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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 EQUITY SHAREHOLDERS OF RELAXO FOOTWEARS LIMITED CONVENED
AS PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW TRIBUNAL, PRINCIPAL BENCH, NEW
DELHI

To,
The Equity Shareholders 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 Equity Shareholders 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 Equity Shareholders 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 1:00 p.m. at



which time and place the said Equity Shareholders 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 in compliance with the provisions of (i) Section 230(4) read with Section
108 of the Companies Act, 2013; (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016; (iii) Rule 20 and other applicable provisions of the Companies
(Management and Administration) Rules, 2014; (iv) Regulation 44 and other applicable provisions of
the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015; and (v) Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 issued by the
Securities and Exchange Board of India (as may be amended from time to time), the Transferee
Company has provided the facility of remote e-voting so as to enable the Equity Shareholders, which
includes Public Shareholders (as defined in the Notes below), to consider and approve the Scheme by
way of aforesaid resolution(s). The Transferee Company has engaged the services of Karvy
Computershare Private Limited (“Karvy”), the Registrar & Share Transfer Agent of the Transferee
Company, as the authorized agency to provide the remote e-voting facility. The Transferee Company
will also provide facility to vote through ballot paper at the venue of the Meeting. Accordingly, voting



by Equity Shareholders of the Transferee Company to the Scheme shall be carried out through (a)
Remote E-voting; and (b) Ballot paper at the venue of the Meeting, to be held on July 31, 2018. The
Equity Shareholders desiring to exercise their vote by using remote e-voting facility are requested to
carefully follow the instructions set out in the notes below under the heading “Voting through
electronic means”.

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 scheduled time of the commencement of
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 : June 22" 2018

Place : Delhi

Notes:

1. Onlyregistered Equity Shareholders 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 a registered Equity Shareholder 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. A Member 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 a Member of the Transferee
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10.

11.

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.

A person can act as a proxy on behalf of Equity Shareholders not exceeding 50 (fifty) and holding
in the aggregate not more than 10% of the total Share Capital of the Transferee Company carrying
voting rights. An Equity Shareholder holding more than 10% of the total Share Capital of the
Transferee Company carrying voting rights may appoint a single person as a proxy and such
person shall not act as a proxy for any other person or Equity Shareholder.

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

It is further clarified that the Proxies can only vote at the Meeting and not through any other
mode.

An Equity Shareholder 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.

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, a member 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.

Equity Shareholders who hold shares in dematerialized form are requested to bring their Client
ID and DP ID number for easy identification of attendance at the Meeting.

The Equity Shareholders/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.

Equity Shareholders are informed that in case of joint holders attending the Meeting, only such
joint holder whose name stands first in the Register of Members of the Transferee Company/list
of Beneficial Owners as received from the Registrar and Share Transfer Agent of the Transferee
Company, viz. Karvy Computershare Private Limited (“Karvy”), in respect of such joint holding will
be entitled to vote.

In accordance with the order of the Tribunal, dated June 6, 2018, the Notice is being sent to all
the Equity Shareholders, who hold more than 100 shares in the Transferee Company, and whose
names appear in the Register of Members/Beneficial Owners as per the details furnished by the
Depositories/Karvy as on June 22, 2018 (“Cut-off date”). This notice is being sent by electronic
mode to those Equity Shareholders whose email addresses are registered with the Transferee
Company/ Depositories/Karvy, unless any Equity Shareholders have requested for a physical
copy. For Equity Shareholders who have not registered their email addresses, physical copies are
being sent by the permitted or requested modes. This Notice of the Tribunal Convened Meeting
of Equity Shareholders of the Company is also displayed / posted on the website of the Company
at www.relaxofootwear.com and on the website of Karvy at www.evoting.karvy.com



http://www.evoting.karvy.com/

12.

13.

14.

15.

16.

17.

The quorum of the Meeting shall be 1000 in number, or 75% in value of equity shareholders. 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 Equity
Shareholders 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
equity shareholding of the Transferee Company, voting in person, by proxy, or through electronic
means.

Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (“SEBI Circular”) issued by the
Securities and Exchange Board of India (“SEBI”) as amended from time to time, inter alia, provides
that approval of public shareholders of the Company to the Scheme shall be obtained by way of
e-voting. Since, the Transferee Company is seeking approval of all its Equity Shareholders (which
include the public shareholders) to the Scheme by way of remote e-voting, no separate procedure
for e-voting would be required to be carried out by the Transferee Company for seeking the
approval to the Scheme by its public shareholders in terms of SEBI Circular. The aforesaid Notice
sent to the Equity Shareholders (which includes public shareholders) of the Transferee Company
would be deemed to be the notice sent to the public shareholders of the Transferee Company.
For this purpose, the term “Public” shall have the meaning assigned to it in Rule 2(d) of the
Securities Contracts (Regulations) Rules, 1957 and the term “Public Shareholders” shall be
construed accordingly.

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

The Scrutinizer shall immediately after the conclusion of voting at the meeting first count the
votes cast at the meeting and thereafter unblock the votes cast through remote e-voting in the
presence of at least two witnesses not in the employment of the Transferee Company and make
a consolidated Scrutinizer’s Report of the total votes cast in favour or against, if any, to the
Chairperson appointed by the Tribunal, who shall countersign the same. The Scrutinizer will also
submit a separate report with regard to the result of the voting in respect of Public Shareholders.
The results of the voting on the resolutions set out in the Notice shall be announced on or before
Thursday, 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 and on Karvy’s website at
www.evoting.karvy.com for information of the Shareholders, besides being communicated to
BSE Limited and National Stock Exchange of India Limited, where the equity shares of the
Transferee Company are listed. In terms of the SEBI Circular, the Scheme shall be acted upon only
if the votes cast by the Public Shareholders in favour of the resolution for approval of Scheme are
more than the number of votes cast by the Public Shareholders against it.

Equity Shareholders can opt only for one mode of voting. If an Equity Shareholder has opted for
remote e-voting, then he/she should not vote at the venue of the Meeting and vice-versa.
However, in case Equity Shareholders cast their vote both through remote e-voting and using



18.

19.

20.

21.

22.

23.

ballot paper at the venue of the Meeting, then voting through remote e-voting shall prevail and
voting at the Meeting shall be treated as invalid.

It is clarified that casting of votes by remote e-voting does not disentitle the Equity Shareholders
from attending the Meeting. However, any Equity Shareholder, who has voted through remote
e-voting, cannot vote at the Meeting.

Voting rights of an Equity Shareholder shall be reckoned in proportion to such Equity
Shareholder’s shareholding in the Transferee Company on the cut-off date, i.e. June 22, 2018.
Persons who are not Equity Shareholders of the Transferee Company as on the cut-off date,
should treat this Notice for information purposes only.

The voting period for remote e-voting shall commence on and from Sunday, July 1, 2018 at 9.00
a.m. (IST) and end on Monday, July 30, 2018 at 5.00 p.m. (IST)

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 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 30 of the Explanatory Statement to be kept open for
inspection, are open for inspection by Members 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.

VOTING THROUGH ELECTRONIC MEANS

a) In case a Member receives an email from Karvy [for Members whose email IDs are registered
with the Company/Depository Participants (s)]:

i. Launch internet browser by typing the URL: https://evoting.karvy.com.

ii. Enter the login credentials (i.e. User ID and password as mentioned in email). In case of
physical folio, User ID will be EVEN (E-Voting Event Number) followed by folio number.
In case of Demat account, User ID will be your DP ID and Client ID. However, if you are
already registered with Karvy for e-voting, you can use your existing User ID and password
for casting your vote.

iii.  After entering these details appropriately, click on “LOGIN”.

iv.  You will now reach password change menu wherein you are required to mandatorily
change your password. The new password shall comprise of minimum 8 characters with
at least one upper case (A- Z), one lower case (a-z), one numeric value (0-9) and a special
character (@,#,5, etc.). The system will prompt you to change your password and update
your contact details like mobile number, email ID etc. on first login. You may also enter a


https://evoting.karvy.com/

secret question and answer of your choice to retrieve your password in case you forget
it. Itis strongly recommended that you do not share your password with any other person
and that you take utmost care to keep your password confidential.

v. You need to login again with the new credentials.

vi.  On successful login, the system will prompt you to select the “EVEN” for Relaxo
Footwears Ltd.

vii.  On the voting page, enter the number of shares (which represents the number of votes)
as on the cut-off date under “FOR/AGAINST” or alternatively, you may partially enter any
number in “FOR” and partially “AGAINST” but the total number in “FOR/AGAINST” taken
together shall not exceed your total shareholding as mentioned herein above. You may
also choose the option ABSTAIN. If the Member does not indicate either “FOR” or
“AGAINST” it will be treated as “ABSTAIN” and the shares held will not be counted under
either head.

viii. Members holding multiple folios/demat accounts shall choose the voting process
separately for each folio/demat accounts.

ix. Voting has to be done for each item of the notice separately. In case you do not desire to
cast your vote on any specific item, it will be treated as abstained.

X.  You may then cast your vote by selecting an appropriate option and click on “Submit”.

xi. A confirmation box will be displayed. Click “OK” to confirm else “CANCEL” to modify. Once
you have voted on the resolution(s), you will not be allowed to modify your vote.

xii.  Corporate/Institutional Members (i.e. other than Individuals, HUF, NRI etc.) are also
required to send scanned certified true copy (PDF Format) of the Board
Resolution/Authority Letter etc., together with attested specimen signature(s) of the duly
authorised representative(s), to the Scrutinizer at the email address:
ca.sabirali@gmail.com with a copy marked to evoting@karvy.com. The scanned image of
the above mentioned documents should be in the naming format “Corporate
Name_Event No.”

b) In case of Members receiving physical copy of Notice [for Members whose email IDs are
not registered with the Company/Depository Participants (s)]:

xiii. E-Voting Event Number (EVEN), User ID and Password are mentioned in a separate
communication annexed to the notice.

xiv.  Please follow all steps from SI. No. i) to xii) above to cast your vote by electronic means.
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c) Other Instructions

XV.

XVi.

XVii.

In case of any query and/or grievance, in respect of voting by electronic means, Members
may refer to the Help & Frequently Asked Questions (FAQs) and E-voting user manual
available at the download section of https://evoting.karvy.com (Karvy Website) or
contact Mr. G Ramesh Desai, (Unit: Relaxo Footwears Ltd. ) of Karvy Computershare
Private Limited, Karvy Selenium Tower B, Plot 31-32, Gachibowli, Financial District,
Nanakramguda, Hyderabad - 500 032 or at evoting@karvy.com or phone no. 040 — 6716
2222 or call Karvy’s toll free No. 1-800-34-54-001 [from 9.00 a.m. to 6.00 p.m.] for any
further clarifications.

You can also update your mobile number and e-mail id in the user profile details of the
folio which may be used for sending future communication(s).

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

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 company incorporated under the

and having its registered office at Aggarwal
City Square, Plot No.-10, Manglam Place,

)
)
)
provisions of the Companies Act, 1956 ) Applicant-3/Transferee Company
)
)
)

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

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 EQUITY SHAREHOLDERS 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 Equity Shareholders 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 01:00 p.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
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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 Equity
Shareholders 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
equity shareholding of the Transferee Company, voting in person, by proxy, or through electronic
means.

In addition, the Transferee Company is seeking the approval of its Equity Shareholders to the
Scheme by way of voting through remote e-voting. Circular No. CFD/DIL3/CIR/2017/21 dated
March 10, 2017 (“SEBI Circular”) issued by the Securities and Exchange Board of India (“SEBI”),
inter-alia provides that approval of Public Shareholders of the Transferee Company to the Scheme
shall be obtained by way of voting through e-voting. Since, the Transferee Company is seeking
the approval of Equity Shareholders (which includes Public Shareholders) to the Scheme by way
of voting through remote e-voting, no separate procedure for voting through e-voting would be
required to be carried out by the Transferee Company for seeking the approval of Scheme by its
Public Shareholders in terms of SEBI Circular. The aforesaid notice sent to the Equity Shareholders
(which includes Public Shareholders) of the Transferee Company, would be deemed to be the
notice sent to Public Shareholders of the Transferee Company. In terms of the SEBI Circular, the
Scheme shall be acted upon only if the votes cast by the Public Shareholders in favour of the
resolution for approval of Scheme are more than the number of votes cast by the Public
Shareholders against it.

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.
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8.

BACKGROUND OF THE COMPANIES

8.1 Relaxo Footwears Limited (Transferee Company)

a)

c)

g)

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
31% day of March, 1993.

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 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:

14



j)

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.

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

S. No. Name of the Promoter Address
1. Ramesh Kumar Dua 7/72, West Punjabi Bagh New Delhi — 110026
(HUF)
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
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k)

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

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

8.2 Marvel Polymers Private Limited (Transferor Company No.1)

a)

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 is
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.
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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:

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.
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j)

k)

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

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

S. No. DNi:z:o‘:fs 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

8.3 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
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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.”

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.

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 110035.

Shares of Transferor Company No.2 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.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.
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9.

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

k) Names of the Directors 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

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.
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10. 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

b) The Scheme has been unanimously approved by the Board of Directors of Transferor Company
No.1 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

c) 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
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11. RATIONALE OF THE SCHEME

12.

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.

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)

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,
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d)

f)

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.

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.

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”).
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h)

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.

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 EQUITY SHAREHOLDERS ARE REQUESTED TO READ THE ENTIRE TEXT
OF THE SCHEME TO GET THEMSELVES FULLY ACQUAINTED WITH THE PROVISIONS
THEREOF.

13. SUMMARY OF THE VALUATION REPORT INCLUDING BASIS OF VALUATION AND THE FAIRNESS
OPINION OF THE REGISTERED VALUER

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).

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

15.

16.

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)

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 2015, the Transferee Company had
filed necessary application before the stock exchanges viz., BSE and NSE seeking their no-
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c)

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 ‘NIL
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 Equity
Shareholders of the Transferee Company, vide order dated June 06, 2018 and order dated
June 13, 2018.

17. DISCLOSURE ABOUT EFFECT OF THE COMPROMISE OR ARRANGEMENT ON THE FOLLOWING
PARTIES:

a)

b)

<)

d)

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.
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f)

g)

h)

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.

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.

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.

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.

18. Members to whom the Notice is sent may vote in the meeting either in person or by proxies, or
where applicable, by voting through electronic means.

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

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

Particulars

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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20. 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
Upon

Upon the Scheme becoming effective, the Transferor Company No.l1 shall stand dissolved
without being wound up.

21. 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.

22. 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:

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

COMPANY NO.2)

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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23.

24.

25.

26.

27.

28.

29.

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

S. No. | Name of Designation Equity Shares in | Equity Shares in | 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.1 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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30.

INSPECTION OF DOCUMENTS:

The following documents will be open for inspection to the Equity Shareholders 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 a.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 COMPANIES ACT, 2013 AND
OTHER APPLICABLE PROVISIONS AND RULES THEREUNDER

BETWEEN

MARVEL POLYMERS PRIVATE LIMITED
(TRANSFEROR COMPANY NO. 1)

AND

RELAXO RUBBER PRIVATE LIMITED
(TRANSFEROR COMPANY NO. 2)

AND

RELAXO FOOTWEARS LIMITED
(TRANSFEREE COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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PREAMBLE

DESCRIPTION OF COMPANIES

Marvel Polymers Private Limited (hereinafter referred to as ""MPPL"" or
"Transferor Company No. 1) (CIN — U74899DL1990PTC041000) 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.1982PTC013445) 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 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 -  L74899DL1984PL.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 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:

@ 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.
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(b)

(©)

(d)

(e)

(f)

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 simplification of the corporate
structure of the group.

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.

It is therefore 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 I:

Definitions

Part Il1:  Share capital structure
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1.2

1.3

1.4

1.5

1.6

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

Part IV: General Terms and Conditions

PART I: 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, shall 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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1.7

1.8

1.9

1.10

1.11

1.12

1.13

1.14

1.15

Udyog Nagar, Peera Ghari, New Delhi - 110041.

"NCLT" or "Tribunal™ means the 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 Aggarwal 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 regulations 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.
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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 all 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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(d)

(€)
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(9)

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 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. 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, allotments, 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 prejudice 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
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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, corporeal or incorporeal,
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 all other interests in
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 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
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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, allotments, 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, sales 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 all 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 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
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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 all property, assets,
liabilities, employees etc. of the Transferor Companies to the Transferee
Company pursuant to this Scheme.

EXPRESSIONS NOT DEFINED IN THIS SCHEME

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 time to 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.

UNLESS THE 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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(d)

(€)

(f)

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 as on 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
Issued, 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 approval 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 capital 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
Issued, 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

Issued, 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

Issued, 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 all 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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(©)

(d)

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 the title 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 all 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, all 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 shall 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, all 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 claim credit in respect of all
advance taxes, tax deducted at source, MAT, tax collected at source, all
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 the time 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 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
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10.2

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

CONTRACTS AND 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 effectually 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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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 entitlements 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) shall be eligible 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,
special 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/ paid
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 prejudicially 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, all 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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12.

12.1

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, specifically
section 2(1B) of the Income Tax Act, 1961, which provides for the
following:

a) all 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 shares in
the Transferor Companies (other than shares already 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
shall 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 BUSINESS TILL 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 shall 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, alienate, charge, mortgage or encumber or deal with any
asset, issue bonus/ right shares, issue of shares except:

i.  When the same is expressly provided in this Scheme; or

ii. When the same is in 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 assets is in 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:

(a)

(b)

(©)

(d)

The Transferor Companies shall carry on and shall be deemed to have
carried on all 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 all 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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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 all 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

() Without prejudice 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 behalf of the
Transferor Companies, including, with or in favor of and required by
(i) any party to the contract to which the Transferor Companies are a
party; or (i) 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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135

13.6

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 shares in 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 be issued to them in physical form.

The issue and allotment of New Equity Shares as provided in this Scheme is
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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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 allotted 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 AS-103 requires the amalgamation 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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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
Companies in 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 IV: GENERAL TERMS AND CONDITIONS

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the Transferor Companies with and into the
Transferee Company under Part Il 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:

(a)

(b)

(©)

(d)

(€)
(f)

Approval 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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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
questions 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 TERMS AND 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 as is specifically provided in the Scheme or as may
otherwise arise in law.
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’ ‘Madhuban!, Ne. Madalpur Undarbridge, Blinbridge, Ahmedabad - 380 008
“Djal” @14 - 79 - 2001 2008, 98251 74555458 Fax - 51 - 78 - PEEES92E Eial : infomgkoon. coim

Date: 11/05/2017

Tu, .

The Board of Directors

" Relaxo Footwears Limited

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

Subject: Share Exchange Ratio
- DearSir,

We refer to the Job Arrangement Letter (*JAL") dated 21/01/2017 with G. K. Choksi ("GKC” or “us” or
“we"”), wherein Relaxo Footwears Limited (“RFL” or “Client” or “You") has requested us to recommend
an exchange ratio of equity shares in connection with the proposed amalgamation of Relaxo Rubber
Prlvate Limited (“RRPL”) and Marvel Polymers Private Limited (“MPPL”) with RFL (“Transaction”).

