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FORM NO. CAA. 2

[Pursuant to Section 230(3) of the Companies Act, 2013 and Rule 6 and 7 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016]

IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
C.A. (CAA)/252/MB/C-111/2023

IN THE MATTER OF SECTIONS 230 to 232
AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT IN THE NATURE OF MERGER/AMALGAMATION OF
ROYAL SPINWELL AND DEVELOPERS PRIVATE LIMITED WITH ROYAL CUSHION VINYL PRODUCTS
LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Royal Cushion Vinyl Products Limited, a company }
incorporated under the provisions of Companies
Act, 1956 and having its registered office at 60CD,
"Shlok", Government Industrial Estate, Charkop, }
Kandivali (West), Mumbai - 400067, Maharashtra,

India. CIN: L24110MH1983PLC031395. } .. Transferee Company

NOTICE CONVENING MEETING OF UNSECURED CREDITORS

To,
All the Unsecured Creditors of
Royal Cushion Vinyl Products Limited

1. Notice is hereby given pursuant to the directions of the Hon’ble National Company Law Tribunal,
Mumbai Bench, Mumbai (“NCLT”) vide its order dated December 15, 2023 read with the
addendum order dated December 22, 2023 (“NCLT Order”), that a meeting of the unsecured
creditors of the Company, will be held for the purpose of their considering, and if thought fit,
approving with or without modification(s), the proposed Scheme of Arrangement (“Scheme”) in
the nature of merger / amalgamation of Royal Spinwell and Developers Private Limited
(“Transferor Company”) with Royal Cushion Vinyl Products Limited (“Transferee Company”) and
their respective shareholders and creditors, on Monday, February 12, 2024 at 01.00 P.M. (IST).

2. Pursuant to the said NCLT Order and as directed therein, the meeting of the unsecured creditors
of the Company (“Meeting”) will be held through video conferencing (“VC”) / other audio visual
means (“OAVM”), in compliance with the applicable provisions of the Companies Act, 2013 (“Act”)
and Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI LODR Regulations”) to consider, and if thought fit, pass, with or without



modification(s), the following resolution for approval of the Scheme by requisite majority as
prescribed under Section 230(1) and 230(6) read with Section 232(1) of the Act as amended:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions
of the Companies Act, 2013, the rules, circulars and notifications made thereunder (including any
statutory modification(s) or re-enactment(s) thereof, for the time being in force), subject to the
provisions of the Memorandum and Articles of Association of the Company and subject to the
approval of jurisdictional Hon’ble National Company Law Tribunal (“NCLT”) and subject to such
other approvals, permissions and sanctions of regulatory and other authorities, as may be
necessary and subject to such conditions and modifications as may be deemed appropriate by the
Parties to the Scheme, at any time and for any reason whatsoever, or which may otherwise be
considered necessary, desirable or as may be prescribed or imposed by the NCLT or by any
regulatory or other authorities, while granting such approvals, permissions and sanctions, which
may be agreed to by the Board of Directors of the Company (hereinafter referred to as the “Board”,
which term shall be deemed to mean and include one or more Committee(s) constituted/to be
constituted by the Board or any other person authorised by it to exercise its powers including the
powers conferred by this Resolution), the arrangement embodied in the Scheme of Arrangement
between Royal Spinwell and Developers Private Limited and Royal Cushion Vinyl Products Limited
and their respective shareholders and creditors (“Scheme”), be and is hereby approved;

RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such acts, deeds,
matters and things, as it may, in its absolute discretion deem requisite, desirable, appropriate or
necessary to give effect to this resolution and effectively implement the arrangement embodied in
the Scheme and to make any modifications or amendments to the Scheme at any time and for any
reason whatsoever, and to accept such modifications, amendments, limitations and/or conditions,
if any, which may be required and/or imposed by the NCLT while sanctioning the arrangement
embodied in the Scheme or by any authorities under law, or as may be required for the purpose of
resolving any questions or doubts or difficulties that may arise including passing of such accounting
entries and /or making such adjustments in the books of accounts as considered necessary in giving
effect to the Scheme, as the Board may deem fit and proper.”

TAKE FURTHER NOTICE that the unsecured creditors shall have the facility and option of voting on
the resolution for approval of the Scheme by casting their votes (a) through e-voting system
available at the Meeting to be held virtually (“e-voting at the meeting”) or (b) by remote
electronic voting (“remote e-voting”) during the period as stated below:

REMOTE E-VOTING PERIOD
Remote e-voting start date and time Friday, February 9, 2024 at 09.00 A.M. (IST)
Remote e-voting end date and time Sunday, February 11, 2024 at 05.00 P.M. (IST)

An unsecured creditor, whose name appears in the list of unsecured creditors of the Company as
on the cut-off date, i.e., Monday, July 31, 2023 (“Cut-off Date”) only shall be entitled to exercise
his/ her/ its voting rights on the resolution proposed in the Notice and attend the Meeting. A



person who is not an unsecured creditor as on the cut-off date, should treat the Notice for
information purpose only.

A copy of the Scheme, Statement under Sections 230 and 232 read with Section 102 and other
applicable provisions of the Act and Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 (“CAA Rules”) along with all annexures to the Statement (“Meeting
Documents”) are enclosed herewith. A copy of the Meeting Documents are also placed on the
website of the Company and can be accessed at: https://www.rcvp.in; the website of National
Securities Depository Limited at https://www.evoting.nsdl.com being the agency appointed by the
Company to provide e-voting and other facilities for the Meeting and the website of the BSE
Limited at www.bseindia.com. If so desired, an unsecured creditor may obtain a printed copy of
the Meeting Documents free of charge by sending an email request in this regard to the Company
Secretary of the Transferee Company at legalho83 @gmail.com.

The Hon’ble NCLT has appointed Mr. Anmol Jha (Membership No. F5962) as the Chairperson of
the Meeting and failing him, Ms. Pooja Singhal (Membership No. A19094) to be the alternate
Chairperson for the Meeting and Ms. Ranchana Shanbhag (Membership No. F8227), to be the
Scrutinizer for the Meeting.

The Scheme, if approved at the aforesaid Meeting, will be subject to the subsequent sanction of
the Hon’ble NCLT and such other approvals, permissions and sanctions of regulatory or other
authorities, as may be necessary.

Sd/-
Mr. Anmol Jha
Chairperson appointed by the Hon’ble NCLT for the Meeting

Dated: Thursday, January 11, 2024
Place: Mumbai

Registered Office:

60CD, "Shlok”,

Government Industrial Estate,

Charkop, Kandivali (West),

Mumbai - 400067, Maharashtra, India.
CIN: L24110MH1983PLC031395
Website: www.rcvp.in

E-mail: deepti.sheth@natroyalgroup.com
Tel.: 02228603514




Notes for the meeting:

1. Pursuant to the directions of the Hon’ble National Company Law Tribunal, Mumbai Bench vide its
order dated December 15, 2023 read with addendum order dated December 22, 2023 (“NCLT
Order”), the Meeting of the unsecured creditors of the Company is being conducted through
video conferencing (“VC”) / other audio visual means (“OAVM”) facility to transact the business
set out in the Notice convening this Meeting. The deemed venue for the Meeting shall be the
Registered Office of the Company.

2. The Statement pursuant to Sections 230 and 232 read with Section 102 and other applicable
provisions of the Companies Act, 2013 (“Act”) and Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 (“CAA Rules”) in respect of the business set out
in the Notice of the Meeting is annexed hereto.

3. An unsecured creditor, whose name appears in the list of unsecured creditors of the Company
as on the cut-off date (specified in the Notice) only shall be entitled to exercise his/ her/ its
voting rights on the resolution proposed in the Notice and attend the Meeting. A person who is
not an unsecured creditor as on the cut-off date, should treat the Notice for information
purpose only.

4. Since this Meeting is being held through VC / OAVM, physical attendance of unsecured creditors
has been dispensed with. Accordingly, the facility for appointment of proxies by the unsecured
creditors will not be available for the Meeting and hence the Proxy Form and Attendance Slip are
not annexed hereto.

5. No route map of the venue of the Meeting is annexed hereto, since this Meeting is being held
through VC / OAVM.

6. Incase of joint holders attending the Meeting, only such joint holder who is higher in the order of
names will be entitled to vote at the Meeting.

7. Unsecured Creditors attending the Meeting through VC / OAVM shall be reckoned for the purpose
of quorum. In terms of the NCLT Order, the quorum for the Meeting shall be thirty (30) in number
of the unsecured creditors of the Transferee Company. Further in terms of the NCLT Order, in
case the aforesaid quorum for the Meeting is not present within half an hour from the
commencement of the Meeting, then the unsecured creditors present shall be the quorum and
meeting can be held or meeting may be held as per the provisions in Section 103 of the Companies
Act, 2013. In view thereof, the Company has decided that in case the aforesaid quorum for the
Meeting is not present within half an hour from the commencement of the Meeting, then the
unsecured creditors present at that time shall constitute valid quorum and meeting shall be held
and proceeded with as per the Notice.



10.

11.

As per directions in the NCLT Order, the Notice of the Meeting and the accompanying documents
mentioned in the Index (“Meeting Documents”) are being sent through electronic mail to those
unsecured creditors whose email addresses are available with the Company.. In respect of
unsecured creditors whose email addresses are not available with the Company, the Meeting
Documents are being dispatched through speed post or registered post or courier, as applicable.

The unsecured creditors may note that the Meeting Documents are also available on the website
of the Company at https://www.rcvp.in, the website of National Securities Depository Limited at
https://www.evoting.nsdl.com, being the agency appointed by the Transferee Company to
provide e-voting and other facilities for the Meetings and the website of the Stock Exchange i.e.
BSE Limited at https://www.bseindia.com. If so desired, an unsecured creditor may obtain a
printed copy of the Meeting Documents free of charge by sending an email request in this regard
to the Company Secretary of the Transferee Company at legalho83@gmail.com.

PROCEDURE FOR JOINING THE MEETING THROUGH VC / OAVM:
a. Unsecured creditors will be able to attend the Meeting through VC / OAVM.

b. Unsecured creditors will be provided with the facility to attend the Meeting through VC /
OAVM through the NSDL e-voting system. Unsecured creditors may access the same by
following the steps mentioned in Note 11 below for “Access to NSDL e-voting system”. After
successful login, click on VC/OAVM link placed under “Join Meeting” menu against the EVEN
of Royal Cushion Vinyl Products Limited.

c. Unsecured creditors who need assistance before or during the Meeting, can contact Ms.
Pallavi Mhatre, Manager NSDL at ‘A wing’, Trade world, Kamla Mills Compound, Senapati
Bapat Marg, Lower Parel, Mumbai - 400013 or call on toll free numbers 1800 1020 990 and
1800 22 44 30 or contact, at the designated email IDs: evoting@nsdl.co.in . Kindly quote your
name, DP ID-Client ID / Folio no. and e-voting Event Number (EVEN) in all your
communications.

d. Unsecured creditors are encouraged to join the Meeting through Laptops for better
experience (best viewed with Edge 44+, Firefox 78+, Chrome 83+, Safari 13+).

e. Unsecured creditors will be required to use Internet with a good speed to avoid any
disturbance during the meeting.

f.  Unsecured creditors connecting from Mobile Devices or Tablets or through Laptop connecting
via Mobile Hotspot may experience Audio / Video loss due to Fluctuation in their respective
network. It is therefore recommended to use Stable Wi-Fi or LAN Connection to mitigate any
kind of aforesaid glitches.

PROCEDURE AND INSTRUCTIONS RELATING TO E-VOTING:



(i) INSTRUCTIONS RELATING TO E-VOTING

a. Pursuant to the directions of the Hon’ble NCLT given under the NCLT Order, the Company is
providing its unsecured creditors facility to exercise their right to vote on the resolution
proposed to be passed (i) remotely, using an electronic voting system on the dates specified
in the Notice (“remote e-voting’’); and (ii) at the Meeting by electronic means (“e-voting at
the Meeting”).

b. The Company has engaged the services of National Securities Depository Limited(“NSDL”) as
the agency to provide the facility for remote e-voting and e-voting at the Meeting. The
manner of voting, including voting remotely is explained in the instructions given
hereinbelow.

c. Theremote e-voting will not be allowed beyond the end date and time specified in the voting
period as stated in the Notice and the remote e-voting module shall be forthwith disabled by
NSDL upon expiry of the aforesaid period.

d. Further, the facility for voting through electronic voting system will also be made available at
the Meeting. The Company has opted to provide the same electronic voting system at the
Meeting, as used during remote e-voting, and the said facility shall be operational till the
resolution proposed in the Notice is considered and voted upon at the Meeting and may be
used for voting only by the unsecured creditors holding shares as on the cut-off date who are
attending the Meeting and who have not already cast their vote(s) through remote e-voting.

e. The unsecured creditors who have cast their vote(s) by remote e-voting may also attend the
Meeting but shall not be entitled to cast their vote(s) again at the Meeting. Once the vote on
the resolution is cast by an unsecured creditor, whether partially or otherwise, the unsecured
creditor will not be allowed to change it subsequently or cast the vote again.

f.  An unsecured creditor can opt for only single mode of voting i.e., either through remote e-
voting or e-voting at the Meeting. If an unsecured creditor casts vote(s) by both modes, then
voting done through remote e-voting shall prevail and vote(s) cast at the Meeting shall be
treated as “INVALID”.

g. Anunsecured creditor, whose name appears in the list of unsecured creditors of the Company
as on the cut-off date (specified in the Notice) only shall be entitled to exercise his/ her/ its
voting rights on the resolution proposed in the Notice and attend the Meeting. A person who
is not an unsecured creditor as on the cut-off date, should treat the Notice for information
purpose only.

h. Voting rights of an unsecured creditor shall be in proportion to the outstanding amount due
by the Company as on the cut-off date (specified in the Notice).



Pursuant to the directions of the Hon’ble Tribunal, Ms. Rachana Shanbhag shall act as
Scrutinizer to scrutinize the process of remote e-voting and e-voting at the Meeting in a fair
and transparent manner and they have communicated their willingness to be appointed and
will be available for the said purpose.

(i) PROCEDURE FOR E-VOTING:

The User ID and/or Password for joining the Meeting through VC / OAVM and casting votes by
e-voting is being sent along with the Notice by the Company at the e-mail address of the
unsecured creditors. The details of the process and manner for remote e-voting and e-voting at
the Meeting are explained below.

The way to vote electronically on NSDL e-voting system consists of “Two Steps” which are
mentioned below:

Step 1: Access to the NSDL e-voting system

Step 2: Cast your vote electronically on NSDL e-voting system.

Step 1: Access to NSDL e-voting system

V.

vi.

Visit the e-voting website of NSDL. Open web browser by typing the URL:
http://www.evoting.nsdl.com either on a Personal Computer or on a mobile.

ii. Once the home page of e-voting system is launched, click on the icon ‘Login’ which is available

under ‘Shareholder/Member/Creditor’ section.

A new screen will open. Enter details of your User ID and/or Password, as sent on your e-mail
address and Verification Code, as shown on the screen.

. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the

check box.
Now, you will have to click on “Login” button.

After you click on the ‘Login’ button, Home page of e-voting will open.

Step 2: Cast your vote electronically / join virtual Meeting on NSDL e-voting system

After successful login at Step 1, you will be able to see the Home page of e-voting.

Select “EVEN” of Royal Cushion Vinyl Products Limited, i.e. 127515 to cast your vote during the
remote e-voting period or to cast your vote during the Meeting. For joining virtual meeting,
you need to click on “VC/OAVM” link placed under “Join Meeting”.

Now you are ready for e-voting as the voting page opens.

. Cast your vote by selecting appropriate options i.e. assent or dissent and click on ‘Submit’ and

also ‘Confirm’ when prompted.
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vi.

Vii.

. Upon confirmation, the message ‘Vote cast successfully’ will be displayed.

You can also take the printout of the votes cast by you by clicking on the print option on the
confirmation page.

Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

Instructions for e-voting on the day of the Meeting:

The procedure for e-voting on the day of the Meeting is same as the instructions mentioned
above for remote e-voting.

ii. Only those unsecured creditors, who will be present in the Meeting through VC/OAVM facility

and have not cast their vote on the resolution through remote e-voting and are otherwise not
barred from doing so, shall be eligible to vote through e-voting system in the Meeting.

Details of persons who may be contacted for any grievances connected with the facility for e-
voting on the day of the Meeting is the same as that mentioned for remote e-voting.

General Guidelines for Unsecured Creditors

Unsecured creditors other than individuals are also required to send legible scanned certified
true copy (in PDF Format) of the Board Resolution / Power of Attorney / Authority Letter, etc.,
together with attested specimen signature(s) of the duly authorized representative(s), to the
Scrutiniser at e-mail id rhs@csdakamat.com or legalho83@gmail.com with a copy marked to
evoting@nsdl.co.in. It is also requested to upload the same in the e-voting module in their
login.

i. Itisstrongly recommended not to share your password with any other person and take utmost

care to keep your password confidential. Login to the e-voting website will be disabled upon
five unsuccessful attempts to key in the correct password. In such an event, you will need to
go through the ‘Forgot User Details/Password?’ or ‘Physical User Reset Password?’ option
available on www.evoting.nsdl.com to reset the password.

An unsecured creditor who has not received the User ID and Password may obtain the same
by sending a request at evoting@nsdl.co.in. Such unsecured creditors are requested to provide
their name, address, PAN, DP ID & Client ID (in case of Debenture Holders), amount
outstanding and e-mail address along with the request.

. In case of any queries, you may refer to the Frequently Asked Questions (FAQs) available at

www.evoting.nsdl.com or call on toll free no.: 1800 1020 990 and 1800 22 44 30 [from 8:00
a.m. (IST) to 8:00 p.m. (IST)] or contact Ms. Pallavi Mhatre, Manager, National Securities
Depository Limited, at the designated email IDs: evoting@nsdl.co.in or pallavid@nsdl.co.in to
get your grievances on e-voting addressed.
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12.

13.

14.

15.

16.

The Scrutinizer will, after the conclusion of e-voting at the Meeting, scrutinize the votes cast at
the Meeting and votes cast through remote e-voting, make a consolidated Scrutinizer’s Report
and submit the same to the Chairperson of the Meeting. The result of e-voting will be declared
within two working days of the conclusion of the Meeting and the same, along with the
consolidated Scrutinizer’s Report, will be placed on the website of the Company: www.rcvp.in and
on the website of NSDL at https://www.evoting.nsdl.com . The result will simultaneously be
communicated to the stock exchanges. The result will also be displayed at the registered office of
the Company.

Subject to receipt of requisite majority of votes in favour of the Scheme i.e., majority in number
representing three-fourth in value (as per Sections 230 to 232 of the Act), the Resolution proposed
in the Notice shall be deemed to have been passed on the date of the Meeting (specified in the
Notice).

Documents for inspection as referred to in the Notice will be available electronically for inspection
(without any fee) by the unsecured creditors from the date of circulation of this Notice up to the
date of Meeting. Unsecured creditors seeking to inspect such documents can access the same on
the website of the Company at: www.rcvp.in

Unsecured creditors seeking any information with regard to the Scheme or the matter proposed
to be considered at the Meeting, are requested to write to the Company atleast seven days before
the date of the Meeting through email on legalho83@gmail.com. The same will be replied to by
the Company, suitably.

Unsecured creditors are requested to carefully read all the Notes set out herein and in particular,
instructions for joining the Meeting, manner of casting vote through remote e-voting or e-voting
at the Meeting.
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FORM NO. CAA. 2
[Pursuant to Section 230(3) of the Companies Act, 2013 and Rule 6 and 7 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016]

IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
C.A. (CAA)/252/MB/C-111/2023

IN THE MATTER OF SECTIONS 230 to 232
AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT IN THE NATURE OF MERGER/AMALGAMATION OF
ROYAL SPINWELL AND DEVELOPERS PRIVATE LIMITED WITH ROYAL CUSHION VINYL PRODUCTS
LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

STATEMENT UNDER SECTION 230 TO 232 READ WITH SECTION 102 AND OTHER APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 2013 (“ACT”), AND RULE 6 OF THE COMPANIES
(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 (“CAA RULES”), TO THE
NOTICE OF THE MEETING OF UNSECURED CREDITORS OF ROYAL CUSHION VINYL PRODUCTS LIMITED
PURSUANT TO THE ORDER OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH,
MUMBAI (“NCLT”) DATED DECEMBER 15, 2023 READ WITH THE ADDENDUM ORDER DATED
DECEMBER 22, 2023 (“NCLT ORDER")

1. Meeting for the Scheme

a. This is a Statement accompanying the Notice convening the meeting of the unsecured
creditors of Royal Cushion Vinyl Products Limited, as per the directions given by the Hon’ble
NCLT vide its order dated December 15, 2023 read with the addendum order dated December
22, 2023 (“NCLT Order”) passed in the Company Scheme Application No. C.A. (CAA)
/252/MB/C-111/2023. The Meeting is scheduled to be held on Monday, February 12, 2024 at
01.00 P.M. (IST), through VC/OAVM, for the purpose of their considering, and if thought fit,
approving, with or without modification, the proposed Scheme of Arrangement(“Scheme”)
in the nature of merger / amalgamation of Royal Spinwell and Developers Private Limited
(“Transferor Company” or “RSDPL”) with Royal Cushion Vinyl Products Limited
(“Transferee Company” or “RCVPL”) and their respective shareholders and creditors under
Sections 230 to 232 of the Companies Act, 2013 read with applicable rules made
thereunder.

b. In terms of the aforementioned NCLT Order, the quorum for the Meeting shall be thirty (30)
in number of the unsecured creditors of the Transferee Company. Further in terms of the
NCLT Order, in case the aforesaid quorum for the Meeting is not present within half an hour
from the commencement of the Meeting, then the unsecured creditors present shall be the
quorum and meeting can be held or meeting may be held as per the provisions in Section 103
of the Companies Act, 2013. In view thereof, the Company has decided that in case the
aforesaid quorum for the Meeting is not present within half an hour from the commencement
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of the Meeting, then the unsecured creditors present at that time shall constitute valid
quorum and meeting shall be held and proceeded with as per the Notice The Hon’ble NCLT
has appointed Mr. Anmol Jha (Membership No. F5962) as the Chairperson of the meeting, and
in his absence, Ms. Pooja Singhal (Membership No. A19094) as the alternate Chairperson of
the meeting including any adjournment or adjournments thereof, if any.

c. Capital terms used in the Notice and the Statement, but not defined herein, shall have the
same meaning as ascribed to them in the Scheme.

d. A copy of the Scheme is enclosed herewith as Annexure 1.
Rationale and Benefits of the Scheme
The rationale and intended benefits of the Scheme as stated in the Scheme is reproduced below:

a. The Transferor Company was incorporated with an object to primarily engage in the business
of manufacturing and trading in yarn, fibers and textiles. The Transferee Company is engaged
in the business of manufacture and supplying of PVC floor covering, PVC sheets and PVC
leathercloth. Both the Companies are held by the same controlling shareholders group.

b. RCVPL has a manufacturing plant / factory located at Garadhiya, Taluka Savli, District
Vadodara, Gujarat on a part of the larger piece and parcel of land (“RCVPL Larger Land”). The
said manufacturing plant / factory is set-up on a small part of the said Larger Land (“RCVPL
Larger Land in Use”) and the balance area of the said RCVPL Larger Land apart from the RCVPL
Larger Land in Use is vacant and surplus (“RCVPL Surplus Land”).

c. The management of RCVPL has been exploring and evaluating to sell and monetise the surplus
assets of RCVPL which includes RCVPL Surplus Land, which are not being used for its core
business operations with an intent to generate funds which can be better deployed in its core
business operations. In this regard, RCVPL has recently entered into a Memorandum of
Understanding (‘MOU’) with a party (‘Other Party to the MOU’) who has the expertise to sell
and market industrial land parcels / plots whereby certain common minimum arrangement
was agreed upon in relation to sell of RCVPL Surplus Land to ultimate interested buyers, who
may be introduced by the Other Party to the MOU.

d. RSDPL is a group company of RCVPL and is related to the promoter and promoter group of
RCVPL. RSDPL also owns and possesses a vacant piece and parcel of land at Garadhiya, Taluka
Savli, District Vadodara, Gujarat, which is adjoining to and adjacent to RCVPL Larger Land
(“RSDPL Land”). RSDPL has also been exploring and looking to find suitable buyers / interested
parties who are willing to purchase the RSDPL Land either in entirety or in parts at attractive
market rates to maximise the monetisation from the surplus assets.

e. Inthe stated background and in order to consolidate the adjoining land parcels, namely RCVPL
Surplus Land and RSDPL Land, owned by both the companies viz. RCVPL and RSDPL, with an
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3.

objective to be in a better position to negotiate, market and monetise the consolidated larger
land parcels to realise its full potential in an efficient and optimum manner including by way
of joint-development, co-development, industrial plotting, outright sale etc., the management
of RCVPL and RSDPL has proposed a scheme of arrangement under the provisions of the
section 230 to 232 of the Companies Act, 2013 to provide for the merger of RSDPL into RCVPL.

The Scheme provides an opportunity to RCVPL to acquire and aggregate the RSDPL Land along
with RCVPL Surplus Land to create a larger pool of land which can be monetised and marketed
at better commercial considerations and at the same time, discharge the consideration for
acquisition / aggregation of RSDPL Land through merger of RSDPL into RCVPL in non-monetary
form by issue of its securities to the shareholders of RSDPL.

Further, merger of RSDPL with RCVPL will lead to a more efficient utilization, exploitation and
monetisation of larger land parcels, better realisation of the cash / funds which would be
generated from such monetisation of assets and larger pool of funds which can be better
deployed for further business operations.

The merger of Companies will also provide ancillary benefits in the form of administrative and
operational rationalization and promote organizational efficiencies with the achievement of
greater economies of scale, reduction in overheads and improvement in various other
operating parameters including administrative, managerial and other expenditure, and
optimal utilization of resources by elimination of duplication of activities and related costs.

Thus, with an intent to achieve aforesaid objectives and further in order to consolidate,
streamline and effectively merge the Transferor Company and the Transferee Company in a
single entity it is intended that the Transferor Company be merged / amalgamated with the
Transferee Company.

In view of the aforesaid objectives, the Board of Directors of the Transferor Company and the
Transferee Company have considered and proposed the amalgamation for the transfer and
vesting of the Undertaking of the Transferor Company (as defined in the Scheme) and business
of the Transferor Company with and into the Transferee Company and other ancillary and
incidental matters stated herein, with an opinion that the amalgamation and other provisions
of the Scheme would benefit the shareholders, employees and other stakeholders of the
Transferor Company and the Transferee Company.

The amalgamation of the Transferor Company with the Transferee Company will combine the
business, activities and operations of the Transferor Company and the Transferee Company
into a single company with effect from the Appointed Date and shall be in compliance with
the provisions of the Income-tax Act, 1961 including section 2(1B) thereof or any amendments
thereto.

Background of the Companies involved in the Scheme of Arrangement:
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A) Royal Spinwell and Developers Private Limited (“Transferor Company”/RSDPL”)

a.