RF L, RRPL and MPPL are jointly referred to as “Companies”. _
SCOPE AND PURPOSE

RFL (CIN -maggmwsam.comow PAN - AAACR0259D) was mcorpurated on the 13" day of
September, 1984 as a private company limited by shares. Subsequently, RFL was canverted into a public
llmlted company‘and the name was changed to “Relaxo Footwears Limited” with effect from 31" day of
March, 1993 Eqmty shares of RFL are listed on National Stock Ext:hanga and Bombay Stock Exchange.

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

Itis pnmarllv involved in manufacture, tradé or otherwise deal in footwear of al| kinds, forms, qualities,
specifications and sizes and in particular in those made of rubber/ plastic/ leather/ cloth/ canvas or
combinations thereof. The company has state of the art manufacturing facilities in Haryana, Rajasthan
and Utt:arakhand The selling arrangements are through its wholesale, export, modern trade and
company operated retail network.

The shareholdg pattern uf Relaxo Fuatwear Ltd as at 31“ March 2017 is:

.'_A) Promntar ﬁnd Prbmoter Gmup . ‘ o Wgedif -
lnduan lndividuals/Hlndu Undivided Famuly 12 90,009,000 74.93

TntaloﬁPmmoterand Promoter Group (A) ~+ .12 90,009,000 74.93
(B) Public Shareholding ;

Institutions - : ' AL 33 7520381 626

Non-Institutions 10739 22,600,869 18.81

Total Public Shareholding (B) ; - S SER L 107720, 30/121,250 1\625.07

Grand Total (A+B) 10784 120,130,250 100

Annexure-2

708-708, Raheja Chambers, Fres Press Journal Road, Nariman Foint, MUMBAL - A00 021
Dial : 91-22-66324446,/47 FAX : 91-22-22882133 Email : mumbai@gkceo.com

207, Tolstoy House, Talstoy Marg, Janpath, NEW DELHI - 110 001
Dial : 81-11-43717773-74; Email ; infogkcoo.com

‘Surys Bhavan', Station Road, PETLAD - 382 450. Dial: 91-2887-22410n
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RRPL (CIN — U25199DL1982PTC013445, PAN ~ AAACRA4E94Q) 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 again to

- "Relaxo Finance Private Limited” on 29" day of August, 2008, Lastly, the name of the cumpanv was
changed from “Relaxo Finance Private Limited” to “Relaxo Rubber Private Limited” on 23" day of
December, 2008,

The registered uff‘ ice uf RRPL is presentiy located at Flat No. 216, Allled House, Inderlok Chuwk Deihi -
110035

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

The sharehulﬂihg pattern of Relaxo Rubber Private le‘itad as on 31" March, 2017 is:

A Tl BuR S e NS S R R 'f..'.»-"?'._B,Q.B' N g i e 805,000
Mr Nikml Dua - 1150 115,000

MR SRR R S B T R A SO T R R e 115,000 /-
Mr. Nitin Dua '_ : e 1150 e b R
Mr.Ramesh KumarDua; = Lo 18050 e AU 805';000_,
Mrs. LalitaDua * .~ - 'k 4170 ' 417,000
MEG TR BUR TR R el S SR o e 2 7 215,000
Mr,RahulDua : 1150 S - 115,000
M8 s Dl W RSO0l T el s 302000, .
\ Total ; i PRI o * 1.904 000

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

MPPL (CIN = U74899DL1990PTC041000, PAN - AAACMlS?SM) 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.

The company is currently engaged in the business of letting on lease its property with limited or
~ absolute interest to public body, corporations, companies, society or associations or any person for
consideration as MMPL may deem fit. MPPL owns ane industrlal warehouse located at Udhyog Nagar,
New Delhi, which is currently leased out to RFL.
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The shareholding pattern of MPPL as at 31 March, 2017 is:

Mr: Ramesh Kumar Dua 4709 470,900

Mrs. Lalita Dua R ' 672 67,200

MUV DU ARG S e . s s g 67,200

Mr. Rahul Dua ‘ 872 v - - 67,200

Mr. Mukand Lal Dua il RS o 403,700

M/s Usha Dua T 672 67,200

e NIKRRILB D 4 gt gl A AR O A5 e SR 67,200

Mr. Ritesh Dua : . ' [ O : 67,200 :

Mr Nmu,Duam e T AR MM N 1 SR PR 7 o 01 AR
Total YR Sl 13450 ‘ 1,345,000

Further, as canﬁrmed by management of the Companv, there is no change in shareholding pattern ason
the date of valuation report.

We understand that MPPL and RRPL are envisaged to be merged Into RFL by a Scheme of Amalgamation
under Sectuans 230 to 232 of the Companies Act, 2013 and other applicable provisions of the Companies
Act, 2013, including rules and regulations made thereunder. REL has appointed G. K. Choksi & Co.,
Chartered Accountants, to provide the Share Enchange Ratio fnr issue of equity share of RFL to the
equity shareholders of Amalgamating Compa nies as purchase conslderatlun

RFL have informed us that they have appointed RBSA Capital Adwsnrs LLP (“RBSA”) to prcwlde a Fairness
Dpinion on the Share Exchange Ratiu for the purpose of aforesaid merger.

WE have carried out relative valuation of the equity .Sha,re'saf R'FL, RPPL & Ml-i'PL with view to arrive at
the Share Exchange Ratio as at the date of this report; fot the Proposed Merger. - :

Estiinatlng Share Exchange Ratio and providing Valuation Report is our deliverable to the above
agreement.

This Share Exehange 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
conjunction with the relevant documents referred to therein, ;

SOURCES OF INFORMATION

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

»  Audited financial statements of RFL for the year ended 31% March , 2016 ;

*  Limited Review Reports for quarter ending June 2016, September 2016 and December 2016 of RFL.

s Draft Scheme of Amalgamation of RFL with MPPL and RPPL;

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

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

¢  Financial Information to the extent available in Public Domain;
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I lnfurmatlon provided by Ieadlng database sources, market research reports and other published
rapnrts,

e ' Other Information provided by, as well as discussions held with REL.

SCOPE, LIMITATIONS, ASSUMPATIONS, QUALIFICATIONS, EXCLUSIONS AND DISCLAIMERS

Pravision of valuation. opinions and consideration of the issues described herein are areas of our regular
practice. The service does not represent accounting, assurance, accounting/tax due datigem:e consulting
or tax related services that may otherwise be provided by us or our affiliates.

This Share Exchange Ratio Report, its contents and results herein are specific to (i) the purpose of
valuation agreed as per the terms of our engagement; (i) the date of this Share Exchange Report and
(ifi) the sources of information as indicated above. The Management has represented that the business
activities of RFL, RRPL and MPPL including their subsidiaries and associates, as, applicable have been
carried out in the normal and ordinary course up to the Report date and that no material adverse
change has been occurred in their respective operatiuns and financial position between up to the Report
date.

A valuation of this nature is necessarily based on (a) prevailing stock market , fi nancial , economic and

other conditions in general and industry trends in particular as in effect on and (b) the information made -

available to us as of, the date hereof . Events occurring after the date hereof may affect this Report and

the assumptions used in prepanng it, and we do not assume any obhgatlon to update, revise or reaffirm
'thls Report ‘

The re'tommendatlnn(s) rendered in this Share Exchange Ratio Report only represent our
recommendation(s) based upon information furnished by the Companies and other sources and the said
recommendation(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 sell decismn for which specific opinion
needs to be taken frum expert advisors)

" In the course of the Valuatmn we were provided with both written and verbal information, including
market, technical, financial and operating data. In accordance with the terms of our engagement, we
~have assumed and relied upon, without independent verification (i) the accuracy of the information that
was publicly available and (ii) the accuracy of information made available to us by the Companies. We
have not carried out a due diligence or audit of the Companies for the purpose of this engagement, nor
have we independently investigated or otherwise verified the data provided. We are not legal or
regulatary advisors with respect to legal and regulatory matters for the Transaction. We do not express
any form of assurance that the financial information or other information as prepared and provided by
the Companies is accurate. Also, with respect to explanations and Information sought from the
Campanies, we have been given tu understand by the Companies that they have not omitted any
relevant and material factors and that they have checked the relevance or materiality of any specific
information to the present exercise with us in case of any doubt. Accordingly, we do not express any
opinion or offer any form of assurance regarding its accuracy and completeness. Our conclusions 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 any omissions, inaccuracies or
misstatements may materially affect our valuation analysis/results. Accordingly, we assume no
responsibility for anyerrors in the information furnished by the Companies and its impact on the Report.
Also, we assume no responsibility for technical information (if any) furnished by the Companies
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However nothing has come to our attention to indicate that the information provided was materially
m:sstated/mcorrect or would not afford reasonable grounds upon which to base the Report. We do not

imply and it should not be considered that we have verified any of the lnformat!un provided to us, or
that our mquines could have venf'ad any matter, which a more extenslve examination might dlsclose

This Report does not address the relative merits of the Transaction as compared wlth any other
alternative business transaction, or other alternatives, or whether or not such alternatives. cuu!d be
achieved orare available.

" No investagatmns of the Companies’ claim l:o title of assets has been made for the purpose of this Report
and the Companies’ claim to such rights has been assumed to be valid. No consideration has been given
to liens or encumbrances against the assets, heyond the loans disclosed in the books of accounts.
Thﬁ:refnra, no respanslbilitv is assumed for the matters of a legal nature.

The fee for the Engagement Is not cuntlngant' upon the results reported.
We owe responsibulsty to only the Board of Directors of RFL, which have retained us, and nobudy else.

We will not be Ilable for any losses claims, damages or. liabilities ansmg out of the actmns taken,
nmfssmns of or advice given to RFL.

This Report is Subjet:t to the laws of India. GKC wouid 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 Raporf, and shall
‘not be copied, dnsclosed or circulated or referred to in correspondence or discussion with any party. or
person including putentlal investors. This Report; Is confidential and it is given on the ‘express
understandlng that it is not communicated, in whole or in part to any third party without, GKC's written
consent. Neither the Report nor its content may be used for any purpose other than as specified herein,

without prior written permlssiun of GKC. . :

Neither the Report nor its contents mav be referred to or quoted in any registration statement,
pmspactus, offering memorandum, annual report, loan agreement or other agreement or document
given to the third parties, other than in connection with the proposed amalgamation of the Companies,
without our prior written con.*.ent

Disclosure to Authorities in lndia

To the extent required under the applicable laws in relation to the Transaction, the Report can be
shared with the sharehalders of the Companies, Registrar of Companies, High Court of the State(s)
where registered ofﬂces of the Companies are present and other relevant Judn:sal regulatory or
government authorities as may be mandatorily required by the applicable laws, in connection with the
Transaction outlined here, You may disclose the Report to your lawyers, statutory auditors, and advisors
as long' as you inform them, in advance, that we accept no liability to them and that no onward
disclosure 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 any law or
authority, GKC will co-operate with the Companies to address the queries /comments of regulatory,
governmental or judicial authorities. .
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In addition, this Report does not in any manner address the prices at which either of the Companies’
equity shares will trade following consummation of the Transaction and we express no opinion or
recommendation as.to how the shareholders of either Company 5hau!d vote at any shareholders
meeting(s) to be held in connection with Transaction. ‘

APPhoAcn‘ - BASIS OF AMALGAMATION

Arriving at the exchange ratio of equity Shares for the merger of RPPL and MPPL with RFL would require
determining the value of the Equity shares of RPPL and MPPL in terms of the value of the equity shares

of RFL. These values are to be determined independeutrv but on a relative basis, and withuut
considering | the current transaction,

There are Séw.-ra'l cnmfnonty used and accepted methods for de.-termining the value of the equity shares
of the company, which has been considered in present case, to the extent relevant and applicable,
Includil‘lg

1. Market Approach’ '
-a. Comparable Companies ‘Multiples method /Guideline Company Method
b, ' 'Historical ’and Current Market Price' Method
2. Income Approach .
. a. Discounted Cash Flow Method
3, Cost Approach '
a.  Net Asset Value Method(NAV)

It should be understood that the valuation of any corfipany or its assets. is inherently imprecise and. is
subject to. certaln uncertainties and contingencies, all of which are difficult to predict and are beyond
aur cnntrol In performing our analysis, we made numerous assumptions with respect to industry
‘ perfurmance and gerieral business and economic conditions, many of which are bayund 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 Cc:mpames, and other factors which
generauy influence the Valuation of Companies and their assets.

The applicatiun of any particular method of valuation depends on the purpose for which the valuation is
done. Although different values may exist for different purposes, it cannot be too strongly emphasized
that a valuer can arrive at one value for one purpose. Our choice of methodology of valuation has been
arrived at using usual and conventional methodologies adopted for tra nsactions of a similar nature and
our reasonable judgment, In an independent and bona fide manner based on our previous experience of
assignments of a similar nature.

Comparable Companies Multiples method /Guideline Company Method

Under this method, value of equity shares of a company is arrived at by using multiples derived from
valuations 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 between informed buyers and informed sellers, incorporate all
factors relevant to valuation. Relevant multiples need to be chosen carefully and adjusted for the
differences between the circumstances.
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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 freely
traded in, subject to the element of speculative support that may be inbuilt in the value of the shares .
Where shares in a company are bought and sold 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 their true value. These quotations generally reflect the value of the asset having
regard to the several factors which are taken into consideration by persons who transact business on
stock exchange and by buyers who want to invest their mnney in any particular share or shares. .

Discounted Cash Flows (DCF) Methed

Dléeuuﬁfed ‘Cash Flow Method (“DCF Method”) is a form of the income approach that Is commonly used
to value busmesses or equity interests. The DCF Method involves estimating the future cash flows of a
business and discounting them to 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 as of the Valuation Date. DCF Method is based onthe
concepts of “Time Value of Money” which states “cash today is more worth than the same amount of
cash in the future.” :

Net Asset va!ue (NA}J‘.) Methodology

The Asset based valuation technique is based on the value of the underlying net assets of the business
either on a book value basis or realizable value basis or replacement cost basis. This valuation approach
is mainly used in case where the firm is to be liquidated ie.it does not meet the “going concern” criteria

or in case where the asset base dominate earnings capability.

For arrivlng at the fair value of the equity shares of RFL, we have used Comparable Companies Multiples.

method and Market Price Methﬂd DCF method cannot be appued because RFL is a listed companv and'

‘therefore future cash flow projections are not available, as the same are regarded price sensitive
information. Since the fair value derived based on the Comparable Companies Multiples method is
within the reasonable range of the fair value derived based on the Market Price Method and since
markets price is 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 shares of the company, we have
assigned 100% weightage to the Market Price Method. '

We have used the NAV method for estimating the fair value of the equity shares of RRPL 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 to the = extent required.

CONCLUSION

Though different values have been arrived at under each of the above approaches, for the purpuses of
recommending an equity share exchange ratio, it is necessary to arrive at a single value for the shares of
both the Companies. It is, however, important to note that in doing so, we are not attempting to arrive
at the absolute values of the shares of each of the Companies. Our exercise is to work out relative values
of shares of the Companies, For the purpose, it is necessary to give appropriate weightage 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 the basis of a relative
equltv valuation for RFL, RRPL and MPPL based on the various methadolugles explamed herein earlier
and various qualified factors relevant to each company, having regard to information base, key
underlying assumptions and limitations.

In the ultlmat'é analysis, valuation will have to be tempeared by the exercise of judicious discretion and
judgment taking into accuunt all the relevant factors. There will always be several factors, e.g. quality
and integrity of the management present and prospective competition, yield on comparable securities
. and market sentiment, etc. which are not evident fmm the face of the balance sheets but which will
stmngiv influence the worth of a share

IAgain, it is understoncl_tha‘t this analysis does not represent a féirnéss opinion.

In light of the above, and on a consideration of all relevant factors and circumstances as discussed and
outlines hereinabove, 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 eqmty 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 uf
MPPL of INR 100/ each fully paid up.

Our Share Exchange Ratio is based on the equity share capital structure of the Companies, the sources
of information and the scope and limitations indicated above. Any variation In the equity capital
structures of RRPL and MPPL prior to the Scheme of Arrangement becomes effective may have an
lmpatt on the exchange ratio.

Respectfully Submitted

For G. K. Choksl and Co.
Chagtered Accountants .
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Dial:91-7

Date: 08/06/2017

To,

NGH ke & C.

1 %MWN&

Madhuban', Ne Madalpir Underbiidge, Ellsbridge, Abmedebad - 380 006, . ©

E

The Board of Directors
Relaxo Foectwears Limited

Aggarwal City Square, Plot No.10, Sector-3, Rohini, :

Delhi — 110085.

Subject:Addendum to our

Dear Sir,

3-30012009, 992517455556 Fax : 91~ 79 - 26569920 Emai ¢ inl‘n@gkn‘::!p.u:d:ﬁ'l

o o

et

-
*

This has reference to our Repb(t dated 11/05/2017 on the Share Exchange Ratio recommended
in connection with the proposed amalgamation of Relaxo Rubber Private Limited (RRPL) and
Marvel Polymers Private Limited (MPPL) with Relaxo Footwears Limited (RFL).

in order to comply with the circular issued by National Stock Exchange of india Limited (NSE)

dated 01/06/2017(Ref. No.:NSE/CML/

to our subject Réport.

2017/12), we have provided the following as an Addendum

Computation of Fair Share Exchange Ratio:

[1 Relaxo Footwears Marvel Polymers Private f‘__RéE;m Rubber Private |
- Limited Limited Limited
Valuation Approach -~T~—-——-—-— - e
Value Per Weights -Value Per Welghts Value Per Weights

| o | Share ——'-L—-—— | Share Share e
| Asset Approach - ? 99,571.55 100% 15,429.34 100%

Income Approach = = |

Market Approach | 49395 | 100% - - i

Relative Value per :

Share *493.95 99,571.55 15,429.34

Exchange Ratio ( ]

rounded off) - - 201,58~ 3124 L__ el oy

Ratio; .

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.

Branches :

708-708, Raheja Chambars, Free Press Journal Rosd, Nariman Paint. MUMBAIL- 400 021,
Dial . 81-22-B6324446/47 cAX: §1-22-22BR2123 Email : mumbal@gkevo. com

207, Tolstoy House, Tolstoy Marg, Janpath, MEW DELHI- 110 001

Disl: 51-11-43717773-74; Emall; infolgkcoocom

‘Surya Bhavan', Station Road, PETLAD - 388 450 Dial: B1-2897-224108
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20,158 (Twenty Ihousand One Hundred Fifty Eight) equity share c:f Relaxo Footwears Limited of INR
1/- each fully*paid up for every 100 (One Hundred) egurty shares of Marvel Polymers Private
Limited of INR 100/- each fully paid up. :

1]

Respectfully Sull.)mlt

For G.K. Choksi and Co.
Chartered Accounta
Firm’ 5Reglstrat|0n No: 101

Partner : ek
Membership No.40727 h
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Annexure-3

RBSA

RBSA Capital Advisors LLP

SEBI Registered Category | Merchant Banker
Regisiration Code: INMO0D0I 1724

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

The Board of Directors,

Relaxo Footwears Limited
Aggarwal City Square, Plot No.10,
Sector-3, Rohinl,

New Delhi~ 110085

Sub: Fairness Opinion en Share Exchange Ratlo for the proposed Amalgamation of Marvel Polymers
Private Limited and Relaxo Rubber Private Limited with Relaxo Footwear Limited

Dear Sirs,

We refer to our Engagement Letter dated 21/01/2017 (“Engagement Letter”), whereby Relaxo
Footwears Limited (* RFL”) has requested RBSA Capital Advisors LLP (“RBSA"/ "We") to provide a
Fairness Opinion to RFL on the Share Exchange Ratio (as defined below) recommended by G. K. Choksi &
Co, Chartered Accountants (the “Valuer”) vide their report dated 11/05/2017 (“Valuation Report”/
“Report”), in relation to the proposed scheme of arrangement between RFL and Marvel Polymers
Private Limited (“MPPL”) and Relaxo Rubber Private Limited (* RPPL") !