The Transferor Company was incorporated on June 28, 1991 under the provisions of the
Companies Act, 1956 as a Private Limited Company in the State of Maharashtra under the
name and style of “Royal Spinwell Private Limited”. Subsequently, the name of the
Transferor Company was changed to its present name of “Royal Spinwell and Developers
Private Limited” by a special resolution passed by the members of the Transferor Company
in its Extra-Ordinary General Meeting held on January 6, 2020. The Corporate Identity
Number of the Transferor Company is U17120MH1991PTC062262. The registered office of
the Transferor Company is situated at 60CD, "Shlok", Government Industrial Estate, Charkop,
Kandivali (West), Mumbai - 400067, Maharashtra, India. The Permanent Account Number
of the Transferor Company issued by the Income Tax Department is AADCR5800P. The e-
mail id of the Company is deepti.sheth@natroyalgroup.com. There has been no change in
registered office the Transferor Company in the last 5 (five) years. The name of the
Transferor Company was changed from 'Royal Spinwell Private Limited’ to 'Royal Spinwell
and Developers Private Limited’ as stated above.

The Transferor Company was incorporated with an object to primarily engage in the
business of manufacturing and trading in yarn, fibres and textiles. Further, the main object
clause of the Transferor Company was amended by a special resolution passed by the
members of the Transferor Company in its Extra-Ordinary General Meeting held on January
6, 2020 to provide for engaging in the business of development and sale of the land /
properties / real estate assets of the company and accordingly clause 3 (as mentioned
below) was added to the main objects. Currently, the main objects as set out in the
Memorandum of Association is as under:

“1. To carry on the business of manufacturers, spinners, weavers, agents, importers,
exporters or otherwise as dealers of yarn of all kinds and descriptions, whether man-
made or otherwise and whether or not mixed with fibers of vegitable, mineral or animal
origin, manufacturing such fibers & fiber products of all kinds with or without mixing
fibers of other origin above- described, by any process and also the business of
manufacturing, ginning, preparing, combing, spinning, weaving, processing, buying,
selling, distributing, importing, exporting and dealing in yarn, fibers and textiles.

2. To carry on the business of manufactures of texturised yarn and processors of man-
made fibers, or in general, of any fibers, filments, yarn and fabrics (whether textile, felted,
looped or otherwise) manufactured and/or processed from any base whether organic or
inorganic or compounds or mixtures thereof by physical, chemical or any other process
or treatment and of spinning, twisting, blending, combing, weaving, knitting, bleaching,
processing, dyeing, printing, making or otherwise turning to account any other fibers,
yarn or fabrics or finished articles thereof and of dealing in the chemicals, dyestuffs,
equipments, washing, bleaching and dyeing materials, raw materials, packing materials
and all other requisite needed for all or any of the above purposes and of the by-products
which can be conveniently produced thereof and to buy, sell, import, export, distributive,

16



trade, stock, barter, exchange, make advances upon speculate, enter into forward
transactions or otherwise deal in all or any of the foregoing.

3. To purchase, sale, take on lease or in exchange, or otherwise acquire any lands and
buildings, and any estate or interest in, and any rights connected with, any such lands
and buildings and to develop and turn to account any land acquired by or in which the
company is interested and in particular by laying out and preparing the same for
commercial purposes and to develop any of its land as industrial/commercial plots under
any scheme introduced by any state government or central government or jointly scheme
of state and central government or any private bodies and to construct, reconstruct, alter,
improve, decorate, renovate, furnish any building for commercial purpose such as offices,
factories, warehouses, shops, wharves and conveyance such land by consolidating,
connecting, sub-dividing such immovable properties and by leasing and disposing off the
same.”

c. The details of the Capital structure of the Transferor Company as on December 31, 2023 is

as under:
Particulars Amount in INR
Authorized Share Capital
1,00,000 Equity Shares of Rs. 10/- each 10,00,000/-
TOTAL 10,00,000/-
Issued, subscribed and paid-up Share Capital
10,020 Equity Shares of Rs. 10/- each 1,00,200/-
TOTAL 1,00,200/-

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

e. Details of Promoters (including promoter group) of the Transferor Company as on December
31, 2023 are as follows:

Sr. Name of the Status Address
No. Director
1. Jayesh Amritlal | Promotor 7, Vaikunth Dakshina Murthi Co. Op. Soc.,
Motasha JV.P.D. Scheme, 10th Road, Vile Parle (W),
Mumbai - 400049, Maharashtra, India
2. Vinod Kantilal | Promotor
Shah
3 ls\/rlgl';‘esh Kantilal erzr:;)tor Geeta Niwas, 2nd Floor, Nr. Laxm.ina.rayan
a Suvrat_Mahesh | Promotor Temple, Mathuradas Road, Kandivali (W),
Mumbai - 400067, Maharashtra, India
Shah Group
5. Jay Vinod Shah Promotor
Group
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g.

h.

6. Varun Jayesh | Promotor 7, Vaikunth Dakshina Murthi Co. Op. Soc.,
Motasha Group JV.P.D. Scheme, 10th Road, Vile Parle (W),
Mumbai - 400049, Maharashtra, India

! [?AeoiF;il;aAm”tlal Z:(())r:otor 3, Vrindavan Dakshina Murthi Co. Op. Soc.,
vt Deesak |5 pt JV.P.D. Scheme, 10th Road, Vile Parle (W),
. o eepa romotor Mumbai - 400049, Maharashtra, India
Motasha Group
> mgtae::aAmr|tlal Z:(())r:otor 6, Tribhuvan Dakshina Murthi Co. Op. Soc.,
10 Rahul Mukesh | p pt JV.P.D. Scheme, 10th Road, Vile Parle (W),
. iy Hees romotor Mumbai - 400049, Maharashtra, India
Motasha Group

Details of directors of the Transferor Company as on December 31, 2023 are as follows:

Sr. Name of the Designation Address
No. Director
1. Jayesh Amritlal | Director 7, Vaikunth Dakshina Murthi Co. Op. Soc.,
Motasha JV.P.D., Scheme, 10th Road, Vile Parle (W),
Mumbai - 400049, Maharashtra, India
2. Vinod  Kantilal | Director Geeta Niwas, 2nd Floor, Nr. Laxminarayan
Shah Temple, Mathuradas Road, Kandivali (W),

Mumbai - 400067, Maharashtra, India

The latest annual financial statements of the Transferor Company have been audited for the
financial year ended March 31, 2023, which are enclosed hereto as Annexure 2.

There are no Secured Creditors in the Transferor Company as on July 31, 2023. The value of
Unsecured Creditors of the Transferor Company as on July 31, 2023 is INR 11,800 (Indian
Rupees Eleven Thousand Eight Hundred Only).

B) Royal Cushion Vinyl Products Limited (“Transferee Company” or “RCVPL”)

a.

The Transferee Company is a company incorporated on November 21, 1983 under the
provisions of the Companies Act, 1956 as Private Limited Company in the State of
Maharashtra under the name and style of “Royal Cushion Vinyl Products Private Limited”.
Subsequently, in terms of special resolution passed by the members of the Transferee
Company in its Extra-Ordinary General Meeting held on September 21, 1992 and upon
approval granted by the Registrar of Companies, Maharashtra on January 18, 1993, the
Transferee Company was converted into a Public Limited Company and pursuant thereto, its
name was changed to “Royal Cushion Vinyl Products Limited”. The Corporate Identity
Number of the Transferee Company is L24110MH1983PLC031395. The registered office of
the Company is situated at 60CD, "Shlok" Government Industrial Estate, Charkop, Kandivali
(West), Mumbai 400067, Maharashtra India. The Permanent Account Number of the
Transferee Company issued by the Income Tax Department is AAACR5308P. The e-mail id of
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the Company is legalho83@gmail.com. There has been no change in the name, registered
office and the main objects of the Transferee Company in the last 5 (five) years.

The Transferee Company is primarily engaged in the business of manufacturing and
supplying of PVC floor covering, PVC sheets and PVC leathercloth. The main objects as set
out in its Memorandum of Association is as under:

“1. To manufacture and sell floor coverings, wall coverings and other articles made from
Poly Vinyl Chloride and/or Polyurethane.”

The details of the Capital structure of the Transferee Company as on December 31, 2023 is
as under:

Particulars Amount in INR

Authorized Capital

5,00,00,000 Equity Shares of Rs. 10/- each 50,00,00,000/-
TOTAL 50,00,00,000/-

Issued, Subscribed and Paid-up Capital

3,65,88,462 Equity Shares of Rs. 10/- each Note! 36,58,84,620/-
TOTAL 36,58,84,620/-

Note 1: This includes 2,45,21,250 Equity Shares of Rs. 10/- each issued and allotted by the
Transferee Company on November 17, 2023 through a preferential issue. The trading
permission in respect of said equity shares from BSE Limited (“BSE”) is under process.

d. The equity shares of the Transferee Company are listed on BSE.

e.

Details of promoters and promoter group of the Transferee Company as on December 31,
2023 are as follows:

Sr. Name of promoter /

Status Address
No. | promoter group
1 Mahesh Kantilal Shah Promoter Geeta Ni ond Fl NF L .
2. Jayshree Mahesh Shah Promoter eeta Hwas, 2nd Floof, . taxminarayan
3 Vinod Kantilal Shah P : Temple, Mathuradas Road, Kandivali (W),
. Ino ah fal >ha romoter Mumbai - 400067, Maharashtra, India
4 Meena Vinod Shah Promoter

3, Vrindavan Dakshina Murthi Co. Op. Soc.,
Promoter | J.V.P.D. Scheme, 10th Road, Vile Parle (W),
Mumbai - 400049, Maharashtra, India

Deepak Amritlal
Motasha

7, Vaikunth Dakshina Murthi Co. Op. Soc.,
6. Jayesh Amritlal Motasha | Promoter | J.V.P.D., Scheme, 10th Road, Vile Parle (W),
Mumbai - 400049, Maharashtra, India

Mukesh Amritlal 6, Tribhuvan Dakshina Murthi Co. Op. Soc.,
7. Promoter | J.V.P.D. Scheme, 10th Road, Vile Parle (W),

Motasha Mumbai - 400049, Maharashtra, India
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8. Arvind Vadilal Motasha Promoter | Fionika, 7t Floor, 59 - B, Walkeshwar Road,
9. Hansa Arvind Motasha Promoter | Mumbai— 400006, Maharashtra, India
. . Promoter
10. | Sushilaben Kantilal Shah Group Geeta Niwas, 2nd Floor, Nr. Laxminarayan
Promoter | Temple, Mathuradas Road, Kandivali (W),
11. | Suvrat Mahesh Shah Group Mumbai - 400067, Maharashtra, India
12. | Rohini Mahesh Shah Promoter
Group
Promoter 3, Vrindavan Dakshina Murthi Co. Op. Soc.,
13. | Sweta Deepak Motasha Group JV.P.D. Scheme, 10th Road, Vile Parle (W),
Mumbai - 400049, Maharashtra, India
14. | Dipti Jayesh Motasha er(z,rster 7, Vaikunth Dakshina Murthi Co. Op. Soc.,
Promoter JV.P.D., Scheme, 10th Road, Vile Parle (W),
15. | Varun Jayesh Motasha Group Mumbai - 400049, Maharashtra, India
6, Tribhuvan Dakshina Murthi Co. Op. Soc.,
16. ;hjt‘;ir;zM“keSh grr‘;':ster JV.P.D. Scheme, 10th Road, Vile Parle (W),
Mumbai - 400049, Maharashtra, India
. | Promoter | Fionika, 7™ Floor, 59 - B, Walkeshwar Road,
17. | Anuradha Jayesh Jhaveri Group Mumbai — 400006, Maharashtra, India
18 Bhaktavatsala Trading & | Promoter
" | Consultancy Services LLP | Group
19 Trilokatma Trading & Promoter
" | Consultancy Services LLP | Group
20 Lokswami Trading & Promoter
" | Consultancy Services LLP | Group
91 Sahishnu Trading & Promoter
) Consultancy Services LLP | Group
27 Sugosh Trading & Promoter
) Consultancy Services LLP | Group
23 Shreedaha Trading & Promoter | 60CD, Shlok, Government Industrial Estate,
" | Consultancy Services LLP | Group Charkop, Kandivali (West), Mumbai —
Vishvamurti Trading & Promoter | 400067, Maharashtra, India.
24, .
Consultancy Services LLP | Group
25 Trilokesh Trading & Promoter
) Consultancy Services LLP | Group
26 Sumukh Trading & Promoter
) Consultancy Services LLP | Group
27 Shreeshaha Trading & Promoter
) Consultancy Services LLP | Group
Suhruda Trading &
28. | Consultancy Services Promoter
Group

LLP
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29.

Lapada (Mauritius)
Limited

Promoter
Group

Les Cascades Edith Cavell Street, Port Louis,
Mauritius

f. Details of Directors and Key Managerial Personnel (“KMP”) of the Transferee Company as
on December 31, 2023 are as follows:

Sr. | Name of the Director Designation | Address
No.
1. | Mahesh Kantilal Shah Managing Geeta Niwas, 2nd Floor, Nr. Laxminarayan
Director Temple, Mathuradas Road, Kandivali (W),
Mumbai - 400067, Maharashtra, India
2. | Jayesh Amritlal Motasha | Director 7, Vaikunth Dakshina Murthi Co. Op. Soc.,
JV.P.D., Scheme, 10th Road, Vile Parle (W),
Mumbai, 400049, Maharashtra, India
3. Harsha Mukesh Shah Director C/102, Ekta Bhoomi CHS Ltd, Mahavir
Nagar, Kandivali West, Mumbai 400067,
Maharashtra, India
4. | Avani Pandit Jolly Director C-2/208, Rajesh Apartments,
Chandavarkar Road Indian Overseas Bank,
Borivali West, Mumbai 400009,
Maharashtra, India
5. | Deepti Tejas Parekh Company B/102, Bhoomi Utsav CHSL, M G Road,
Secretary Kandivali West, Mumbai 400067,
Maharashtra, India
6. | Vivek Deepak Motasha Chief Vrindavan, Bungalow No. 3, Plot No. 15,
Financial Dakshina, Murti Co. Op. Soc., Juhu,
Officer Mumbai 400049, Maharashtra, India

g. The latest annual financial statements of the Transferee Company have been audited for the
financial year ended March 31, 2023, which are enclosed hereto as Annexure 3A. The
unaudited limited reviewed financial results of the Transferee Company for the six months
period ended September 30, 2023, are also enclosed hereto as Annexure 3B.

h. The value of Secured Creditors of the Transferee Company as on July 31,2023 was INR
30,35,03,256 /- (Indian Rupees Thirty Crores Thirty Five Lakhs Three Thousand Two Hundred
and Fifty Six Only).

i. The value of Unsecured Creditors of the Transferee Company as on July 31,2023 was INR
1,12,25,11,736 /- (Indian Rupees One Hundred and Twelve Crores Twenty-Five Lakhs Eleven
Thousand Seven Hundred and Thirty-Six Only).

4. Relation subsisting between the Companies who are parties to the Scheme
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a. Ason the date of filing the Scheme with the Hon’ble NCLT, both the Transferee Company and
Transferor Company are held by the same controlling shareholders group.

b. Both Transferor Company and Transferee Company are related parties of each other as per
the provisions of the Companies Act, 2013 and the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI LODR
Regulations”), as applicable. The amalgamation shall not attract the requirements of Section
188 of the Companies Act, 2013 (related party transactions), pursuant to the clarifications
provided by the Ministry of Corporate Affairs vide its General Circular No. 30/2014 dated July
17, 2014. However, the transaction shall be considered as a ‘related party transaction’ under
SEBI LODR Regulations.

c. Mr. Jayesh Amritlal Motasha are serving on the Board of Director of the Transferor Company
as well as the Transferee Company. Apart from this, there are no common directors on the
Board of the Transferor Company and the Transferee Company.

Description and Salient Features of the Scheme

The details / salient features of the Scheme of Arrangement are set out as below. The capitalized
terms used herein shall have the same meaning as ascribed to them in Clause 5 of Part | of the
Scheme.

a. This Scheme provides for the amalgamation / merger of Transferor Company with the
Transferee Company under Sections 230 to 232 and other applicable provisions of the Act.

b. The rationale and intended benefits of the Scheme are described in Para 2 above.

c. The Appointed Date of the Scheme shall mean the opening of business on October 1, 2021 or
such other date as the Hon’ble NCLT may allow or direct and which is acceptable to the Board
of Directors of the Transferor Company and the Transferee Company.

d. The Effective Date for the Scheme mean the last of the dates on which all the conditions
referred to in Clause 21 of the Scheme has been complied including filing of the certified copy
of the order sanctioning this Scheme, passed by the Hon’ble NCLT with the Registrar of the
Companies by the Transferor Company and the Transferee Company collectively.

e. Upon the coming into effect of the Scheme and with effect from the Appointed Date and
pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the Act,
if any, the Undertaking of the Transferor Company shall, without any further act, instrument
or deed, be and shall stand transferred to and / or vested in or be deemed to have been and
stand transferred to or vested in the Transferee Company as a going concern so as to become
as and from the Appointed Date, the Undertaking of the Transferee Company by virtue of and
in the manner provided in this Scheme, together with all estate, rights, titles and interests and
authorities including accretions and appurtenances therein including dividends, or other
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benefits receivable. Notwithstanding anything contained in this Scheme, the provisions of the
Scheme and all clauses hereunder shall be given effect to from the Appointed Date.

f. In consideration for the amalgamation / merger, the Transferee Company shall without any
further application or deed, issue and allot i) 7,807 equity shares of face value of Rs. 10/- each
of the Transferee Company and ii) 16,117 NCRPS of face value of Rs. 10/- each of the
Transferee Company, for every 19 fully paid-up equity shares of face value of Rs. 10/- each of
the Transferor Company.

g. The new equity shares to be issued and allotted by the Transferee Company pursuant to the
Scheme shall rank pari passu with the existing equity shares of the Transferee Company in all
respects and shall be listed and admitted for trading on the Stock Exchange by virtue of the
Scheme. The NCRPS shall be non-convertible, redeemable and unlisted securities and as such,
are not proposed to be listed on any stock exchanges.

h. The Transferor Company shall be dissolved without winding up, on an order made by the
Hon’ble NCLT under Section 230 of the Act.

Note: The above are the salient features of the Scheme. The unsecured creditors are requested
to read the entire text of the Scheme annexed hereto to get fully acquainted with the provisions
thereof.

6. Board Approvals

a. The Board of Directors of the Transferor Company has approved the Scheme and adopted a
report dated January 4, 2022 (“RSDPL Board Report”) as per Section 232(2)(c) of the Act,
explaining the effect of the Scheme on each class of shareholders (promoter and non-
promoter), creditors, Key Managerial Personnel and employees of the Transferor Company
and laying out in particular the share exchange ratio, setting out the salient features and
rationale behind the Scheme. The RSDPL Board Report recommended the draft Scheme
noting that the Scheme is not detrimental to the shareholders of Transferor Company, after
taking into consideration, inter alia, the Valuation Report issued by Mr. Mayur Popat,
Registered Valuer and the Fairness Opinion Report issued by Khambatta Securities Limited,
Category-l Merchant Banker (as referred in Para 13 below). The RSDPL Board Report is
enclosed hereto as Annexure 4.

The Board of Directors of the Transferor Company on January 04, 2022, unanimously approved
the Scheme, as detailed below:

Name of Director Voted in Favour / against / did not participate or vote
Jayesh Amritlal Motasha In Favour
Vinod Kantilal Shah In Favour
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7.

8.

b. The Board of Directors of the Transferee Company has approved the Scheme and adopted a
report dated January 04, 2022 (“RCVPL Board Report”) as per Section 232(2)(c) of the
Companies Act, 2013 explaining the effect of the Scheme on each class of shareholders
(promoter and non-promoter), creditors, Key Managerial Personnel and employees of the
Transferee Company and laying out in particular the share exchange ratio, setting out the
salient features and rationale behind the Scheme. The RCVPL Board Report recommended the
draft Scheme noting that the Scheme is not detrimental to the shareholders of Transferor
Company, after taking into consideration, inter alia, i) report of the Audit Committee and
report of the Committee of Independent Directors of the Transferee Company, each dated
January 4, 2022 (which is available on the website of the Transferee Company); and ii) the
valuation report issued by Mr. Mayur Popat, Registered Valuer and the Fairness Opinion
Report issued by Khambatta Securities Limited, Category-I Merchant Banker (as referred in
Para 13 below). The RCVPL Board Report is enclosed hereto as Annexure 5.

The Board of Directors of the Transferee Company on January 04, 2022, unanimously
approved the Scheme, as detailed below:

Name of Director Voted in Favour / against / did not participate or vote
Mahesh Kantilal Shah In Favour
Jayesh Amritlal Motasha In Favour
Harsha Mukesh Shah In Favour
Avani Pandit Jolly In Favour

Interest of Directors, Key Managerial Personnel (KMPs), their relatives and Debenture Trustee

a. None of the Directors, KMPs (as defined under the Act and rules framed thereunder), as
applicable, of the Transferor Company and their respective relatives (as defined under the Act
and rules framed thereunder) have any interest in the Scheme except to the extent of their
directorship and shareholding, if any, in the Transferor Company. The Transferor Company
has not issued any debentures and hence, does not have any Debenture Trustee.

b. None of the Directors, KMPs (as defined under the Act and rules framed thereunder), as
applicable, of the Transferee Company and their respective relatives (as defined under the
Act and rules framed thereunder), have any interest in the Scheme except to the extent of
their directorship and shareholding, if any, in the Transferee Company. The Transferee
Company has not issued any debentures and hence, does not have any Debenture Trustee.

Effect of the Scheme on interested stakeholders
The effect of scheme on various stakeholders viz. on Equity Shareholders (promoter and non-
promoter members), Directors, KMPs, Employees, Creditors, Depositors, Debenture Holders and

Debenture Trustees is summarized below:

a. Equity Shareholders (promoter and non-promoter members):
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Pursuant to the Scheme, entire equity share capital of the Transferor Company shall stand
cancelled and in lieu thereof, the equity shares and NCRPS of the Transferee Company are
proposed to be issued to the shareholders of the Transferor Company on the basis of fair share
exchange ratio, as mentioned above. The Scheme is expected to be beneficial to the
Companies and its shareholders and all other stakeholders in large and is not detrimental to
any of the shareholders of the Companies.

Directors and KMPs:

The Scheme will have no adverse effect on the office of existing Directors and KMPs of the
Transferee Company. Further, no change in the Board of Directors or KMPs of the Transferee
Company is envisaged on account of the Scheme. It is clarified that, the KMPs and composition
of the Board of Directors of the Transferee Company may change by appointments,
retirements or resignations in accordance with the provisions of the Act but the Scheme itself
does not affect the office of Directors and KMPs of the Transferee Company.

The effect of the Scheme on the Directors and KMPS of the Transferee Company in their
capacity as Equity Shareholders of the Transferee Company, if any, is the same as in case of
other Equity Shareholders of the Transferee Company, as mentioned Para 8 a. above.

Upon the Scheme becoming effective, the Directors of the Transferor Company will cease to
be Directors of the Transferor Company. There are no KMPs in the Transferor Company.

Employees:

The Scheme will have no effect on the existing employees of the Transferee Company. Upon
the effectiveness of this Scheme and with effect from the Effective Date, the Transferee
Company undertakes to engage, without any interruption in service, the employees of the
Transferor Company, if any, on terms and conditions no less favourable than those on which
they are engaged by the Transferor Company.

Creditors:

The proposed Scheme does not involve any compromise or arrangement with the creditors.
Creditors of the Transferee Company will continue to be creditors on the same terms and
conditions, as before. The rights of the creditors of the Transferee Company shall not be
adversely affected by the Scheme.

On the Scheme becoming effective, the creditors of the Transferor Company will become
creditors of the Transferee Company and there will be no reduction in the claims of the
creditors of the Transferor Company on account of the Scheme and will be paid in the ordinary
course of business as and when their dues are payable. There is no likelihood that the creditors
would be prejudiced in any manner as a result of the Scheme being sanctioned.
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e.

Depositors, Debenture Holders and Debenture Trustee

The Transferee Company and the Transferor Company have not taken any term deposits from
depositors, therefore, no deposit trustees have been appointed. Neither there are any
debenture holders nor there are any debenture trustees of the Transferor Company or the
Transferee Company.

9. Capital / Debt Restructuring

10.

11.

The Scheme does not contain or provide for capital / debt restructuring. The Scheme does
not in any manner adversely or prejudicially affect the rights of any creditors of the Transferee
Company and the Transferor Company or contemplate any compromise or arrangement with
the creditors of the Transferee Company or the Transferor Company.

Pursuant to the Scheme, the entire equity share capital of the Transferor Company shall stand
cancelled and the Transferor Company shall be dissolved without winding up, on an order

made by the Hon’ble NCLT under Section 230 of the Act.

Capital Structure of the Transferor Company and Transferee Companies Post Scheme:

Transferor Company Transferee Company
Particulars Authorised Issued, Subscribed & Authorised Issued, Subscribed &
Share Capital | Paid-up Share Capital | Share Capital | Paid-up Share Capital

No. of equity shares Nil Nil 4,16,00,000 4,07,05,622
No. of preference Nil Nil 85,00,000 84,99,592
shares (NCRPS)
Equity Share capital in Nil Nil 41,60,00,000 40,70,56,220
Rs.
Preference Share Nil Nil 8,50,00,000 8,49,95,920
capital (NCRPS) in Rs.

Note: Authorised and issued, subscribed and paid-up share capital as aforesaid is after
considering the changes in the capital structure pursuant to the preferential issue recently
concluded by the Transferee Company and as per proposals contained in the Scheme.

The shareholding pattern of the Transferee Company and the Transferor Company (pre-Scheme
and post-Scheme) as on November 17, 2023 is enclosed herewith as Annexure 6. The entire pre-
Scheme shareholding pattern of the Transferor Company shall stand cancelled and accordingly,

there will be no post-Scheme shareholding pattern of the Transferor Company.

Amounts due to the Unsecured Creditors
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13.

a.

The amounts due to the Unsecured Creditors of the Transferor Company as on July 31, 2023
is INR 11,800/-.

The amounts due to the Unsecured Creditors of the Transferee Company as on July 31, 2023
is INR 1,12,25,11,736/-.

Auditor’s Certificate on conformity of accounting treatment in the Scheme with Accounting
Standards

In compliance with the requirements under the Companies Act, 2013 and SEBI Scheme Circular
(as defined in the Scheme), M/s. Bipin & Co., Chartered Accountants, and Statutory Auditors of
the Transferee Company has certified that the Accounting Treatment proposed in terms of
Clause 13 of the Scheme of Arrangement is in conformity with the applicable Accounting
Standards prescribed under Section 133 of the Companies Act, 2013, through their certificate
dated January 24, 2022.

Valuation Report and Fairness Opinion

The Share Exchange Ratio as set out in the Scheme, has been approved by the Board of
Directors of the Transferor Company and Transferee Company after taking into consideration
the Valuation Report dated December 31, 2021 issued by Mr. Mayur Popat, Registered Valuer
(1BBI/RV/006/2019/11173) (“Registered Valuer”) recommending the share exchange ratio
for the Scheme of Arrangement (“Valuation Report”). A copy of the said Valuation Report is
enclosed hereto as Annexure 7.