MPPL and RRPL shall be collectively referred to as “Transferor Companles”. RFL, MPPL and RRPL shall be
callectively referred to as “Cornpanles”. ;

Scope and Purpose of this Report

(A) Relaxo Footwears Limited (CIN —L74899DL1984PLC019097, PAN — AAACRO259D) was incorporated
' on the 13th 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 31st day of March, 1993. Equity shares of RFL are listed on National Stock Exchange
and Bombay Stack Exchange. The registered office of RFL is presently located at Aggarwal City
Square, Plot No.-10, Manglam Place, District Centre, Sector-3, Rohini Delhi - 110085.

It is primarily involved in manufacture, trade or otherwise deal 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. The company has state of the art manufacturing facilities In
Haryana, Rajasthan and Uttarakhand. The selling arrangements are through its wholesale, export,
modern trade and company operated retail network.

(B) Marvel Polymers Private Limited (CIN — U74893DL1990PTC041000, PAN — AAACM1375M) was
incorporated on the 26th day of July, 1990 as a private company limited by shares. The registered
office of MPPL s presently located at A-4, Udyog Nagar, Peera Ghari, New Delhi - 110041.

Pagelof4

Head Office: 912, Venus Atlantis Corporate Park, Anandnagar Maln Road, Prahaladnagar, Ahmedabad — 380015 Tel: 491 79 4050 6000
Corporate Office: 21-23, T.V. Industrial Estate, 248-A, 5.K. Ahlre Marg, Off, Dr, AR, Road, Worli, Mumbai — 400030 Tel: +91 22 6130 6000
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RBSA Capltal Advisors LLP

The company is currently engaged in the business of letting on lease its property with limited or
absolute interest to public body, corporations, companies, society or associations or any person for
consideration as the company may deem fit. MPPL owns one industrial warehouse located at Udyog
Nagar, New Delhl, which is currently leased out to RFL,

(C) Relaxo Rubber Private Limited (CIN - U25199DL1982PTC013445, PAN — AAACRA4694Q) was
incorporated on the 7th day of April, 1982 as a public company limited by shares under the name
“Relaxe Rubbers Limited”. Subsequently, the company was converted into a private company and
the name was changed to “Relaxo Rubbers Private Limited” on 22nd day of August, 2008, Further,
the name of the company was changed again to “Relaxo Finance Private Limited” on 29th day of
August, 2008, Lastly, the name of the company was changed from “Relaxo Finance Private Limited”
to “Relaxo Rubber Private Limited” on 23rd day of December, 2008. The registered office of RRPL is
presently located at Flat No.: 216, Allied House, Inderlok Chowk, Delhi - 110035.

The company Is currently engaged In the business of letting on lease its property with limited or
absolute interest to public body, corporations, companies, soclety or associations or any person for
consideration as the company may deem fit. RRPL owns one Industrial warehouse located at
Bahadurgarh,‘Haryana, which is currently leased out to RFL.
We understand that the Board of Directors of Companies are proposing to amalgamate MPPL and RRPL
with RFL pursuant to a scheme of amalgamation under the provisions of Section 230-232 and other
applicable provisions of the Companies Act, 2013 and corresponding pruvlsi&m of the Companies Act,
1956 (the "Schame”).

In erder to comply with the requirements of the regulator, the Companies have appointed a Valuer for
the Amalgamation, In this connection, the Management has engagéd RBSA Capital Advisors LLP ("RBSA
Advisors”) to submit a report on the fairness of the report provided by the Valuer with respect to
Amalgamation, Our scope of work Includes commenting only on the faimess of the recommendation in
the report by the Valuer and not on the fairness or economic rationale of the Amalgamation per se.

This report Is our deliverable in respect of our Falrness Opinion on report by Valuer for the proposed
amalgamation of MPPL and RRPL with RFL.

This report is subject to the scope, assumption, exclusion, limitations and disclaimers detailed
hereinafter. As such the report is to be read in totality, not in parts and in conjunction with the relevant
documents referred to herein. The report has been Issued only for the purpose of facilitating the
Amalgamation and should not be used for any other purpose,

Sources of Information
In arriving at the opinion set forth below, we have reviewed:

1. The Draft Scheme of Arrangement;
2. Audited financial statements of RFL for the year ended 31" March , 2016:
3., Limited Review Reports and financials of RFL for nine months ending 31 December 2016;
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RBSA Capital Advisors LLP

4, Audited Financial Statements of Transferor Companies for the year ended 31* March, 2016;

5. Unaudited Provisional Financial Statements of Transferor Companies for six months ending 30
September, 2016;

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

7. Certain assets and financial information relating to the Transferor Companies provided to us by
RFL;

8. Held discusslons with the Valuer and perused the Valuation Report; and

9. Information provided by leading database sources, market research reports and other published
reports.

In addition to the above, we have also obtained such other Information and explanations, which were
considered relevant for the purpose of our analysis.

D It

We have not carried out any due diligence or independent verification or validation of such Information
to establish its accuracy or sufficiency. We have not conducted any independent appraisal of any assets
or liabilities of the Companies.

Our work did not constitute a validation of the financial statements of the Companies, and accordingly,
we do not express any opinion orn the same. If there were any omissions, Inaccuracies or
misrepresentations of the information provided by the Management, it may have a materlal effect on
our findings. : , ;

No consideration has been given to liens or encumbrances against the assets, beyond the loans and
disclosed in the accounts. Therefore no liabilities have been assumed for matters of legal nature.

In rendering our opinion, we have assumed that the scheme will be implemented on the. terms
described therein, without any waiver or modification of any material terms or conditions, and that in
the course of abtaining the necessary regulatory or third party approvals for the Scheme, no delay,
limitations, restrictions or condition will be imposed that would have an adverse effect on the
Companles.

This opinion Is based on business, economic, market and other conditions as they existed as of May 11,
2017, Subsequent events or circumstances that could affect the conclusions set forth in the Opinion
include, without limitation, adverse changes in industry perfoermance or market conditions and changes
to the business, financial condition and results of operations of the Company. RBSA Advisors Is under no
obligation to update, revise or reaffirm the Opinion.

RBSA Advisors has relied upon the representations that the information provided by it, or on its behalf,
is accurate and complete in all material respects. While all publie Information (including industry and
statistical information) was obtained from sources we believe are reliable, RBSA Advisors makes no
representation as to the accuracy or completeness thereof, and we have relied upon such public
information without further verification.

The oplnlon should not be construed, to be investment advice in any manner whatsoever. Furthermore,
no opinlon, counsel or interpretation is intended In matters that require legal, accounting, tax or other
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appropriate professional advice. It is assumed that such opinions, counsel or Interpretations have been
or will be obtained from the appropriate professional sources,

The fee for our services is not contingent upon the results of the proposed Amalgamation. This opinion
is subject to laws of India,

Our opinion is not intended to and does not constitute a recommendation to any shareholder as to how
such holder should vote or act in connection with Scheme or any matter related thereto.

Value nendatio
As stated in the valuation report, the Valuer has recommended a consideration of

a. 20,158 (Twenty Thousand One Hundred Fifty Eight) Equity Share of RFL of Re.1/- (Rupee One
Only) each, fully paid up for every 100 (One Hundred) Equity Share of Rs.100/- (Rupees One
Only) each held by equity shareholders of MPPL ("New Equity Shares”).

b. 3,124 (Three Thousand One Hundred Twenty Four) Equity Share of RFL of Re.1/- (Rupee One
Only) each, fully paid up for every 100 (One Hundred) Equity Share of Rs.100/- (Rupees One
Hundred Only) each held by equity shareholders of RRPL ("New Equity Shares”),

The ratio in which equity shares of RFL are to be issued and allotted to the shareholders of the Transferor
Companies is refgrred to as the “Share Exchange Ratio”.

Our Comment on the Valuer's Report

In the circumstance, having regards to the relevant factors and on the basis of information and
explanations provided to us, in our view, the proposed consideration as recommended by the Valuer,
which forms the basis for the proposed Amalgamation, is fair in our opinion.

The aforesaid Amalgamation shall be pursuant to the scheme of amaigamation and shall be subject to
receipt of approval from the National Company Law Tribunal, New Delhi and other statutory approvals
as may be required. The detailed terms and conditions of the Amalgamation shall be more fully set forth
in the draft scheme of amalgamation. We have issued the fairness opinion with the understanding that
scheme of amalgamation shall not be materially altered and the parties hereto agree that the Fairness
Opinion would not stand good in case the final scheme of amalgamation alters the transaction.

Yours Truly,

For RBSA Capltal Advisors LLP

SEBI Registered Category | Merchant Banker -
Registgﬁdﬂ?ﬁdﬁ):m 100001704 *—

-~ ;

Rajeév Shah
Managifig Director -
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DCS/AMAL/AC/R37/M1076/2017-18 March 23, 2018

The Company Secretary

RELAXO FOOTWEARS LTD

Plot No 10, Aggarwal City Square,
Manglam Place District Centre, Sector 3,
Rohini ,New Delhi ,Delhi ,110085.

Sir,

Sub: Cbservation lefter regarding the Draft Scheme of Amalgamation between Marvel
Polymers Private Ltd, Relaxo Rubber Private Ltd and Relaxo Footwears Ltd,

We are in receipt of Draft Scheme of Amalgamation between Marvel Polymers Private Lid, Relaxo
Rubber Private Ltd and Relaxo Footwears Ltd and their respective sharehoiders and Creditors filed as
required under SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter
dated March 23, 2018, has inter alia given the following comment(s) on the draft scheme of
arrangement:

+  “Company shall ensure that the Scheme of Arrangement submitted with the NCLT for
sanction, provides for voting by public shareholders through e - voting, after
disclosure of all material facts in the explanatory statement sent to the shareholders in
relation to the scheme.”

+ “Company shall ensure that additional information, if any, submitted by the Company,
after filing the Scheme with the Stock Exchange, from the date of receipt of this letter
is displayed on the websites of the listed company.”

+  “Company shall duly comply with various provisions of the Circulars.”

+  “Company is advised that the observations of SEBI/Stcck Exchanges shall be
incorporated in the petition to be filed before National Company Law Tribunal (NCLT)
and the company is obliged to bring the observations to the notice of NCLT."

« "It is to be noted that the petitions are filed by the company before NCLT after
processing and communication of comments/observations on draft scheme by
SEBl/stock exchange. Hence, the company is not required to send notice for
representation as mandated under section 230(5) of Companies Act, 2013 to SEBI
again for its comments / observations / representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

+ To provide additicnal information, if any, (as stated above) along with various documents to
the Exchange for further dissemination on Exchange website.

= To ensure that additional information, if any, (as stated aforesaid) along with various
documents are disseminated on their (company) website.

+  To duly comply with various provisions of the circulars,

in light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the
provisions of Listing Agreement, so as tc enable the company to file the scheme with Hon'ble NCLT.
Further, where applicable in the explanatory statement of the notice to be sent by the company te the
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
companies involved in the format prescribed for abridged prospectus as specified in the circular dated
March 10, 2017.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the validity of this Observation Letter shall be six
months frem the date of this Letter, within which the scheme shall be submitted to the NCLT.

BSE Limited (Formerty Bombay Stock Exchange Ltd) =
Registered Office : Floor 25, P | Towers, Dalal Street, Mumbai 400 001

S E N S E){ T:+91 22 2272 1234/33| E corp. comm@bsemd\a.com

Corporate ldent\ty Number L.67 120MER005EL




EXPERIENCE THE N&EWW

The Exchange reserves its right to withdraw its ‘No adverse observation’' at any stage if the
information submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for
any contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations does not preclude the Company from complying with any
other requirements.

Yours faithfully,

itin Pujari
Sr. Manager

BSE Limited (Formerly Bombay Stock Exchange Ltd.)
Registered Cffice : Floor 25, P | Towers, Dalal Street, Mumbai 400

T:+91 22 2272 1234/33] € corp.comm@bseindiacom |ww
8 E N S EX Carporate |dentity Numb_gp:_.:Lé_? [ 2OMH2005PLC 5518
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) NATIONAL STOCK EXCHANGE {
OF INDIA LIMITED | D

N

&

Ref: NSE/LIST/39421 March 26, 2018

The Company Secretary

Relaxo Footwears Limited
Aggarwal City Square, Plot no 10,
Manglam Place, District centre,

Sector-3, Rohini,
Delhi 110085

Kind Attn.: Mr. Vikas Tak
Dear Sir,
Sub: Observation letter for Amalgamation between Marvel Polymers Pvt Ltd (MPPL),

Relaxo Rubber Pvt Ltd (RRPL), Relaxo Footwears Limited and their respective
shareholders and creditors

We are in receipt of the Amalgamation between Marvel Polymers Pvt Ltd (MPPL), Relaxo
Rubber Pvt Ltd (RRPL), Relaxo Footwears Limited and their respective shareholders and
creditors vide application dated February 27, 2018. ’

Based on our letter reference no Ref: NSE/LIST/15395 submitted to SEBI and pursuant to SEBI
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (*Circular’). SEBI vide letter dated

March 23, 2018, has given following comments:

The Company shall ensure that the Scheme of Arrangement submitted with NCLT for
sanction, provides for voting by public shareholders through e-voting, after disclosure of all
material facts in the explanatory statements sent to the shareholders in relation to the Scheme.

a.

b. The Company shall ensure that additional information, if any, submitted by the Company,
after filing the scheme with the stock exchange, from the receipt of this letter is displayed on

the website of the listed company.
The Company shall duly comply with various provisions of the Circulars.

d. The Company is advised that the observations of SEBI/ Stock Exchanges shall be incorporated
_in the petition to be filed before National Company Law Tribunal (NCLT) and the company
is obliged to bring the observgtions to the notice of NCLT.

It is to be noted that the petitions are filed by the company before NCL T after processing and
communication of comments/obsgrvations on drafi scheme by SEBl/stock exchange. Hence.
the company is not required to send notice for representation as mandated under section
230(5) of Companies Act, 2013 to SEBI again for its comments/observations/ repre sentations.
-
Based on the draft scheme and other documents submitted by the Company, including
undertaking given in terms of regulation 11 of SEBI (LODR) Regulation, 2015, we hereby convey
our “No-objection™ in terms of Regulation 94 of SEBI (LODR) Regulation, 2015, so as to enable

the Company to file the draft scheme with NCLT.

051 India

tE), Mumbai 400

Regd. Office: Exchange Plaza, Plot No. C/1, G-Block, Bandra-Kurla Camplex, Bandra ¢
CIN: U67120MH1992PLCO69769 Tel: +#91 22 26598235/36, 26598346, 26598459/26598458 Web site www nseindia cor
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Continuation Sheet

However, the Exchange reserves its rights to raise objections at any stage if the information
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Regulations,
Guidelines / Regulations issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from March 26, 2018, within which
the scheme shall be submitted to NCLT.

Yours faithfully,
For National Stock Exchange of India Limited

Kautuk Upadhyay
Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following
URL http://www.nseindia.com/corporates/content/further issues.htm = *

&

81 Date: Mon, Mar 26, 2018 222306 |ST
Location: NSE

Regd. Office: Exchange Plaza, Plot No.C/1, G-Block, Bandra-Kurla Cr@ NS EJ (E}, Mumbai 400 051 India

CIN: U67120MH1992PLCO69769 Tel: +91 22 26598235/36, 26598346, 26598459/26598458 webh it W i
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RELAXO

To July 29, 2017
The General Manager

Department of Corporate Services

BSE Limited,

P.J. Towers, Dalal Street

Mumbai — 400 001

Scrip Code: 530517

Dear Sir,

Ref: Submission of ‘Report on Complaints’ in compliance with SEBI Circular No.
CFD/DIL3/CIR/2017/21 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 between Marvel
Polymers Private Limited, Relaxo Rubber Private Limited, Relaxo Footwears Limited and their
respective shareholders and creditors

This is in reference to Application No 56745 dated June 23, 2017 (‘Application”) with respect to the Scheme
of Amalgamation between Marvel Polymers Private Limited, Relaxo Rubber Private Limited, Relaxo Footwears
Limited and their respective shareholders and creditors (“the Scheme”), uploaded by BSE on July 5, 2017,

In this regard, we are enclosing herewith the Complaints Report indicating NIL Complaints in compliance with
SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 for your kind perusal.

We request you to take the same on record and provide the in-principle approval/ No Objection Letter for the

abovementioned Scheme.

Thanking you
For Relaxo Footwears Limited

Encl. As above.

RELAXO FOOTWEARS LIMITED

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

District Centre, Sector-3, Rohini, Delhi-110085. Phones: 46800 600, 46800 700
Fax: 46800 692 E-mail: rfl@relaxofootwear,com

CIN L748930L1984PLCO19097

82 www.relaxofootwear.com
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Complaints Report
Part A
SNo [ Particulars Number |
1 Number of complaints received directly - Nil
2, | Number of complaints forwarded by Stock Exchange (BSE)/ SEBI NIl
3 Total Number of complaints/comments received (1+2) Nil
4. Number of complaints resolved ' N/A
B Number of complaints pending N/A
PartB
SNo | Name of complainant Date of complaint Status
(Resolved/Pending)
¥ =
2. Not Applicable
5 i

= e
AN
VII_(au Kumar Tak —

Company Secretary

Date: July 298, 2017

RELAXO FOOTWEARS LIMITED

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

District Centre, Sector-3, Rohini, Delhi-110085. Phones: 46800 600, 46800 700
Fax: 46800 692 E-mail: rfi@relaxofootwear.com

CIN L74833DL1984PLC0O19057

83 wwwi relaxafootwear.com
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To March 23, 2018
Manager,

Listing - Compliance Department

National Stock Exchange of India Limited,

Exchange Plaza, Bandra-Kurla Complex,

Bandra (E), Mumbai — 400 051

Scrip Code: RELAXO

Dear Sir,

Ref: Submission of ‘Report on Complaints’ in compliance with SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Reguirements), Regulations, 2015 for the proposed Scheme of Amalgamation between Marvel
Polymers Private Limited, Relaxo Rubber Private Limited, Relaxo Footwears Limited and their
respective shareholders and creditors

This is in reference to Application No 15395 ("Application”) with respect tuéhe Scheme of Amalgamation
between Marvel Polymers Private Limited, Relaxo Rubber Private Limited, Relaxo Footwears Limited and
their respective shareholders and creditors (“the Scheme”), uploaded by the National Stock Exchange of
India Limited on March 01, 2018,

In this regard, we are enclosing herewith the Complaints Report indicating NIL Complaints in compliance
with SEB! Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 for your kind perusal

We request you to take the same on record.