The computation of fair Share Exchange Ratio as per report issued by the Registered Valuer is
given below:

Transferee Company / | Transferor Company /
Sr. . RCVPL RSDPL
Particulars
No. Value per Value per
share (INR) Weight share (INR) Weight
A | Market Approach NA - NA -
Income Approach based on DCF (244.33) 75% NA -
Method
C | Asset/ Cost based approach (325.57) 25% 12,591.99 100%
I Relative Valuer per Share (264.64) - 12,591.99 -
Il. | Relative Valuer per Share 10 12,591.99
considered for determining fair
exchange ratio
Ill. | Exchange Ratio for issue of 7,807 19
Equity Shares (rounded off)
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IV. | Exchange Ratio for issue of 16,117 19
redeemable non-convertible
preference shares (rounded off)

N/A = Not Applied

Market approach is a valuation approach that uses the market prices and other relevant
information generated by market transactions of similar or identical nature and size in terms
of assets, liabilities or group of assets and liabilities. The market price of an equity share as
quoted on a stock exchange is normally considered as the value of the equity shares of that
company where such quotations are arising from the shares being regularly and freely traded
in. In the present case, the shares of the Transferor Company are not listed on the stock
exchanges and shares of the Transferee Company, though listed on BSE Limited, but were not
frequently traded and therefore, this valuation method has not been applied.

Discounted Cash Flow model indicates the fair market value of a business based on the value
of free cash flows that the business is expected to generate in future. This method involves
the estimation of post-tax cash flows for the projected period and the terminal value, after
taking into account the business requirements of reinvestment in terms of capital expenditure
and incremental working capital. The Transferor Company is presently not carrying on any
active or significant business operations and as such it is not appropriate to apply the income-
based valuation method for valuing the business of the Transferor Company. The DCF Method
for valuing the Transferee Company has been applied given its operating history and its
significant business operations.

Asset / Cost based valuation approach is based on the value of underlying net assets of the
business, on a book value basis / replacement cost / realizable value basis. The Transferor
Company were owning significant piece and parcel of industrial land and as such the asset /
cost based valuation is the only and most appropriate method to be applied to value the
Transferor Company. On the other hand, the Transferee Company also owns and in
possession of significant land and building including as part of its business activities and others
as vacant surplus assets. Therefore, it is also appropriate to apply the asset / cost based
valuation method to value the business of the Transferee Company.

Based on the aforesaid and other key matter mentioned in the Valuation Report by the
Registered Valuer including the relative fair value of equity shares of both Companies using
the valuation approach and methods as referred in the report, the statutory requirement of
issue of shares by the Transferee Company at a price not below the face value of such shares
and statutory limitation on fresh issue of equity shares of the Transferee Company to the
shareholders of the Transferor Company in order to ensure that the equity shareholding /
voting rights of the promoter and promoter group of the Transferee Company post the
effectiveness of the Scheme do not exceed the permissible non-public shareholding, the
Registered Valuer recommended the share exchange ratio as follows:
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“7,807 (Seven Thousand Eight Hundred Seven) equity share of face value of Rs. 10/-
(Rupees Ten Only) each and 16,117 (Sixteen Thousand One Hundred Seventeen)
redeemable non-convertible preference shares of face value of Rs. 10/- (Rupees Ten Only)
each of the Transferee Company, for every 19 (Nineteen) fully paid-up equity share of
face value of Rs. 10/- (Rupees Ten Only) each of the Transferor Company.”

g. The details of the valuation forms part of the Valuation Report dated December 31, 2021
issued by the Registered Valuer.

h. In terms of SEBI Scheme Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated
November 23, 2021, the Transferor Company and Transferee Company had appointed
Khambatta Securities Limited, Category-l Merchant Banker registered with SEBI to issue the
Fairness Opinion Report on the Valuation Report issued by the Registered Valuer as aforesaid.
A copy of the said Fairness Opinion Report dated January 4, 2022 issued by Khambatta
Securities Limited is enclosed hereto as Annexure 8.

i. The proposal for the Scheme was placed before the Audit Committee and Committee of
Independent Directors of the Transferee Company at its meeting held on January 04, 2022.
The Committees took into account the recommendations on the fair valuation mentioned in
the Valuation Report provided by the Registered Valuer and the Fairness Opinion provided by
Khambatta Securities Limited (Registration No. INM000011914), SEBI registered Merchant
Banker dated January 4, 2022. Both Committees have recommended the proposed Scheme
to the Board of Directors of the Company.

j- The Board of Directors of the Transferee Company have taken into account the
recommendations of the Audit Committee and Committee of Independent Directors, Share
Exchange Ratio provided in the Valuation Report dated December 31, 2021 provided by the
Registered Valuer and the Fairness Opinion Report dated January 04, 2022 provided by
Khambatta Securities Limited.

k. Based on the aforesaid, the Board of Directors of the Transferee Company have come to
conclusion that the Share Exchange Ratio provided in the Valuation Report is fair and
reasonable and has approved the same at its meeting held on January 04, 2022.

14. Approvals and intimations in relation to the Scheme

a. The copy of the Scheme of Arrangement duly approved by the Board of Directors of the
Transferee Company along with other required documents were submitted to the concerned
stock exchange viz. BSE for seeking its No-objection letter as required under Regulation 37 of
the SEBI LODR Regulations read with SEBI Master Circular having No.
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated 23™ November 2021, including any
amendments or modifications thereof. In response to the same, BSE has issued the
observation letter dated April 6, 2023 to the Transferee Company. There are no adverse
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observations on the Scheme in the said letter of BSE. Copy of the said ‘No Adverse
Observation’ letter from BSE is enclosed hereto as Annexure 10.

Further, in relation to the said SEBI Master Circular, the Transferee Company has not received
any complaint relating to the Scheme and ‘No Complaint Report’ was filed by the Transferee
Company with BSE, the copy of which has been enclosed hereto as Annexure 9.

In addition to the approval of the Hon’ble NCLT, the Transferor Company and / or the
Transferee Company will obtain such necessary approvals / sanctions / no objection(s) from
the regulatory or other governmental authorities in respect of the Scheme in accordance with
applicable law, as may be required.

A copy of the Scheme will be filed by the Transferor Company and the Transferee Company
with the Registrar of Companies, Maharashtra, once approved by the Hon’ble NCLT.

BSE in its observation letter dated April 6, 2023 advised the Company to include certain
disclosures in the notice as a part of explanatory statement or proposal accompanying
resolution to be passed to be forwarded by the Transferee Company to the shareholders while
seeking approval under section 230 and 232 of the Act. The said disclosures have been made
at relevant places in this Notice including as under:

(i) Proceedings: The summary details of the ongoing adjudication & recovery proceedings,
prosecution initiated and all enforcement action taken, if any, against the Transferee
Company, its promoters and directors, are enclosed hereto as Annexure 11.

(ii) Abridged Prospectus: Disclosure document containing information in the format
prescribed for abridged prospectus pertaining to the unlisted entity i.e. Royal Spinwell
and Developers Private Limited involved in the Scheme as specified in Part E of Schedule
VI of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018 is enclosed hereto as Annexure 12.

(iii) Pro-forma Balance Sheet: The pre and post scheme details of assets and liabilities of
Transferee Company and Transferor Company, as applicable, as on the Appointed Date
viz. October 1, 2021 is enclosed hereto as Annexure 13.

Inspection of Documents

Electronic copy of the following documents will be available for inspection in the “Investor
Relations” section of the website of the Company at https://www.rcvp.in:

a. Memorandum and Articles of Association of the Transferor Company and the Transferee
Company;
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Copy of the order of the Hon’ble NCLT dated December 15, 2023 read with the addendum
order dated December 22, 2023;

Copy of the Scheme;

Audited Financial Statements of the Transferor Company for the financial year ended March
31, 2023;

Audited Standalone Financial Statements of the Transferee Company for the financial year
ended March 31, 2023;

Unaudited Limited Reviewed Financial Results of the Transferee Company for the six
months period ended September 30, 2023;

Report of the Audit Committee and Committee of Independent Directors of the Transferee
Company each dated January 4, 2022 recommending the Scheme;

Reports adopted by the respective Board of Directors of the Transferor Company and the
Transferee Company, pursuant to the provisions of Section 232(2)(c) of the Act;

Shareholding pattern of the Transferee Company and the Transferor Company (pre-Scheme
and post-Scheme) as on November 17, 2023;

Valuation Report dated December 31, 2021 issued by CA Mayur Popat, an Independent
Registered Valuer;

Fairness Opinion report dated January 4, 2022 issued by Khambatta Securities Limited
(Registration No. INM000011914), SEBI registered Merchant Banker;

‘No Complaints Report’ dated March 30, 2022 submitted by Transferee Company to BSE
Limited;

. Observation Letter dated April 6, 2023 issued by BSE Limited;

The summary details of the ongoing adjudication & recovery proceedings, prosecution
initiated and all enforcement action taken, if any, against the Transferee Company, its
promoters and directors;

Disclosure document containing information in the format prescribed for abridged
prospectus pertaining to the unlisted entity i.e. Royal Spinwell and Developers Private
Limited involved in the Scheme as specified in Part E of Schedule VI of the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018
along with the certificate issued by Kunvarji Finstock Private Limited, SEBI Registered
Merchant Banker thereon, certifying the accuracy and adequacy of disclosures made in the
said disclosure document;
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p. Statement containing details of pre and post Scheme assets and liabilities of Royal Cushion
Vinyl Products Limited and Royal Spinwell and Developers Private Limited as on Appointed
Date viz. September 30, 2021,

g. Certificates of the Statutory Auditors of the Transferee Company confirming that the
accounting treatment prescribed under the Scheme is in compliance with Section 133 of
the Companies Act, 2013 and applicable accounting standards; and

r. All other documents displayed on the website of the Transferee Company in terms of the
SEBI Master Circular.

The above documents shall be available for obtaining extract from or for making copies of by the
unsecured creditors at the Registered Office of the Transferee Company on all working days, between
Monday to Friday except public holidays, between 11:30 A.M. (IST) to 4:00 P.M. (IST) up to the date
of the Meeting.

Based on the above and considering the rationale and benefits, in the opinion of the Board, the
Scheme will be of advantage to, beneficial and in the interest of the Transferee Company, its equity
shareholders, creditors and other stakeholders and the terms thereof are fair and reasonable. The
Board of Directors of the Company recommend the Scheme for approval of the unsecured creditors.

The Directors and KMPs, as applicable, of the Transferor Company and the Transferee Company, and
their respective relatives do not have any concern or interest, financially or otherwise, in the Scheme
except as equity shareholders in general and except as stated herein.

Sd/-
Mr. Anmol Jha
Chairperson appointed by the Hon’ble NCLT for the meeting

Dated: Thursday, January 11, 2024
Place: Mumbai

Registered Office:

60CD, "Shlok", Government Industrial Estate,
Charkop, Kandivali (West), Mumbai — 400067
CIN: L24110MH1983PLC031395

Website: https://www.rcvp.in/

E-mail: deepti.sheth@natroyalgroup.com
Tel.: 02228603514
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SCHEME OF ARRANGEMENT

AMONGST

ROYAL SPINWELL AND DEVELOPERS PRIVATE LIMITED
(“TRANSFEROR COMPANY”)

AND

ROYAL CUSHION VINYL PRODUCTS LIMITED
(“TRANSFEREE COMPANY")

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS THE
COMPANIES ACT, 2013 READ WITH APPLICABLE RULES MADE THEREUNDER

For Roya} Cushion Vi ducts Lid, For ROYAL SPINWELL AND DEV PRIVATE LIMITED
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1, PREAMBLE

This Sctheme Arrangement (“Scheme”) is presented under Section 232 read with
Section 230 and other applicable provisions of the Companies Act, 2013 and the rules
made thereunder including any statutory modifications or re-enactments: thereof, if
any, for the amalgamation / merger of Royal Spinwell and Developers Private Limited
(“Transferor Company”) with Royal Cushion Vinyl Products Limited (“Transferee
Company”}and other ancillary and incidental matters thereto. .

2. BACKGROUND OF COMPANIES
2.1 Royal Cushion Vinyl Products Limited (“RCVPL” or “Transferee Company”}

2.1.1  The Transferee Company was incorporated on November 21, 1983 under the
provisions of the Companies Act, 1956 asa Private Limited Company in the State of
Maharashtra under the name and style of “Royal Cushion Vinyl Products Private
Limited”. Subsequently, in terms of special resolution passed by the members of
the Transferee Company in lts Extra Ordinary General Meeting (“EGM”) held on
September 21, 1992 and upon approval granted by the Registrar of Companies,
Maharashtra on january 18, 1993, the Transferee Company was converted into a
Public Limited Company and pursuant thereto, its name was changed to “Royal
Cushlon Vinyl Products Limited”. The Corporate Identity Number of the Transferee
Company Is L24110MH1983PLC0O31395,

2.1.2  The registered office of the Transferee Company is situated at 60CD, "Shlok"
Government Industrial Estate, Charkop, Kandivali (West), Mumbai 400067,
Maharashtra India.

2.1.3  The Transferee Company is primarily engaged in the business of manufacturing and
supplying of PVC floor covering, PVC sheets and PVC leathercloth, The main objects.
as set out In the Memorandum of Association is as under:

1. “To manufacture and sell floor coverings, wall coverings and other articles made
from Poly Vinyl Chloride and/or Polyurethane.”

2.1.4  The equity shares of the Transferee Company are listed on BSE Limited.
2.2 Royal Spinwell and Developers Private Limited {“RSDPL” or “Transferor Company”)

2.2.1  The Transferor Company was incorporated on June 28, 1991 under the provisions
of the Companies Act, 1956 as a Private Limited Company In the State of
Maharashtra under the name and style of “Royal Spinwell Private Limited”,
Subsequently, the name of the Transferor Company was changed to its present
name of “Royal Spinwell and Developers Private Limited” by a special resclution
passed by the members of the Transferor Company in the EGM held on January 06,
2020, The Corporate Identity Number of the Transferor Company s
U17120MH1991PTC062262.

2.2.2  The registered office of the Transferor Company is situated at 60CD "Shlok"
Government Industrial Estate Charkop, Kandivali (West), Mumbai 400067,
Maharashtra India.

2.2.3  The Transferor Company was incorporated with an object to primarily engage in
the business of manufacturing and trading in yarn, fibres and textiles. Further, the
main ohject clause of the Transferor Company provides for engaging in the
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business of development and sale of the land / properties / real estate assets of the
company. Currently, the main object as set out in the Memorandum of Association
Is as under:

“1. To carry on the business of manufacturers, spinners, weavers, agents, importers,
exporters or otherwise as dealers of yarn of all kinds and descriptions, whether
man-made or otherwise and whether or not mixed with fibers of vegitable, mineral
or animal origin, manufacturing such fibers & fiber products of all kinds with or
without mixing fibers of other origin above- described, by any process and also the
business of manufacturing, ginning, preporing, combing, spinning, weaving,
processing, buying, seliing, distributing, importing, exporting and dedling in yarn,
fibers and textiles.

2. To carry on the business of manufactures of texturised yarn and processors of
man- muade fibers, 'or in general, of any fibers, filments, yarn and fabrics (whether
textile, felted, looped or otherwise) manufactured and/or processed from any base
whether organic or inorganic or compounds or mixtures thereof by physical,
chemical or any other process or treatment and of spinning, twisting, blending,
combing, weaving, knitting, bleaching, processing, dyeing, printing, making or
otherwise turning to account any other fibers, yarn or fabrics or finished articies
thereof and of decling in the chemicals, dyestuffs, equipments, washing, bleaching
and dyeing materials, raw materials, packing materigls and all other requisite
needed for all or any of the above purposes and of the by-products which can be
convenlently produced thereof and to buy, sell, import, export, distributive, trade,
stock, barter, exchange, make advances upon speculate, enter into forward
transactions or otherwise deal in all or any of the foregoing.

3. To purchase, sale, take on lease or.in exchange, or otherwise acquire any lands
and buildings, and any estate or interest In, and any rights connected with, any such
fands and buildings and to develop and turn to account any lond acquired by or in
which the company is interested and in particular by laying out and preparing the
same for commercial purposes and to develop any of Ilts lond as
industrial/commercial plots under any scheme introduced by any state government
or central government or jointly scheme of state and central government or any
private bodies and to construct, reconstruct, alter, improve, decorate, renovate,
furnish any building for commercial purpose such as offices, factories, warehouses,
shops, wharves and conveyance such fand by consolidating, connecting, sub-
dividing such immovable properties and by leasing and disposing off the same. *

3. RATIONALE OF THE SCHEME

3.1 The Transferor Company was Incorporated with an object to primarily engage in the
business of manufacturing and trading in yarn, fibers and textiles. The Transferee
Company Is engaged in the business of manufacture and supplying of PVC floor
covering, PVC sheets and PVC |eathercloth, Both the Companies.are held by the same
controlling shareholders group. '

3.2 RCYPL has a manufacturing plant / factory located at Garadhiya, Taluka Savli, District
Vadodara, Gujarat on a part of the larger piece and parcel of land (referred to as the
“RCVPL targer Land”). The said manufacturing plant / factory is set-up on a small
part of the said Larger Land (referred to as the “RCVPL Larger Land in Use”) and the
balance area of the sald RCVPL Larger Land apart from the RCVPL Larger Land in Use
is vacant and surplus (referred to as the “RCVPL Surplus Land”).

3.3 © The management of RCVPL has been exploring and -evaluating to sell and monetise
the surplus assets of RCVPL which Includes RCVPL Surplus Land, which are not baing
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used for its core business operations with an intent to generate funds which can be
better deployed in its core business operations, In this regard, RCVPL has recently
entered Into a Memorandum of Understanding (‘MOU’) with a party {‘Other Party to
the MOU’) who has expertise to sell and market industrial land parcels / plots
whereby certain common minimum arrangement was agreed upon In relation to sell
of RCVPL Surplus Land to ultimate interested buyers, who may be introduced by the
Other Party to the MOU.

3.4  RSDPL is a group company of RCVPL and is related to the promoter and promoter
group of RCVPL. RSDPL also owns and possesses a vacant piece and parcel of land at
Garadhlya, Taluka Savli, District Vadodara, Gujarat, which is adjoining to and adjacent
to RCVPL Larger Land {referred to as the “RSDPL Land”). RSDPL has also been
exploring and looking to find sultable buyers / Interested parties who are willing to
purchase the RSDPL Land either in entirety or in parts at attractive market rates to
maximise the monetisation from the surplus assets.

3.5 In the stated background and In order to consolidate the adjoining land parcels,
namely RCVPL Surplus Land and RSDPL Land, owned by hoth the companies viz.
RCVPL and RSDPL, with an objective to be in a better position to negotiate, market
and monetise the consolidated larger land parcels to realise Its full potential In an
efficient and optimum manner including by way of joint-development, co-
development, industrial plotting, outright sale etc., the management of RCVPL and
RSDPL has proposed a scheme of arrangement under the provisions of the section
230 to 232 of the Companies Act, 2013 to: provide for the merger of RSDPL into

RCVPL.

3,6 The Scheme provides an opportunity to RCVPL to acquire and aggregate the RSDPL
Land along with RCVPL Surplus Land to create a larger pool of land which can be
monetised and marketed at better commercial considerations and at the same time,
discharge the consideration for acquisition / aggregation of RSDPL Land through
marger of RSDPL into RCVPL In non-monetary form by issue of its securities to the
shareholders.of RSDPL.

3,7  Further, merger of RSDPL with RCVPL will lead to a more efficient utilization,
exploitation and monetisation of larger land parcels, better realisation of the cash /
funds which would be generated from such monetisation of assets and larger pool of
funds which can be better deployed for further business operations.

3.8 The merger of Companies will also provide ancillary benefits in the form of
administrative and operational rationalization and promote organizational
efficiencies with the achievement of greater economies of scale, reduction in
overheads and improvement In various other operating parameters including
administrative, managerial and other expenditure, and optimal utilization of
resources by elimination of duplication of activitles and related costs,

39 Thus, with an intent to achieve aforesaid objectives and further in order to
consolidate, streamline and effectively merge the Transferor Company and the
Transferee Company in a single entity it is intended that the Transferor Company be
merged / amalgamated with the Transferee Company.,’

3.10 In view of the aforesaid objectives, the Board of Directors of the Transferor Company
and the Transferee Company have considered and proposed the amalgamation for
the transfer and vesting of the Undertaking of the Transferor Company (as defined
hereunder) and business of the Transferor Company with and into the Transferee
Company and other ancillary and incidental matters stated herein, with an opinion
that the amalgamation and other provislons of the Scheme would benefit the
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shareholders, employees and other stakeholders of the Transferor Company and the
Transferee Company.

The amaigamation of the Transferor Company with the Transferee Company will
combine the business, activities and operations of the Transferor Company and the
Transferee Company into a single company with effect from.the Appolinted Date and
shall be in compliance with the provisions of the IT Act {os defined hereunder),
including Section 2(1B) thereof or any amendments thereto.

PARTS OF THE SCHEME

This Scheme Is divided into the fb[lnwing parts:

PART | deals with the Definitions, Interpretations and Share Capital;

PART If deais with the Amalgamation of the Transferor Company with the Transferee
Company; and

PART Il deals with the General Terms and Conditions and other matters consequentiat
to and integrally connected with the Scheme.

For ROYAL SPINWELL AND DEY VATE LIMITED
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PART I - DEFINITIONS, INTERPRETATIONS AND SHARE CAPITAL

5. DEFINITIONS

In this Scheme, unless repugnant to the context, the following expressions shall have
the following meaning:

51  "Act” means the Companies Act, 2013, save and except for any praovisions yet to be
notified, in respect of which the corresponding provisions of the Companies Act,
1956 shall be applicable to the extent the same are yet in force and operative and
includes rules, regulations, notifications, circulars and clarifications issued
thereunder. References in this Scheme to particular provision of the Act, are
references to particular provision of the Companies Act, 2013, unless stated
otherwise.

5.2  “Applicable: Laws” means any statute, notification, bye-laws, rules, regulations,
guldelines, common law, policy, code, directives, ordinance, schemes, notices, orders
or Instructions, laws enacted or Issued or sanctioned by any Appropriate Authority in
India including any modifications or re-enactment thereof for the time being In force.

5.3  “Appointed Date” means the opening of business on October 1, 2021 or such other
date as the - Hon'ble NCLT may allow or direct and which is acceptable to the Board of
Directors of the Transferaor Company and the Transferee Company.

5.4  “Appropriate Authority’ means any applicable Central, State or Local Government,
statutory, regulatory, departmental or public body or authority of relevant
jurisdiction, legislative body or administrative authority, agency or commission or any
court, tribunal, board, bureau or instrumentality thereof including Securities and
Exchange Board of Indla, Stock Exchanges, Registrar of Companies, Official
Liquidators, Regional Directors, Reserve Bank of India, or arbitration or arbitraf body
having jurisdiction, courts and other government and regulatory authorities of India.

55  “Board of Directors” or “Board” means the respective Board of Directors of the
Transferor Company and / 'or the Transferee Company, as the case may be, and shall
include any committee of directors constituted or appointed and authorized for the
purposes of matters pertaining to this Scheme and or any other matter relating
thereto.

56  “Effective Date” means the last of the dates on which all the conditions as referred
to in Clause 21 of the Scheme has been complied including filing of certified copy of
the order, sanctioning this Scheme, passed by the Hon’ble NCLT with the Registrar of
Companies by the Transferor Company and the Transferee Company collectively. Any
references in this Scheme to the date of “coming into effect of this Scheme” or
“upon the Scheme becoming effective” shall mean the Effective Date.

5.7  “Encumbrance” means any options, pledge, mortgags, lien, security, interest, claim,
charge, pre-emptive right, easement, limitation, attachment, restraint or any other
encumbrance of any kind or nature whatsoever, and the term “encumber” or
"encumbered” shall be construed accordingly.

5.8  “Intellectual Property Rights” means and includes patents, trademarks, service
marks, registered designs, data base rights, trade or business names, know-how,
dossiers, marketing authorizatlons, copy-rights, domain name rights and any other
intellectual property rights and rights of a similar and corresponding nature in any
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part of the world, whether registered or not and whether capable of registration or
not.

“IT Act” means the Income-tax Act, 1961, as may be amended or supplemented from
time to time (and any successor provisions of law), including any statutory
meodifications or reenactments thereof together with all applicable bye-laws, rules,
regulations, corders, ordinances, directions including circulars and notifications and
similar legal enactments, In each case issued under the Income-tax Act, 1961,

“NCLT” means the Natlonal Company Law Tribunal, Mumbai bench having
jurisdiction in relation to the Transferor Company and the Transferee Company and
shall be deemed to include, if applicable, a reference to such other forum or
authority which may be vested with any of the powers of National Company Law
Tribunal to sanction the Scheme under the Act.

“NCRPS” means the non-convertible, redeemable preference shares of face value of
Rs. 10/- (Rupees Ten Only) each of the Transferee Company, having such terms and
conditions as the Transferee Company and the Transferor Company may decide.
NCRPS shall not be listed on any stock exchanges.

“Record Date” means the date to be fixed by the Board of Directors of the Transferor
Company in consultation with the Board of Directors of the Transferee Company for
the purpose of determining the names of the shareholders of the Transferor
Company who shall be entitled to receive the shares of the Transferee Company,
pursuant to the Scheme.

“Registrar of Companies” means the Registrar of Companies, Mumbai, Maharashtra.

“Scheme” or “the Scheme” or “thls Scheme” means this Scheme of Arrangement in
its present form or with any modification(s} made hereunder in this Scheme as
approved or directed by the Hon’ble NCLT and which Is acceptable to the Board of
Directors of the Transferor Company and the Transferee Company.

“SEBI” means the Securities and Exchange Board of Indla constituted under the
Securities and Exchange Board of India Act, 1992, as amended from time to time.

"SEBl Scheme Circular” means the master circular in relation to scheme of
arrangement issued by SEBI having No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665
dated November 23, 2021 covering all circulars issued by SEBt in relation to scheme
of arrangement including any amendments: or modifications thereof, and any other
circular issued pursuant to Regulations 11, 37 and 94 of the SEB! (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (“SEBI LODR"}.

“Stock Exchange” means the BSE Limited.

“Transferee Company” or “RCVPL” means as provided under Clause 2.1 of the
Scheme.

“Transferor Company” or “RSDPL” means as provided under Clause 2.2 of the
Scheme, ;

“Undertaking of the Transferor Company” means the entire business and whole of
the undertaking of the Transferor Company as a going concern with all its assets,
rights, licenses and powers, and all its debts, outstandings, liabilities, duties and
obligations and employees as on the Appointed Date including, but not limited to,
the following:
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5.20.1 All the assets and properties (whether movable or immovable, tangible or
intangible; real or personal, in possession or reversion, corporeal or incorporeal,
prasent, future or contingent) of the Transferor Company whether situated in india
or abread, but not limited to plants and machinery, computers, equipment,
buildings and structures, offices, residential and other premises, Including all
tanglble and intangible assets, stock In trade, capital work in progress, sundry
debtars, furniture, fixtures, interiors, office equipment, vehicles, appliances,
accessories; deposits, all stocks, assets, investments of all kinds (including shares,
scripts, subsidiaries, stocks, bonds, debentures stocks, units or pass through
certificates) including shares or other securities held by the Transferor Company,
cash balances or deposits with banks, cheques on hand, loans, advances,
contingent rights or benefits, book debts, receivables, actionable claims, earnest
maneys, advances or deposits paid by the Transferor Company, financial assets,
leases (including but not limited to lease rights of the Transferor Company), hire
purchase contracts and assets, lending contracts, rights and benefits under any
agreement, benefit of any security arrangements or under any guarantees,
reversions, powers, bids, tenders, letters of intent, expressions of interest,
development rights (whether vested or potentlal and whether under agreements
or otherwise), municipal permissions, tenancies or license In relation to the office
and Jor residential propertles {including for the employees or other persons), guest
houses, godowns, warehouses, licenses, fixed and other assets, intangible assets
(including but not limited to software), trade and service names and marks,
patents, copyrights, designs and other intellectual property rights of any nature
whatsoever, 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, title, interests, other benefits {including tax
benefits), assets held by or relating to The Transferor Company employee benefit
plan, export incentives accrued, derivative instruments, forward contracts,
insurance claims receivable, tax holiday benefit, incentives, credits (including tax
credits), minimum alternative tax credit entitlement, tax losses, rights, easements,
privileges, liberties and advantages of whatsoever nature and wheresoever situate
belonging to or in the ownership, power or possession and In the control of or
vested in or granted in favour of or enjoyed by the Transferor Company or in
connection with or relating to the Transferor Company and all other interests of
whatsoever nature belonging to or in the ownershlp, power, possession or the
control of or vested in or granted in favour of or held for the benefit of or enjoyed
by the Transferor Company, in each case, whether in India or abroad;

5.20.2 All agreements, rights, contracts, entitiements, licenses, permits, permissions,
incentives, approvals, registrations, tax deferrals and benefits, subsidies,
concessions, grants, rights, claims, leases, tenancy rights, liberties, special status
and other benefits or privileges and claims as to any patents, trademarks, designs,
quotas, rights, engagements, arrangements, authorities, allotments, security
arrangements, benefits of any guarantees, reversions, powers and all other
approvals of every kind, nature and description whatsoever relating to the
Transferor Company’s business activities and operations;

5.20.3 All Intellectual Property Rights, engineering and process information, software
licenses {whether proprietary or otherwise}, drawings, records, files, books, papers,
computer programs, manuals, data, catalogues, sales and advertising material, lists
of present and former customers and suppliers, customer credit information,
customer pricing information, other customer information and all other records
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and documents, whether in physical or electronic form, relating to the business
activities and operations of the Transferor Company;

5.20.4 Amounts claimed by the Transferor Company whether or not so recorded in the
books. of accounts of the Transferor Company from any Appropriate Authority,
under any law, act, scheme or rule, as refund of any tax, duty, cess or of any excess
payment;

5.20.5 Rights to any claim not preferred or made by the Transferor Company in respect of
any refund of tax, duty, cess or other charge, including any erroneous or excess
payment thereof made by the Transferor Company and any interest thereon, under
any law, act, rule or scheme, and in respect of set-off, carry forward of un-absorbed
losses, deferred revenue expenditure, deduction, exemption, rebate, allowance,
amortization benefit, etc. whether under the IT Act, the rules and regulations
thereunder, or taxation laws of other countries, or any other or like benefits under
the sald acts or under and in accordance with any law or act, whether in India or
anywhere outside India;

5.20.6 All debts (secured and unsecured), liabllities including contingent liabilities, dutles,
leases of the Transferor Company and all other obligations of whatsoever kind,
nature and description whatsoever and howsoever arising, ralsed or incurred or
utilized. Provided that if there exists any reference in the security documents or
arrangements entered into by the Transferor Company under which the assets of
the Transferor Company stand offered as a security for any financial assistance or
obligation, the said reference shall be construed as a reference to the assets
pertaining to the Undertaking of the Transferor Company vested In the Transferee
Company by the virtue of the Scheme. The Scheme shali not operate to enlarge the
security for any loan, deposit or facility created by the Transferor Company which
shall vest in Transferee Company by virtue of the amalgamation. The Transferee
Company shall not be obliged to create any further or additional security thereof
after the amalgamation has become effective;

520.7 Al other obligations of whatsoever kind, including liabilities of the Transferor
Company with regard to their employees, if any, with respect to the payment of
gratuity, pension benefits and the provident fund or other compensation or
benefits, if any, whether in the event of resignation, death, voluntary retirement or
retrenchment or otherwise;

5,20.8 All permanent and temporary employees engaged by the Transferor Company, If
any.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to
the context or meaning thereof, have the same meaning ascribed to them under the
Act and other applicable laws, rules, regulations, bye-laws, as the case may be, or any
statutory modification(s) or re-enactment(s) thereof from time to time.

6. SHARE CAPITAL

61  The share capital of the Transferee Company as on March 31, 2021 was as under:

| urled Capital
3,00,00,000 Equity Shares of Rs. 10/- each 30,00,00,000/-
Total 30,00,00,000/-

Issued, Subscribed and Paid-up Capital
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1,20,67,212 Equity Shares of Rs. 10/- each fully paid-up

12,06,72,120/-

Total

12,06,72,120/- |

Subsequent to March 31, 2021, there has been no change inthe Issued, subscribed

and pald-up:share capital of the Transferee Company.

6.2  The share caplital of the Transferor Company as on March 31, 2021 was as under:

Authorised Capital
1,00,000 Equity Shares of Rs. 10/- each 10,00,000/-
. Total 10,00,000/-
Issued, Subscribed and Pald-up Capital
10,020 Equity Shares of Rs. 10/- each fully paid-up 1,00,200/-
' Total 1,00,200/-

Subsequent:to March 31, 2021, there has been no change in the issued, subscribed

and paid-up:share capital of the Transferee Company.
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PART Il - AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE
COMPANY

7. TRANSFER AND VESTING OF UNDERTAKING

7.1 General: Upon the coming into effect of the Scheme and with effect from the
Appointed Date and pursuant to the provisions of Sections 230 to 232 and other
applicable provisions of the Act, If any, the Undertaking of the Transferor Company
shall, without any further act, instrument or deed, be and shall stand transferred to
and / or vested in or be deemed to have been and stand transferred to or vested in
the Transferee Company as a going concern so as to become as and from the
Appointed Date, the Undertaking of the Transferee Company by virtue of and in the
manner provided In this Scheme, together with all estate, rights, titles and interests
and authorities including accretions and appurtenances therein Including dividends,
or other benefits receivable. Notwithstanding anything contained in this Scheme, the
provisions of this Scheme and all clauses hereunder shall be given effect to from the
Appointed Date,

7.2 Transfer of Assets: Without prejudice to the generality of Clause 7.1 above, upon the
coming Into effect of this Scheme anid with effect from the Appointed Date:

7.21  All assets and properties of the Transferor Company as on the Appointed Date,
whether or not included in the books of the Transferor Company, and all-assets:and
properties which are acquired by the Transferor Company on or after the
Appointed Date but prior to the Effective Date, shall be deemed to be and shall
become the assets and properties of the Transferee Company, and shall under the
provisions of Sections 230 to 232 and all other applicable provisiens, if any, of the
Act, without any further act, Instrument or deed, be and stand transferred to and
vested in and be deemed to have been transferred to and vested in the Transferee
Company upon the coming Into effect of this Scheme pursuant to the provisions of
Sections 230 to 232 of the Act. 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 In
order to give effect to the provisions of this Clause.

7.2.2  Inrespect of such assets owned and belonging to the Undertaking of the Transferor
Company as are movable In nature or are otherwise capable of transfer by manual
delivery or by endorsement and delivery, the same shall be so transferred by the
Transferor Company and shall become the property of the Transferee Company in
pursuance of the provisions of Sections 230 to 232 and other applicable provisions
of the Act.

7.2.3  In respect of movables, other than those dealt with in Clause 7.2.2 above, of the
Transferor Company including the sundry debts, receivables, bilis, credits, loans
and advances, If any, whether recoverable in cash or Inkind or for value to be
received, bank balances, Investments, earnest money and deposits with any
Government, quasi government, local or other authority or body or with any
company or other person, the same shall, without any further act, Instrument or
deed, on and from the Appointed Date stand transferrg'd to and vested in the
Transferee ‘Company without any notice or other Intimation to the debtors
(although the Transferee Company may without being obliged and if it so deems
appropriate at its sole discretion, give notice in such form as it may deem fit and
proper, to each person, debtor, or depositee, as the case may be, that the said
debt, loan, advance, balance or deposit stands transferred and vested in the
Transferee Company).

For Royal Cusmun ikl P

7 l’"/'"-.-'-

Signatory / Diractor 11

pdycts Lid. ForROTAL SPINELL AND pep

£RS PRIVATE (1t 5

IR CicR IAUTHOEI‘SEB-S!GMTURY



E 44

7.24  All consents, permisslons, licenses, permits, quotas, approvals, certificates,
clearances, authorities, leases, tenancy, assignments, allotments, registrations,
incentives; subisidies, concessions, grants, rights, claims, [lberties, special status,
other benefits or privileges and any powers of attorney given by, lssued to or
executed in favour of the Transferor Company Including in refation to the
Undertaking of the Transferor Company, and all rights and benefits which have
accrued to the Transferor Company shall, under the provisions of Sections 230 to
232 and other applicable provisions, if any, of the Act, stand transferred to and
vested in, or shall be deem to be transferred to or vested in, the Transferee
Company, as if the same were originally given by, issued to or executed in favour of
the Transferee Company, so as to become, as and from the Appointed Date,
consents, permissions, licenses, permits, quotas, approvals, certificates, clearances,
authorities, leases, tenancy, assignments, allotments, registrations, Incentives,
subsidies, concessions, grants, rights, claims, liberties, special status, other benefits
or privileges and any powers of attorney of the Transferee Company which are
valld, binding and enforceable on the same terms, and the Transferee Company
shall be bound by the terms thereof, the obligations and duties thereunder, and
the rights. and benefits under the same shall be available to the Transferee
Company.

7.25  The transfer as aforesaid shall be subject to charges / hypothecations / mortgages
over the assets or any part thereof provided, however, that any reference in any
security document or any arrangements to which the Transferor Company is a
party, to the assets or properties of the Transferor Company offered as security for
any financlal assistance or obligations to the secured creditor/s of the Transferor
Company or third parties, shall be construed only to be to the respective assets or
properties pertaining to the Undertaking of the Transferor Company as are vested
in the Transferee Company by virtue of this Clause to the end and intent that such
security, mortgage and charge shall not extend or be deemed to extend to any
assets or any other units or divisions of the Transferee Company unless specifically
agreed to by the Transferee Company with such secured creditor/s and subject to
consents and approvals of the existing secured creditors of the Transferee
Company, f any, This Scheme shall not operate to enlarge / enhance any security
created by the Transferor Company in favour of any lender or third party,

7.3  Transfer of Liabllitles: Without prejudice to the -g_enera[ity of Clause 7.1 above, upon
the coming into effect of this Scheme and with effect from the Appointed Date:

731  All the liabilitles including all secured and unsecured debts, whether in Indian
rupees or foreign currency), sundry creditors, contingent liabiiities, duties,
obligations and undertaking of the Transferor Company of every kind, nature and
description whatsoever and howsoever arising, raised or incurred or utilized for its
business activities and operations (the “Liabilitles”) shall, without any further act,
instrument or deed, be and shall stand transferred to and vested in or deemed to
have been transferred to and vested in the Transferee Company, along with any
charge, lien, encumbrance or security thereon, and the same shall be assumed to
the extent they are outstanding on the Effective Date so as to become as and from
the Appointed Date, the debts, liabilities, duties and obligations of the Transferee
Company and further that it shall not be necessary to obtain consent of any third
party or other person who is a party to the contract or arrangements by virtue of
which such debts, liabilities, duties and obligations have arisen, in order to give
effect to the provisions of this Clause. Further, all debts and loans ralsed, and
duties, liabilities and obligations incurred or which arise or accrue to the Transferor
Company on or after the Appointed Date till the Effective Date, shall be deemed to
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be and shall become the debts, loans raised, duties, llabilities and obligations
incurred by the Transferee Company by virtue of this. Scheme.

732 Without prejudice to the foregoing provisions of this Clause, upon the coming into
effect of the Scheme, all debentures, bonds, notes or other debt securities and
other instruments of like nature (whether convertible into equity shares or not), if
any, shall pursuant to the provisions of Sections 230 to 232 and other relevant
provisions of the Act, without any further act, instrument or deed, become the
debt securities of the Transferee Company on the same terms and conditions
except to the extent modified under the provisions of this Scheme and all rights,
powers, duties and obligations in relation thereto shall be and stand transferred to
and vested in or be deemed to have been transferred to and vested in and shall be
exercised by or against the Transferee Company as if it was the Issuer of such debt
securities, so transferred and vested,

733  Where any of the debts, liabilities, loans raised and used, liabilities and obligations
incurred, duties and obligations of the Transferor Company as on the Appointed
Date deemed to be transferred to the Transferee Company under this Scheme,
have been discharged by Transferor Company 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.

7.34  Allloans raised or used and all liabilities and obligations incurred by the Transferor
Company for the operations of the Transferor Company after the Appointed Date
and prior to the Effective Date, shall, subject to the terms of this Scheme, be
deemed to have been raised, used or Incurred for and on behalf of the Transferee
Company in which the Undertaking of the Transferor Company shall vest in terms
of this Scheme and to the extent they are outstanding on the Effective Date, shall
also without any further act, deed or instrument, be and stand transferred to and
be deemed to be transferred to the Transferee Company and shall become the
debts, liabilities, duties and obligations of the Transferee Company which shall
meet; discharge and satisfy the same,

7.4 The Transferor Company may, if required, give notice in such form as it may deem fit
and properto each party, debtor or borrower, as the case may be, that pursuant to
the Scheme becoming effective, the said debt, loan, advance, etc. be paid or made
good ar held on account of the Transferee Company as the person entitled thereto.

7.5  The Transferee Company may, if required, give notice in such form as it may deem fit
and proper to each person, debtor or borrower that pursuant to the Scheme
becoming effective, the said person, debtor or borrower shall pay the debt, loan or
advance or make good the same or hold the same to its account and that the right of
the Transferee Company to recover or realise the same is In substitution of the right
of the Transferor Company. :

7.6 Thetransfer and vesting of the.assets comprised In the Undertaking of the Transferor
Company to and in the Transferee Company under this Scheme shall be subject to
the mortgages and charges, if any, affecting the same. All Encumbrances, if any,
existing prior to the Effective Date over the assets of the Transferor Company which
secures or relate to the Liabilitles shall, after the Effective Date, without any further
act, deed or instrument, continue to relate and attach to such assets or any part
thereof to which they are related or attached prior to the Effective Date and as are
transferred to the Transferee Company. Provided that if any of the assets of the
Transferor Company have not been encumbered in respect of the Liabilities, such
assets shall remain unencumbered and the existing Encumbrance, if any, referred to
above shall not be extended to and shall not operate over such assets. Further, such
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Encumbrances, if any, shall not relate or attach to any of the other assets of the
Transferor of the Transferee Company. The absence of any formal amendment which
may be required by a lender or trustee or third party shall not affect the operation of
the above.

7.7  Without prejudice to the provisions of the foregoing Clauses and upon the
effectiveness of this Scheme, the Transferor Company and the Transferee Company
shall execute such instruments or documents or do all such acts and deeds as may be
required, Including the filing of necessary particulars and / or modification(s) of
charge, with the Registrar of Companies having jurisdiction to give formal effect to
the above provisions; if required.

7:8 It Is expressly provided that no other term or condition of the Liabllities transferred
to the Transferee Company is modified by virtue of this Scheme except to the extent
that such amendment Is required by necessary implication,

7.9  Subject to the necessary consents being obtained in accordance with ‘the terms of
this Scheme, the provisions of this Clause 7 shall operate, notwithstanding anything
to the contrary contdlned in any instrument, deed or writing or the terms of sanction
or Issue or any security document, all of which instruments, deeds or writings shall
stand modified and / or superseded by the faregoing provisions.

7.10 Subject to the terms of this Scheme, the transfer and vesting of the Undertaking of
the Transferor Company under this Scheme shall not affect any transactions or
proceedings already concluded by the Transferor Company on or before the
Appointed Date or concluded after the Appointed Date till the Effective Date, to the
end and Intent that all such acts, deeds and things made, done and executed by the
Transferor Company are made, done and executed by or on behalf of the Transferee
Company, unless the Board of Directors of the Transferee Company specifically
objects, rebuts or negates any such acts, deeds or things for a reasonable and
justifiable cause,

7.11 On and from the Effective Date, and thereafter, the Transferee Company shall be
entitled to operate all bank accounts of the Transferor Company and realise all
monies and complete and enforce all pending contracts and transactions and to
accept stock returns and Issue credit notes in respect of the Transferor Company in
the name of the Transferor Company in so far as may be necessary until the transfer
of rights and obligations of the Transferor Company to the Transferee Company
under this Scheme have been formally given effect to under such contracts and
transactions.

742 For avoidance of doubt and without prejudice to the generality of any applicable
provisions of this Scheme, it is clarified that with effect from the Effective Date until
such times the name of the bank accounts of the Transferor Company would be
replaced with that of the Transferee Company, the Transferee Company shall be
entitled to operate the bank accounts of the Transferor Company in the name of the
Transferor Company in so far as may be necessary. All cheques and other negotiable
instruments, payment orders received or presented for encashment which are in the
name of the Transferor Company after the Effective Date shall be accepted by the
bankers of the Transferee Company and credited to the account of the Transferee
Company, if presented by the Transferee Company. The Transferee Company shall be
allowed to maintain banks accounts in the name of Transferor Company for such
time as may be determined to be necessary by the Transferee Company for
presentation and deposition of cheques and pay orders that have been issued in the
name of the Transferor Company. It is hereby expressly clarified that any legal
proceedings by or against the Transferar Company in relation to cheques and other
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negotiable instruments, payment orders received or presented for encashment
which are in the name of the Transferor Company shall be instituted, or as the case
may be, continued by or against the Transferee Company after the coming Into effect
of the Scheme.

7.13  For avoidance of doubt and without prejudice to the generality of any applicable
provisions of this Scheme, it is clarifled that if any assets (including estates, claims,
rights, entitlements, title, interest in or authorities relating to such assets} or any
contract, deeds, bonds, agreements, permissions, authorisations, schemes,
arrangements or other Instruments of whatsoever nature which belongs to the
Transferor Company or to which any of the Transferor Company is a party and which
cannot be transferred to the Transferee Company for any reason whatsoever, the
Transferee Company shall hold such assets or be entitled to all the rights, powers or
Interests in such instruments in trust in the:name of the Transferor Company for its
benefit in terms of this Scheme, in so far as it is permissible so to do, till such time
the formal transferis effected,

8  CONTRACTS, DEEDS AND OTHER INSTRUMENTS

81  Upon the coming into effect of this Scheme, and subject to the provisions of this
Scheme, all contracts, deeds, bonds, agreements, schemes, Insurance policies,
indemnities, guarantees, arrangements and other instruments of whatsoever nature
to which the Transferor Company Is a party or to the benefit of which the Transferor
Company may be eligible, and which are subsisting or have effect immediately before
the Effective Date, shall continue in full force and effect on or against or in favour of,
as the case may be, the Transferee Company, and may be enforced as fully and
effectually as if, instead of the Transferor Company, the Transferee Company had
been a party or beneficiary or obligee thereto or there under.

8.2  The Transferee Company, at any time after the Scheme becoming effective, In
accordance with the provisions hereof, if so required under any law or otherwise, will
execute deeds of confirmation or other writings or arrangements with any party to
any cantract or arrangement in relation to which the Transferor Company is a party,
in order to give formal effect to the provisions of the Scheme. The Transferee
Company shall, under the provisions of this Scheme, be deemed to be authorised to
execute any such writings on behalf of the Transferor Company and to carry out or
perform all such formalities or compliances, referred to above, on behalf of the
Transferor Company.

8.  STAFF, WORKMEN & EMPLOYEES

8.1  Upon the coming into effect of this Scheme, all employees of the Transferor
Company shall, become the employees of the Transferea Company, on terms and
conditions not less favorable than those on which they are engaged by the Transferor
Company and without any interruption of or break in service as a result of the
amalgamation of the Transferor Company with the Transferee Company. For the
purpose of payment of all retirement benefits, the past services of such employees
with the Transferor Company shall be taken into account from the date of their
appointment with the Transferor Company and such benefits to ‘which the
employees are entitled in the Transferor Company shall also be taken into account
and paid (as and when payable) by the Transferee Company. -

9.2 Inso far as the provident fund, gratuity fund, superannuation fund, retirement fund
and any other funds or benefits created by the Transferor Company for its employees
or to which the Transferor Company is contributing for the benefit of its employees
(collectively referred to as the "Funds") are concerned, the Funds or such part
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thereof as relates to the employees (including the aggregate of all the contributions
made to such Funds for the benefit of the employees, accretions thereto and the
investments made by the Funds in relation to the employees) shall be transferred to
the Transferee Company and shall be held for the benefit of the concerned
employees. In‘'the event the Transferee Company has its own funds in respect of any
of the employee benefits referred to above, the Funds shall, subject to the necessary
approvals and permissions, and at the discretion of the Transferee Company, be
merged with the relevant funds of the Transferee Company. In the event that the

* Transferee Company does not have its.own funds in respect of any of the above or if
deemed appropriate by the Transferce Company, the Transferee Company may,

« subject to necessary approvals and permissions, maintain the existing funds
separately and contflbute thereto until such time that the Transferee Company
creates its ‘own funds, at which time the Funds and the Investments and
contributions pertaining to the employees shalt be merged with the funds created by
the Transferee Company.

9.3 In relation to those Employees for whom the Transferor Company is making
contributions to the government provident fund or other employee benefit fund, the
Transferee Company shali stand substituted for the Transferor Company, for all
purposes whatseever, including relating to the obligation to make contributions to
the sald fund in accordance with the provisions of such fund, bye laws, etc. in respect
of such Employees, such that all the rights, duties, powers and ohligations of the
Transferor Company as the case may be in relation to such schemes/ Funds shall
become those of the Transferee Company.

10. LEGAL PROCEEDINGS

10.1 If any suit, appeal or other legal proceedings of whatsoever nature by or against the
Transferor Company s pending, the same shall not abate or be discontinued orin any
way be prejudicially affected by reason of the merger of the Transferor Company
with the Transferee Company and by anything contained in this Scheme, but the said
suit, appeal or other legal proceedings may be continued, prosecuted and enforced
by or agalinst 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 Company as if this Scheme had not been made.

10.2 The Transferee Company undertakes to have all legal or other proceedings Initiated
by or agalnst the Transferor Company referred to in Clause 10.1 above transferred
into its name and to have the same continued, prosecuted and enforced by or
against the Transferee Company to the exclusion of the Transferor Company,

11, TAXES

111 This Scheme has been drawn up to comply with the conditions relating to
“Amalgamation” as specified in Section 2(1B) and other relevant provisions of the IT
Act. If any terms or provisions of the Scheme are found or interpreted to be
inconsistent with the provisions of the sald section and other related provisions of
the IT Act at a later date including that resulting from a retrospective amendment of
law or for any other reason whatsoever till the time the Scheme becomes effective,
the provisions of the said section and other related provisions of the IT Act shall
prevail and the Scheme shall stand maodified, unless the Board of Directors decide
otherwise, to the extent required to comply with Section 2{1B) and other relevant
provisions of the IT Act.

11.2 Any tax liabllities under the IT Act, Goods and Service Tax Laws, Excise Duty Laws,
Service Tax Laws, applicable State Value Added Tax Laws or other applicable laws/
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regulations (hereinafter referred to as “Tax Laws”} dealing with taxes/ duties/ levies
allocable or related to the business of the Transferor Company 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 stand transferred to the Transferee
Company. Any refund under the Tax Laws due to the Transferor Company
consequent to the assessments made on the Transferor Company 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.

11.3  All taxes undler the Tax Laws paid or payable by the Transferor Company 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, good and service tax, excise duty,
service tax, applicable state Value Added Tax etc.), whether by way of deduction at
source, advance tax or otherwise howsoever, by the Transferor Company 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, n all proceedings, be dealt with accordingly.

11.4  Without prejudice to the generality of the above, all benefits including under the
income tax, good and service tax, excise duty, service tax, applicable State Value
Added Tax Laws etc., to which the Transferor Company Is entitled to in terms of the
applicable Tax Laws of the Union and State Governments, shall be available to and
vest in the Transferee Company.

11.5 The Transferee Company shall be entitled to file / revise Its income-tax returns, TDS
returns, TDS certificates and other statutory returns, if required, and shall have the
right to claim refunds, advance tax credits, credits of all taxes paid / withheld, if any,
as may be required, consequent to implementation of this Scheme.

12. CONSIDERATION

12.1  Upon the Scheme becoming effective and in consideration of the transfer and vesting

of the Undertaking of the Transfercr Company from the Transferor Company to the
Transferee Company in terms of this Scheme, the Transferee Company shall, without
any further application or deed, Issue and allot to every member of the Transferor
Company holding fully paid-up equity shares in the Transferor Company, and whose
names appear in the Register of Members of the Transferor Company on the Record
Date or to such of their respective heirs, executors, administrators, or the successors-
In-title, In the following manner;
“7,807 (Seven Thousand Eight Hundred Seven) equity share of fuce value of Rs. 10/-
(Rupees Ten Oniy] each of the Transferee Company and 16,117 (Sixteen Thousand
One Hundred Seventeen) NCRPS of face value of Rs. 10/- (Rupees Ten Only) each of
the Transferee Compony, for every 19 (Nineteen) fully paid-up equity shore of face
value of Rs. 10/- {Rupees Ten Only) each of the Transferor Company. (“Share
Entitlement Ratio”)”

The equity shares and NCRPS issued by the Transferee Company pursuant to this
Clayse 12.1 are herelnafter referred to as “RCVPL New Shares”.

12.2  In case any shareholder’s shareholding in the Transferor Campany Is such that such
shareholder becomes entitled to a fraction of any of the. RCVPL New Shares, the
Transferee Company shall round the same up to the lower whole number and no
fraction:shares shall be issued pursuant to this Scheme.
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The RCVPL New Shares to be issued and allotted by the Transferee Company in terms
hereof will be subject to the Memorandum and Articles of Assoclation of Transferee

Company and Applicable Laws.

The new equity shares to be issued and allotted by the Transferse Company pursuant
to the Scheme shall rank pari passu with the existing equity shares of the Transferee
Company in all respects including dividends, if any, that may be declared by the
Transferee Companyon or after the Scheme becoming effective, as the case may be,
and shall be listed and admitted for trading on the Stock Exchange by virtue of the

Scheme. The NCRPS shall be non-convertible, redeemable and unlisted securities and

as such, are riot propased to be listed on any stock exchanges.

The Transferee Company shall, if and to the extent required, apply for and obtain any
approvals from concerned regulatory authorities for the Issue and atlotment of the
RCVPL New Shares of the Transferee Company to the shareholders of the Transferor
Company under the Scheme.

The issue and allotment of RCVPL New Shares by the Transferee Company to the
shareholders: of the Transferor Company as provided in this Scheme is an integral
part hereof and shall be deemed to have been carried out under the orders passed
by the Hon'ble NCLT without requiring any further act on the part of the Transferee

Company or the Transferor Company or their shareholders and as If the procedure-

laid down under the Act and such other Applicable Law as may be applicable, were
duly complied with. It is clarified that the approval of the members of the Transferee
Company and/or the Transferor Company to this Scheme, shall be deemed to be
their consent/approval for the issue and allotment of the RCVPL Shares.