Thanking you
piaxo Footwears Limited

Co pany Secratary

Encl. As above,

RELAXO FOOTWEARS LIMITED

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

District Centre, Sector-3, Rohini, Delhi-110085, Phones: 46800 600, 46800 700
Fax: 46800 692 E-mall: rfl@relaxofootwear.com

CIN L74895DL1384PLCO13057
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Complaints Report as on March 23, 2018

Part A
'SNo [ Particulars Number
1 Number of complaints received directly Nil
p) Number of complaints forwarded by Stock Exchange (NSE) i Nl
3. Total Number of complaints/comments received (1+2) ; 3 il
4 Number of complaints resolved = N/A
5 | Number of complaints pending - N/A
Part B
S No | Name of complainant | Date of complaint Status
(Resolved/Pending)
B
2, Nat Applicable
T

Company Secretary

Date: March 23, 2018

RELAXO FOOTWEARS LIMITED

Registered Office: Aggarwal City Square, Plat No. 10, Manglam Place,

District Centre, Sector-3, Rohini, Delhi-110085. Phones: 46800 600, 46800 700
Fax: 46800 632 E-mail: rfi@relaxofootwear.com

CIN L74893DL1984PLC0O19097
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RELAXO

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF RELAXO FOOTWEARS LIMITED AT ITS
MEETING HELD ON 11 MAY 2018 ON THE SCHEME OF AMALGAMATION BETWEEN MARVEL
POLYME! PRIVAT MIT RELAXO RUBBER PRIVATE LIMITED AND RELAXO F
LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDIT

(Pursuant o Sub-section (2) of Section 232 of the Companies Act, 2013)

1.  Background

1.1 The Scheme of Amalgamaticm between Marvel Polymers Private Limited (“Transferor
Company No.1") and Relaxo Rubber Private Limited (“Transferor Company No.2")
(hereinafter collectively referred to as the “Transferor Companies”) and Relaxo Footwears
Limited (“Transferee Company” or “Company”) and their respective shareholders and
creditors (“Scheme”) under sectiorr 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 to the Schema

1.3. Pursuant to Section 232(2)(c) of the Act, the directors of the companies involved in a Scheme
are required to adopt a report explaining the effect of the amalgamation pursuant to the Scheme
on sach class of sharsholders, key managerial personnel, promoter and non-promoter
shareholders; 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 adopted by the
directors is required 1o be circulated, together with the notice for convening the meeting of
shareholders and creditors,

1.4, Accordingly, this report has 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 preparation 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 11, 2017, issued by G K. Choksi & Co.,
Chartered Accountants ("Share Exchange Ratio Report’);

c) The fairness opinion dated May 11, 2017, obtained from RBSA Capital Advisors LLP
(“Fairness Opinion”); and

d) Report of the Audit Committee dated May 12, 2017

2 Rationale of the Scheme

The 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 TR E

RELAXO FOOTWEARS LIMITED
Registered Office: Aggarwal City Square, Plot No. 10, Manglam Place,
District Centre, Sector-3, Rohini, Delhi-110085. Phones: 46800 600, 46800 700
Fax: 46800 692 E-mail: rfi@relaxofootwear.com

CIN L74899DL1984PLCO19097
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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
oppoeriunity to fully leverage capabilities, efficiencies and infrastructure of all the companies.

(b) 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 corparate philosophy, which will
enhance the overall value of the Tranaferee Company.

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

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

(e) 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,

3 Share Entitlement Ratio

3.1. The Share Exchange Ratlo Report, dated May 11, 2017, issued by M/s G.K. Choksi & Co.,
Chartered Accountants, recommended the following share exchange ratio for the issuance of
shares of the Company to the shareholders of the Transferor Companies.

In the ratio of 20,158 Equily 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 sharehaolder.

In the ratio of 3,124 Equity Shares of Re. 1 each fully paid-up of the Transferee 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 shareholder.

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

— 0 i

r@%,,,.) 7
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Registered Office: Aggarwal City Sguare, Plot No. 10, Manglam Place, 7 .
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M/s RBSA Capital Advisors LLP vide its Fairness Opinion dated May 11, 2017 opined that the
Share Exchange Ratio for the amalgamation of the Transferor Companies with the Transferee
Company is fair.

3.2. The Board of Directors of the Company have adopted the said Share Exchange Ratio Report
and the Fairness Opinion at the meeting held on May 12, 2017. There were o special valuation
difficulties faced.

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

4.1. The Coempany has only one class of shareholders, ie. equity shareholders. Further, the
promoters of the Company are the shareholders of the Transferor Companies and the
Transferor Companies have no non-promoter shareholders. The shareholders of the Transferor
Companies shall be issued shares of the Company based on the Share Exchange Ratio Report,
issued by M/s G.K. Choksi & Co., Chartered Accountants.

4.2 The Directors and Key Managerial Personnel ("KMP") of the Company are in no way interested
in the Scheme, except to the extent of their shareholding in the companies, or to the extent the
said Directors are common Directers in the companies.

By Order of the Board
For Relaxo Footwea

Vikas Kumar Tak r-‘-,:..\
Company Secreta “i “‘*-j b s
FCS 6618 :
Aggarwal City Square

Plot No. 10, Manglam Place,

District Centre, Secior-3,
Rohini, Delhi-110085

Date © 11th May, 2018

RELAXO FOOTWEARS LIMITED

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

District Centre, Sector-3, Rohini, Delhi-110085. Phones: 46800 600, 46800 700
Fax; 46800 692 E-mail: rfl@relaxofootwear.com

CIN L74899DL1984PLCO13097
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Annexure-8

MARVEL POLYMERS PRIVATE LIMITED

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF MARVEL POLYMERS PRIVATE LIMITED AT ITS
MEETING HELD ON 11 MAY 2018 ON THE SCHEME OF AMALGAMATION BETWEEN MARVEL
POLYMERS PRIVATE LIMITED, RELAXO RUBBER PRIVATE LIMITED AND RELAXO FOOTWEARS
LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(Pursuant to Sub-section (2) of Section 232 of the Companies Act, 2013)

y | Background

1.1. The Scheme of Amalgamation between Marvel Polymers Private Limited (“Transferor Company
No.1” or “Company”) and Relaxo Rubber Private Limited (“Transferor Company No.2")
(hereinafter collectively referred to as the “Transferor Companies”) and Relaxo Footwears
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 Transfaree Company.

1.2.  The Board of Directors of the Company (“Board”) at its board meeting held on May 12, 2017 gave
its approval to the Scheme.

1.3.  Pursuant to Section 232(2)(c) of the Act, the directors of the companies involved in a Scheme are
required to adopt a report explaining the effect of the amalgamétion pursuant to the Scheme on
each class of shareholders, key managerial personnel, promoter and non-promoter shareholders;
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 adopted by the directors is required to be
circulated, together with the notice for convening the meeting of shareholders and creditors.

1.4. Accordingly, this report has 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 preparation 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 11, 2017, issued by G.K. Choksi & Co., Chartered
Accountants ("Share Exchange Ratio Report"); and

¢) The fairness opinion dated May 11, 2017, obtained from RBSA Capital Advisors LLP (“Fairness
Opinion”)

2 Rationale of the Scheme
The 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

Registered Office: A-4, Udyog Nagar, Peera Ghari, New Delhi- 110 041
Tel.: 011- 25962527, CIN No. U74893DL1990PTC041000
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MARVEL POLYMERS PRIVATE LIMITED

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

(a) 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.

(b) The Transferor Companies own immovable properties, which have been leased out o 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.

(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 wealth on a continual basis.

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

(e) 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.

3.  Share Entitlement Ratio
3.1. The Share Exchange Ratio Report, dated May 11, 2017, issued by M/s G.K. Choksi & Co,,
Chartered Accountants, recommended the following share exchange ratio for the issuance of

shares of the Company to the shareholders of the Transferor Companies:

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.
e B
= =
Registered Office: A-4, Udyog Nagar, Peera Ghari, New Delhi- 110 041 ”'-A{V %
Tel.: 011- 25962527, CIN No. U74899DL1990PTC041000 e . Del j <
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MARVEL POLYMERS PRIVATE LIMITED

In the ratio of 3,124 Equily 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.

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.

M/s RBSA Capital Advisors LLP vide its Fairness Opinion dated May 11, 2017 opined that the
Share Exchange Ratio for the amalgamation of the Transferor Companies with the Transferee

Company is fair.

There were no special valuation difficulties faced.

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

4.1,

42

Ramesh Kumar Dua
Director

DIN —- 00157872
7/72, West Punjabi Bagh
New Delhi - 110026

Date : | 1" May, 2018

The Company has only one class of shareholders, i.e. equity shareholders. Further, the promoters
of the Company are the shareholders of the Transferee Company and the Company has no non-
promoter shareholders. The shareholders of the Company shall be issued shares of the Transferee
Company based on the Share Exchange Ratio Report, issued by M/s G.K. Choksi & Co., Chartered
Accountants.

The Directors of the Company are in no way interested in the Scheme, except to the extent of their
shareholding in the companies, or to the extent the said Directors are common Directors in the
companies. The Company is not required to appoint any KMP.

By Order of the Board
For Marvel Polymers Private Limited

AL D

Registered Office: A-4, Udyog Nagar, Peera Ghari, New Delhi- 110 041
Tel.: 011- 25962527, CIN No. U74899D1L1990PTCD41000
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Annexure-9

RELAXO RUBBER PRIVATE LIMITED

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF RELAXO RUBBER PRIVATE LIMITED AT ITS

MEETING HELD ON 11 MAY 2018 ON THE SCHEME OF AMALGAMATION BETWEEN MARVEL
POLYMERS PRIVATE LIMITED, RELAXO RUBBER PRIVATE LIMITED AND RELAXO FOOTWEARS
LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(Pursuant to Sub-section (2) of Section 232 of the Companies Act, 2013)

1. Background

1.1, The Scheme of Amalgamation between Marvel Polymers Private Limited (“Transferor Company
No.1”) and Relaxc Rubber Private Limited (“Transferor Company No.2” or “Company”)
(hereinafter collectively referred to as the “Transferor Companies”) and Relaxo Footwears
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 to the Scheme.

1.3. Pursuant to Section 232(2)(c) of the Act, the directors of the companies involved in a Scheme are
required to adopt a report explaining the effect of the amalgamation pursuant to the Scheme on
each class of shareholders, key managerial personnel, promoter and non-promoter shareholders;
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 adopted by the directors is required to be
circulated, together with the notice for convening the meeting of shareholders and creditors.

1.4. Accordingly, this report has 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 preparation 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 11, 2017, issued by G.K. Choksi & Co., Chartered
Accountants ("Share Exchange Ratio Report"); and

c¢) The fairness opinion dated May 11, 2017, obtained from RBSA Capital Advisors LLP (“Faimess
Opinion”)

2. Rationale of the Scheme

The 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

Registered Office: Flat No. 216, Allied House, Inderlok Chowk, Delhi- 110 035
Tel.: D11- 46800 500, CIN No. U25199DL1982PTC013445, 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 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.

(b) 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.

(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 wealth on a continual basis.

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

(e) 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.

3. Share Entitlement Ratlo

3.1. The Share Exchange Ratio Report, dated May 11, 2017, issued by M/s G.K. Choksi & Co.,,
Chartered Accountants, recommended the following share exchange ratio for the issuance of
shares of the Company to the shareholders of the Transferor Companies:

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.

Registered Office: Flat No. 216, Allied House, Inderlok Chowk, Delhi- 110 035
Tel.: 011- 46800 500, CIN No. U25199D1.1982PTC013445, E-mall : relaxorubber@yahoo.com
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RELAXO RUBBER PRIVATE LIMITED

In the ratio of 3,124 Equily 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.

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.

M/s RBSA Capital Advisors LLP vide its Fairness Opinion dated May 11, 2017 opined that the
Share Exchange Ratio for the amalgamation of the Transferor Companies with the Transferee

Company is fair.

There were no special valuation difficulties faced.

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

4.1.

42.

The Company has only one class of shareholders, i.e. equity shareholders. Further, the promoters
of the Company are the shareholders of the Transferee Company and the Company has no non-
promoter shareholders. The shareholders of the Company shall be issued shares of the Transferee
Company based on the Share Exchange Ratio Report, issued by M/s G K. Choksi & Co., Chartered
Accountants.

The Directors of the Company are in no way interested in the Scheme, except to the extent of their
shareholding in the companies, or to the extent the said Directors are common Directors in the
companies. The Company is not required to appoint any KMP.

By Order of the Board
For Relaxo Rubber Private Limited

Ramesh Kumar Dua s
Director

DIN - 00157872

7/72, West Punjabi Bagh

New Delhi— 110026

Date : 11™ May, 2018

Registered Office: Flat No. 216, Allied House, Inderlok Chowk, Delhi- 110 035
Tel.: 011- 46800500, CIN No. U25199DL1982PTC013445, E-mail : relaxorubber@yahoo.com



Annexure-10

To,

The Board of Directors

Relaxe Footwears Limited

Aggarwal City Square, Plot No.-10, Manglam Placs,
District Cantre, Sector-3, Rohini, Delhl - 110085

Sub.: Certificate for Due Diligence for Marvel Polymers Private Limited and Relaxo Rubber Private ‘
Limited in terms of Para 3(a) of Part | (A) of the SEBI sircular dated March 10, 2017 ‘

=5

|

|

L'
The enclosed abridged prospectus of Marvel Polymers Private Limited and Relaxo Rubber Private 3
Limited has been prepared by the companies in terms of Para 3(a) of Part | (A) of SEBI Circular
CFD/DIL3/CIR/2017/21 dated March 10, 2017 for the draft schema of amalgamation of Marvel Polymers !
Private Limited and Relaxo Rubber Private Limited with Relaxo Footwears Limited as approved by the 1
board of directors of the respective companies in their mesting held on May 12, 2017. In this respect we E L

confirm -

a- the aﬁridgad prospectus of Marvel Polymers Private Limited and Relaxo Fiuhbar Pflvaté J
Limited contains all the applicable information about the companies as specified in Part D of
Schedule VIl of Securities and Exchange Board of India (lssue of Capital and Disclosure
Requirements) Regulations, 2009 as amended upto date.

b. aceuracy and adequacy of the abrfdﬁed'pmspactus of the above companies,

For Finshore Management Services Limited |
( SEBI Regd, Merchant Banker, Regn, No.: INM0000121 I

/ﬁuriwi Sﬁ‘ignutory)

} Dated: 23/06/2017
Place: Kolkata

FINSHORE MANAGEMEN'T SERVICES LIMITED

(CIN: D74900WB2011PLC169377)

Registered Office : “Anandlol”

2nd Floor, Block-A, Room Na. 207,

227, A. ). C. Bose Road, Kolkata-700 020 West Bengal, India
Ph.: 033 2289 5101

Website : www finshoregroup.com




IN THE NATURE OF ABRIDGED PROSPECTUS, MEMORANDUM CONTAINING INFORMATION
FOR MARVEL POLYMERS PRIVATE LIMITED (THE ‘COMPANY")

THIS ABRIDGED PROSPECTUS IS IN THE NATURE OF INFORMATION MEMORANDUM IN
TERMS OF SEBI CIRCULAR CFD/DIL3/CIR/2017/21 DATED MARCH 10, 2017 FOR THE DRAFT

SCHEME OF AMALGAMATION OF MARVEL POLYMERS PRIVATE LIMITED AND RELAXO
RUBBER PRIVATE LIMITED WITH RELAXO FOOTWE S LIMITED, AS 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 YOU
HAVE RECEIVED ALL THE PAGES

You may also download the copy of the draft Scheme of Amalgamation as approved by the Board of Directors of
the companies, this Abridged Prospectus and other documents in connection to the Scheme of Amalgamation from
the websites of stock exchange(s) or Relaxo Footwears Limited i.e. www.nseindia.com; www.bseindia.com;
www.relaxofootwear.com.

MARVEL POLYMERS PRIVATE LIMITED
Registered Office : A-4, Udyog Nagar, Peera Ghari, New Delhi - 110 041, India

Contact Person: Mr. Vikas Kumar Tak Telephone: +91 11 2596 2527
E-mail:jatinbatra@relaxofootwear.com  Website: Not Available CIN: U74899DL1990PTC041000
_ PROMOTERS OF THE COMPANY i =
Mr. Ramesh Kumar Dua Mrs. Usha Dua
Mrs. Lalita Dua Mr. Nikhil Dua . .
Mr. Gauray Dua Mr. Ritesh Dua
Mr. Rahul Dua — ; Mr. Nitin Dua
Mr. Mukand Lal Dua — : §

SCHEME OF AMALGAMATION

The. Board of Directors of the Company at its meeting held on May 12, 2017 has approved the draft Scheme of
Amalgamation of Marvel Polymers Private Limited and Relaxo Rubber Private Limited with Relaxo Footwears
Limited. ' '

In consideration of the amalgamation, Relaxo Footwears Limited shall issue its equity shares to the shareholders of
Marvel Polymers Private Limited and Relaxo Rubber Private Limited in accordance with the share exchange ratio
based on the valuation report of the independent valuer. The shares issued by Relaxo Footwears Limited under the
scheme shall be listed on the stock exchange(s).

The Scheme of Amalgamation is subject to approval from the stock exchange(s), Securities and Exchange Board of
India (SEBI), National Company Law Tribunal (NCLT), Shareholders and Creditors of all the companies and other
regulatory authorities i.e. Regional Director (Ministry of Corporate Affairs) - North, Official Liquidator of High
Court, Registrar of Companies and other authorities, as may be applicable.
ELIGIBILITY FOR THE SCHEME OF AMALGAMATION - SECTION 230-232 OF THE COMPANIES
ACT, 2013

T SR

General Risks are not applicable as no invitation is made to the public to subseribe to the 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 shareholders of Marvel Polymers Private Limited and
Relaxo Rubber Private Limited shall be discharged consideration in the form of shares of Relaxo Footwears
Limited against the transfer and vesting of business of the transferor companies with the transferee
company.




PROMOTERS OF OUR COMPANY

Ramesh Kumar Dua (63 yrs), is the Director of our Company, He is a resident Indian national. He holds a
bachelor’s degree in commerce and is a licentiate of LPRI, London. He has over 41 years of experience in sales
and marketing, production and new product development in Footwear Industry.

2. Mukand Lal Dua (68 yrs), is the Director of our Company. He is a resident Indian national. He holds a
bachelor’s degree in science. He has over 44 years of experience in new product development and quality
control in Footwear Industry.

3. Lalita Dua (57 yrs), is a resident Indian national. She holds a bachelor’s degree in arts. She has over 24 years of
experience in Footwear Industry.

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

5. Gaurav Dua (37 yrs), is a resident Indian national. He holds degree for masters in business administration. He
has over 15 years of experience in Sales & Marketing,

6. Rahul Dua (29 y1s), is a resident Indian national. He holds a bachelor’s degree in commerce. He has over 7
years of experience in Manufacturing. .

7. Nikhil 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 and new product
development and has rich knowledge of product mix in Footwear Industry.

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

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

RELAXO FOOTWEARS LIMITED IS THE ONLY LISTED COMPANY IN THE GROUP

BUSINESS OVERVIEW

The Company had been engaged in the business of manufacturing of footwear, job-work for footweat
manufacturers and trading of raw material for footwear. This involved import of raw material from various
countries and sale to footwear manufacturers in Indian markets.