The equity shares to be Issued by the Transferee Company pursuant to this Scheme
shall be issued in dematerialized form, If the Transferee Company is unable to allot
new equity shares to any shareholders in dematerialized form due to any reason
whatsoever (including non-receipt of relevant information/ details from shareholders
currently holding shares in physical form), the Transferee Company shall issue new
equity shares in trust in a separate escrow/suspense account to be maintained by the
Transferee Company for the benefit of such shareholders. Such new equity shares
will be dealt with in accordance with the Applicable Laws and as the Board of
Directors of the Transferee Company deems fit,

In the event the Transferee Company or the Transferor Company restructure thelr
respective share capital by way of share split or consolidation or Issue of bonus
shares during the pendency of the Scheme, the Share Entitlement: Ratio set out in
Clause 12.1 shall be adjusted accordingly to consider the effect of such corporate
action without requirement of any further approval from the Appropriate Authority.

ACCOUNTING TREATMENT

Upon the effectiveness of this Scheme and with effect from the Appointed Date, the
Transferee Company shall account for the merger / amalgamation in its baoks as per
applicable accounting principles prescribed under Appendix C to Indian Accounting
Standard (Ind AS) 103 “Business Combinations” prescribed under Section 133 of the
Companies Act, 2013 read with the Companies (Indlan Accounting Standards) Rules,
2015 read with relevant clarifications issued by the Ind AS Transition Facilitation
Group (ITFG) of the Institute of Chartered Accountants of Indla and other generally
accepted accounting principles in India.

Sabng For ROYAL SPINWELLAND
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13.2

133
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13.6

The Transferee Company shall upon the Scheme coming into effect and with effect
from the Appointed Date, record all the assets, liabilities and reserves, if any, of the
Transferor Company vested in It pursuant to this Scheme at the respective book
values thereof appearing in the books of the Transferor Company.

The identity of the reserves of the Transferor Company shall be preserved and the
Transferee Company shall record the reserves of the Transferor Company in the
same form and at the same values as they appear in the financial statements of the

Transferor Company.

The difference, if any, between the amount recorded as total share capital issued by
the Transferee Company {viz. aggregate face value of RCVPL New Shares issued in
terms of Clause 12.1 above) and the amount of share capital of the Transferor
Company shall be transferred to capital reserve (l.e. debited or credited, as the case
may be) and such capital reserve shall be presented separately from other capital
reserves with disclasure of its nature and purpose in the notes. '

Pursuant to the Scheme, the inter-company transactions and balances between the
Transferee Company and the Transferor Company, if any, shall stand cancelled and
there shall be no further obligation in that behalf,

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

14. DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme as set out herein in its present form, or with any modification(s) or

amendment(s) approved, imposed or directed by the Hon’ble NCLT or any other

Appropriate Authority and acceptable to the Board of Directors of the Transferee
Company, shall be effective from the Appointed Date, as defined In Sectlon 232(6) of
the Act, but shall be operative from the Effective Date.

15. CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

15.1

15,2

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

The Transferor Company shall carry on and be deemed to have carried on all business
and activities and shall stand possessed of all the assets, rights, title and interest for
and on account of, and in trust for the Transferee Company..

All profits and cash accruing to or losses arising or incurred (including the effect of
taxes, If any thereon), by the Transferor Company, shall for all purposes, be treated
as the profits/ cash, taxes or losses of the Transferee Company.

16. AGGREGATION OF AUTHOHISEb SHARE CAPITAL

i6.1

For Royal Cushion
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Upon this Scheme becoming effective, the authorised share capital of Rs, 10,00,000/-
(Rupees Ten Lakhs only) of the Transferor Company shall stand consolidated with the
authorised share capital of the Transferee Company as mentioned in Clause 16.3
below. Accordingly, the authorised share capital of the Transferee Company shall
stand increased to that extent without any further act, instrument or deed on the
part of the Transferee Company, including without any payment of stamp duty and
any fees or charges payable to the Registrar of Companies, and/or to any other
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Appropriaté Authority, and the Memorandum of Association and Articles of
Association:of the Transferee Company {(relating to the authorised share capital)
shall, without any further act, instrument or deed, be and stand altered, modified
and amended, pursuant to Sections 13, 14, 61 and 232(3)(i) respectively of the Act
and/or any other applicable provisions of the Act, as the case may be. Hence, for this
purpose, the stamp dutles and fees pald on the authorised share capital of the
Transferor Company shall be utilized and applied to the increase and reclassification
of authorised share capital of the Transferee Company and no extra stamp duty
and/or fees:shall be required to be paid by the Transferee Company for increase and
reclassification in the authorised share capital to that extent.

16.2 Further pursuant to the Scheme becoming effective and consequent to the
amalgamation of the Transferor Company with the Transferee Company, the
authorised ‘share capital of the Transferea Company would be increased and
reclassified as under;

Authorised Capital

2,16,00,000 Equity Shares of Rs. 10/- each 21,60,00,000/-

85,00,000 Preference Shares of Rs. 10/- each 8,50,00,000/-
Total 30,10,00,000/-

16.3 Consequent upon the merger, 'Clause V' of the Memorandum of Association of the
Transferee Company shall be replaced with the following:

“The Authorised Share Capital of the Company is Rs. 30,10,00,000/- {(Rupees Thirty
Crores and Ten Lakhs) divided into 2,16,00,000/- (Two Crores Sixteen Lokh) Equity
Shares of Rs.10/- (Rupees Ten only) each and 85,00,000/- (Eighty Five Lakhs)
Preference Shares of Rs.10/- (Rupees Ten only) each with power to increase or reduce
the same in shares of several classes permissible -under the Act and to attach to
attach or withdraw thereto respectively such preferential, qualified or special rights,
privileges and conditfons as may be determined under the provisions of law in force
for time being and to vary, modify, abrogate and deal with any such rights, privileges
and conditions In the manner provided in the law, for the time belng In force.”

16.4 It is clarified that the consent of the shareholders to the Scheme shall be deemed to
be sufficlent for the purposes of effecting this amendment, and no further
resolution{s) under Sectlons 13, 14 and 61, respectively, of the Act and/ or any other
applicable provisions of the Act, would be required to be separately passed,

17. DISSOLUTION OF THE TRANSFEROR COMPANY

The Transferor Company shall be dissolved without winding up, on an order made by
the Hon’ble NCLT under Section 230 of the Act.
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PART Il - GENERAL TERMS AND CONDITIONS

18, APPLICATION(S) TO NCLT

The Transferor Company and the Transferee Company shall make, as applicable, joint
or separate applications / petitions, under Sections 230 to 232 and other applicable
provisions of the Act to the Hon'ble NCLT for sanctioning this of Scheme,

19, DIVIDENDS

19.1 The Transferor Company and the Transferee Company shall be entitled to declare
and pay dividends to their respective shareholders consistent with the past practice
or in ordinary course of business, whether interim or final. Any other dividend shall
be recommended/ declared only by mutual consent of the concerned parties.

19.2 It is clarified that the aforesaid provisions in respect of declaration of dividends are
enabling provisions only and shall not be deemed to confer any right on any
shareholder of the Transferer Company and the Transferee.Company to demand or
claim or be entitled to-any dividends which, subject to the provisions of the Act, shall
be at the discretion of the respective Board of Transferor and Transferee Company,
and subject to approval, if required, of the shareholders of the Transferor Company
and Transferee Company respectively. '

20. MODIFICATIONS / AMENDMENTS TO THE SCHEME

20.1 Subject to approval of the Hon'ble NCLT, the Transferor Company andfor the
Transferee Company, thraugh their respective Board of Directors, may consent, on
behalf of all persons concerned, to any modifications/amendments to the Scheme or
to any conditions or limitations that the Hon’ble NCLT may deem fit to direct or
impose or which may otherwise be considered necessary, desirable or-appropriate by
them (i.e: the Board of Directors) and solve all difficulties that may arise for carrying
out the Scheme and do all acts, deeds and things necessary for putting the Scheme
into effect.

20.2 For the purpose of giving effect to this Scheme or to any modification thereof, the
Board of Directors of the Transferee Company may give and are authorised to give
such directions Including directions for settling any question of doubt or difficulty
that may arise.

203 In the event of any of the conditions imposed by the Hon'ble NCLT or other
Appropriate Authorities, which the Transferor Company:and/or the Transferee
Company may find unacceptable for any reason, in whole or in part, then the
Transferor Company and/or the Transferee Company are at liberty to withdraw: the

Scheme.
21, EFFECTIVE DATE OF THE SCHEME

211 This Scheme although to come into operation from Appointed Date shail not come
Into effect until the last of the following dates viz.

21.1.1 The date on which the {ast of all the cansents, approvals, permisslons, resolutions,
sanctions and/or orders as are hereinabove referred to have been obtained or

passed; and
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21.1.2 The date an which all necessary certified copies of the order under Sections 230 to
232 ¢f the'Act are duly filed with the Registrar of Compariles, Maharashtra

and last of such date shall be referred to as Effective Date for the purpose of the
Scheme.

22, CONDITIONALITY OF THE SCHEME
The Scheme Is conditional upon and subject to the following:

22;1 Obtalning no-objection letter from the Stock Exchange, where the equity shares of
the Transferee Company is listed; in relation to'the Scheme under Regulation 37 and
. other applicable regulations of the SEBI LODR,

22.2- - Approval of the Scheme by the requisite majorities of the respective members and
creditors (where applicable) of the Transferor Company and the Transferee
Company, asrequired under the Act, or dispensing the meetings, as may be directed
by the Hon'ble NCLT.

22.3 Compliance with the other provisions of the SEBI Scheme Circular, including seeking

- approval ofthe shareholders of the Transferee Company through e-voting, as

applicable and that the Scheme shall be acted upon only if the votes cast by the

public shareholders of the Transfaree Company are more than the vote cast by the

public shareholders against it; as and if required by the SEBI Scheme Circular at the
relevant time-of obtaining shareholders’ approval.

22.4 Sanction of the Scheme by Hon’ble NCLT under Sections 230 to 232 of the Act in
favour of the Transferor Company and Transferee Company, as the case may be,
under the said provisions and to the necessary order sanctioning the Scheme being
obtained.

22,5 Certified copy of the order of the Hon’ble NCLT sanctioning the Scheme being filed
with the Reglstrar of Companies, Maharashtra at Mumbai, collectively by Transferor
Company and Transferee Company either by way of flling required e-farms with
Ministry of Corporate Affairs portal or otherwise.

22,6 The decision of the Board of Directors of the Transferor Company and the Transferee
‘Company with respect to approval and/or filing whether required or not with the NCLT
and / or any other Appropriate Authority shall be final and binding.

23. EFFECT OF NON-RECEIPT OF APPROVALS

23.1 Inthe event any of the said approvals or sanctions referred to in Clause 22 above not
being obtained or conditions enumerated in the Scheme not being complied with, or
for any other reason, the Scheme canneot be implemented, the Boards of Directors or
committee empowered thereof of the Transferor Company and the Transferee
Company shall by mutual agreement walve such conditions as they consider
appropriate to give effect, as far as possible, to this Scheme and failing such mutual
agreement, the Scheme shall become null and void and shall stand revoked,
cancelled and be of no effect and each party shall bear and pay their respective costs,
charges and expenses in connection with the Scheme.

23.2 The Boards of Directors of the Transferor Company and the Transferee Company
shall be entitled to revoke, cancel and declare the Scheme of no effect if they are of
the view that the coming into effect of the Scheme could have adverse implications
on the Transferor Company and/ or the Transferee Company.
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24. BINDING EFFECT

Upon the Scheme becoming effective, the same shall be binding on the Transferor
Company and the Transferee Company and all concerned parties without any further
act, deed, matter or thing.

25. SEVERABILITY

If any part of this Scheme is found to be unworkable for any reason whatsoever, the
same shall not, subject to any decision of the Transferor Company and the Transferee
Company to the contrary, affect the validity or Implementation of the other parts and/
or provisions of this Scheme,

26. (COSTS, CHARGES AND EXPENSES

All costs, charges, taxes Including dutles, levies and all other expenses, If any {save as
expressly otherwise agreed) of the Transferor Company and the Transferee Company
arlsing out of or Incurred in carrying out and implementing this Scheme and matters
incidental thereto shall be solely borne by the Transferee Company.

e o
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ROYAL SPINWELL AND DEVELOPERS PRIVATE LIMITED
Opinion

We have andited the Standalone financial statements of “ROYAL SPINWELL AND
DEVELOPERS PRIVATE LIMITED (Formerly Known as ROYAL SPINWELL
PRIVATE LIMITED)”, which comprise the Balance Sheet as at 315 March 2023, and the
Statement of Profit and Loss and Statement of Cash Flows for the period ended, and notes to
the financial statements, including a summary of significant accounting pelicies and other
explanatory information.

Auditor’s Opinion

In our opinion and to the best of our information and according to the explanations given to us,
the aforesaid standalone financial statements give the information required by the Companies
Act, 2013 in the manner so required and give a true and fair view in conformity with the
accounting principles generally accepted in India, of the state of affairs of the Company as at
March 31, 2023, and profit/loss and its cash flows for the period ended on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under
section 143(10) of the Companies Act, 2013, Our responsibilities under those Standards are
further deseribed in the Auditor’s Responsibilities for the Audit of the Financial Statements
section of our report. We are independent of the Company in accordance with the Code of
Ethics issued by the Institute of Charfered Accountants of India together with the ethical
requirements that are relevant to our audit of the financial statements under the provisions of
the Companies Act, 2013 and the Rules thereunder, and we have fulfilled our other ethical
responsibilities in accordance with these requirementsafid gy

the audit evidence we have obtained is sufficient/dr
opiniprEZ5
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Information Other than the Financial Statements and Auditor’s Report Thereon

The Company’s Board of Directors is responsible for the other information. The other
information comprises the [information included in the Chairman’s report, but does not include
the financial statements and our auditor’s report thereon.]

Our opinion on the financial statements does not cover the other information and we do not
express any form of assurance conclusion thereon,

In connection with our audit of the financial statements, our responsibility is to read the other
information and, in doing so, consider whether the other information is materially inconsistent
with the financial statements or our knowledge obtained in the audit.or otherwise appears to be
materially misstated,

If, based on the work we have performed, we conclude that there is a material misstatement of
this other information, we are required to report that fact. We have nothing to report in this

Responsibility of Management and Those charged with Governance for the Standalone
Financial Statements

The Company’s Board of Directors is responsible for the matters stated in section 134(5) of the
Companies Act, 2013 (“the Act”) with respect to the preparation of these stendalone financial
statements that give a true and fair view of the financial position, financial performance and
cash flows of the Company in accordance with the accounting principles generally accepted in
India, including the accounting Standards specified under section 133 of the Act. This
respansibility 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 financial controls, that were operating
effectively for ensuring the accuracy and completeness of the accounting records, relevant to
the preparation and presentation of the financial statement that give a true and fair view and are
free from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is responsible for assessing the Company’s
ability to continue as a going concem, disclosing, as applicable, matters related to going
concern and using the going concern basis of aceounting unless the board of directors either
intends to liquidate the Company or to cease operations, or has no realistic alternative but ta-do
50, :

The Board of Directors are also responsible for overseeing the company’s financial reporting
Process.
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Auditor’s .Respﬂnsibiliﬁm for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an
auditor’s report that includes our opinion, Reasonable assurance is a high level of assurance,
but is not a guarantee that an audit conducted in accordance with SAs will always detect a
material misstatement when it exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate; they could reasonably be expected to
influence the economic-decisions of users taken on the basis of these financial statements.

As part of audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

® Identify and assess the risks of material misstatement of the financial statements, whether
due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriste to provide a basis for our opinion.
The risk of not detecting a material misstatement resulting from fraud is higher than for
one resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

@ Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances. Under section143(3)(i) of the
Companies Act, 2013, we are also responsible for expressing our opinion on whether the
company has adequate internal financial control system in place and the operating
effectiveness of such controls.

® Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management.

® Conclude on the appropriateness of management’s use of the going concern basis of
accounting and based on the audit evidence obtained, whether a material uncertainty exists
related ta events ot conditions that may cast significant doubt on the Company’s ability to
continue as a going concern, I we conclude that a material unoertainty exists, we are
required to drew attention in our auditor’s reports to the related disclosures are inadequate,
to modify our opinion. Our conclusions are based on the audit evidences obtained up to
the date of our auditor’s report. However, future cvents or conditions may cause the
Company to cease to continue as a going concern.

® Evaluate the overall presentation, structure and content of the financial statements,
including the disclosures, and whether the financial statements represent the underlying
transactions and events in manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit and significant audit findings including any significant
deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with
relevant ethical requirements regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on independence, and
where applicable, related safeguards.
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Other Matter

Report on Other Legal and Regulatory Requirements

%

As required by the Companies (Auditor’s Report) Order, 2020 (“the Order”) issued by the

Central Government of India in terms of Section 143(11) of the Act, is not applicable to the

company.
As required by Section 143(3) of the Act, we report that:

We have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purpose of our audit;

In our opinion, proper books of account as required by law have beenkept by the Company
so far as appears from our examination of those books.

The Balance Sheet, the Statement of Profit and Loss and the Cash flow statement dealt
with by this Report are in agreement with the books of account,

In our opinion, the aforesaid standalone financial statements comply with the Accounting
Standards referred to in section 133 of the Act read with Rule 7 of the Companies
(Accounts) Rules, 2014.

On the basis of the written representations veceived from the directors as on March 31,
2023, taken on record by the Board of Directors, none of the directors is disqualified as on
March 31, 2023, from being appointed as a director in terms of Section 164(2) of the
‘Companies Act, 2013.

With respect to adequacy of the internal financial control over financial reporting of the
company and operating effectiveness of such controls is not applicable as the company
falls under the exception stated in section 143 (3)(i) of the Companies At, 2013.

With respect to the other matters included inthe Audit@r-"s' Repaﬁ in secordance with Rule
11 of the Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of
our information and acoording to the explanations given to us:

i, The Company does not have any pending litigations which would impact its financial
position.

ii. The Company did not have any long-term contracts including derivatives contracts for
which there were any material foresegable, losses.

#ii. There were no amounts which werg &g RS be transferred to the Investor Education
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iv.

(a) The management has represented that, to the best of its knowledge and belief, other
than as disclosed in the notes to the accounts, no funds have been advanced or Joaned
or invested (either from borrowed funds or share premium or any other sources or kind
of funds) by the company to or in any other person(s) or entity(ies), including foreign
entities (“Intermediaries”), with the understanding, whether recorded in writing or
otherwise, that the Intermediary shall, whether, directly or indirectly lend or invest in
other persons or entities identified in any manner whatsoever by or on behalf of the
company (“Ultimate Beneficiaries”) or provide any guarantee, security or the like on
behalf of the Ultimate Beneficiaries;

(b) The mandgement has represented, that, to the best of its knowledge and belief,
other than as disclosed in the notes to the accounts, no funds have been received by
the company from any person(s) or entity(ies), including foreign entities (“Funding
Parties™), with the understanding, whether recorded in writing or otherwise, that the
company shall, whether, directly or indirectly, lend or invest in other persons or entities
identified in any manner whatsoever by or on behalf of the Funding Party (“Ultimate
Beneficiaries”) or provide any guarantee, security or the like on behalf of the Ultimate
Beneficiaries; and

(c) Based on audit procedures which we considered reasonable and appropriate in the
circumstances, nothing has come to-their notice that has caused them to believe that
the representations under sub-clause (1) and (ii) contain any material mis-statement,

h. The company has not declared or paid any dividend during the period in contravention of
the provisions of section 123 of the Companies Act, 2013.
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ROYAL SPINWELL AND DEVELOPERS PRIVATE LIMITED
BALANCE SHEET AS AT 318T MARCH 2023
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All Amounts in Indian Rupees {000}
; ; As on March 31, As-on March 33,
PARTICULARS Note No. 2023 2022
EQUITY AND LIABILITIES
Sharcholders' funds
(a) Share Capital 3 " 100 190
(b} Reserves and Surplus 4 3,36,264 (1
Total Shareholders' funds 336,364 (1,100}
Non-current liabiiities
Long-term borrowings 5 - 3658
Total Non-Current Liabilites - 3,655
Current Liabilitles
(a) Trade Payables 6
(i) tatal outstanding ducs of MSME - w
{iiy total outstanding dues of Non MSME . 18
{(b) Short term provisions 1 12 25
' Total Current Liabilitics 12 42
{Total Equity and Liabilities 336376 2,597
ASSETS
| Non~-current assels
(8) Property Plant & equipment and Intangible Asscts 8
(i) Property Plant & equipment - 2,576
Total Non Current Asscis - 2,576
Current assety
Short Term Loans & advances 9 3,31,672 -
Cash and Cash Equivalents 10 4,704 21
Total current Assets 336,376 21
TOTAL ASSETS 3,36,376 2,597
Signi t A ing Po! -and Nates to the Accounts j.23 :
As per our Report of Even Date Aftached By and on behalf of Board of Directors,
For SHAH & KADAM For ROVAL SPINWELL AND DEVELPOPERS PVT LTD
Chartered Acdountants )
FRN : 117.13119)
CA Kalpesh B Shah Dirpctor Directar
Partner DIN : 00054667 DIN ;00054236
MRN ; 107121 _ Vinod K Shah  Jayesh Motasha
upmv: 2 3 03121 3G, :
Place: Vadodara

Date: 20122023
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ROYAL SPINWELL AND DEVELOPERS PRIVATE LIMITED
PROFIT & LOSS ACCOUNT FOR THE YEAR ENDED 31ST MARCH 2623

All. Amounts in Indian Rupees ('000)
. - Forthe Year 20224 For the Year
PARTICULARS Note Ne. 2023 20212022
Income ;
Revenue from operations: 11 - -
Other Income 12 3137492 -
Total Revenue 337,492 -
Expenses
Finance Costs 13 3 0
reciation and amortization expense 8 - -
Other expense ' 14 25 215
Total Expenses 28 216
Profit/(Loss) before exceptionsl and extraordinary items and tax A (455
Exceptional Items . " -
Profit/ (I.oss) before tax 337464 (216)
Tax expense:
(1) Current tax (Refer Note 1) - -
(2) Deferred tax » .
Profit/(Loss) for the period from continuing operations 3,37,464 (216}
Profit/(Loss) for the period from discontinning operations - -
Tax expense of discontinuing operations - -
Profit/(Loss) from discontinuing operations (after tax) - -
Profit/(Loss) for the period ; 3,37,464 (216)}
Earnings per equity share: =
(1) Basic 33,679.03 (21.53}1
|(2) Diluted ] 33,679.03 {21.53)
\Significant Accounting Policies and Notes 1o the Accounts 1-23
As per our Report of Even Date Attached By and on behalf of Board of Directors
For SHAH & KADAM For ROYAL SPINWELL AND DEVELPOPERS PVT LTD
Chartered Accountants
FRN : 117413W
|
CA Kzlpesh B Shah ‘Dl%‘tm' Director
Pariner 5 DIN: 00054667 DIN :00054236
MRN : 107121 Vinod K Shah Jayesh Motasha
upiN: 23163121 B6rSDo F €752
Place: Yadodara

Date: 20/12/2023
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ROYAL SPINWELL AND DEVELOPERS PRIVATE LIMITED

CASH FLOW STATEMENT
All Amounts in Indian Rupses (000}
For the Vear on cuded 2022-23 :ezf@
‘Particalars Amonnt (Rs,) Amount (Rs.)
A | Cash How from Operating Activities
et Profit before tax 3,37,464 {216)
Adjustments for non-cash-iten /lems required to be disclased seperately 1 :
Profit on Sales of Fixed Assets 337442
Finance Cost 3
Operating Profit before working capita! changes (25) @135
Adjustments for change in working capital and provisioas : ;
Increase/(Decreass) in Trade Paysbles (.la}r i8
In (Decrease) in Other Short teom Provision 13 (136}
[Net Cash fow/{used i) from Operafing Activities (56) (34)
B | Cash Flow from Investing Activities
Sale of Fixed Assels 340,068
[Net Cash flow/{used in) from Investing Activities 3,40.068 -
€ | Cash flow from Fisanciag Activities
Proceeds / (Repayment) fram Un-Secared Loans “(3,655) 325
Finance costs @) o
Incresss in Loans & Advances (3,31,672)| -
Net Cash fiow/(used In) from Financing Activities (3,35,330) 35
Net Change in Cash and Cash equivalents (A+B+C) 4,683 —o)
Cash & Cash Equivalents as af beginning of the year 21 30
] Cash & Cash equivalents as al end of the year 4,704 21
Net Change in Cash sud Cash equivalents 4,683 [0))]
i Cash flow stutement has besn prepared under the indirect method 23 5ot out in the Accounting Standard (AS) 3 "Cash Flow Ststements” issued by tho:
Institute of Chartered Accounzmais of Ind
As per our Report of Even Date = By and on bshalf of Board of Dircotors

“A
For SHAH AND KADAM 77 .14 5
Chartered Accountauts , 3
FRN 1 117413W f

KARY
: 3,?\\

CA Kaipesh B Shah
Paviner
MEN 1 107121

wiN: )3 g7 121868 D OF (%62
Dates 2001272023
Place: Vadedara

For ROYAL mmm DEVELPOPERBPVTLTD




ROYAL SPINWELL AND DEVELOPERS PRIVATE LIMITED
NOTES FORMING PART OF ACCOUNTS FOR THE YEAR ENDED 31ST MARCH, 2023

ROYAL amm AND DEVELOPERS PRIVATE uwrm { Fomnerdy Known 85 Royal Spimwsil Private Limited )} Company baving CIN
No UL7120MF 1991 PTC062262 and Incerporaied and domiciled in India, having i regisierod office-in 60CD "SHLOK® Govt. Industrial Estars, Charkop, Kandivall
(West), Mambal 400067,

The Financiel Statements have been Prepared in actordence with generally sccopted sccounting principiss in India (Indian GAAP). The Compeny. bes prepured fthese
financial statements to comply all matsrial respects with the sccounting standards, notified usder relevant prevision of the Campanies Act, 2013 as followed consistently
by the Company. The Financial Statements have iten prepeved wnder the historical cost conveativn, ) )

Previons your's figures have been regrouped / reciassified whersver nscessary 0 correspond with the current year's classification / disslosurs,

“The compay has cansisteritly applisd the follawing accounting poticies to all perinds presented in these financial starements,

The Company presents neset and Habilities in e balencs sheat hassd an curremt/non-currant clnssi fication. An ssset is trested as current whan it is

» Expected to be realised or (ntended 1o be seld or consumed in
normal operating eyele,
-» Held primarily for the purposs of trading.
s Expected to: b2 realised withio twelve mentha after the neporting
pesiod, or
o cash or cash oquivalees unless restristed from being exchanged or oyed to setile s likhility for at least twelve months afer the reperting period.
All other aseets ate classifisd 23 non-current.

A lishiiity is curvent whert it 1s:

» [tis expested to be pettled in normal operating eycle,

o Tt is held privaseily for the purposs of wading,

a It is due to be settled within twelve months afier the reporting

perind, or

® There i no unconditional right 10 defer the setthement of tha Habitity for of 1aast twelve months after the reporting period.

The Company classifies all other Hiubilities 2 non-curent.

Doferred tax assets and tiabilities gre classified as non current assets
end Hishilitios.

The opersting cycle is the time between the soquition of assets for p ing end their realisstion in-cash mnd oash squivadents. The Company has identified twelve
m&s-i_l;apnﬁnxm_

l Pmpmx Phﬂnﬂﬁwﬂmﬂﬂ%ﬂlﬁw The scquisition cost comprises of purchass price; bomowing cost {f capitalization esiterie
met and other dirastly aitrilaatable cost of bringing the asseis o its working condition for the intended uss,

2, Incidsntal expenditure {ncurced during the pearied of installation and commissioning of plant and machinery Incloding trial production 13 cupitalined snd inchuded in the
cost ofacquisition-of respective Property, Plaat and Equipment.,

3 The initial sstimate: of the costs oF dismantling, removing the iten and rastoring the sile on which it is Tocated, referred to 85 decommissioning, restorstion and similer
. lishilities’, the chligstion for which an esterpriss inours either when the ilem i3 scquired of ac & cousequence of having used the tem during & particular period for
ther than o produce invenlories during that peried is capitalized sad included in the cost of sequisition of respective Property, Plant and Equipment

e

4. Subsequent cxpenditure.reiated 1o an itom, of Property, Plant and Equipment is added to fts book value only if it increases the funure benefits from the existing asset
beyond its previously sssessed standend of pesformance, All otfier expenses on the exisiing Property, Plaot and Equipment, including rowting tepeir snd mainteaance
expenditire and cast of replacing parts, ars.charged 1o the stslement of profit & los for the perind doring whick such expenses are incurred.

Depreciation on Property, Plant & Equipment

The Company provides depreciation using Stmight Line method presoribed under Scheule I 10 the Companies Act, 2013 on Estimated useful life of the asset as
indicated in Pare € of Schedule HI of the Companies Act, 2013 Lessshold improvemenis are deprecisted over pecind of the lease agreement or usefil 1ife, whichever is
shaorter. Deprecistion methods, mveful lives sad reidual valoes are reviewsd ot the ond of exch reporting period, with the effect of dny changes in estimate accounted for
‘on B proFpective bass,

Azsgt Name Estimumled peeful ife

C. Intanpibie ssseis
Gondwill

Goodwill represents the excess of considerstion transfered, together-with the amount of noa-cantrofling interest in the sequires; over the fiirvalue- td'wqusﬂrm of

jdentifishle net assets soquired. Goodwill is mossured at cost Iess socumalated impaimnent losses.
Asset Nasmie Estimuted useful i

Qther lntangfble Assets
Mmﬁﬂemﬂﬂummﬂ@ﬂ»mm hldmve _Md.'m“mnmhuwmmmw

65




ROYAL SPINWELL AND DEVELOPERS PRIVATE LIMITED
NOTES FORMING PART OF ACCOUNTS FOR THE YEAR ENDED 31ST MARCH, 2023

Research snd development

Expenditure o5 researsh activities undertaken with the prospect of gaining new scientific or technical knowledge and understanding are recognised s m expense when
incwrred. Devalopment sctivities involve a plan or design for the production of new or subslantially improved produsts and processes. An internelly genersied mtangible
asset aniving from developmant is recognised if aad only if all of the following bave been demonstrated,

s:developmeni cost can be messwrsd relishiy:

w the product O process is technically and commercially feasible.

o furure sconomic benefits are probabie; aud

sthe company has intends 10 and hes sufficient rescarces ahilisy 10 complete development and the wse o sell he assef

Deprecistion on Intnagible Fixed Assel
Amortisation s recognised on & applicabls methiod over the estimated usefiil Hves of intengible assets. Tnmngible assats that are not avaiable foruse are amortised from
the date they mre available for use,

The estimated useful fives for produst relutad ialangibles and other intangibles ranges frem 0 'to 10 years.

The estimated useful life and amortisation method pre rpviewed at the end of each reporting period, with.the eifect of eny changes in sstimated betng, scccuated for ana
prospective basis.

Derecoguition of Intanglble Asscls

Intangiblc assets ar¢ de-recognised ¢ither on their disposal or where not flture economie benefits arc expectad fram their use. Gain or foss arlsing on such de-recognition
is recognised in profit or foss, and are messured as the diffarence botween the net disposal preceeds, if any, and the cuying smaunt-of respective intangible ssset a5 on
the date of de-rece gnition.

D. Impairment of Noa-Finaucial Asscis

The carrying amount of fhs Compasy's non fiaancial 235¢1 are Tevicwed &t sach reporting date 1o determing whether there is any Indication of impsioment. IFany such
‘indieation exists, then the auset's recoverable amount i3 estimaled {n order fo delermine dhe extent of the impairment loss, Ifany,

An Eopairmant loss i recognised in the profit & lose if the estimiated zecovesble wmount of mn nesat or its cash genersting wiit §5 Jower than its carrying amount,
-Impalrment Josres ecognised in respect of cath genarating taiy are allocated fo yeduce the-carrying smeunt of {he other assets I the unit on 8 pro-rata basis.

An impairment loss {5 reversed only fo the extent that the sssel's canying amoust does not excead the carrying smount that would have beeo determised, met of
depreclation or nmortisation, if no impairment Juss had bees recogaised.

E Leases
A Jense that transfers substantially «lt the risks and rewards incidéntal 1o ownsrship to the lessee is clsasified a5 a financs kease, All othor lsasss are classified as operating
lenses.

Elnventarics
Inveatories consisting of taw materials sod pecking muterisls, work in progress, siock in rade, stores and sparcs and Snished goods are measwred #t the Lower of cortand
st reallsable-value, The coml of all categories of inveniories ara hased on the weighted sverage mathod,

Reorgupfesfion of Revegue & Expsodliuse

is recognized to the sxtent that it is probable that the 2esnomic benefits will fow to the Company and:the revenue:can be reliubly measured. Further all the
income & expenditure fiems having matecial bearing on the fasacial statements are recopnized on scorual basls, sxcept for the claims fn respedt of wotrof and tsorance:
which are being sccounted: for aseash sl sinooit i6 ot poasible to ascertain the exsct quanium with ressonsble accarecy, Tie following specific recognition oriteria

it
must be met befior Yy

i, Saie of Product t ) :
Tevenus from ssle of goods is recogaised whaa the sigaficant risks and: rewseds of ownersiiip have been transfirred to the buyer, recovery of the ponsidenation is
probabls, the associsted cost can be estimated reliably, there: im0 continuing effective control or msnagerizl mvolvement with the goods, and the amount of revenue can
be meassrsd relisbly. Sule of goods is recorded net of rotarms, trade discounts, rebstes, VAT/Ssles Tax, Service Tey, Goods snd Sarvics Tax but mchusive excise duty,

1i, Sale of Bervice :
Revenue from sale of service 18 recagnised when the performance of sevvice i3 completed snd {nvelen is accepled by the customer
whichever is sarlier. : _ -

ik Other Operating Reveaue
Other Operuting Revenue s racognised on sccrual basis.

Wm&.mmmmwawwmtmmimmmummmwwm

Inferest incoms fron: & financial asset s recognised when it is probable that the 2conamic benefits will be measrod reliably, Interest income iy acorued o  ime basks, by
rafarenca to the principal outstanding and at the affbctive intersst rate applicslile, which is the rate that exatly digconnts estimated futurs cash receipts theough tho
epocted 1ifs of the Gnaeisl ssset o that asset’s net carrying smount on imtial recognition. -

45 8 incoms an @ systemelic basis ovE e periods thet the:related oosts, for which It s (nrended to

sssaranoe thal the condition siiached 1o them will br complisd with and the grenis will be:
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ROVAL SPINWELL AND DEVELOPERS PRIVATE LIMITED

NOTES FORMING PART OF ACCOUNTS FOR THE YEAR ENDED 31ST MARCH, 2023

Oin initlal resognition, transactisns & survencies other than the oompany’s fanctionsl y (Foreign currsesies) ize. trmalated at gxchange rates at the dates of the
transsgton, Monetary asses and lisbilitles denominated n foreign currencies 8t (he reporting dale are: nfo translatedd info the fanttional carrency at the:exchange 1ate at
that date, Exchange differences arialng on the wmu—-awmmwiﬁ-nm difMiavenit from fhose at which (hey were tranglsted on
initial resoguition during the period or In-previces peciod ae recognised in profit or loss in the period in the period in whish they erise sxcept for

# exchanpe differcnces on foreign curensy bomawings relating to asset under construction for future productive use, which are inchided in the cost of those assets when
fhey are regarded os 55 adjustment to fnterest conts om those fireign currency borrowings:

» Mon monswsry ferns that are measured fn terms of historical cost in foreign cumrency pre measured using the exchange rafes arthe date on initial {nvestment.

Horrowing cost that are divectly sitributable 1o the construction or production of & qualifyig ssset arg copitalised as wpart of the cost of thit asset. All other barrawing
Sosts ars expensed in the period in whick they oocus, Borrowing costs consist of inferest and other costs that am eafity ineurs in connestion with the barrowing of funds.
Borowing cost 2lio Inchdes exchange diffirences to the sxient regarded os an adjustment (o the barrowing coata. A quelitying paset s ono: that necessarily fakes
subwtantial-paricd of time lo get resdy for its misndad use,

For fhe ysar endad | For the year ended |
Particulars  A1/032023 IN0d702

N

Lo Investment
Investment that ano readily realizabile and intended to be held for not mote than twetve months fiom the dats on whiieh: such investments are made are classified a5 curront

investments, All other imvestments are classified ag long torm trvestment:

O dispossl of an investment, this diffrence betwoe its carmying amount and net disposal procesds s charged or credited fo the statement of profit & loss

M. locome Tax

Tucome Tax Expenas comprises current tax and defirred tax. Cureat Insoma Taxis measured af the aincunt expected 10 be paid to-the tax suthorities it sccordance with
the Inoome Tax Ast 1961 enacted in India. The Tax rates and tax laws used to computs the amount.are those that are enacted or substantively enscied, at the reporting
date,

Defarrod tmx is recognized on liming differsnces, being ihe differences between the taxable income and the accounting {nceme that originate in one period and are cupeblo
of reversal in one or more subsequant peritds. Defarred tax {s measured using the tax rates and the tax lows cnacted or substantially enscted = st the roporting date.
Deforred tax Habilities are recognized for all timing differences. Defured Lax assets in respect of unabsarbed depraciation and carry forward of losses e recognized only

{F there I virtual cenainty that there will bo sufficient future taxable income available to realize such sssets. Defirred toc assels mre recognized for timing differences of

other fieme orily 1oty extent that reasondble certaingy exists that sufficient funiure taxable income will be availeble against which thess can be realized. Defirred tax assais
asd liabilities are offset if such ftéms rolats 1o toxas on insome lsvied by the same governing tax lews and the Company hus & legally sofurueabile right for such sel off
Dheforred tax paeis er reviewed nt cach Balance Sheet date for their realisability.

The company presents busic and diluled arning pet share ("EPS®)data for s equity thare. Busic enmnings pér share are Cileulated by dividieg (he net profit or loss for the
year alinibutsble to squity sharehalders by the weightsd averape sumbar of squity shares outstanding during the year, Diluted EPS fa dotermined by adjusting the profit or
Toss sétribulsble (0 squity sharslmlders sad (he weighled evernge sumber of equity shares outstanding for the effects of ell ditutive potential ordinery shares, which
inclisdes all stock options granted 10 smployes.

including for chemges effocted prior to-the approval of the financial staterents by the board of direstors.

For the year i
31-03-2013 31-03-2822
Rs. Fa
33,479.03 (21.58)
JATAG (2183
137,004 {316}
10,020 10,620¢
10 10
33,674.03 (21.83)
__33,579.03 (21.53)
Erovisions
A provisinn is reeognized when the company has & present obiigation as & result of past gvent; it is probable that sn-outflowof 1 bodying aiic benefits
will b required 10 setle the obligstion and a relisble estimate can be made of: the amount of the obigation. Provisions st not di d to its p walue and are

determirad based on best estimale nequired to settis the oblf a1 the reporting date. These estimatss are reviewsd &t sech reporting date and adjumed 1o flest the
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ROYAL SPINWELL AND DEVELOPERS PRIVATE LIMITED
NOTES FORMING PART OF ACCOUNTS FOR THE YEAR ENDED 31ST MARCH, 2023

Qitin ren! pilities & Conth

Contingeat Lighility is disslosed

(1) Posaible obligations which will be cenfirmad enly by fusturs events nut wholly within the centrol of the Compuny, or

(1) Pressnt obligation asising from past evests where {t s not probakils thet an outflow of will be required to settle tha obligation or a rehable estimste of the

amount of the obiligation cannot be mads. The company does not recognize & contgeat lishility but discloses its axistencs i the financial sistements.
Contingent Assets are not recognised in the Financial statements.,

P. Employee Benefits
Defined Benefit Plans
The company operetes a defined banefit gratuity plan which requives contribution to'bs made 10 a separalely sdminisirative fund.

Gratuity to be provided based. onaciusrial valustion of all empleysss who has completed continuous 5 years of service onthe date of balance shest. However, no actuarial
valustion found on record. Fariber, the lisility of Gratuity payshle as on the date of balance sheel does not represented by matching sarmarked find or LIC policy,

Termimation Benefity
Termination bennfits are recognised as an sxpenic ot the carlier of the dite when the company can o longer withdraw the o ffer of thoss benafits,

Defined contribution Plaas
The Company's contribution to defined coatrbution plans ars recagnised as an expenss as and when the services are received from the employees entitling them to the
cantributions. The Coampany does not have obligation othier than the contrbution made, )

Q. Cash wrd cash Equivajepls

Cash snd cash equivalent by the balancs sheet cash af banks anid on hund and shiort form deposits with 'an original maturity of thres months or less, which are subjest 1oan
ikl gnificant risk of changes in valox. )

For the purposs of the ristement of cash flows, cash and cash equivalents consist of cash-znd short termu-deposits, 24 defined sbove; et of oulstanding bank overdrafiras
they are-considercd an integral part of the compeny's cash management, :




RGYAL SPINWELL AND DEVELOPERS PRIVATE LIMITED
NOTES FORMING PART OF ACCOUNTS FOR THE YEAR ENDED 31ST MARCH, 2023

Ason As on
31.03.2023 31.03.2022
Rs. Rs.
~ -Aiithorised
1,00,000 Equity Shares of Rs. 10/-each 1,000 1,000
-Issued, Suhseribed and Paid up
16,020 Equity Shares of Rs, 10/- each fully paid-up. 100 108
TOTAL 100 100
Fquity Shares

Tho Compeny has ons class of equify shares baving & par valus. of Rs.10 esch. Fach shareholder s sligitis for one vote per share beld wnd canyy a right to
dividend, In-the eveat of liquidation, the squity shareholders ars ofigible 10 receive (o remuining assets of the Company after distribution: of 21l prafersatial

amounts, o proportion to therr shareholding.
As on 31.03.2023 Ason31.03.2022
Reconcliistion of All Skares: No.of Ampunt Ne. of Amount
- Shares {Rs.} Shares (Rs) |
Opening Share Capital 10,020 100 14,020 100
Add: Shares issued During the year - - - |
Add: Rights/Bonus Shares Issued - - - -
Add: Preference Share Capital (Bofh Series) - ; - = - -
Total 10,620 100 10,020 100
Less: Buy back of Shares & - -
Less Reduction in Cepital . - .
Closing Share Capital 10,0260 100 10.020 100
Detsils of Sharehelders heldisg more than 5% shares in the company
Name Of Sharcholders with 5% or more Inlﬂin&_ __AMm 31.03.2023 As on 31,03.2022
Equity Equity Shares
Shares No. | % Holding No. % Holding
Vinod Kantilal Shah 1,010 10.08% Lo1e 10.08%
Jayesh Amritial Motasha, 1,010 10.08% 1,010 10.08%)
Mahesh Kanlilel Shah 1,000 9.98% 1,000 S.98%
Suvrat Mahesh Shah 1,500 4.37%] 1,500 14.57%
Jay Vinod Shak 1.500. 14.97% 1,500 14.87%
Vivek Deepek Motasha 700 659%)| 700 £.99%
Mukesh Amritlal Motasha 1,000 9.98% 1,000 2.08%
“Rahul Mukesh Motasha 700 6.99% 700 6.59%;
Varun Jayesh Motasha 600 5.99% 600 599%
Deepak Armnritlal Motashs 1,000 9.94% 1,000 .98%
Total 10,020 106.00%} 10,020 180.00%
Shares held by the Promoters st iheend of the year
Fromstarilms .ﬁf-u.:n.ﬁa.lzuﬂ L A3 w-ﬁl.n&zl\ln dm i
shares shares ; No, of shares shares year
Vinod Kentiial Shal 1,000 10.08%, 1,010 10.08% .
Jayesh Amritiel Motasha 1,010 10.08% 1,010 10:08% .
Mahesh Kantilal Shah 1,000 2.98% 1,000 0.08% -
{ Suvrat Mahesh Shah 1,500 1497% 1,500 | 14.97% =
Jay Vinod Sheh 1,560 14.97% 1,500 14.97% -
Vivek Deepsk Motssha 700 6.99% 700.. 6.99% -
Mukesh Amritial Motesha : 1,060 998% 1,000 9.94% -
Rahul Mukssh Motashe 760 6.99% 700 6.99% -
Varun Jayesh Motasha 600 5.99% 600 5.99% -
Deepak Amritlal Motasha 1,000 0.98% 1,000 9.94% -
10,020 100.00%; 10,020 T00.00%




ROYAL SPINWELL AND DEVELOPERS PRIVATE LIMITED
NOTES FORMING PART OF ACCOUNTS FOR THE YEAR ENDED 31ST MARCH, 2023

Particulars Ason “Ajun
- 31.03.2023 | 31032022
KOTE *¢' - RESERVES AND SURPLUS Rs. Rs.
Profit and Loss Account
Opening Balancs (1,200) (w95}
Add: Profit During The Year 337464 {216}
Cloying Balance
TOTAL 336,264 (1.200)]
Note:
Profit & Loss Account : The balance arises on transfer portion of the net profitfloss afler tax of the eatlier year and of current
year.
. Ason Ason
Thkaion 3103208 | avoazen
NOIE § - LONG TERM BORROWINGS R, Rs.
—angcured - -
. Ungecured . ‘
Loans & Advance from Related Parties
-From Directors
Jayesh Moasha - 445
Vinod K Shah - 3210
TOTAL . 3,658 |
'i'i:rlil:nlm Ason Ason
: 31.03.2023 | 31032022
NOTE '6' - TRADE PAYABLES Rs. Rs.
Trade Payables *
{1} total oumstanding ducs of MEMD " -
{11) total outstanding dues of Nois M3ME. - 18
TOTAL . 1§
*Trade Payables Agsing Schedule
Ag st March 31, 2023
; 1 Ouistanding for following from doe date of T
Pariiceien: NoteDucfor | Off<l | More 1ban 3
. Payment yesr 1=2 Years 2-3 Years Years Total
EME r———
(i) Other %
{iif) Disputed Dues- MSME -
{iv) Disputed Dues- Others 7
’M'mlﬂ_éﬁﬁz Schedule
i As at March 31,2012 e
‘Ontstanding for following from due date of payment/Transaction
Exsiention NoleDuefor | O <l ) " More than 3
Paymeat yrar 1-2 Yesrs §  2-3 Years Years Total
1 () MSME
(ii) Other = 15| 18
(111} Disputed Dues- MSME
(1v) Disputed Diueg- Dthess
Asom |  Ason
31032023 | 31.0320%2
Ry, Ts.
12| 25§
12 | 251

10
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ROYAL SPINWELL AND DEVELOPERS PRIVATE LIMITED

NOTES FORMING PART OF ACCOUNTS FOR THE YEAR ENDED 315T MARCH, 2023

Particulars As.on Ason
. 31032023 | 31.032032
NOTE '9' - SHORT TERM LOANS & ADVANCES Rs. Ra.
~Short Term Losns & sdvasces
=10 Related Parties { Ref Nole 16 } 2,98271 -
Dthers 33 401 -
TOTAL 331,673 =
Pirticulars Ason Ason
32.03.305! 31.03:2023
NOTE ‘10 - CASH AND CASI EQUIVALENTS Rs, Rs,
- «Cash and Cash Equivalents
~InCarrent Azcounts witli BOB -, 0878 2504 21
-Cheques / Draftin Hands 2,000 -
TOTAL 4,704 21 |
Particulars Ason Ason
. 31032003 | 31032022
NOTE "11'- REVENUE FROM OFERATION Ry, Ra,
Sele of Products - "
1 Cther Operating Revenoes - &
TFarticulars Ason A3 08
3w | 3103202
“Profit on Saie of Land 337452 -
TOTAL 337,452 -
Particulary Atsn Ason
31.03.2033 31032032
NOTE "1} - gmmm 'E_t
Bank Commission & Chargss 3 0
TOTAL 3 T
Particulers Ason Aron
31032023 31.03.2022
"NOTE "14' » OTHER EXPENSES __Rs, Rs, |
Property and Revenus Tax . 164
Filling of ROC Retizn sapease 2 %
24 28
- 24

12




ROYAL SPINWELL AND DEVELOPERS PRIVATE LIMITED
NOTES 'FQRM'IHG PART OF ACCOUNTS FOR THE YEAR ENDED 31ST MARCH, 2023

o Aven31052073 | Asen3tmaaey |
.° Ra.
3,597,500 En.80e:
30 T
s
Auisiste
Aswcian
—Tree
Dwcser
Dirmeney
FRelatian
P77 FiHE .
X1
I EH §
z.ﬂga-
363,600
AL
A9
177 - Batles =—
i Ezplaasation far any chunge in the ratio by|
Ratien Homerstor Depomdesiar o s Variasoe [oore fham 35% s compeeed T2 the
: ek 31,3035 | Mareh 31,0022 s b
}Commtratio. | Corrent asmets, Carreng Lisbithlzg 2050648 TS0 aase g[S mesved o |
A DB et g Sharvholders squity I [ELH0 A

Mots 15", Tha Boand of the Diveesors-of the Comparry in 5 Bourd Masting el o (4t Jmaary, 2027, has comsidenst and spprovod deafl Scheme 6f Arvssgassat ("Sehens') fn the satuse of
mecger / amalgusation: of the Company, Tioysf Sphmeet] 614 Divelopers. Frivabe Linsited with. Royal Cushion Vingl Prohacts Limited [REVPLE, 4 growp compuses, with offnt fioo (e
An—ummnmﬂ-ﬂrl_—mwm_ applicalils provisions of the Compasies Act, 2013, The coming deto offut o thy Schome iy sbect 05 ressipt of necessary

Latary nad ! 15, pommonts, mmactions, enmmption a4 wary be required padar applicable lws, reguiations or pukdshons i releton 1o the Seheme. Prading.
ll-n-l-glmﬂnﬂhhhu_mmﬂ*ﬁmmﬂmhwﬁhf\&ld—nluuhuhﬂ_m*nmﬂn!
modification wpon sewsiey inte Mect of the Behors, Frriier, dusiog ibw your uader comsderacion, tha Company has, 1 nessn tares With RCVPL, ol cortnes lamd pureels od the profis from
thr sms bag bemn secounted s part of 'Cither Tncoms” (n those Smmacial sistemests. The procends from sals of foad parcels have suinky boen givea 10/ ubdised i1 onseliation will mumsgmmes!
of RCVPL 2 Secans ol prowisions of the Schome. Noy peovisin & it bl 14 Lo Gmaccanl = rwepest of the suid profit on sele of land, a4 the same is factorsd / oifersd by RCVPL
'u:u-'-—-a--—m»mn—m*m#m—.umwﬁ-ﬁ-%whc—qwuhbu-iﬂm:tﬂma,m:-h&,hm

Note*19". rigwr ¥ ' year have fvuped, (v rped sndl recescified wherever necemery,
NOTE ‘30 = Parkival sating to Corg Soxial Raspensibility - M1
NOTE "1}« Partiealary of with cmanpanics styRdl off wuder sevtitn T4 of (he companios Act, 2013 or secslon 360 uf Companins:Ars; 1546 arv ghven herswader; NIL

HNate - 23" Details of benstul preperty held
HOTE "2 - Titke fondi of hoomevabls

A pot out Report of Even Dete Attasked
For SHAH & KADAM

Chertersd

FRN : 117413W

By sad ea badall ol Board of Directers
For RUYAL SPINWELL AND DEVELPDPFRS PVTLTD
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ROYAL CUSHION VINYL PRODUCTS LIMITED
Balance Sheet as at 31" March, 2023

=

|

{Amount in'1acs }
; : As at As at
Faiaie NoteNo: a4t Mar, 2023 315t March,2022
" ASSETE.
{1y Nor-currant assets
{a) Property Plant and Equipmant s 1.086.18 1,493 92
{bYRight ofuss assels 4 180.28 28.74
{c} invesimant Property 3 21.5% 25.28
() Financial assats .
(O Investments | {8.43)] 17.73
{Iny Other Financlal Assets L _9s.28 0544
Totel Non Gurrent asests 1,386.69 | 1.380.11
{2) Current Assets
{a) Inventories & 578.38 93574
(b} Financial Assets » .
(i) Trade Receivebies 7 15358 344.72
{iiy Cash arxt Cash Eguivalents B 37z 8098
(iif) Bank Balancet othar than Cash and Cash Equivalents ] 1657 20.40
{iv) Loans . B o 437 0.8
(o} Qiher Curent Assals’” 11 8p1 30 88071
{d) Current Tax Assels 3812 3180
Total current sasets 1513.24 2.084.15
EQUITY AND LIABILITIES
Equlty
{2) Equity Share Capital 12 120672 1.208,72
~ {B)y Other Equity 13 (41,585.64) {41,578.18)
TOTAL EQUITY (40,368.92) (40,368.45)
Liabilitles
(1) Non-current Liabllitias:
{#} Financlal liabifitias
{h) Borrowings 14 32.220.47 3021208
(Ily Laase Liabiles 142 87 2558
(b Provisions 15 588078 5878.48
Total Norourrerit liakiilitios 38,283.11 38,11517
{2) Current Liabilities
{a) Financiel Liabiities’
t) Borrowings 14 22827 24577
(i} Lansa Liabiitias 34.40 4g88
(i} Trade Payabiles 18
- Due to Micro and Small Erderprises 18348 566 70
= Other than Micrs:and:Small Enterprises JE68 44 551883
(byDthar current Babiities 7 §4395 1,309 18
{o) Provisions 18 25.26 18.45
Total current fiahllitios 457473 7,727.86 |
Total liabilities 43,2784 43.942,73
TOTAL EQUITY AND LIABIITIES 2,680.02 3,473.28
Tha accompanying hiotes are'an (nhegral part of the Financial Statements 1to48
A per our report of aven dala For and on behat! of Board of Direc
For SIPIN & CO. / MAHESH K.8HAH JAYESH'A, MOTASHA

Fimm R

Chairman & Managing Direeto Director

DEEPT] PAREKH VIVEK .« MOTASHA
Company Secrelary Chisf Financial afficer
ACS80978

Plsce : MUMBAI

Date : 20/08/2023
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ROYAL CUSHION VINYL PRODUCTS LIMITED
Statement of Profit and Loss for the year ended 31** March, 2023