'

The aforesaid business was carried out till financial period ending 31 March 2013, ,
Since financial period ending 31 March 2014, the Company has income from premise leased to Relaxo Footwears
Limited. Pursuant to the proposed Amalgamation, assets of the Company would become a part of Relaxo
Footwears Limited.

BOARD OF DIRECTORS

S. No. Name of Director | Designation Experience including currunl/past posiilon ‘held in other
firms P

I Ramesh Kumar | Director He has over 41 years of experience in sales and markctmg

Dua production and new product development in Footwear

Industry. Presently, he is a director at Relaxo Footwears
Limited, Relaxo Rubber Private Limited and Confederation
of Indian Footwear Industries

2 Mukand Lal Dua Director He has over 44 years of cxpcrlt,nct: in new product
development and quality control in Footwear Industry.
Presently, he is a director at Relaxo Footwears Limited and
Relaxo Rubber Private Limited.




SHAREHOLDING PATTERN

5. No. | Particulars Pre Issue number of shares % Holding of Pre issue

I Promoter & Promoter Group 13,450 100.00%

3 Public 0 0.00%|
Total 13,450 100.00%)

AUDITED FINANCIALS

Amount (Rs. in Cr.)

Particulars FY 2017 FY 2016 FY 2015 | FY 2014 FY 2013
Total income from operations (net) R o0 0.00 S 9734
-

Other it 4,45 2.73 2.96 2.83 2.29
Net Profit / (Loss) before tax and 4.10) 2.40) 2.39 2.09 3.85
extraordinary items

Net Profit / (Loss) after tax and il 8= 4o 1 6“[ 2.87
extraordinary items

Equity Share Capital 0.13 0.13 0.13 0.13 0.13
Reserves and Surplus 31.68 28.22 26.40 24.72 23.08
Net worth 31.81 28.35 26.53 24.85 23.21
Basic earnings per share (Rs.) 2,577.88 1351.59 1,303.43, 1,221.41 2,133.06
Diluted earnings per share (Rs.) 2,577.88 1351.59 1.303.43 1,221.41 2,133.06
Return on net worth (%) 10.90%| C6.41%| 6.61% 6.61% 12.36%
Net asset value per share (Rs.) 23.656.49 21,078.61] 19,727.03| 18.480.74 17,259.33

Since the Company has nosubsidiaries, the consolidated financials are not applicable.

INTERNAL RISK FACTORS

There are no major internal risks involved as no Equity Shares of the Company are proposed to be sold or offered

pursuant to this Abridged Prospectus

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTIONS

A. Total number of outstanding litigations against the Company and amount involved

There are 6 outstanding tax and other litigations against the Company and the amount involved is Rs. 0.03 Crore.

B. Brief details of top 5 material outstanding litigations against the company and amount involved

S.No. | Particulars Litigations Current status Amount
| filedby | involved

1 TDS demand on account of | Income Tax | CIT (A) has ordered in favour. Rs. 0.01 Cr
|| TAN mismatch( FY 08-09) Department | Appeal effect not yet given
2 | TDS demand on account of | Income Tax | CIT (A) has crdered in favour. Rs. 0,008 Cr

TAN mismatch (FY 09-10) Department | Appeal effect not yet given. —
'3 | Demand on account of non- | Sales tax | Tribunal ordered in favour .Case Rs. 0.004 Cr

receipt of C forins from | Department | remanded back to Assessing |

."/-




buyers (FY 08-09) Officer. n

4 Demand on account of non- | Sales tax | Tribunal ordered in favour .Case Rs, 0.002 Cr
receipt of C forms from | Department remanded back to Assessing
buyers (FY 09-10) Officer.

5 Demand on account of non- | Sales tax | Tribunal ordered in favour .Case | Rs. 0.0004 Cr
receipt of C forms from | Department | remanded back to Assessing
buyers (FY 10-11) Officer.

C. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the
Promoters / Group companies in last 5 financial years including outstanding action, if any:

Not Applicable

D. Brief details of outstanding criminal proceedings against Promoters:

A civil recovery suit against one Mr. Satyendra Kumar Singh (proprietor - M/s. 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). Thereafter 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 (approx.) before J.M. 1st Class, Patna
against Relaxo, its Senior Executives and Promoters in the year 2007. However, the name of Relaxo was dropped
by the Court later on. Upon filing a quashing petition in the High Court at Patna, section 406 of IPC was quashed.
In the year 2011, another criminal complaint, was filed before the J.M. 1st Class Patna by Mr. Satyendra Kumar
Singh against the same persons for allegedly filing false documents in the above said complaint. The matters are
presently pending adjudication in the Patna Courts for the last 10 years

DECLARATION BY THE COMPANY

We hereby declare that in terms of clause A. 3 (a) of Annexure 1 of SEBI Circular No. CFD/ DIL 3/CIR/ 2017/21, all
applicable information pertaining to Marvel Polymers Private Limited in the format for abridged prospectus as
provided in Part D of Schedule VIII of SEBI (Issue of Capital & Disclosure Requirements) Regulations, 2009 as the
case may be, have been complied with. We further certify that all statements made in this abridged prospectus are true
and correct.

For Relaxo Footwears Limited

Vikas Kumar Tak
Authorised Signatory
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IN THE NATURE OF ABRIDGED PROSPECTUS, MEMORANDUM CONTAINING INFORMATION
FOR RELAXO RUBBER PRIVATE LIMITED (THE ‘COMPANY?’)
THIS ABRIDGED PROSPECTUS IS IN THE NATURE OF INFORMATION MEMORANDUM IN
TERMS OF SEBI CIRCULAR CFD/DIL3/CIR/2017/21 DATED MARCH 10, 2017 FOR THE DRAFT

SCHEME OF AMALGAMATION OF RELAXO RUBBER PRIVATE LIMITED AND MARVEL
POLYMERS PRIVATE LIMITED WITH RELAXO FOOTWEARS LIMITED, AS 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 YOU
HAVE RECEIVED ALL THE PAGES

You may also download the copy of the draft Scheme of Amalgamation as approved by the Board of Directors of
the companies, this Abridged Prospectus and other documents in connection to the Scheme of Amalgamation from
the websites of stock exchange(s) or Relaxo Footwears Limited i.e. www.nseindia.com; www.bseindia.com;
www.relaxofootwear.com.

RELAXO RUBBER PRIVATE LIMITED
Registered Office : Flat No. 216, Allied House Inderlok Chowk, Delhi - 110 035, India

Contact Person: Mr. Vikas Kumar Tak Telephone: +91 11 4680 0500
E-mail:relaxorubber(@yahoo.com Website: Not Available ~ CIN: U25199DL1982PTC013445
PROMOTERS OF THE COMPANY

Mr. Ramesh Kumar Dua Mrs. Usha Dua

Mrs. Lalita Dua Mr. Nikhil Dua

Mr. Gaurav Dua = = Mr. Ritesh Dua

Mr. Rahul Dua ] Mr. Nitin Dua

Mr. Mukand Lal Dua

SCHEME OF AMALGAMATION

The Board of Directors of the Company at its meeting held ‘'on May 12, 2017 has approved the draft Scheme of
Amalgamation of Marvel Polymers Private Limited and Relaxo Rubber Private Limited with Relaxo Footwears
Limited.

In consideration of the amalgamation, Relaxo Footwears Limited shall issue its equity shares to the shareholders of
Marvel Polymers Privafe Limited and Relaxo Rubber Private Limited in accordance with the share exchange ratio
based on the valuation report of the independent valuer. The shares issued by Relaxo Footwears Limited under the
scheme shall be listed on the stock exchange(s).

The Scheme of Amalgamation is subject to approval from the stock exchange(s), Securities and Exchange Board of
India (SEBI), National Company Law Tribunal (NCLT), Shareholders and Creditors of all the companies and other
regulatory authorities i.e. Regional Director (Ministry of Corporate Affairs) - North, Official Liquidator of High
Court, Registrar of Companies and other authorities, as may be applicable.

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

GENERAL RISKS

General Risks are not applicable as no invitation is made to the public to subscribe to the shares of Relaxo
Rubber Private Limited nor are the shares of Relaxo Rubber Private Limited being offered for sale to the
public. It is a scheme of amalgamation wherein the shareholders of Marvel Polymers Private Limited and
Relaxo Rubber Private Limited shall be discharged consideration in the form of shares of Relaxo Footwears
Limited against the transfer and vesting of the business of the transferor companies with the transferee
company.




PROMOTERS OF OUR COMPANY

1. Ramesh Kumar Dua (63 yrs), is the Director of our Company. He is a resident Indian national. He holds a
bachelor’s degree in commerce and is a licentiate of LPRI, London. He has over 41 years of experience in sales

____and marketing, production and new product development in Footwear Industry.

2. Mukand Lal Dua, (68 yrs), is the Director of our Company. He is a resident Indian national. He holds a
bachelor’s degree in science. He has over 44 years of experience in new product development and quality
control in Footwear Industry. ]

3. Lalita Dua (57 yrs), is a resident Indian national. She holds a bachelor’s degree in arts. She has over 24 years of
experience in Footwear Industry.

4. Usha Dua (65 yrs), is a resident Indian national. She has over 10 years ot‘expeﬁ&dé in Footwear Industry.

5. Gauray Dua (37 yrs), is a resident Indian national. He holds degree for masters in business administration. He
has over 15 years of experience in Sales & Marketing,

6. Rahul Dua (29 yrs), is a resident Indian national. He holds a bachelor’s degree in commerce. He has over 7
years of experience in Manufacturing,

7. Nikhil 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 and new product
development and has rich knowledge of product mix in Footwear Industry.

8. 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.

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

RELAXO FOOTWEARS LIMITED IS THE ONLY LISTED COMPANY IN THE GROUP

BUSINESS OVERVIEW
The Company had been engaged in the business of trading of footwear, which involved the purchase of footwear
from manufacturers and sale to distributors in domestic markets.

The aforesaid business was carried out till finaricial period ending 31 March 2013. i
Since financial period ending 31 March 2014, the Company has income from premise leased to Relaxo Footwears

| Limited, Pursuant to the proposed Amalgamation, assets of the.Company would become a part of Relaxo
Footwears Limited.

i g P e

BOARD OF DIRECTORS

Sr. No. Name of Director | Designation Experience including current/past position held in other
firms

i Ramesh Kumar | Director He has over 41 years of experience in sales and marketing,

Dua production and new product development in Footwear

Industry. Presently, he is a director at Relaxo Footwears
Limited, Marvel Polymers Private Limited and
Confederation of Indian Footwear Industries

Mukand Lal Dua Director He has over 44 years of experience in new product
development and quality control in Footwear Industry.
Presently, he is a director at Relaxo Footwears Limited and
= Marvel Polymers Private Limited.

3. Lalita Dua Director She h.s.'\ over 24 years of experience in Footwear Industry.

(]
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SHAREHOLDING PATTERN

Sr. No. | Particulars Pre Issue number of shares % Holding of Pre issue

1. Promoter & Promoter Group 29,040, ' 100.00%

2 Public 0 0.00%
Total 29,040 100.00%|

Amount (Rs. in Cr.)

Particulars FY 2017 FY 2016 FY 2015 | FY 2014 FY 2013
Total income from operations (net) 0499 0.00 0.00 0.00 0:04
Othssbatme 2.78 2.79 2.77 3.12 2.52
Net Profit / (Loss) before tax and 2.07 1.90) 1.87 1.91 1.02
extraordinary items Y
Net Profit / (Loss) after tax and e 133 ba2 144 0.74
extraordinary items
Equity Share Capital 0.29 0.29 0.29 0.29 0.29
Reserves and Surplus 15.37 13.92 12.59 11.31 9.87
Net worth 15.66] 14.21 12.88 11.60- 10.16)
Basic earnings per share (Rs.) 498.81 459.41 453.04 495.62 254.87
Diluted earnings per share (Rs.) 498.81 459.41 453.04 495.62 254.87
Return on net worth (%) 9.25%| 9.39%| 10.21% 12.41%| 7.29%
Net asset value per share (Rs.) 5,393.41 4,894.61 4435200  3,993.58 3497.94 |

Since the Company has no subsidiaries, the consolidated financials are not applicable.

INTERNAL RISK FACTORS

There are no major internal risks idvolved as no Equity Shares of the Company are proposed to be old or offered

pursuant to this Abridged Prospectus

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTIONS

A. Total number of outstanding litigations against the company and amount involved

There are no outstanding tax and other litigations against the Company

B. Brief details of top 5 material outstanding litigations against the company and amount involved

Not Applicable, as there are no outstanding tax and other litigations against the Company

C. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the
Promoters / Group companies in last 5 financial years including outstanding action, if any:

Not Applicable

D. Brief details of outstanding criminal proceedings against Promoters:
A civil recovery suit against one Mr. Satyendra Kumar Singh (proprietor - M/s. Balaji Enterprises, Patna), was
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filed in the Dist. Court, Delhi for recovery of Rs.10 lakhs (approx.) in the year 2006 by Relaxo Footwears
Limited (Relaxo). Thereafter 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 (approx.) before J.M. 1st
Class, Patna against Relaxo, its Senior Executives and Promoters in the year 2007. However, the name of
Relaxo was dropped by the Court later on. Upon filing a quashing petition in the High Court at Paina, section
406 of 1PC was quashed. In the year 2011, another criminal complaint, was filed before the J.M. 1st Class
Patna by Mr. Satyendra Kumar Singh against the same persons for allegedly filing false documents in the
above said complaint, The matters are presently pending adjudication in the Patna Courts for the last 10 years

DECLARATION BY THE COMPANY

We hereby declare that in terms of clause A. 3 (a) of Annexure I of SEBI Circular No. CFD/ DIL 3/CIR/ 2017/21,
all applicable information pertaining to Relaxo Rubber Private Limited in the format for abridged prospectus as
provided in Part D of Schedule VIII of SEBI (Issue of Capital & Disclosure Requirements) Regulations, 2009 as
the case may be, have been complied with. We further certify that all statements made in this abridged prospectus

are true and correct.

For Relaxo Footwears Limited

Vikas Kumar Tak
Authorised Signatory
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Annexure-11

M-118, Connaught Circus,

B R MAHESWARI & CO LLP New Delhi - 110001
CHARTERED ACCOUNTANTS Phones: +91 (11) 4340 2222
23416341

2341 8130

Fax: +91(11) 2341 5796
E-mail: brmc @brmeco.com

INDEPENDENT AUDITORS’ LIMITED REVIEW REPORT

TO THE BOARD OF DIRECTORS,
RELAXO FOOTWEARS LIMITED

1

We have reviewed the accompanying Statement of Uraudited Financial Results of RELAXO
FOOTWEARS LIMITED (“the Company”) for the quarter and nine months ended on December 31,
2017 (“the Statement”) being submitted by the Company pursuant to Regulation 33 of SEBI (Listing
Obligations and Disclosure Requirements) 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 responsibility is to issue a report on these financial statements based on our

review.

We conducted our review in accordance with the Standard on Review Engagements (SRE) 2410,
‘Review af Interim Financial Information Performed by the Indeper.dent Auditor of the Entity’, issued
by the Institute of Chartered Accountants of India. This standard requires that we plan and perform
the review to obtain moderate assurance as to whether the finanzial statements are free of material
misstatement. A review is limited primarily to inquiries 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 audit 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 133 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
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 read with circular number
CIR/CFD/FAC/62/2015 dated July 05, 2016 of SERI including the manner in which it is to be

disclosad, or that it centains any matenial misstate nent.
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4. The comparative Ind AS financial 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 February 04, 2017. Also the Ind AS
financial statements of the Company for the year ended on March 31, 2017 was audited by the
predecessor auditors who expressed an unmodified opinion on those financial statements on May
12, 2017.

For B R MAHESWARI & CO LLP
Chartered Accountants
Firm registration No.

Sudhir Maheshwari
Partner
Membership No.0B1075

Delhi, February 03, 2018
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RELAXO FOOTWEARS LIMITED

Regd. Offica; Apgarwal Gty Square, Plot No. 10, Manglam Place, District Cenire, Sectar - 3, Rohinl, Dalhj - 110085
Phanas : 46800800, 45800700, Fax No. : mmaaz E-mail: rfi@rolaxofootwesr com,
Weahsita | www.ralaxofostwear.com, GIN | L74898D11484PLC0O18087
STATEMENT OF UNAUDITED FINANCIAL RESULTS FOR THE GUARTER AND NINE MONTHS ENDED 31" DECEMBER, 2017

INCOME
Revenue from Operations 457.50 459,85 37248 1407.83 1177.00
Other Incoma 1.65 1.45 1.70 3.88 7.78
Total iIncome 459,15 461,30 374.18 1411.69 1184.78
EXPENSES
Cosl of Materials Cansumed 149.93 176.73 128.10 523.69 414.56
Purchases of Stock-in-Trade 57.30 49.14 30,15 141.35 100.85
Changes in Invantaries of Finlshed Goods, Work-In-Progrsss {9.83) (18.84) 1,64 (398.60) (13.14)
and Stock-In-Trade
Excisa Duty on Sale of Goods i - 6.33 7.52 15.65
Employea Banefits Expense 58.24 5217 39.82 158.90 128.08
Finance Costs 199 185 374 6.14 1212
Depreciation and Amortization Expense 13.83 1352 13.02 40.58 38.47
Other Expenses 130.00 138.14 11584 411,88 35641
Total Expenses 401.26| 41371 338,34 1250.27 1084.01
Profit Before Tax 57.89 47 59 3584 161.42 130.77
Tax Expense
Current Tax 2026 16.07 10.02 56.44 a1.21
Deferred Tax (Credit) / Charga (0.58) {0.58) 185 (2.83) 1.45
Tax for Earller yeara (Net) - - (0.17) - (0.17)
19.71 15.51 11,50 5381 42.49
Profit for the Period 38.18 3208 24.34 107.81 88,28
Other Comprehensive Income
liems that will not be reclassified to Profit or Loss
Remaasurement Gains / (Losses) of Defined Benefit Plan 0.57 (0.04) (0.04) 0.48 0.12)
Tax affect (0.20) 0.01 0.01 (0.17) 0.04
0.37 {0.03) {0.03) 0.31 (0.08)
Total Comprehensive Income for the Period 38.55 32.06 2434 107.92 88,20
(Compiising Profit and Cither Comprahensive Incoma for the pariod)
Earnings Per Equity Share of INR 1/- each (In Rs.)
Basic 347 267 202 8.96 7.35
Dilusted 37 266 2.02 8.94 7.34

Ses sccompanying noles fo the Financial Resufts
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Notes

1. The sbove results were reviewed by the Audit Committes and have been approved by the Beard of Directors at thelr meeting held on 3" February, 2018, The
same have been subjected to Limited Review by Statutory Auditors. The Ind AS compliant carrespanding figures in the previous period have nol been subjecied
to review by Stalutory Auditors, however ihe management has exercised necessary due diligence to ensure that such financlal results provide & true and fair view
of its affairs.

2, This statement has been prepared in accordance with the Companies (indian Aceounting Standard) Rules, 2015 (ind AS 34 "Intedm Financial Reporting”)
prescribed under Section 133 of Companles Acl, 2013 and other recognized accounting practices and policies to the extent applicable, Beginning 1* April, 2017,
the Campany has for the first ime adopted ind AS with transition date of 1% April, 2018.

3. Basad on guiding principles givan in Ind AS 108 on “Operating Sagments”, the Company's business acilvity falis within a Single Cparating Segment namaly,
"Footwesr and Related Products”, hence, the disclesure requirements of Ind AS 108 are not applicable,

4. The statement does not include Ind AS compliant results for the previous year ended 31 March, 2017 as the same Is not mandatory as par SEBI's circular dated
s™ July, 2018,

5. After implementation of Goods and Services tax (GST) with effect from 1% July, 2017, Revenus from Operations is required 1o be disclosed nel of GST in

accordance with the requirements of Ind AS. Accordingly, the Revenue from Operations for the quarter and nine months ended 31 December, 2017 are not
comparable with the corresponding previous quarer / nine moriths presentad in the financial results which are reported inclusive of Excise Duty.

8. ICRA has upgraded Long term rating of the Company from A+ 1o AA- with stable outlook. Shorl Term & Commercial Paper rating of the Company has been
reaffirmed as Al+.

7. During the quarter, 223370 Equity Shares of face valus of Re. 1/- each were allotted to the employees under Employea Stock Option Plan 2014,
8. Reconciliation betwsen Financial Results as reported under Previous Indian GAAP and Ind AS for the quarter and nine months ended 31* December, 2016 is as
below |

IR in C

Net Profit as reported under Previous indian GAAP ' i — 2540] 8867

Add/(Less) : Adjustments
Falr value gain on Financial Instruments (0.42) 1.70
Employse Benefils
Shara Based Payments ) (0.33) (0.99)
Actuarial loss on Defined Banefit plan reclassified to Other Comprahensiva Income 0.04 012
Deferred tax Impact (0.05) (1.22)
Net Profit under Ind AS 24,34 88.28
Other Comprehensive Income, Net of Tax (0.03) (0.08)
Total Comprahensive Income under Ind AS 24.31 88

Ramesh Kumar Dua
Managing Directar
Deihi, 3" February, 2018 DIN :00157872|
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RELAXO FOOTWEARS LIMITED

BALANCE SHEET AS AT 31st DECEMBER, 2017

ASSETS
Non-Current Assets
Property, Plant and Equipment 1 4487598159.13 4797942361.02 4623047700.26
Capital Work-in-Progress 1 104978893218 619028396.06 279922841.21
Intangible Assets 2 705048972.81 612230392.21 679180850.70
Intangible Assets under Development 2 7052592.92 5088949.75 2368830.84
Financial Assets
Investments 3 2000000.00 7000000.00 5000000.00
Loans 4 160645193.00 145650752.13 137132544.35
Other Financial Assets 5 3608928.94 9093384.00 57296913.00
Other Non-Current Assets 6 218527703.21 40111791.84 55855066.64
AP — = T 2 r = TR G
6634270482149  6236146027.01 __ 5839804747.00|
Current Assets
Inventories 7 3264090623.84 2902130363.67 2858441415.46
Financial Assets
Investments 8 5000000.00 - -
Trade Receivables 9 1405752047.73 1231828072.39 1086908408.29
Cash and Cash Equivalents 10 14198815.28 35024371.12 22390420.18
Other Bank Balances 11 8837693.80 1436000.40 1351011.00
Loans 12 3848457.00 2745485.00 2853593.00
Other Financial Assets 13 10070250.74 34380848.97 61824607.37
Other Current Assets 14 709767399.89 259705409.41 213215702.78
o 5421565288.28| = . 4467250550.96| 4246985158.08
Total Assets g 2055835 __10703396577.97|  10086789905.08
EQUITY AND LIABILITIES
Equity -
Equity Share Capital . 15 120353620.00 120130250.00 120039700.00
Other Equity 16 6946543572.50 5943595481.61 4776351332.89
Total Equity - 7066897192. _ 6063725731.61| =~ = 489639103289
Liabilities
Non-Current Liabilities
Financial Liabilities
Borrowings 17 459818250.00 709354400.00 1198618750.00
Other Financial Liabilities 18 17771908.00 4042407.00 5870733.00
Provisions 19 131196749.50 72577535.00 52825116.00
Deferred Tax Liabiliies (Net) 20 | 228222728.88 255012103.00 232598419.00
| 837009636.38|  1040986445.00]  1489913018.00
Current Liabilities r
Financial Liabilities
Borrowings 21 914459656.12 608855311.20 896078177.69
Trade Payables 22 1526686048.82 1256998596.32 1223739403.88
Other Financial Liabilities 23 828323157.26 994056638.21 903584549.32
Other Current Liabilities 24 733903662.74 703113890.26 602106353.03
Provisions 25 144819892.76 23861425.00 47156764.00
Current Tax Liabilities (Net) 26 3736523.89 11798540.37 27820606.27
415192894159  3598684401.36]  3700485854.19]
Total Liabilities Fold 8 : _ 4539670846.36) . 5190398872.19
Total Equity and Liabilities 10703396577.97|  10086789905.0;
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RELAXO FOOTWEARS LIMITED

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

INCOME
Revenue from Operations
Other Income

Total Income

EXPENSES

Cost of Materials Consumed

Purchases of Stock-in-Trade

Changes in Inventories of Finished Goods, Work-in-Progress
and Stock-in-Trade

Excise Duty on Sale of Goods

Employee Benefits Expense

Finance Costs

Depreciation and Amortisation Expense

Other Expenses

Total Expenses

Profit Before Tax

Tax Expense

Current Tax

Deferred Tax (Credit) / Charge
Tax for Earlier years (Net)

Profit for the period

Other Comprehensive Income
Items that will not be reclassified to Profit or Loss

Remeasurement Gains / (Losses) on Defined Benefit Plan
Income Tax effect

Total Comprehensive Income for the period
(Comprising Profit and Other Comprehensive Income for the year)

Earnings Per Equity Share of INR 1/- each (In Rs.)
Basic
Diluted

27
28

29

30
31
32
33

34

4116911271.72

=

1614207394.15

56436956738
(26262379.12)
9269.00

14078345422,19 16519735792.58
38598137.51 136057403.45
| 16655793196.03

5236911564.69 5801348716.58
1413456707.35 1405349757 .46
(396049572.79) 51592102.73
75214145.00 208177363.49
1589046193.67 1770458086.29
61442209.50 150283957.75
405803646.41 514571672.53

4973707076.92

1780304462.28

572297668.00
10264565.00

R T X e

1076090936.89 1199490646.28
4800000.00 35104943.00
(1661184.00 _(12149119.00)

mw%& e "'§ %31&3%%8.0@

T ez

1079229752.89

8,95
8.94

1222446470.28

9.99
9.98
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NOTES FORMING PART OF FINANCIAL STATEMENTS
Note 3 Investments - Non Current

|investment in Unquoted Bonds carried at Amortised Cost

Nil (Previous Year - 500, 15t April, 2016 - 500) 6% Non-Convertible Redeemable Taxable Bonds of face value of INR 10000/- each Fully Paid up,
{ maturing on 31st January, 2019 of National Highways Authority of India "

fr in Unquoted Equity carried at Fair Value through Other Comprehensive Income (FVTOCIH)

40 (Previous Year - 40, 1st April, 2016 - Nil) Equity Shares of face value of INR 50000/~ each Fully Paid up of Bahadurgarh Footwear D
|Services Private Limited

Aggregate amount of Unquoted Investments
Note 4 Loans - Non Current

Money
Balances with Bank held as Margin Money *

Measured at Fair Value through Profit or Loss (FVTPL)
Derivatives

* Represents Margin Money against various Letters of Credit, Bank and Other C issued by Banks on behalf of the Company.
Note 8 Other Non Current Assets 3 INR in Rupees

*Working Capital facilities from Banks are secured by way of first Pari Passu charge on Inventories (Refer Note 21).

Note 8 investments - Current

Investment in Unquoted Bonds carried at Amortised Cost
500 (Previous Year - Nil, 15t Apri, 2016 - Nil) 6% Non-Convertible Redeemable Taxable Bonds of face value of INR 10000/- each Fully Paid up,
(maturing on 31st January, 2019 of National Highways Authority of india

Aggregate amount of Unquoted investments
Note 9 Trade Receivables

comldured Good
(Unsecured, Considered Good
Unsecured, Considered Doubtful

(Allowances for Doubtful Trade Receivables

Current
Non Current

Trade Receivables are normally settied within 0 to 30 days.
Note 10 Cash and Cash Equivalents

Note 11 Other Bank Balances

Balances with Bank held as Margin Money *
Earmarked Balances - Unpaid Dividends (Refer Note 23)

* Represents Margin Money against various Letters of Credit, Bank G and Other C issued by Banks on behalf of the Company.
Note 12 Loans - Current
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[Measured at Amortised Cost

Unsecured, Considered Good unless Otherwise stated
Insurance Claims Receivable

Interest accrued on Deposits and Bonds.

Measured at Fair Value through Profit or Loss (FVTPL)
Derivatives : . 3050_6714.00

3503637.36
370497 .61

Note 14 Other Current Assets _

{Unsecured, Considered Good unless Otherwise stated
Advances for Supply of Goods and rendering of Services
Prepaid Expenses

Balances with Statutory / Govemment Authorities
Input Tax Balance

Export Incentives Receivable

Duty Credit Scripts

11106330229 86855372.70
105977659.90 77235075.00
1829773.60

Note 15 Equity Share Capital NR in Ri

Authorised
20,00,00,000 (Previous year - 20,00,00,000 , 1st April, 2016 - 20,00,00,000) Equity Shares of INR 1/- each 200000000.00 200000000.00 200000000.00

Issued, Subscribed and Fully Paid up
12,03,53,620 (Previous year - 12,01,30,250 , 1st April, 2016 - 12,00,39,700) Equity Shares of INR 1/- each _ 120353620.00 _120130250.00 120039700.00

Rneom:llnlmn of Share Capital Shares of face value of INR 1/- each)

[As at 15t April, 2016

Addition in Share Capital
Issued under "RFL Employee Stock Option Plan 2014"

As at 31st March, 2017

Addition in Share Capital
Issued under "RFL Employee Stock Option Plan 2014"

As at 31st December, 2017

Rights, F and ri ttached to Equity Shares

The Company has only one class of Equity Shares having a face value of INR 1/- each. Each holder of Equity Shares is entitied to one vote per share. TheDMdendpmpnsedbyﬂandolﬂmﬁnnmnhjectblheuppmﬂlofh
Shareholders in the ensuing Annual General Meeting . In the event of the Company being liquidated, since the Equity Shares of the Company are fully paid-up, there would be no additional lizbility on the Shareholders of the Company.
However, post setlement of the liabiliies of the Company, the surplus, if any, would be to the in prop: to the number of Shares held by each one of them.

Equity Shares reserved under Employee Stock Option Rlan
For details of Shares reserved under Employee Stock Option Plan (ESOP) of the Company.

msgiyshmmmacommamwuaomwmmmmmmmmsmmwm Limited. The Annual Listing Fee has been paid for the year.
each srnmholdor holdin are marl 5% Shares

Aggregate number of Equity Shares issued as Bonus during the period of five years immediately preceding the reporting date
Board of Directors in their mesting held on 3rd July 2015 allotted 6,00,06,000 fully paid up Bonus Shares in the ratio of 1:1 (.e.one Bonus Share of INR 1/-each to every shareholder holding one equity share of INR 1/- each) .

Nlhl-MPurpu.deu

Securities Premium Reserve - ium Reserve rep: the amount received in excess of par value of equity shares of the Company. The same, interalia, may be utilized by the Company to issue fully paid-up bonus
ahnmstoihmumbanmdbuy’ngbackhnmmh d with the of the Companies Act, 2013.

Share Based Payment Reserve - ThewmmlﬂssmﬁOpﬁmP'ImundurmehOpﬁmnmmmm&mWﬂEmﬂymmmmmdhmFMEmmu existing and future including Whole-time
Director (but excluding the Independent Directors) of the Company. This Reserve is used to recognise the value of Equity-settied Share-Based p provided to Ei Key Personnel, as part of their
Remuneration. Refer Note 40 for further details of this plan.

General Reserve - General Reserve represents the reserve created by apportionment of profit generated during the year or transfer from other reserves either voluntarily or pursuant to statutory requirements. The same is a free
reserve and available for distribution.

Retained Retain i P nts the profits of the Company.

[Note 17 Borrowings - Non Curent _ - ! _ INR in Rupees

8.25% - 9.10%
3m Libor+(2.10% - 3.00%)

of Non Current {Refer Note 23)
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|Repayable in 16 quarterly installments with last payment due on 17th February, 2021 alongwith| 450000000.00 600000000.00 600000000.00 | Exclt Charge on and bl
interest @ 8.25% - 9.10% per annum. Assets at Plot Nos, SP6 & SP-7, Industrial Area,
{Kaharani (Bhiwadi Extension), District Alwar,
|Rajasthan and Personal Guarantee of Managing|
Director and Whole Time Director.
|Foreign Currency Loans
Repaid in 16 quarterly instaliments with last instaliment paid on 16th November, 2016 alongwith) - - 52695313.00 (Exclusive Charge on Immovable and Movable|
interest @ 3m Libor + 2.75% per annum. Assets at Plot No. 37, Sector 4B, Bahadurgarh|
JHaryana and Personal Guarantee of Managing|
Repaid In 16 quarterly instaliments with last installment paid on 13th August, 2017 alongwith interest| : 24314475.00 75881250,00 | Directar and Whole Time Director.”
@ 3m Libor +2.75% per annum.
Repayable in 16 quarterty instaliments with last payment due on on 14th February, 2018 alongwith| 39954562 50 162096500.00 337250000.00 Charge on ble and Movable
interest @ 3m Libor +3.00% per annum, Assets at Plot No. A-1130 & 1130 (A), RICO
|Industrial Area, Phase- Iil, Bhiwadi Rajasthan and|
Personal Guarantee of Managing Director and|
Whole Time Director.*
|Repayable in 16 quarterly instaliments with last payment due on 25th February, 2020 alongwith| 287672850.00 389031600.00 539600000.00|Exclusive Charge on |mmovable and Movable
interest @ 3m Libor + (2.10% - 2.40%) per annum. The Company has entered into Derivative| Assets at Plot No. 342.3437,ch-»' Park,
to hedge Principal and Interest Rates. Effective hedged Interest Rate Is 9.36% - 9.66% | Estate, Sector-17, Bahadurgarh,|
annum, e |Haryana and Personal Guarantee of Managing|
Director and Whole Time Director.
e T, BN l
* The charge created has been satisfied.

Note 18_Other Financial Liabilities - Non Current

4935935.89

Derivatives 96381.78
Expenses Allowable on Payment Basis © 215531901.74
Allowances for Doubtful Trade Receivables -

Deferred Tax Liabilities

Derivafives

A d Depreck tion on Property, Plant, Equipment and Intangible Assets

Deferred Tax Liabilities (Net)

Note 21 Borrowings - Current INR in

Secured

Working Capital facilities from Banks

Loans Repayabie on Demand On Demand 545% - 11.75% 914459656.12| 589836703.92 B57434217.81

Buyer's Credit i 3m Libor+(0.80% - 0.85%) - 19018607.28 38643059.88
e e T 7

Nature of Securities

Secured by way of first Pari Passu charge on entire Current Assets, Movable Fixed Assets including Plant & Machinery Property situated at Plot No.326, MIE, Bahadurgarh, Haryana and Personal Guarantee of Managing

Director and Whole Time Director.

Note 22 Trade Payables

Trade Payables are normally setfied within 0 to 30 days.
Note 23 Financial Liabilities - Current

Financial Liabilities measured at Amortised Cost
Current of Non Current (Refer Note 17) 317809162.50 466088175.00 406807813.00
Interest accrued on Borowings 5829635.89 6! 15766531.16
Security Deposits received from
Customers 91652010.00 92852010.00 93907010.00
Others 4618160.00 3734160.00 2532770.00
Unpaid Dividends * (Refer Note 11) . 1199664.80/ 907227 .40 793616.00
| Payable to Employees 216836789.94. 194439275.84 182430229.08
Director's Commission Payable 145030000.00 155618488.00 149015170.00
Retention Money 27470285.32| 25117137.25 7963925.41
{Payable for Capital Goods 8115858.59 25592347 .27 32312264 67
|Financial Liabilities measured at Fair Value through Profit or Loss (FVTPL)
Derivatives 9761590.22
7 §25323157.2

*Unpaid Divi shall be ferred to Investor E and Protection Fund as and when due.
Note 24 Other Current Liabilities

Advances from Customers

Statutory Liabilities
Entry Tax
Others

Deferred Revenue




4

Note 25 Provisions - Current _

Note 26 Current Tax Liabilities
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Note 25 Provisions - Current _

Note 26 Current Tax Liabilities
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o
807218.00 k| 7.00]

17 7]




L1

Advertisement and Sales Promotion Expenses
Freight and Forwarding Charges
Power and Fuel
Stores Consumed
Processing Charges
Handling Charges
Repairs
Building
Machinery (Including Spares)
Others
Rent
Insurance
Rates and Taxes
Printing and Stationery
Travelling and Conveyance
Communication Expenses
Legal and Professional Expenses
Security Expenses
Allowances for Doubtful Trade Receivables
Bad debts Written off
Net loss on Disposal / Wite off of Property, Plant & Equipment and Intangible Assets
Fair Valuation loss on Derivatives
Contribution towards CSR
Eﬂi%hmus Expenses

Tax for Earlier years (Net)

Deferred Tax (Credit) / Charge

Relating to Origination and Reversal of Temporary Differences
Tax Expense reported in Statement of Profit and Loss

Deferred Tax on Other Comprehensive Income
Income Tax effect

96191309.64
585876016.50
401289581.49

42442245.93

1129963654.74
149148676.72

9176422.38
76998206.82
76653601,20

349242523.58
17997556.57

4819075.65

10978745.11

122116981.22
31124997.48
320040335.23
63564549.38
4832313.44
86033.51

5171574.81
18539854.88

0.00

916570

_91657015 44
411691127

694782518.56
732302091.54
476294819.62
49683590.61
1267729548.92
198557234.26

9372416.38
106943093.63
107224793.30
444831589.10

21702523.43
4603628.87
13533659.79
149121494.40
44042078.07
381148841.28
86046310.54
7415907.66
269707.27
4499023.66
86103290.80
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564369567.38 572297668.00
9269.00 (1748417.00)
564378836.38 §70549251.00
_(26262379.12) 10264565.00
(26262379.12) 10264565.00

1661184.00

00 |




‘ Annexure-12
GUPTA & DUA
CHARTERED ACCOUNTANTS

4594-A/ 8, Darya Ganj, New Delhi-110002 Tel. : 43525949, 45694763
E-mail ' guptaanddua@yahoo.in

Independent Auditor’s Report
To the Board of Directors of Marvel Polymers Private Limited

Report on the Interim Financial Statements

We have audited the accompanying interim financial statements of Marvel Polymers Private Limited
(“the Company™), which comprise the balance sheet as at 31* December 2017 and the statement of profit
and loss for the period nine month ended and a summary of significant accounting policies and other
explanatory information.