{Amount in lacs }

. for the year ended for the year endad
Particuiars Note No, st Mar,2023 3st March,2022)
Revenue from Operabons 1% 5,205.25 6.596.8;
Other Incomes 20 1,065.90 45,28

|Total Income 7,'0_?5:1" 6,942.71 |
Expenaes ;
Cost of Malaials Consumad 21 4.3654.63 6.215.99
Changes In Inventories of Finlshed Goods, Stock In Trade and Wark in 22
Progress 335.71 105.90
Employse Banalils Expanse ] 544,10 546.02
Finance Costs 24 374.82 311.60
Depracialion and Amordization Expense i 128,568 110.93
Clher Expanses 25 1,307.78 1,188.59
Total Expenses 7,0 055.71 8,489,94
Profitil.oss) befors exceptional ifeme and tax 418.44 {1,547.83)]
Excaptional Hems ' - 261.24
Profit/Loss) before tax. ' 19.44 %%ﬁ.}j |
Tax Expensa
(1) Current Tax 3 i
(2) Deferrad lax 4 5
Profiti{loss) for the period from continuing cperations 19.44 4,743.41
Profit{loss) from discontinued sperations -
Tax expansa of discontinued operations :
Profiti{ioss} from discontinued operations (sfler tax} : = -
Profit/{l.oss) Tor the period after Tax 19.44 4,‘]’53‘.31
Other Compraehensive Income
A Htems that will not be raclassifisd to profitor loss
(i) Remeasurement of defined benefil plans {8.88) {0.54)
@i Income tax relating to ftems that will not be reclassified to 3 - i
profitor foss
Total othar comprehensiva income (8.89) {0.54);
Total Comprehensive Income for the period {Comprising Profit/ 10.68 4742.88
{Loss) and Other Comprehansive Income for the period) : : d :
Eamings per equily share { for colitinuing. Mﬂm&}
1) Basic ' : 046 | 39.08
(2) Dilted .16 30.08
The accompanying Nates are an integral -'-'a‘-#:e Financial Stetements 11048 '
As per our teport of even Uale For and:on behalf of Board of Ditectors
ForBIPIN & CO. /ﬂAHESH K.SHAH * JAYESH A. MOTASHA
Chartered Agcountants: Chalrmarr & Menaging Direclor Director
Firm Rag. No. 101508W 00054361 :
DEEPYI PAREKH : VIVEK. . MOTASHA
Company Secretary * Chief Financial.eficer
ACS80878 : .. o
Placs : VADODARA “Place : MUMBAI
Date © 29/05/2023 Dale : 25/08/2023




| am:rmm OF: cnmluu m BQuITY mmrm ENDED MARCH 3, 2083
(a] Equity share capital {Amount in-lacs )
Balsnce st the baglnwing of the reperting perlod Chanpgas inthe sguity share mﬂﬂf'dnrh: Esience at the anr of the reporting |
; = ' S the year parind
Number of Shares 1,207,212 1,20,67,212
Value of Shares . - 1,206.372 1,206,732
(b} Otheraquity {Amaunt in las }
Mﬂe:um S
Particulars Investment Allowance Total
: [ Ratalned Earmin
Caplts| resarves Prem B g8
[Balance 2t the end of the :mpmm

as.00 6ds 729225 | 30 (sweaa|  jaszseos)

- ~ - 4,713.41 4,713,581
Other Comprehensive income / (tosg) f = ) wf . 0.54), (a.,“u_
Tatsl Other comprehaicive income fm_' ﬁwyw - 5 - _4712.86 471286 |
{Balence ot ﬂn and of the reperting peried Le,

11.03.2 549 7,232.25 4534 {48,860.27) {41,578.18)
Profit £ {Loes) for the period ] - - - 19.44 19.44 |-
Other Covprahensive ingome / (Logs)* . : ¥ {8 89} {8.89)
Total Other comprahensive Income for the year - - = 10.55 | 10,55
Addition/{ deletion ) during theyesr : ;

Balance at the end of the reporting period Le. _ ; R

(31.03.2023 6.49 | 223235 25,34 (88,349.72) (51,56%.84)

¥ Reprasents ramsasureméntsof dafived banefit plans
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CASH FLOW STATEMENT " |
Yeer andad: ear
Particulars 44.03.2023 24.00.2028
d {Audlted)
Net Proft/{l.oss) befors Tax 18.44 - 4.713.41
Adjustent for t |
Deprecialion 12B.58 110,93
Finenca Cost : 374,92 31.80
Ramezsuraments of the dsfined benefit plans Al {8.85) {0.54}
inlerest Received 123 {518}
(- Profiiless on Sale of fixed assels (1,858.44) : {26.82)
lseome Tax Refund A -
Laase Ront received (3.78) {15.23)|
Share of (Profl) Joss iem Parnecship firm (1.88)| .
Uriclaimed Liabiities / Balanca Veitlen Back - {1,368, {6,261.24) )
Dparating profit bafore working eapital changes 4,348:82 A,474.00)
Adjustmsnt for:
A1 [incease)Desrense In invenlores ; A67.38 22838 |
{increass)Decreate Inirads & olhar recalvabios 181,14 {71.68)
{increasa)iDecieasa in loans & advences {25.48) (141.17}:
Increase/{Decraase) i trads paysiies {2,287.81) ) 54534
Incrosel(Decreass) in ciher current labliifivs {45221} 463,25 |
Ingregeal{Decrease) i provisions. M Al%li ! 1_!;..‘_& 1,033.42
Nat Gash from operating activitles {% ) {137.85)
B) CASH FLOW FROM INVESTING ACT IVITIES
Burchase of fued assels : [146.61) _ {117.38)
Saleof fned asiels 1,867.51 % 11817
Sala/Raveluaion of livesimstils 2417 0,00
Intarast Resaived {1.23)} 5.18
Leass Rant tecaived 373 1823
Nat Cash Used for nvosting Actlvilies T761.62 .23 |
G} CASHFLOWFROM FINANGING AGTIVITIES
Bomowing #4850
Lessa rantal peid 142.18)
(Increaxe)/decregsein Fixed depasit {0,38]
intarast paid j 209.42) =
Net Gash Used from Flnancing Activiiies _ 15444
Nat frcrense in apsh end cash-oollection { AsB4L). | 47.28) 18.01
Gush & Onsh Equivalenis st the beginning of the yesr 8008 - G4.67
Cssh & Cash| at the end of the | | 80.58
[~ Taah and Gash Equivalents shall comprise ol : '
“Pariculars - Toerilp ¥ .5 AL
&. Baiences wilh banks 10 .58
b, Gash on hai . gag
- G— ﬁ 80,58

Tha ghove Cash flow stalement has been prapared under the Indirect mslhod ew sst out in tha Azsounting Standard 7 *Blandard of Cash Flow*
Tha escampanylrig holes are an integral part of the Ind AS Financis! statements |

T o7 G o o aven 8 T e
For BIPIN & CO, SH K SHAH ’

VIVEK . . MOTASHA
Chief Flnancial offcer
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ROYAL CUSHION VINYL PRODUCTS LIMITED
Notes to the Fin-ancia;irﬂta&ements-for'tha year ended 31st March 2023

1. CORPORATE INFORMATION:

Royal Cushion Vinyl Products Ltd. (RCVP),CIN L24110MH1983PLC031395.having registered
office at 60 Cd Shlok, Govt Industrial Estate , Charkop , Kandivali { West), Mumbai and plant at
Plot no. 58, Village Garadhia , Dist Vadodara , Gujarat The Company’s Equity shares are listed in
BSE Ltd. The Company is engaged in manufacturing of Vinyl Flooring ,PVC Sheeting and
Artificial Leather cloth for commercial, residential, Transport and contract range as per the
industries need and under the brand name “Royal House."

2. SIGNIFICANT ACCOUNTING POLICIES TO FINANCIAL STATEMENTS:
2.1 Basis for-preparaﬁon of financial accounting

(i) Statement of Compliance
The financial statement of the Company have been prepared in accordance with the Indian Accounting
Standards (Ind AS) notified pursuant to-Section 133 of the Companies Act, 2013 (‘the Act’), read with
Rule 3 of the Companies (Indian Accounting Standards) Rules; 2015 as amended and other relevant
provistons of the Act together with the comparative perlod data,

(11) Historlcal cost conversion
The Pinancial Statements have been prepared on historical cost conventions basis, except for the
following:
e Certain financial instruments that are measured at fair value at the end of each reporting peried;
« Defined benefit plans - plan assets measured at fair value.

(ii) Current and Non-Current classification
Based on the nature of activities of the Company and the normal time between acquisition of assets and
their realisation in cash or cash equivalents, the Company has determined its operating cycle as twelve
months forthe purpose of classifications of its assets and Habilities as current and non-current.

2.2 Use of estimates and assumptions
The preparation of the financial statements in conformity with Ind AS requires management to make
estimates, judgments and assumptions. These estimates, judgments and assumptions affect the
application of accounting policles and the reported amounts of assets and liabilitles, the disclosures of
contingent assets and labilities at the date of financial statements and reported amounts of revenues and
expenses during the period. Accounting estimates could change from perfod to perfod. Actual results
could differ from those estimates. Apprepriate changes in estimates are made as management becomes
aware of circumstances surrounding the estimates. Changes In estimates are reflected in the financial
statement in the period in which changes are made and if material, their effects are disclosed in the notes

ta the financial statement

&) Property, plant and equipment

For transition to Ind AS, the Company has elected to continue with the carrying value of all of its tangible
assets recognized as of April 1, 2016 (transition date) measured as per the previous GAAP and use that

darrying value as its deemed cost of the transition date.

ent losses, if any. The
mn-refundable taxes or
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ROYAL CUSHION VINYL PRODUCTS LIMITED
Notes to the Financial Statements for the year ended 31st March 2023

levies and any divectly attributable cost for bringing the asset to its working condition for its intended
Use.

Borrowing costs on Property, Plant and Equipment’s are capitalised when the relevant recognition
criteria specified in Ind AS 23 Borrowing Costsis met, _

Significant spares which have a usage period in excess of one year are also considered as part of Property,
Plant and Equipment and are depreciated over their useful life,

Decommissioning costs, if any, on Property, Flant and Equipment are estimated at their present value and
capitalised as part of such assets,

An ftem of property; plant and equipment and any significant part initially recognised is derecognized
upon disposal or when no future economic benefits are expected from its use or disposal, Any gain or loss
arising on derecognition of the asset (calculated as the difference between the net disposal proceeds and
the carrying amount of the asset) is included in the income statement when the assetis derecognized.

The residual values and useful lives of property, plant and equipment are reviewed at each financlal year
end and adjusted prospectively, if appropriate. :

Subsequent cost is included in the asset's carrying amount or recognized as a separate asset, as
appropriate, only when it is probable that future benefits associated with the item will flow to the
Company and the cost of the item can be measured reliably, The carrying amount of any component
accounted for as a separate asset, is derecognized when replaced, All other repairs and maintenance are
charged to the Statement of Profitand Loss during the reporting perled in which they are incurred.

Depreciation: .
The Company depreciated its property, plant and equipment over theuseful life in the manner prescribed
in Schedule 1l of the Companies Act 2013 for the proportionate period of use during the year. The
depreciation on assets Is provided on the straight-line method considering the useful life and residual
value of respective asset. The residual values are not more than 5% of the original cest of the asset.
Depreciation on assets purchased /installed during the year is calculated on a pro-rata basis from the
date of such purchasge /installation. '

The useful life considered for calculation of depreciation for various asset class are as follows:

Useful
Particulars Life
Bullding (Factory) 30
Building (Residential) T
Building (Fences, Wells, etc) 1 30
Plant and Machinery ' 15
Electrical Installations }. 28
Laboratory Equipment 35
Furniture { 10
Office equipment 1. &
Vehicles - Four Wheeler 8

b) Intangibles

Intangible assets that are acquired by the Company and that have finite useful lives are measured at cost less
accumulated amortization and accumulated impatrment losses, if any. Subsequent expenditures are
capitalised only when they increase the future economic benefits embodied In the specific assel to which
they relate. : ! : S

De-recognition of intangible assets
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ROYAL CUSHION VINYL PRODUCTS LIMITED

Notes to the F-ln-ancia% Statements for the gear-end-ec! 31st March 2023
| .

Intangible assets are de-recognised either on their disposal or where no future economic benefits are
expected from thelr use. Galn or loss arising on such de-recognition is recognised in profit or loss and are
measured as the difference between the net disposal proceeds, if any, and the carrying amount of respective
intangible assets as on'the date of de-recognition.

Inventories o
Raw Material are valued at lower of moving weighted average cost and net realizable value.
Finished goods are-val-ij,wd at lower of cost or net realizable value,

|

The cost of work in progress and finished goods comprises direct material, direct labour, other direct cost
and related production overheads. B

Stores and spares, parts and components are valued at cost.

Net realizable value is the estimated selling price in the ordinary course of business, less estimated costs of
completion and the estimated costs necessary to make the sale.

| ;
d) Impairment of non-financial assets

Assets subject to amortization are tested for impairment provided that an event or change in
circumstances indicates that their carrying amount might not be recoverable. These are treated as
impaired when the carrying cost thereof exceeds {ts recoverable value; Recoverable value {s higher
of the asset’s net selling price or value in use. Value in use is the present value of estimated future
cash flows expected to arlse from the continuing use of an asset and from its disposal at the end of
its useful life; Net selling price is the amount receivable from the sale of an asset in an arm’s length
transaction between knowledgeable, willing parties, less the costof disposal. An impairment loss is
charged for when an asset is identified as impaired, The impalrment loss recognized in prior
accounting period is reversed if there has been a change in the estimate of recoverable amount.

Revenue Recognition

Revenue from contracts with customers is recognized when control of the goods or services are
transferred to the customer at an amount that reflects the consideration to which the Company
expects to be entitled in exchange for those goods or services.

Revenue is measured at the fair value of the consideration received or recelvable and represents
amounts receivable for goods and services provided in the normal course of business, net of
discounts and taxes, revenue from sale of goods is recognized on transfer of significant risk and
rewards of ownership of products to the customers, which is generally on dispatch of goods.

Revenue from job charges is recognized on completion of job work.

Contract balances

Contract assets _

A contract asset is the right to consideration in exchange for goods or services transferred to the

stamer. If the Company performs by transferring goods or services to a customer before the
feRsays consideration or before payment is due a contract asset is recognized for the earned

that is conditional. '




£5%m leases) and low-value assets, For these short.term and low value leases, the Company
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ROYAL CUSHION VINYL PRODUCTS LIMITED
Notes to the Financial Statements for the year ended 31st March 2023

A receivable represents the Company’s right to an amount of consideration that is unconditional
(i.e, only the passage of time is required before payment of the consideration is due).

Contract liabilities

A contract liability is the obligation to transfer goods or services to a customer for which the
Company has received consideration (or an amount of consideration Is due) from the customer. Ifa
customer pays consideration before the Company transfers goods or services to the customer, 2
contract liability is recognized when the payment is made or the payment is due (whichever is
earlier). Contract labilities are recognized as revenue when the Company performs under the
contract

Dividend
Dividend income is recognised when the Company’s right to receive the payment is established,
which is generally when shareholders approve the dividend.

Interest inconte : _ ;
Interest income from a financial asset is recognised when it is prabable that the economic benefits
will flow to the Company and the amount of income can be measured reliably. Interest income is
acerued on a time basis, by reference to the principal outstanding and at the effective interest rate
applicable, which is the rate that exactly discounts estimated future cash receipts through the
expected life of the financial asset to that asset’s net carrying amount on initial recognition.

Cash Flow Statement :

Cash flows are reported using the indirect method, whereby profit / (loss) before extraordinary
items and tax is adjusted for the effects of transactions of noncash nature and any deferrals or
accruals of past or future cash receipts or payments. The cash flows from operating, investing and
financing activities of the Company are segregated based on the available information.

Leases
The Company evaluates each contract or arrangement, whether it qualifies as lease as defined

under Ind AS 116.

The Company as a lessee '

The Company enters into an arrangement for lease of land, buildings; plant and machinery
including computer equipmentand vehicles, Such arrangements are generally for a fixed period but
may have extension or termination options, The Company assesses, whether the contractis, or
contains, a lease, at its inception. A contract is, or contains, a lease if the contract conveys the right
to - : i M

a) control the use of an identifled asset, b _

b) obtain substantially-all the economic benefits from use of the {dentified asset, and

¢) direct the use of the identified asset

The Company determines the lease term as the. non-cancellable period of a lease; together with
periods covered by an option to extend the lease, where the Company s reasonably certain to
exercise that option. T3

The Company at the commencement of the lease contract recognizes a Right-of-Use (RoU) assetat
and corresponding lease liability, except for leases with term of less than twelve -months (short

A gnizes the lease payments as an operating expense ona straight-line basis ovgs R 128 ' :
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ROYAL CUSHION VINYL PRODUCTS LIMITED.
Notes to the Financial ?Smtémant&-for the year ended 31st March 2023

The cost of the right-0f-use asset comprises the amount of the initial measurement of the leage
liability, any lease payments made at or before the inception date of the lease, plus any initial direct
costs, less any lease incentives received. Subsequently, the right-of-use assets are measured at cost
less any accumulated depreciation and accumulated impairment losses, if any. The right-of-use
assets are depreciated using the straight-line method from the commencement date over the
shorter of lease term or useful life of right-of-use asset. The estimated useful life of right-of-use
assets are determined on the same basisas those of property, plant and equipment,

The Company applies Ind AS 36 to determine whether an RoU asset is impaired and accounts for
anyidentified impairment loss as described in the impairment of non-financial assets below.

For lease lfabilities at the commencement of the lease, the Company measures the lease liability at
the present value of the lease payments that are not paid at that date. The lease payments are
discounted using the Interest rate implicit in the lease, If that rate can be readily determined, if that
rate is not readily determined, the lease payments are discounted using the incremental borrowing
rate that the Company would have to pay to borrow funds, including the consideration of factors
such as the nature of the asset and location, collateral, market terms and conditions, as applicable
in a similar economic environment.

After the commencement date, the amount of lease liahilities is increased to reflect the accretion of
interest and reduced for the lease payments made;

The Company recognizes the amountof the re-measurement of lease liability as an adjustment to
the right-of-use assets, Where the carrying amount of the right-of-use asset is reduced to zero and
there is a further reduction in the measurement of the lease liability, the Company recognizes any
remaining amount of the re-measurement in statement of profit and loss.

Lease liability payments are classified as cash used in financing activities in the statement of cash
flows.

OMpanyv as &

Leases under which the Company fs a lessor are classified as finance or operating leases. Lease
contracts where all ‘the risks and rewards are substantially transferred to the lessee, the lease
contracts are classified as finance leases. All other leases are classified as operating leases. For
leases under which the Company is an intermediate lessor, the Company accounts for the head-
lease and the Sub-lease as two separate contracts, The sub-lease is further classified either as a
finance lease or an operating lease by reference to the RoU asset arising from the head-lease.

g) Foreign Currency Transactions

On initial recognition, transactions in currencies other than the Company's functional currency
(foreign currencies) are translated at exchange rates at the dates of the transactions. Monetary
assets and Jiabilitles denominated in foreign currencies at the reporting date are translated into the
functional currency at the exchange rate at that date Exchange differences arising on the settlement
of monetary items or on translating monetary items at rates different from those at which they
were translated on initial recognition during the period or in previous perfod are recognised in
profit or loss in the peried in which they arise,
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Taxation

Current Income Taxes:

The income tax expense or credit for the period Is the tax payable on the current period's taxable
income based on the applicable income tax rate for each jurisdiction adjusted by changes in
deferred tax assets and liabilities atiributable to temporary differences and to unused tax losses.
The current income tax charge is calculated on the basis of the tax laws enacted or substantively
enacted at the end of the reporting period in the countries where the company and its subsidiaries
and associates operate and generate taxable income. Management periodically evaluates positions
taken in tax returns with respect to situations in which applicable tax regulation is subject to
interpretation. It establishes provisions where appropriate on the basis of amounts expected to be
paid to the tax authorities,

Deferred income tax is provided in full; using the liability method, on temporary differences arising
between the tax bases of assets and liabilities and their carrying amounts in the standalone
financial statements, However, deferred tax liabilities are not recognised if they arise from the
initial recognition of goodwill. Deferred income tax is also not accounted for If it arises from initial
recognition of an asset or lability in a transaction other than a business combination that at the
time of the transaction affects neither accounting profit ner taxable profit (tax loss). Deferred
income tax is determined using tax rates (and laws) that have been enacted or substantially
enacted by the end of the reporting period and are expected to apply when the related deferred
income tax asset is realized, or the deferred income tax liability is settled, Deferred tax assets are
recognised for all deductible temporary differences and unused tax losses only if it is probable that
future taxable amounts will be available to utilize those temporary differences and losses, Current
and deferred tax is recognised in profit or loss, except to the extent that it relates to items
recognised in other comprehensive income or directly in equity. In this case, the tax {s also
recognised in other comprehensive income or directly in equity, respectively,

Minimum Alternate Tax (MAT) paid in a year s charged to the statement of profit and loss as
current tax, The Company recognizes MAT credit available as a deferred tax asset only to the extent
that there is reasonable certainty that the Company will pay normal income tax during the specified
period, 1.e,, the period for which MAT credit {s allowed to be carried forward, The MAT credit to the
extent there is reasonable certainty that the Company will utilize the credit {s recognised in the
Statement of profit and loss and corresponding debit is done to the Deferred Tax Asset as unused
tax eredit. g -

Employee Benefits
Short term employee bengflts: -
Employee benefits payable wholly within twelve months of rendering the service the service is classified as

short-term employee benefits and are recognized in the perlod in which the employee renders the related

service.

Post-Employment benefits: 3 i
Defined benefit plans: All employses are covered under Employees' Gratuity Scheme, the liability is
determined based on actuarial valuation using the Projected Unit Cost Method. Re-measurement of the net
defined benefit liability, which comprise actuarial gains/losses, the return.on plan assets (excluding Interest)
the effect of the asset celling (if any; excluding Interest) are recognized in Other -Csmpmh_ense__.
Naterest expense and other expenses related to defined benefit plans-are recognized In s
itiand Lass. :
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plans: AH employees are covered under contributory provident fund benefit of a
aonu'ibution of 12% of basic salary: Contributions to defined contribution scheme is charges to the
Statement of Profit and Loss of the year; on due basis, There are no obligations ather than the contributions
payable to the respective funds.

: efits: Provision for long-term employee benefits comprise of compensated
abscnccs Thera are measursd on the basis of year-end actuarial valuation in line with the Company’s rules
for compensated absences. Re-measurement gains or losses are recognized in profit or loss in the period in
which they arise, = 3

]} Borrowing Costs _
Borrowing costs that are attributable to the acquisition or construction of qualifying assets are
considered as @ part of cost of such assets less interest earned on the temporary investment. A
qualifying assetis one that necessarily takes substantial period of time to get ready for the intended
use. All other borrowing costs are charged to Statement of Profit & Loss in the year in which they
are incurred.

k} Provislons and contingent liabilities
Provisions
The Company recognizes & provision when: it has a present legal or constructive obligation as a
result of past events; it is likely that an outflow of resources will be required to settle the obligation;
and the amount has been reliably estimated. Provisions are not recognized for future operating
losses, Provisions are reviewed at each balance sheet and adjusted to reflect the current best
estimates.
Contingent Liability and Contingent Assets
A contingent liability recognised in a business combination is initially measured at Its fair value.
Subsequently, it is measured at the higher of the amount that would be recognised in accordance
with the requirements for provisions above or the amount initially recognised less, when
appropriate, cumulative amortization recognised in accordance with the requirements for revenue
recognition.
A contingent asset is not recognised unless it becomes virtually certain that an inflow of economic
benefits will arise. When an inflow of economic benefits is probable, contingent assets are disclosed
in the financial statements. Contingent liabilities and contingent assets are reviewed at each
balance sheet date.

Onerous Contract

A provision for onerous contracts {s measured at the present value of the lower expected costs of
terminating the contract and the expected cost of continuing with the contract. Before a provision is
established, the Company recognizes impairment on the assets with the contract.

) Earnings Per Share (EPS)
Basic earnings per Share Is computed by dividing the net profit or loss for the year attributable to equity
share holders, by the weighted average number of equity share outstanding during the perfod,

Diluted earning per share is computed by dividing the net profit or loss for the year attributable to equity
1d ars, by the weighted number of equity and eqmvalent diluted equity shares outstanding during the
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relates to an expense item, it is recognised as income on a systematic basis over the periods that the
related costs, for which it is intended to compensate, are expensed.

When the grant relates to an asset, it is recognised as deferred revenue in the balance sheet and
transferred to profit or loss on a systematic basis over the expected useful life of the related asset.

Cash and cash equivalents

Cash and cash equivalents include cash at bank and deposit with banks having original maturity of not more
than three months. Bank deposit with original maturity period of more than three months but less than
twelve months are classified as other bank balancas.

For the purpose of the statement of cash flows, cash and cash equivalents consist of cash and fixed

deposits, as defined above, net of outstanding bank overdrafts as they are considered an Integral
part of the Company’s cash management.

Investments in the nature of equity in subsidiaries; joint venture and associates

The Company has elected to recogmse its investments in equity instruments in subsidiaries, jeint
venture and assoclates at cost in the separate financial statements in accordance with the option
available in Ind AS 27, ‘Separate Financial Statements’.

Financial Instruments
A financial instrument is any contract that gives rise to a financial asset of one entity and 2 financial

liability or equity instrument of another entity.

Financial assets
Initial recognition and measurement- ‘
All financial assets are recognised initially at fair value plus, in the case of financial assets not

recorded at fair value through profit or loss, transaction cnsts that are attributable to the

acquisition of the financial asset.
Financial assets are classified, at initial recognition, as financlal assets measured at fair value oras

financial
assets measured at amortized cost.

Subsequent measurement-

For purposes of subsequent measurement, financial assets are classiﬁed in Three categories:

i.  Financial assets measured at amortized cost
i,  Financial assets measured at fair value through other compreh ensive income (FVTCCI)

Hi. Financial assets measured at fair value through profitorloss (FVTPL)

i, A financial assetthat meets the following twe conditions is measured at amortized cost.
» Business Madel test: The asset is held within a business model whose abjectlve is to hold assets

fcr collectmg contractual cash flows, and
W : ¢s test: Contractual terms of the asset give rise on speciﬁed dates to cash

ﬂows that are solely payments of principal and Interest (SPPI] on the principal amount
outstanding. e

: ctuai cash Elows a.nd seliing the Fmancxal asssats, and ;
] 2 cs teg The contraci:ual terms of the mstrumant give
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]
.
ifi. All other financial assets are measured at fair value through profit and loss.

Equity instruments 1

All equity instruments in scope of Ind AS 109 - [] are measured at fair value. Equity instruments
which are held for tradingare classified as at FVTPL. For all other equity Instruments, the Company
may make an irrévocable election te present subsequent changes in the fair value in OCL The
Company makes such election on an instrument-by-instrument basis. The clagsification is made on
nitial recognition and is irrevocable.

If the Company decides to-classify an equity instrument as at FVTOCL then all fair value changes on
the instrument, including forelgn exchange gain or loss and excluding dividends, are recognised in
the OCL There is no recycling of the amounts from 0CI'to profit or loss, even on sale of investment.
However, the Company may rransfer the cumulative gain or loss within equity.

Equity instruments included within the FVTPL category are measured at fair value with all changes
recognised in the profit orloss.

Derecognition- ; .
A financial assetis primarily derecognized (Le. removed from the Company’s balance sheet) when:
¢ The contractual rights to receive cash flows from the asset have expired, or
« ‘The Company has transferred substantially all the risks and rewards of the asset, or (b) the
Company has neither transferred nor retained substantially all the risks and rewards of the
asset but has transferred control of the asset.