Management’s Responsibility for the Interim Financial Statements

The Company’s Board of Directors is responsible for the preparation and presentation of these interim
financial statements that give a true and fair view of the financial position and financial performance of
the Company in accordance with Accounting Standards (AS) 25, Interim Financial Reporting as specified
under section 133 of the Companies 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 safeguarding of the assets of the Company and for preventing and detecting
lrauds and other irregularities; selection and application of appropriate accounting policies; making
Judgments and estimates that are 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 preparation and presentation of the interim financial statements
that give a true and fair view and are free from material misstatement, whether due to fraud or error,

Auditor’s Responsibility

Our responsibility is to express an opinion on these interim financial statements based on our audit. We
conducted our audit in accordance with the Standards on Auditing issued by the Institute of Chartered
Accountants of India. Those Standards require that we comply with ethical requirements and plan and
perform the audil to obtain reasonable assurance about whether the interim financial statements are free
from material misstatement.

An audit involves performing procedures (o obtain audit evidence about the amounts and disclosures in
the interim financial statements. The procedures selected depend on the auditor’s judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or error.
In making those risk assessments, the auditor considers internal control relevant to the Company’s
preparation of the interim financial statements that give a true and fair view in order to design audit
procedures that are appropriate in the circumstances, 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
and the operating effectiveness of such controls. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of the accounting estimates made by Management, as
well as evaluating the overall presentation of the interim financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion on the interim financial statements.

A4
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Independent Auditor’s Report (continued)
Opinion

In our opinion and to the best of our information and according to the explanations given to us, the
interim financial statements give a frue and fair view in conformity with AS 25, Interim Financial
Reporting:

(1) in the case of the balance sheet, of the state of affairs of the Company as at 31st December
2017;
(ii) in the case of the statement of profit and loss, of the profit for the period nine month ended

on that date.
For Gupta &Dua

Chartered Accountants
Firm's Registration Number Q-O}:MS‘N

\'x
poagaen 2]
UataEn - 1

CA.Mukesh Dua
Partner

Membership No. 085323
21™ February, 2018
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MARVEL POLYMERS PRIVATE LIMITED

BALANCE SHEET AS AT 31ST DECEMBER, 2017

(Amount In Rs.)

As at As at
Eariediay Note o, 31st December, 2017 31st March, 2017
EQUITY AND LIABILITIES
Shareholders' Funds
Share Capital i 1345000,00 1345000.00
Reserves and Surplus 2 369437546.65 316834810.24
370782546.65 318179810.24
Current Liabilities
Trade Payables
Micro and Small Enterprises . &
Others 3 96539.72 200696.28
Other Current Liabilities 4 55921404 70040.61
Short Term Provisions 5 15816056.40 2357585.00
2237359.16 2628335.89
TOTAL 373019805.81 320808146.13
ASSETS
Non Current Assets
Fixed Assels
Tangible Assets B 92886155.65 §3327070.80
Capital Work-in-Progress 6 6794549.00 5614548.00
99680704.65 98941619.80
Long Term Loans and Advances 7 = 8119740.77 2806272.00
107800445.42 101747891.80
Current Assets
Current Investments 8 26401230093 217874798.50
Cash and Bank Balances 9 748036,21 693193.16
Short Term Loans and Advances 10 29480.14 62629.56
Other Current Assets 11 42863311 429633.11
265219460.39 219060254.33
TOTAL 373019905.81 320808146.13
| Significant Accounting Policies 16

The accompanying notes are an Integral part of Financial Statements

As per our report of even date
For Gupta & Dua

Chartered Accountants
Firm Registration No.003849N

CA. Mukesh Dua ;

Pariner ‘
M.No. 085323

Delhi, 21st February, 2018
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Mukand Lal Dua -
Director

For and on behalf of the Board of Direclors

ﬂwtw

Ramesh Kumar Dua
Director




MARVEL POLYMERS PRIVATE LIMITED

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

(Amount in Rs.)

For the period ended For the period ended
icul .
st s 31st December, 2017 31t December, 2016
REVENUE
Other Income 12 59776210.18 2081485991
TOTAL 59776210.18 20814859.91
EXPENSES
Employee Benefits Expenses 13 900.00 900.00
Finance Costs 14 255.00 0.00
Depreciation and Amortization Expenses 6 440915.20 680131.22
Other Expenses 15 2143086.54 1629773 48
TOTAL 2585157.14 2310804.70
Profit Before Tax 57191053.04 18504055.21
Tax Expense
‘urrent tax 9901785.40 4417073.98
Add : MAT Credit (5099903.77) 0.00
Net Current Tax 4801881,63 4417073.98
Tax for Earlier Years (Net) (213,565.00) 0.00
TOTAL 4588316.63 4417073.98
Profit for the Year 52602736.41 14086981.23
Basic Earnings Per Equity Share of Rs. 100/- each (Refer Note 21 ) 3910.98 1047.36
Significant Accounting Policies 16

The accompanying notes are an Integral part of Financial Statements

As per our report of even date

For Gupta & Dua
C  ‘ered Accountants
Firm Registration No.0p3848N

CA. MukeshDua '
sPartner £ o
M.No. 085323

Delhi, 21st February, 2018
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For and on behalf of the Board of Directors

ML&»\Q

Ramesh Kumar Dua
Director

| SRV S | ';-‘AK
Mukand Lal Dua
Director




: HOTES FORMING PART OF FINANCIAL STATEMENTS

(Amaount in fs.)

| As at As at
Pavticuiny 31st Decomber, 2017 31st March, 2017
Nate 1 Share Capital
Authorised
25000 (Previous yoar 25000) Equity Shares of Rs.100/- aach 250000000 2500000.00
Issued, Subscribed and Fully Paid up
13450 (Fravious year 13450) Equity Shares of Rs.100/- each 1345000.00 1345000.00
Reconciliation of Equity Shares cutstanding at the beglnning and a the end of the year
Particulars As at 31&t Decembar, 2017 As at 31st March, 2017
Number of Shares Amount Number of Shares Amount
Al the baginning of the year
Equity Sharas of face valus of Rs 100/- sach (Pravious year face
VAR f R8.100/- s8ich) 13450 1345000.00 13460 1345000,00
Al the and of the year
Eg_l:_m[ Sharas of face value of Rs 100/- sach 13450 1345000.00 13450 1245000,00

Rights, Prefarences and Restricticns attached to Equity Shares
The Company has only one class of Equity Shares having a face value of Rs. 100/

each, Each holder of Equity Shares is entitied to one vala par share. The Dividend propased by the Board of

QOirectors ls subject to the approval of the Shareholders in the ensuing Annual Gensral Meeting, In the avent of liquidation of the Compnay.the halders of Equily Shares will be enlitied 1o recaive
remaining assats of tha Company In porportion to thelr number of Equily Shares after dislribution of all perferential amourils.

Datails of Shares held by sach Sharsholder hol more than 5% Shares
'Numa of Sharehoider

As at 31st Deembar, 2017

As at 318t March, 2017

Numbaor of Sharss held and % of Holding

Numbar of Shares held and % of Haolding

smesh Kumar Dua 4708 35.00% 4708 35.00%
|Mukam| Lal Dua 4037 30,00% 4037 30
Note 2 Reserves and Surplus
Securities Premium Account
Balance as per Last Financial Statements = 140000000 1400000,00
General Reserve
Balance a8 per Last Financial Statements 31543481029 2B0762364.02
Add | Transferrad from Surplus in Statement of Profit and Loss 52602738 41 34672445 32|
368037646,85 315434810.24
Surplus in Statement of Profit and Loss
Balance as par Lasl Financlal Statements 0.00 000
Add - Profil for the year 52602736 41 24572445 32
Less : Transferred to General Reserve 6260273544 34672445 32
0.00 0.00
I6343T546,65 316834810.24
Note 3 Trade Payables
l_‘?radm Payablos = I 96539 72[ 20069628

* 1118 company has not received inlimation from vendors regarding their status under the Micro, Small and Mediuim Enterprises Development Act 2008, hence disclosures
refating to amounts unpaid s at the vear and together with Interest paidipayable under the Act have nat been given,

Note 4 Other Current Liabilities

Expenses Payabls 44250.00 5250000
J Other Taxes and Statutory Dusa 514964.04 1754061
W 550214.04 70040.61
Note 8 Short Term Provisions
Income Tax (Nel of Advance Tax) 1581606.40 2188812.00
Interest on Incoma Tax r__ 0.00 157787.00
1581605.40 23567599.00
Note? Long Term Loans and Advances
Ungseurad, Considerad good
Security Deposits B05440,00 20544000
MAT Cracdit Entitlement 731430077 2000832.00
81 19740.77 2806272.00
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_{Amount in Rs.

As at As at
Fartictiars 318t Docomber, 2017 318t March, 2017
Note 8 Current Investments
Face Value (In Ra,) As at 31.12.2017 As at 31.03.2017
Quoted No. Amotint No, Amounit
In Units of Mutual Funds
Kaotak Bord Shon Term Plan-G 10 685518 2000000 00 #5518 2000000.60
Katak Medium Term Term Fund-G 10 BA7O7E 11000000.00 BATHTE 11000000.00
Katak Intome Opportunities Fund-G 10 419428 6738852 97 418428 B738852.97
Kolak Equity Arbitrage Fund (monthly dividend) i0 20564458 221128294 84 1 0.00
Birla Sun Life Short Term Opportunities Fund-Retall-G 10 94614 214716312 4614 214715312
Birla Suri Lifa Medium Term Plan-G 10 124128 2500000.00 124128 2500000.00
DSP BlackRock Incoma Oppartunities Fund- Regular-G 10 368474 1000000000 398474 10000000.00
Franklin india Income Opportunities Fund-G 10 183884 3000000.00 183604 3000000.00
5B Premium Liquld Fund Regular-G 26668 375 100G0000.00 28908 7350000000
5B1 Dabls Fund Sariea -A-14-Direct-G 10 0 0.00 10248078 102490762 41
Franklin India Income IBA Plan A-G 10 3199 1500000.00 3418 1500000.00
Franklin India ST Inpome Plan Rat (G) 1000 571 1500000.00 &71 150000000
IDFC-G Sec Inv Plan Reg (G} 10 102225 150000060 J_a?i 1500000.00
Total 22HB5B50 26401230093 12598004 217874708 50
(NAV Value as on 27,00,84,265.4/- as al 31.12.2017{ Provious Year Rs. 2323 22 173- as al 31,03 2017)
Note § Cash and Bank Balances
[cash and Cash Equivalents
Balances with Banka 745777.21 652180,16
Cash on Hand 225800 1013.00
| 748036.21 §83193.16
Note 10 Short Term Loans and Advances
Unsecured, Considered Good
Prapaid Expansas 0,00 4082956
Balances with Gavernment Authorities - 2648014 22000 00
2948014 £2629.58
Note 11 Other Current Assets
Interest Aceruad on Deposits 429633 11 420683311
_2_ 33.11 420863311
For the period For the period
Particulars ended 31st ended 31st
December, 2017|  December, 2016
Note 12 Other Income
[Dividend Income from Gurrent Investments 8,526,345.37 .
Net Gain on Sala of Non Current Invesiments 30448064.81 113058.91
Rental Income ( Refar Nota 17) 20701800 00 20701800.00,
55776210,18 20814859.91
Note 13 Employee Benefits Expenses
Salaries & Wages 000 a.00
Contributian o Provident and Other Funds (Refer Note 18) = 800.00 900,00
$00.00 900,00
_e
Note 14 Finance Costs
Interest Exponse 255.00 0,00
256.00 0.00
—
Note 16 Other Expenses
Repairs
Othars 6B460.00 0,00
Insurance 25229 00 25255.00
Rates and Taxas 1055850.00 958771,00
Legal and Protessional Expenses % 36985200 167463.00
Security Expenses 426687 16 456042 B4
Miscallaneous Expenses 197008.78 2133564
2143088.94 162877348
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(a)

(b)

(c)

(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 GAAP). All the Accounting Standards (AS) specified in
Companies (Accounting Standard) Rules, other pronouncement of ICAI, provisions of the
Companies Act, 2013 as applicable are complied.

Use of Estimates

Indian GAAP enjoins management to make estimates and assumptions that affect
reported amount of assets, liabilities, revenue, expenses and contingent liabilities
pertaining to year, the financial statement relate to. The Management believes that the
estimates used in preparation of the financial statements are prudent and reasonable.
Future results could differ due to these estimates and the differences between the actual
results and the estimates are recognized in the period in which the results are known /
materialize.

Presentation and Disclosure of Financial Statements

All assets and liabilities have been classified as current or non-current as per the
Company's normal operating cycle and other criteria set out in the Schedule |l to the
Companies Act, 2013. Based on the nature of products and the time between acquisition
of assets for processing and their realisation in cash and cash equivalents, the Company
has ascertained its operating cycle as 12 months for the purpose of current/ non-current
classification of assets and liabilities.

Tangible Fixed Assets

Tangible fixed assets are held with the intention of being used for the purpose of
providing services and is not held for sale in the normal course of business.

Tangible fixed assets are stated at historical cost of acquisition i.e. cost less
accumulated depreciation and impairment loss, if any.

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

Project under which assets are not ready for their intended use and other capital work-in-
progress are carried at cost, comprising direct cost and directly attributable expenses.

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 Il of
Companies Act, 2013.

Revenue 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 exists
reasonable certainty of its recovery.
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Iinvestments

Investments which are readily realizable and are intended to be held for not more than one
year from the date, on which such investment is made, are classified as current investments
and are stated at cost,

Investments other than current investments are classified as Long Term Investments and
are stated at cost.

Employee Benefits
Provident Fund

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

Leases

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

Earnings per Share

Basic earnings per share is computed by dividing the profit / (loss) after tax (including
the post-tax effect of extraordinary items, if any) by the weighted average number of
equity shares outstanding during the period.

Tax on Income

Current tax is determined on the basis of estimated taxable income computed in
accordance with the provisions of Income Tax Act, 1961.

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

Tax credit is recognized in respect of Minimum Alternative Tax (MAT) paid in term of
Section 115JAA of the Income Tax Act, 1961 based on convincing evidence that the
company will pay normal Income Tax within the statutory time frame and the same is
received at each Balance sheet date.
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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 settle 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 obligation at the Balance Sheet date. These estimates are reviewed at
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
events, the existence of which will be confirmed only by the occurrence or non-
occurrence 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 resources will be required to settle or a reliable estimate of
the amount cannot be made, is termed as a contingent liability.

Contingent assets are neither recognized nor disclosed in the Financial Statements.
Prior Period Items and Changes in Accounting Estimates

Prior period 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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Notd 17 Disclosire on Operating Leases

The Company has operating cancelable leases for premises. Lease agresments are for a pariod of 4 yaars. Leasos are renewabie for further

period on mulually agreeable terms and also Includs escalstion clausas,

The lease rental income/ axpensa for the year as per the agreements are as follows:

{Amount In Rgi]
For the period snded| For the period ended
la :
s 3st December, 2017| _31st December, 2016
Lease Ranlal - Income recognised in Statement of Profit and Loss (Rafer Nole 12) 2070180000 20701800.00 |

Hote 1B Related Party Disclosures
In pursuant to Accounting Standard (AS) - 18, "Related Party Disclosures’ are as under:

A. Key Management Personnel (KMP)

Name Designation
Mr. Ramesh Kumar Dua Diractor
Mr. Mukand Lal Dua Dirasctor

B. Entities Wharo Key Management Personnal Exercise Significant Influence

Ralaxo Foolwears Limited

C. Related Party Tranasctions.

{ Amount in Rs.}

Entities- Significant
PAGHS W e hons influsnce of KMP izl
In Relation to Profit and Loss Ale
Reni Recaived 20701800.00 20701800.00
(20701800.00}] {20701800.00)
lous year figures are glven In bracksts
Note 18 Disclosure on Employee Benafits
Disclosure is heraby givan in pursuant to Accounting Standard (AS) 16 - "Employes Benafits"
Definad Contribution Plan
During the year, the Company has recognisad the follawing amaunt in the Statemant of Profit and Loss {Rafar note 13)
{ Amount in Rs.)
For the period ended| For the period ended
Particulars 315t Decembar, 2017|  3st Do , 2018
loyer's Contribution 1o Provi Pension Fund $00.00 900.00,
Note 20 Payments te Auditor* (inclusive of Service Tax/GST)
{Amount In Rs.)
For the perlod ended| For the period ended
s 315t December, 2017| 318t Dacamber, 2016
Statutory Auditor
Siatulory Audit Fee 44; 43128 00
*Includad in Legal and Profassional Expenses (Rafar Note 15)
Nota 21 Disclosura on Eamings Per Share
As per requirament of the Accounting Standsid (AS) 20 - “Earnings Per Share”, following is ihe disclosure:
culare For the period ended| For the period ended
31st Decamber, 2017| 31st Decamber, 2018
Profit for tha Yaar 52602736.41 140B5981.23
Waighted average number of shares oulstanding 13450 13450
(12450 Equity Shares of Ra, 100/~ aach)
Basic Earnings Per Equity Shars of Rs. 100/- sach 391088 1047.38

“ Note 22 Figures for the previous year have been rearranged/ regrouped wherever nacassary in terms of qurrent year's grouping.

As par aur report of even date

For Gupta & Dua-
Charterad Accountants,
Firm Registration N,

CA. Mukssh Dua
Parlner
M No 0B5323

Delhi, 215l February, 2018
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Diraclar

Mevaoq &=

Mukand Lal Dua
Diractor



Annexure-13
GUPTA & DUA

CHARTERED ACCOUNTANTS

4594-A | 9, Darya Ganj, New Delhi-110002 Tel. | 4_3525949, 45694763
‘ E-mail | guptaanddua@yahoo.in

Independent Auditor’s Report
To the Board of Direetors of Relaxo Rubber Private Limited

Report on the Interim Financial Statements

We have audited the accompanying interim financial statements of Relaxo Rubber Private Limited (“the
Company®), which comprise the balance sheet as at 31*December 2017 and the statement of profit and
loss for the period nine month ended and a summary of significant accounting policies and other
explanatory information.

Management’s Responsibility for the Interim Financial Statements

The Company’s Board of Directors is responsible for the preparation and presentation of these interim
financial statements that give a true and fair view of the financial position and financial performance of
the Company in accordance with Accounting Standards (AS) 25, Interim Financial Reporting as specified
under section 133 of the Companies 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 safeguarding of the assets of the Company and for preventing and detecting
frauds and other irregularities; selection and application of appropriate accounting policies; making
judgments and estimates that are 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 preparation and presentation of the interim financial statemens
that give a true and fair view and are free from material misstatement, whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these interim financial statements based on our audit. We
conducted our audit in accordance with the Standards on Auditing issued by the Institute of Chartered
Accountants of India. Those Standards require that we comply with ethical requirements and plan and
perform the audit to obtain reasonable assurance about whether the interim financial statements are free
from material misstatement.

An audit involves performing pracedures to obtain audit evidence about the amounts and disclosures in
the interim financial statements. The procedures selected depend on the auditor’s judgment, including the
assessment of the risks of material misstatement of the financial staternents, whether due to fraud or error.
In making those risk assessments, the auditor considers internal control relevant to the Company’s
preparation of the interim financial statements that give a true and fair view in order to design audit
procedures that are appropriate in the circumstances, 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
and the operating effectiveness of such controls. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of the accounting estimates made by Management, as

-

well as evaluating the overall presentation of the interim financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion on the interim financial statements. .

" i
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Independent Auditor’s Report (contin ued)
Opinion

In our opinion and to the best of our information and according to the explanations given to us, the
interim financial statements give a true and fair view in conformity with AS 25, Interim Financial

Reporting:

(i) in the case of the balance sheet, of the state of affairs of the Company as at 31* December
2017;
(i) in the case of the statement of profit and loss, of the profit for the period nine month

ended on that date.

For Gupta &Dua
Chartered Accorntants
Firm’s Registration Number 003849N

LAY
CA.Mukesh Dua L7
Partner
Membership No. 085323 2
21" February, 2018
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RELAXO RUBBER PRIVATE LIMITED

BALANCE SHEET AS AT 31st DECEMBER, 2017

{(Amount in Rs.)
As at]

As al]
Faricuinrs hote Ne 31t December, 2017 31st March, 2017
EQUITY AND LIABILITIES
Shareholders’ Funds
Share Capital 1 2904000.00 2904000.00
Reserves and Surplus 2 166494573.45 15372083155
1693985673.45 156624931.55
Current Liabilities
Trade Payables
Micra and Small Enterprises (Refer Note 17) - -
Othars 3 44250,00 57495.00
Other Current Liabllities 4 420620.00 8020.00
Short Term Provisians & 23700.00 40765.00
488570.00 106280.00
TOTAL 169887143.45 156731211.55
ASSETS
Non Current Assets
Fixed Assets
Tanglble Assats 6 146866334.69 151385102.85
146866334.69 151385102.85
Long Term Loans and Advances 7 24260.00 24260.00
146880594.69 151409362.85|
Current Assets
Current Investments 8 22114516.94 4001651.88
Cash and Bank Balances 9 66543477 127222377
Short Term Loans and Advances 10 = 216597.05 47973.05|
22996548.76 5321848.70
TOTAL 169887143.45 156731211.55
| Significant Accounting Policies 14

The accompanying notes are an Integral part of Financlal Statements

As per our report of even date

For Gupta & Dua
Chartered Accountants
Firm's Registration NofQ03849N

CA Mukesh
Partner
M.No. 085323

Delhi, 21st February, 2018
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For and on bahalf of the Board of Direciors

MMM

Ramesh Kumar Dua
Director

Mukand Lal Dua
Director



RELAXO RUBBER PRIVATE LIMITED

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

{Amount in Rs.)

For the period ended For the period ended
FasticHiars lose-No. 31st December, 2017| __ 31st December, 2016
REVENUE
Other Incoma i 21513B65.06 2088000000
TOTAL 21513865.06 20880000.00
EXPENSES
Finance Costs 12 225.00 568392.00
Depreciation and Amertization Expenses 6 4518768.16 4518788.15
Other Expenses 13 408019.00 408366.00
TOTAL 4927912.16 5495526.15
Profit Before Tax 16585852.90 15384473.85
Tax Expense
Current tax 4021700.00 4483240.36
Add : MAT Credit - 0.00
Net Currant Tax 4021700.00 4483240.36
Income Tax for earlier year (209,389.00) 0.00
TOTAL 3812311.00 4483240.36
Profit for the Year 12773641.90 10801233.49
Basic Eamings Per Equity Share of Rs. 100/ each (Refer Note 18) 430.86 375.39
| Significant Accounting Policies 14

The accompanying notes are an Integral part of Financial Statements

As per our report of even date

For Gupta & Dua
Chartered Accountants
Firm's Reglstration No.OQ3B849N

—i

CA Mukesh Dua

Partner

M.No. 085323

Delhi, 21st February, 2018
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For and on bahalf ot the Board of Directors
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Ramesh Kumar Dua
Director

| 5 VTG O P

Mukand Lal Dua
Director




NOTES FORMING PART OF FINANCIAL STATEMENTS

(Amount in Rs.)

As at 31st| Asat 31st March,
Phrticulars December, 2017 2017
Note 1 Share Capital
Authorised
50000 (Previous year 50000) Equity Shares of Rs.100/- each 5000000.00 5000000.00
Iszued, Subscribed and Fully Paid up
28040 (Previous year 28040) Equity Shares of Rs,100/- each
2504000.00 2904000.00
Reconciliation of Equity Shares outstanding at the beginning and at the end of the year
As at 31st December, 2017 As at 31st March, 2017
Particulars Number
of Shares Amount Number of Shares Amount
Al the beginning of the year
Equity Shares of face value of Rs.100/- each (Previous year face value of
Rs.100/- each) 29040 2804000.00 25040 2804000.00
At the end of the year
Equiity Shares of faca value of Rs.100/- each 248040 2904000.00 28040 2804000.00

Riy | Preferences and Restrictions attached to Equity Shares

The Company has only one elass of equlty shares having a face value of Rs.100/- each, Each holder of Equity Shares is entitied to one vote per share. In the event of
liquidation of the Company, the holders of Equity Shares will be entitied to receive remaining assets of the Company in proportion to their number of Equity Shares after

distribution of all preferential amounts,

Details of Shares held by each Shareholder holding more than 5% Shares

Name of Sharsholder

As at 31st December, 2017 |

__As at 31st March, 2017

ber of Shares held and % of Hol Number of Shares held and % of Holdin:
Mr.Ramesh Kumar Dua BO50 27.72% - 8050 27.72%
Mz Lalita Dua . 4170 14.36% 4170 14.368%
Mr.Mukand Lal Dua 8050 21.72% 8050 27.72%
Ms.Usha Dua 3020 10.40% 3020 10.40%
Note 2 Reserves and Surplus
Surplus in Statement of Profit and Loss
Balance as par Last Financial Statements 153720931.55 139235354 .90
Add : Profit for the yaar 12773641.90 14485578.65
166494573.45 153720831.65
Not= 2 Trade Payables
Expenges Payables 4425000 57485.00
Note 4 Other Current Liabilities
Other Taxes and Statutory Dues 420620.00 8020.00
420620.00 8020.00
{Amount In Rs )
As at 31st| Asat 31st March,
Partutars December, 2017 2017
Note 5 Short Torm Provisions
Income Tax (Net of Advancs Tax) 23700.00 39664.00
Interest on Income Tax 0.00 1101.00
23700.00 40765.00
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Note 7 Long Term Loans and Advances

Unsecured, Considered good

Securily Deposits 24260.00 24260.00
24260.00 24260.00
Note 8 Current Investments
Quoted
Birla Sun Life Cash Plus -Daily Dividend (Unit 20,105.138 (Previous Year-39936.639) 2014433.91 4001651,88
Birla Sun Life Enhanced Arbltrags Fund -Dividend (Unit 18,48,887 786 (Previous Year-Nilj 20100083.03 0.00
22114616.94 4001651.88
.
Nav as on 31.12.2017 is 2,20,57 275.82 ( Nav as on 31.03.2017 Rs. 40,01,651 .93y
Note 9 Cash and Cash Equivalents
Balances with Banks 663982 .08 1272037.08
Cash on Hand 1452 68 186.68
665434.77 127222377
Ne 0 Short Term Loans and Advances
Unsecured, Considered Good
Balances with Government Authorities 218587.05 47973 .05
216597.05 47973.08
For the period
Particulars = ended 31st| For the pauﬂ o m;m:;::
December, 2017 b
Note 11 Other Income
Dividend Income from Current Investments 8,12,865.06 0.00
Sundry Bal Wri Up/of 21,000.00 -
Rental Income 20880000.00 20880000.00
21513866.06 20880000.00
Note 12 Finance Costs
Interest Expensa* 225,00 568392.00
225.00 56839200
Note 13 Other Expenses
Repairs 14985.00 14985.00
Rent 316844.00 311300.00
Insurancs 22800 227.00
Rates and Taxes 28612.00 2047700
Legal and Professional Expenses 4B8250.00 52375.00
Miscellaneous Expenses 0.00 2.00
408919.00 408366.00
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(a)

(b)

(c)

(d)

(e)

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 GAAP). All 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.

Use of Estimates

Indian GAAP enjoins management to make estimates and assumptions that affect
reported amount of assets, liabilities, revenue, expenses and contingent liabilities
pertaining to year, the financial statement relate to. The Management believes that the
estimates used in preparation of the financial statements are prudent and reasonable.
Future results could differ due to these estimates and the differences between the actual
results and the estimates are recognised in the period in which the results are known /
materialise.

Presentation and Disclosure of Financial Statements

All assets and liabilities have been classified as current or non-current as per the
Company's normal operating cycle and other criteria set out in the Schedule Il to the
Companies Act, 2013.

Tangible Fixed Assets

Tangible fixed assets are held with the intention of beirig used for the purpose of
providing services and is not held for sale in the normal course of business.

Tangible fixed assets are stated at historical cost of acquisition i.e. cost less
accumulated depreciation and impairment loss, if any.

The cost of asset comprises its purchase price including import duties and other non-
refundable taxes and any directly attributable expenditure on making the asset ready for
its intended use.

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 Il of
Companies Act, 2013.

Revenue 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 exists
reasonable certainty of its recovery.

Borrowing Costs

Borrowing costs include interest, amortisation of ancillary costs incurred and exchange
differences arising from foreign currency borrowings to the extent they are regarded as an
adjustment to the interest cost.

Costs in connection with the borrowing of funds to the extent not directly related to the
acquisition of qualifying assets are charged to the Statement of Profit and Loss in the period
in which they are incurred.
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Borrowing costs, allocated to and utilised for qualifying assets, pertaining to the period from
commencement of activities relating to construction / development of the qualifying asset
upto the date, asset is ready for its intended use.

(f) Leases

Lease in which a significant portion of risk and reward of ownership are not transferred to
lessee are classified as operating 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 extraordinary items, if any) by the weighted average number of
equity shares outstanding during the period.

(h) Tax on Income

Current tax is determined on the basis of estimated taxable income computed in
accordance with the provisions of Income Tax Act, 1961.

Deferred tax is recognized on timing difference between the book and taxable profit for
the year and quantified using the tax rates and law enacted or substantively enacted 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 settle 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 obligation at the Balance Sheet date. These estimates are reviewed at
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
events, the existence of which will be confirmed only by the occurrence or non-
occurrence 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 resources will be required to settle or a reliable estimate of
the amount cannot be made, is termed as a contingent liability. Material contingent
liabilities are disclosed by way of notes.

Contingent assets are neither recognised nor disclosed in the Financial Statements.
(f) Prior Period Items and Changes in Accounting Estimates

Prior period 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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Note 15 Disclosure on Operating Leases

The Company has oparating cancallabla leases for

The lease renlal incomalaxpansa for the year a3 per the agreement are as follows -

premises. Thess lsase agreemants range are for a period between 4 o 6 yaars
Leaves are renawsbla for further period on mutually agresable lemms and also Include escalation clauses,

(Amount In Bs.)
[Basticuiars For the period sndad For the period ended
31st December, 2017 31st Decembar, 2016
Lease Renial Incoma recognised in Stalement of Profil and Loss (Refar Nota 11) 20880000.00 20BB0D00.00
Lea = o Statemant of Profit and L 316844,00 31130000 |
Note 18 Related Party Disclosures
I pursuant 1o Accounting Standard (AS) -18, "Helated Party Disclosures” ara as under;
A. Key Managemsnt Porsonnal (KMP)
Nama Designation
Mr. Ramesh Kumar Dua Dirsctor
Mr. Mukand Lal Dua Director
Ms. Lalita Dua Diractor
B. Entities Where Kay Management Personnal Exercise Significant influence
Relaxn Footwaars Limited
C. Relatives of Key Management Parsonnel
Name Relationship
Mr. Rahul Dua Son of Director
D. Related Party Transactions
( Amount in Rs.)
Nature of Transactions et KMP Relatives of KMPs Total
In Relation to Profit and Loss Alc
Rant Paid = - 516844,00 316844.00
' 7 (311300.00) (311300.00)
Rent Recelved 208R0000.00 - - 20880000.00
(20880000.00) - . (20880000,00)
Interest on Unsecured Loans - 0,00 3 - 0,00
a {568162.00) (568162.00)
In Relation to Balance Sheet
Loans (As at 31st March) * . = o
0.00 0.00
Note 17 Paymants to Auditor (Inclusive of Service Tax)
(Amaount In Rs.}
kit For the period anded For the period ended
31st Dacomber, 2017 318t Decembar, 2016
Statutory Auditor
Statutory Audil Fee 44250.00
44250.00 43128.00
*Included in Legal and Professional Expanses (Refer Nota 13)
Note 18 Disclosurs on Eaming Per Share
As per requirement of the Accounting Standard (AS) 20- "Earning Per Share", fallowing is the disclosura
(
[ For the period ended Far the period ended
31st Decomber, 2017 31st December, 2016
Profil for the year 12773641.90 1080123348
Waighted average number of share outstanding 20040 28040
(29040 Equity Share of Rs, 100.00 each)
iﬂanic Eaming Per Equity Share of Rs. 100,00 each 439.86 375.39

Note 19 Figures for the pravious year have baen rearangad/ ragroupad wherever necassary In terms of current year's grouping,

As por our raport of aven data

Far Gupta & Dus ‘

Charterad Accountants |

Firm Registration No. 00384
—

CA. Mukesh Dus
Partner
M No, DBE323

Dalhl, 218t February, 2018
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_{la_m_o.u\\'ﬁ&«p

Rameash Kumar Dua
Director
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Mukand Lal Dua
Director



Transferor
Company-1
(Marvel Polymers
Private Limited)

Transferor
Company-2
(Relaxo Rubber

Transferee company

Sl et A Namie of Private Limited) (Relaxo Footwears Limited)
i P Shareholder
Pre-arrangement | Pre-arrangement Pre-arrangement Post-arrangement
No. of % No.of | % No. of % No. of %
shares shares shares shares
(A) | Shareholding
of Promoter
and
Promoter
Group
1 Indian
Individuals/ Names of
Hindu Promoter
Undivided RAMESH KUMAR
Baraily DUA (HUF) - - - - 20000 0.02 20000 0.02
MUKAND LAL
DUA (HUF) - - - - 232000 0.19 232000 0.19
USHA DUA 672 5.00 3020 10.40 4500450 3.74 4730255 3.82
W__% >_A>zo LA 4037 30.00 | 8050 21.72 26445700 | 21.97 | 27510960 22.19
Ww_,b\,_mm_._ KUMAR 4709 35.00 8050 21.72 31148150 25.88 32348872 26.09
LALITA DUA 672 5.00 4170 14.36 4500450 3.74 4766181 3.84
NIKHIL DUA 672 5.00 1150 3.96 4500450 3.74 4671837 38z
SAKSHI DUA - - - - 10000 0.01 10000 0.01
NITIN DUA 672 5.00 1150 3.96 4500450 3.74 4671837 37

Annexure-14
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GAURAV DUA

672

5.00

1150

3.96

4500450

3.74

4671837

3.77

RITESH DUA

672

5.00

1150

3.96

4500450

3.74

4671837

st

RAHUL DUA

672

5.00

1150

3.96

4500450

3.74

4671837

37

Total

13450

100.00

29040

100.00

89359000

74.25

92977453

75.00

(b)

Central
Government/
State
Government(
s)

Names

(c)

Bodies
Corporate

Names

oo © |O|O

OO0 ©O (OO0

(d)

Financial
Institutions/
Banks

(e)

Any Others

Sub
Total(A)(1)

13450

100.00

29040

100.00

89359000

74.25

92977453

75.00

Foreign

(a)

Individuals
(Non-
Residents
Individuals/
Foreign
Individuals)
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(b)

Bodies
Corporate

(c)

Institutions

(d)

Any Others

Sub
Total(A)(2)

Total
Shareholding
of Promoter
and
Promoter
Group (A)=
(A)(1)+(A)(2)

13450

100.00

29040

100.00

89359000

74.25

92977453

75.00

(B)

Public
shareholding

Institutions

(a)

Mutual
Funds/ UTI

2159686

1.79

2159686

1.74

(b) *

Financial
Institutions /
Banks

19175

0.02

19175

0.02

(c)

Central
Government/
State
Government(

s)
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(d)

Venture
Capital Funds

(e)

Insurance
Companies

(f)

Foreign
Institutional
Investors

5309434

441

5309434

4,28

(8)

Foreign
Venture
Capital
Investors

(h)

Any Other

Sub-Total
(B)(1)

7488295

6.22

7488295

6.04

Non-
institutions

(a)

Bodies
Corporate

16110689

13.39

16110689

13.00

(b)

Individuals

i. Individual
shareholders
holding
nominal
share capital
uptoRs1
lakh

5223202

4.34

5223202

4.21
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ii. Individual
shareholders
holding
nominal
share capital
in excess of
Rs. 1 lakh.

705224

0.59

705224

0.57

(c)

Any Other

Trusts

3509

0.00

3509

0.00

Alternative
Investment
Fund

155340

0.13

155340

0.13

Non Resident
Indians

126565

0.11

126565

0.10

Clearing
Members

690211

0.57

690211

0.56

Non Resident
Indian Non
Repatriable

391435

0.33

391435

0.32

NBFCs
Registered
with RBI

100150

0.08

100150

0.08

Sub-Total
(B)(2)

23506325

19.53

23506325

18.96

(B)

Total
Public
Shareholding

30994620

2575

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

29040

100.00

120353620

123972073

100%
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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 @ - 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: L74899DL1984PLC0O19097

Name of the company: Relaxo Footwears Limited

Registered Office: Aggarwal City Square, Plot No.-10, Manglam Place, District Centre, Sector-3,
Rohini, Delhi — 110085

Name of the member (s):
Registered Address:
Email ID:

Folio No / Client ID:

DP ID:

Number of Share(s) held:

I/ We, being the member(s) of Equity Shares of the abovenamed Company,
hereby appoint

1. Name:
Address:
Email Id:
Signature: Or failing him/her

2. Name:
Address:
Email Id:
Signature: Or failing him/her

3. Name:
Address:
Email Id:
Signature:
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as my / our proxy to attend and vote (on Poll) for me/ us and on my/ our behalf at the Meeting of
the Equity Shareholders of Relaxo Footwears Limited to be held on the 31 day of July, 2018 at 1:00
p.m. at Royal Arches, Palla Bhaktawarpur, G.T Karnal Road, Near Alipur, Delhi — 110040, and at any
adjournment or adjournments 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

Signed this ................ day of ....cveveennen. 2018

(Signature of Shareholder(s)......ccccecevereererevereseine.

Signature of Proxy

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 EQUITY SHAREHOLDERS OF RELAXO FOOTWEARS LIMITED ON TUESDAY, JULY 31,
2018 AT 1:00 PM

ATTENDANCE SLIP

PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE
MEETING HALL

DP ID & Client ID / No. of Equity Shares
Regd. Folio No. *

* Applicable for shareholders holding shares in physical form

I/we hereby record my/our presence at the meeting of the Equity Shareholders of Relaxo Footwears
Limited, Transferee Company, convened pursuant to the Orders dated June 6, 2018 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
1:00 PM.

Name of the Equity Shareholder

Address of the Equity Shareholder

Signature of the Equity Shareholder

OR

Name of the proxy holder

Address of the proxy holder

Signature of the proxy holder

NOTES:

Equity shareholders / 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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