On derecognition of a financial asset in its entirety, the difference between the asset's carrying
amount and the sum of the consideration received and receivable and the cumulative gain or loss
that had been recognised in OCI and accumulated in equity is recognised in profit or loss {f such
gain or loss would have otherwise heen recognised in profit or loss on disposal of that financial
asset

Impairment of financial assets-
In accordance with Ind AS 109, The company assesses impairment based on expected credit losses
(ECL) model at an amount equal to: -

« 12 months expected credit losses, or

o Lifetime expected creditlosses
depending upon whether there has been a gignificant increase in credit risk since initial
recognition.

The Company follows ‘simplified approach’ for recognition of impairment loss allowance on trade
receivables orany contractual right to receive cash or another financial asset.

The application of simplified approach does not require the Company to track changes in credit
risk. Rather, it recognizes impairment loss allowance based on lifetime ECLs at each reporting date,
right from its initial recognition.

“ Finangial liabilities-
al Prcognition and measurement-
All‘finankial Habilities are recognised initially at fair value and, in the case of loans and borrowings
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Subsequent measurement-
All financial liabilities are subsequently measured at amortized cost using the effective interest

method or at FVTPL.

Financial liabilities at fair value through profit or loss-

Financial liabilities are classified as at FVTPL when the financial liability is held for trading or Is
designated upon initial recognition as at fair value through profit or loss, Financial liabilities are
classified as held for trading if they are incurred princlp ally far the purpose of repurchasing in the
near term or on initial recognition it is part of a portfollo of identified financial Instruments that the
Company manages together and has a recent actual pattern of short-term profit-taking. This
category also includes derivative entered into by the Company that are not designated and effective
as hedging instruments in hedge relationships as defined by Ind AS 109. Gains or losses on
labilities held for trading are recognised in the profit or loss.

Derecognition-

A financial Hability is derecognized when the obligation under the liability {s discharged or
cancelled or expires. When an existing financial liability is replaced by another from the same
lender on substantially different ferms, or the terms of an existing llability are substantially
modified, such an exchange or modification is treated as the derecognition of the original liability
and the recognition of a new liability. The difference between the carrying amount of the financial
liability derecognized and the consideration paid and payable is recognised in profit or loss.

Offsetting of financial Instruments - : -.

Financial assets and financial labilities are offset and the net amount is reported in the balance
sheet if there is a currently enforceable legal right to offset the recognize amounts and there is an
intention to settle on a net basis, to realize the assets and settle the abilities simultaneously.

Fair Value Measurement

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an
orderly transaction between market participants at the measurement date, regardless of whether
that price is directly observable or estimated using another valuation technique. In estimating the
fair value of an asset or a liability, the Company takes into account the characteristics of the asset or
liability if market participants would take those characteristics Into account when pricing the asset
or liability at the measurement date. Fair value for measurement and/or disclosure purposes in
these financial statements s determined on such a basis; except for leasing transactions that are
within the scope of Ind AS 17, and measurements that have some similarities to fair value but are
not fair value, such as net realizable value in Ind AS 2 orvalue in use in Ind AS 36.

In addition, for financial reparting purposes, fair value measurements are categorized into level 1,
2, or 3 based on the degree to which the-inputs o the fair value measurements are observable and
the significance of the inputs to the fair value measurement in its entirety, which are described as
follows:

« Level 1 inputs are quoted prices (unadjusted) in active markets for identical assets or liabilities
that the entity can access at the measurement date; o

Level 2 inputs are inputs, other than quoted prices included within Leve] 1, that are observable

for the asset or liability, either directly or indirectly; and %

\evel 3 inputs are unobservable inputs for the asset or lability.

Sflompany has consistently applied the follawing accounting polictes to all periogt
4 financial statements. )
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Segment Reporting ‘
Operating segments are reported in a manner consistent with the internal reporting provided to

the chief operating decision maker. The chief operating decision maker of the Company is

responsible for allocating resources and assessing performance of the operating segments and
accordingly is zﬁienﬁﬂed as the chief operating decision maker,
!

Recent pronouncements
On March 24, 2021, the Ministry of Corporate Affairs (“"MCA”) through a notification, amended
Schedule 1] of the Campan»ies Act, 2013. The amendments revise Division I, Il and 111 of Schedule II]
and are applicable from April 1, 2021. Key amendments relating to Division I which relate to
companies whose financial statements are required to camply with Companies (Indlan Accounting
Standards) Rules 2615 are}

(i) Balance Sheet: |

¢ Lease Habilities should be separately disclosed under the head 'financial liabilities’, duly
distinguished as:current or non-current,

s Certain additional disclosures in the statement of changes in equity such as changes in equity
share capital due to prior period errors and restated balances at the beginning of the current
reporting period.

s Specified format for disclosure of shareholding of promoters.

» Specified format for ageing schedule of trade receivables, trade payables, capxtal work-in-
progress and intangible asset under development.

s If a company has not used funds for the specific purpose for which it was horrowed from
banks and financial institutions, then disclosure of detalls of where It has been used,

¢ Specific disclosure under ‘additional regulatory requirement’ such as compliance with
approved schemes of arrangements, compliance with number of layers of companies, title
deeds of immovable property not held in name of company, loans and advances to promoters,
directors, key managerial personnel (KMP) and related parties, details of benami property
held ete.

(1ﬂ8tatement-utproﬂt-and loss:

» Additional disclosures relating to Corporate Social Responsibility (CSR), undisclosed income
and crypto or virtual currency specified under the head ‘additional information’ in the notes
forming part of consolidated financial statements,

The amendments are extensive, and the Company will evaluate the same to give effect to them
as required by law.
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03:PROPERTY, PLANT & MUIFM
Partieulara Land
Ag af March 31, 2021 T
Additlons 458
Digpacals
Asat March, 2022 50,85
Addilons j
Disposals 25.46) _ 152.79] {76.25)
As at March 31, 2023 { 435 | 535,73 | L170.87 | 1048 | 4724 | 1472 [ - |
Actumulated deprotietion and impalrment =
As gt March 34, 2011 201.49. 42108 4.87 18.69 645,30
Hepreciation for the year 22,95 4443 {0 on) 438 7151
ImpaiTment 3
Disposals . n—
As 2t Marchal, 2002 224,24 26549 537 FERF 717.82
Dagrecietion for the year 2389 E5RD 0.75 7.63 87.98
!.mgmrmmt.
Dispotals = (50,15} . (80.15)
{Asiab March 31, 2023 | i 347.23 | 471,94 | 572§ 36,68 955:65 | |
Carying amount
Agat March 31, 2022 o0Es 315.45 75876 552 330 119392 -
AL BY Merch 31, 2023 B4.35 25250 b rE] 47 1659 1,086.18 -
Investment PTOpEnY.
Sehn I T o
As st March 31, 2021 a4 347 34.33
Additions = * <
Dispasats - L - 5
Az gt Maveh, 2022 047 33.87 34,33 e
Addilivns " d &= i .
Dlsposels e " e < :
[As stwiareh 3%, 2023 I 047 ] 3367 | 3433
As.at March 31, 2023 ] “8.24 228
Depreciulion for the year - 183 1Bs
linpairment - - -
Dlspesais. - - s
AsatMarcch, 2002 - 1130 1110
Depredatinnior g yesr - 186 188
Impalrment * " . -
Disposals » E x L
{As'st March 31, 2023 | - b 11,96 | 12,98 | 3 .
Carrying ariount
As st March 3%, 2022 4T 12.76 333 «
A et Mardhi3a, 2023 047 2091 2137
Right to Usa Assats _ {Amourtindacs}
Fartiouus Buliding Foriit Larinalion & Totsl
[Nuumﬁ; valus as ot March 34, 3031 FTXi2 - - |
Additons during the vear ! =
Dulations during the year _ _
|Less: Dep sapense duting tha year 221,53 (16 38) (31.18)

1638 | 4236 |

cx5: Dep wspease during the year 202323 (15:38) {@2128)
8 value s at March 31, 2023 -] 2136 |
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T ; {Amountin lacs )
Alodtiows: | . tinlta S ke Atsl
o ’ 89 Merch, 2023 ‘31st Margh,2022
Long Term Investmaent (ak cost)
A Investment in Shares
LAMDTL Trades in SOLTY
el in Shares of Subsidlary Company & . . .
4,50,200 Shares (PY.4,50,200) In Euroroyal Floors Limited 4,50,200 258.31 4,50,200 z58.31
{U.K.} of 5T6 pound & lone) each fully pald up.
Less : pravisian for diminution in valus ofinvestment 450,200 25931 4,50.200 259.31
80,000 {PY 30:000) equity shares In AB-Corn Lid 40,000 24.75 30,000 2475
of 140/ sach fully peld up :
Less 1 Proviston for Diminution-n vaiue of Invesiment 30,0007 2478 30,000 2475
7 500 (PY 7,500} ahares in Barada City Co-op Bank Lid, 7.500 C.75 7,600 0.75
of ® 10/~ each fully paid up, _
1,418 (PY.1.416)shates I Sarsswal Co-0p Bank Ltd. 1416 R 1418 0.21
o1 %467 sash fully pald up. '
B QovemmentSscifies ° ' :
‘National Saving Carlificates: t.02 0.02
{ Pladged with Govemmant Authorifies }
c iment by way of ohpial i 3 DRINErED Ui
Creative Invesiment ; (7.44) 18.75
otal - (8,43) 17,73,
Asat Awat
st el ; 31" March,2023 3181 March,2022
Aggregats amount of unquoted investmarits 285.02 285,02
Agqregate Provision for hediminution (n Valus of investments 284.08 264.08

4.1) The Company hes made en hestment of 2, 250 51 lace { £ 450,200) In Euroroyal Floors Lid.( “ERF®) wholly ownad subsidiary In U.K.The
subsidiary also owes £2333,76 1acs  Nel of commiesion payable € 106.19 Iacs ) lowards supply of goods made o . The principal customers of
ERF in Russia dld not honour the debls, Due 1o this ERF In Lurn, could not pay s eredilors. The Company has bean Informad by [he ex-losal
Direciors of ERF that ona of the creditors had flled £ suit for winding-up of ERF pursuant 1o which the High Court of Justice of U.K.made a winding-
up arder datext 1440 June, 2001 sgalnst ERF and the oficlalrecelver has besn appeinted to liquidate the assets of ERF, Thereafler arder daled
12/03/2002 was passed and ERF I dissoived Under the dircumstances | tha Mansgamant hed provided for diminufion Invalua of lavestment
mada In ERF in the year 2000-01.A8 also, provision agaist the dehtof ¥ 2333.74 Incs dus from ERF had besn made during the eariier year.

2. ' - Asat As at
s 31at March, 2023 348t March,2022
—Depoulie 9528 8540
Toii 86.28 9649
08, INVENTORIES:
srtbitars Asat Asat
- v 31st March, 2023 31st March,2022
Raw maisiials 119.83 128.34
Work-in-progress 154.99 45585
Firighad goods 187.81 22286
Packing Malerisls 14,64 25.39
Gonsymalile Slures 10141 108,38
Fusl ~ 115
Total 5788 93674
07. TRADE REGEIVABLES ,
As at As at
ik 31st March, 2023 31st March,2022
Qulstanding for a pedad svcaeding siv months from
tha detls they are dus for payment '
Consldarsd good 30.59 178.83
Considerad Doubtfill 2.345.74 2.348.74
: 2.378.27 2,524.57
Lets : Provision for Doubliul Debls. 2.045.74 2.345.74
3083 178.83
123.08 18380
183,858  a44.72
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TS

(T Undopuied Trad recelvanies <onsiers good 12308 TET 284 076 35 :
{1y Undisputed Trade recatvatien -considerad doubiful - - - v 234874 234874
(1} Disputed tratie recelvaties considered good - . . § - .
{h} Dlsputed trads recaivables considered dodbiful = - - - - i
Vi Al for dovbihul :ade receiveties - ¥ - . | (paas74)| (234574
ata I 123,06 | TA7 | 254 ] 0.76 1906 | 15389
Trade Recaivables agelng schedule as at 315t March,2022 ' - .
Gutstand nam ng periods fromdue date of E&v__n__ml £
Particulars. Emm_ 3 RO o' oretnan s
months ear | 1-2years | 2.5 years yeara Tots!
T Undispiied T rade receivabies -conexered goodt 185,59 155,00 1.02 0,68 16,00 | 044712
{01} Undispuied Trada recevabias -C o - - . e 294574 | 2,048.74
iy Disputed rade receivables ood - - B - h
v} Disputed rads raceivables considerad doubliul - - - R ]
noe for douttil (reds (eceivables - - - - 2.345.74 45,74
E% i 16585 186.09 7.0 5,63 "a_{n%.- ST
08. CASH AND CASH EQUIVALENTS _
As at3tsf Az at3ist
RIS March,2023 March,2022
8 gmlnuavﬁm.nm 3510 w068
b, n 82 0.38
otal 3 3.75___ 80.98
28 NS
Perticulars K spei . SRS
“Fived Dposit vith Banks 557 : g;tﬁ
b 2 ____Iﬁﬂ A0
Fived ceposit of € 16,57 lacs (P.Y.E 20.40 lacs ) , heid s securlty deposit mguinel Benk Guerantes, :
10, LOANS-CURRENT
Asatdtst As Bt 318t
Particulars Merch,2023 - Merch 2022
_%mﬁmm Y A 887
. 37 ; 881
11. OTHER CURRENT ASSETS
Apat 3tat . Asatdiet
Particulars Marah,2023 | March,2022
Prapaid Expenses 167 1028
Advances to Buppliiers 8356 23.9¢
. Bslance with Governmant authoriies £29.33 %Aa
Total £01.6 oL AU
12, SHARE CAPITAL - _ .
Particulers: M’::eﬁ.:gg O .,“‘““.“I ':;;;
Equity Sheres of € 10/-ach 3,00030 3,000.08
Iszved, Subseribed & Paidyp 12067212 '
‘Pravious Year 1,20,07,212) Equity Sha 1.208.72 4,208.72 .
Total F.20672 ~Ha0672
12.1) Rights of Equity Shareholders *

The Campany tas oy ona class of equity shara of € 10/~ pet share, Each Share hoidar of equiy shares is eniiied 10,0 Vot per Snare.
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42:2 Y Reconclilation of the Shares ﬂumnlﬂ@ and amount of share capiial,
u ‘March 31, As at March 31, 2022
Particulars N - g rs L4
“Shares ouislanding et the henlm'ﬂnq af&a year 1-.2em.z1z 1,208.72' 1,20,87,212 1,206.72
Shares lsnued during tha yser | - . i -
Shates ¢ stthe end o B e e 12067212 1208.72 7.212 1208.72
12.8} Datalls of Shareholdars Kalglit . :
A atMarch 31,2023 As at Merch 31, 2022 ]
L No.of Shares held o Noiof Shares hald 4 «é‘}&f]
: 30,35,210 _ﬂg 10,393,210 .58
2 Slhlshnu Tmhu & ﬂemsw Mm LLP 7,059,340 705,340 588
3 Shrasdaha Trading & Consullancy Servicas LLP 709,300 &ss 708,300 588
4 Bughvsh Trading & Consultency Services LLP 7,09,310 5.88 708310 588
5 Trilgkaima Trading & Cm oy Banvices LLP 10,35,210 B5E 10,3%,210 8.58
B Lapada {Mauritius) Uimited 28.80,600 2387 2880000 23.87
. .
12.4) Shareholdering of Promoters _ . -
g A8 af Marah 31, 2028 I As at Mareh 31, 2022 ]
RERE Al No.of Shares zmaL % “3%” No.of Bharse held]
E 8 Ll ; 58
2 Triiokatma Trading & mmmm&mmp 1035210 858 1&35,220' 858
3 Lokswami Trading & Coneuliangy Services 4,08,150 3.34 4,03,150 334
4 Bahishnu Trading & Consullancy Services !.LP 7,029,340 588 7,058,340 5328
5 Sughosh Trading & Censultancy Bervices LLP 7,809,310 588 7,808,310 5.88
§ Shreedaha Trading & Consultancy Services LLP 7,085,300 5.88 7,09,300 588
7 Vishvamurti Tradlng & Consultansy Services Put Lt " 8,570 007 8570 0.07
8 Triokesh Tradig & Consultancy Services Pyt Lid 45,690 0.38. 45,690 0.38
9 Sumukh Trading & Consultancy Services LLP 44,970 037 48,570 057
10 Anuradha Jayesh Jhaveri 28,000 0.3 28,000 0.23
11 Anuradha Anvind Motasha 1,000 0.01 1.000 0.01
12 Amnvind Vedilal Motasha 16,903 0.14 16,903 £:14
132 Bhavana Mukesh Matagha 40.822 034 40,822 034
14 Deepak Amrutiel Motasha 27,001 0.22 7001 0.22
15 Dipti Jayesh Motasha 1051 oo 4,053 0.01
16 Hanea Arvind Motasha 27,600 0.23 27,600 023
17 Jayesh A Motssha 26, 800 o2 26,800 0.22
1% Jayshrse Mahesh Shah 0.00 400 000
18 Mahesh Kantilai Shah as,m 0:33 39,450 033
20 Meana Vinod Shah 74,000 061 74,000 061
21 Mukesh Amritlsl Motasha 25,701 0.2 25,701 021
22 Bushilaban K Shah 18,550 615 18,550 0.15
23 Suvrat Mahesh Shah 13,600 D31 13,600 % 63
24 Swata Deapak Matagha 200 0.00 300 s He's
25 ‘Varun Jayesh Motmsha | 18,800 0.46 49,400 0.16
25 Virod Kantiial Stigh 41,400 o34 41,400 Q.34
27 _Lapada (Mauritivs) Limited 28,80,000 23:87 28,80,000 23.87

* Detalls of Pramaters are Identified based on Information submitted with the BSE Ltd. as per SEBI ( LODR] Regularations, 2015 { ag amandad §
and the Annual Return filed In secordance with the provision of Section 92 of the Act.

13&@THE_§__-_EQU[TY

Particutars

Ag at
%15t Margh, 2023

As at
19t Marsh,2022

. CAPITAL RESERVE
Cpaning Balange
Additlon
Deduoclion
Clasing Balance

b. SECURITIES PREMIUM RESERVE
Opening Balunce
Addifion
Daduction
Closing Salance

6.49

T.232.26

-

40

7,282.25

8.48

6.48

7,232.28
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¢, INVESTMENT ALLOWANCE RESERVE

Opening Balance l 48,34 45.34

Addition : - -

Dedution > TR S

Closing Balance 4555 45.34,
d, SURFLUS/DEFICIT IN THE STATEMENT OF PROFIT & LOSS

Opaning Balancs {48,860.27) [83,573.13)

Ramassurement of defined bensfis plans (8.89) {0:54)

Frofit for the yoar 19.44 4,713.41

Closing Balance {48,849,72} {48,860.27);

Total (41,565.68) 141,576.18)

Nature and Purpose of sach raserve

@) Capital resarve - During amalgamation, the sxcess afnel assels taken, over the considaration paid, f any, 1s reated as capital reserve,

b} S#curities pramlum reserve - The amount recelved In eacess of face value of the equity shares 15 revognisad [n Securities Premium Resarve. In
case of equity-Lettied ghare based payment transactions, the difference betwean falr value on grant date and nominal value of share s
accounted a5 securities premium reserve, This reserve Is tittised In sccordance with the provisions.ofthe Companies Act 2013,

c} invastment allawance resetve - Investmarnt Allowance Ressrve was araated under the provigions of Income tax , when new machinarias were
purchanad,

14. BORROWING
. o : ; Asat
Particulars ApaiStat-Narahaery et Marah, 2022
Gurrent Non Gurrent . Gument Non Garrent
From Bank : 32.68
Loatis from Einancial Institibon 23,28045 - 23,200.45.
Loan fram Others 22821 1,890.45 24577 1,840.01
From Companias ) 344388 1720.40
From Diteclors 1.870.41 ! 4,026 .55
o Ftom Cfhers 231 .81 2,322.91
Total 228.21 3222048 2877 — 30,213.08

14.1 (a) As Iin 1he past, in curentyear also, due to non-recaipt of the statements / advices / balance confirnation certificates fram the

finanecial inefifulions ! hanks, beok enlies perialning fo banks and financlal Instiiions, the balances could not ba raconciled.
Futther, in sbsence of such details end information, the amount payeble slso could not be esfimated or sscertained. Thus, bank
balarces and balancas of such financial Institutlans as on 31.03.2023 are subject to adjusimants, If any, to be:cartied out on receipt
of the relevant stalements / advices / balance confirmation cardificates from banks/fineneial institutions,

{b) The origina! lenders of the Company namely [DB!, Bank-of India, Orlental Bank of Commerce and EXIM Bank had assignec thelr
dues to Asset Reconstrustion Company of India Limited ARCILY) in the year 2008-07 and thereafter ARCIL assignad its nghis in
dues of the Company to SICOM Limited in the year 201112, During the financial year 2017-18, SICOM Limited assigned lis rights in
the dues outstanding from the Company to Finquest Financial Solutions. Private Limited {Finquest). Simiarly, during the financial
yoar 2047-18, Saraswat Co-op Bank Lid. assigned ite rights in the duss outstanding from the Company to Finquest. Therefore, the
‘outstanding.loan balance of all these original lenders have been presented to the credit of Finquast, The Gompany has not provided
intarsst an loan outstanding to tha-cradit of Finquest. Had the Company provided Interest as per practice followad in eariier yesrs,
foss would have bean higher by ¥.1281,31 lacs (P.Y.¥ 1288,87 lacs) . Duting the year Company had dane ons time settiement wilh
Barsde City Co-op Bank and outstanding due of Principsl ¥ 32,68 (ace and tnlmﬂ!.-?&.%im? paid-during the year,

{6} The Directors/Promoters of the Company siong with thelr famfly members and group companies/associales have arranged loans
from Deutsch Bank (DB} and Capital First Limited{ Now merged with [DFC Bank Lid) (IDFC), by giving their personal property as
coltateral sscurily. These lcans are relessed by DB and IDFC o Natroyal Industriss Private Limited (NIPL'). Pursuant lo the
arrangement / understanding betwesn NIFL, Directors/Promoters, associates and the Company, the said loan amount were
transferrad by NIPL to the Company and the Company has freated ths same as Loan from NIPL. Ths inslalimants Including interast
is paid on the esid Loan by the Company. The principsl loan repsyment amount ie debited o NIPL Loen Ascount and interest
iherean is debiled to interest account in the Company's Books of Accounts. The loan oulstanding as on 31,03.2023 for DB I8 ¥
916.89 lacs and IDFC Is-¥ 830,68 Jazs, : ;




15, PROVISION - NON\CURRERT |

i : As atifst As ot 21at
Partintiara ligy } - Maroh,2023 Maroh,2022
Froviaion for EMpayes)
Provision for Bratuity : g {7202 N 18085
Provision for Leave Benafts 3885 . 22.89
Pravision for Cusloms uty including inlefé ; §,683.08 - 588005
“Toul = ) 5,880:78 5aT648

18:1) Under tha Duty Exempiion Senema of Advance Licensa { su.well as similar abher fioansa schamas) purtusni bo impord & Expart Polioy of
Govemment of s, duty fres imports of faw matsdels are permitied and (hey ere requined to be used In manufciuring of geods for axport s
wail a8, #3nort of gooda has 10 be affeciec wihin the Uma aliowed, In frmb of the sshems. The Company has wvafied of such lesenses from
fime 16 Ume. In the past; {t hag f¥Uad iy eaport obilgaticna. The Company had Imperted duty fwe raw maleriél under otk licanses,
Howevar [t could ot sffest export within e Tima aliowed dus fo cirsumsiences beyend tha control of the Company. The Company hes
Evalusled iis obfigations under tha schéma and It has been advised that in view of non fullment of export obiigations, the suthorilies can:
tecovar tha iniporcduty and manduiory iniarest thereon. From 01,68.2014 tha Company has sioppad provifing srest on gysiom duty fabifity,
Had the sompany provided Inferest as par practios followert in sarier years loss would have besn higher by ¥ 270.80 iace Bnd reserva and
wurplos woult! Fave baan lower S ihet evlent during the year.

15,2 ) BIFR's Crdae dated 1100872044 Inciudes various reliefs fram DEGT stich ae extension of Expert Obilgetion Perlad, Waslver of Penalties and
also relund trom Cusioms Licensss and BPCG Lioenses ance the exporl obligalion {8 evtended and compieled, The company

-Egaingl
has aiready got exlansion ?m-mmma Lisanaat and is in tha srosess of gelling evtension of Expert Dbligstion of Agvance
Lican3st and EPOG Liventes. i Uve vear 2000, 2001 snd 2008, the Cusioms Dept. has ancasthed Bank Suatantess pravided by Unlon Bank of
Ingia and Global Trust Bank, Tha $olal amount of thess Guarantess is € 4,35 Crores. The company fx n the pocasa of consolideting el the
gocumants ead will il the clalm with Gusisms Dept, for Tefund of the Bark Guarapiess amount aio, Ax the spplication 1s yot to be fiisd, this
‘amount & nol shown a3 *Receivabis’ n the Balence Sheet

Au at it As st Mot
Maren,2023 March,2022
18348 - 5_55 70
3,855 44 . % 9.83
5.838.62 €.106.53

- -

45

Outstanding for following perlods from dus dnbvf-ptrmu

| Less than 1 [ | Wore than 3
_ yesr idyears |2:3yedrs|  years Total

120,18 3643 603 2% 66
1,825.70 146083 947.83 328.02

§83.48
5.848:48

Butstandlng far Jallowing pariods frem due data of paymant
Laas than 4. More than 3
year J 4-2 yuarg lm-wui yuars Tolsl
0187 1121 132 17281 508,70
120050 37510 481 s3026 551087

o = - a. 5-35
T,808.47 | 378440 593 | 711,73 | 8,108:53

j?. OTHER GURREMT.U“BIH?T“
Anat st As at 31st
- March,2623 Miarch,2022
(a) Advance {fom Cusiomers. Fizie . 1,441.68
{t) Stelutory Liehlifies 4028 - 57.48
MM&M& .47 z 110.09
Foul ; 1,305.18
18, PROVISICNS - CURRENT
As 5t 318t As gt 31t
Partictiars Warch,2023 ‘March, 2022
{ &) Provisian lor Grelulty 1882 11.88
Pravision fo arafils 854 479
Jotol ' 7838 13.48

LTI )

AL




ROYAL CUSHION VINYL PRODUCTS LIMITED

Notes on Flnanclal 8tatements for fhe year ended 31at March, 2023

(Amount In [2cs )

76

: farthe year ended for the year ended.
Patiadlace: 315t March, 2023 31at March,2022
Salu of F'raduc‘.l end Snrvltel- §,166.95 £,807.58 3
5,156.96 8,807.55
Other Oparaling Revenue
Sala of Bcrap £0.30 8,32
60,30 38,32
Totai 5,208.25 6,896.
48.4)
for the year andad for the yoar ended
SRR 3istMarch, 2023  HstMarch,2022
DETAILS OF TURNGVER :
BVG Floor Govaiing 4494.26 826316
PVC Laathar cloth B54 68 £44 30
Total 5.468.95 B,807.88
20. OTHER INCONES
inlerast 1.23 E18
Incame Tax Refund 0.88 -
Lenss Rant 37 13.23
Prefit on sale of Fivad assate (Nat of bickersgs) 1 ESB 41 28.88
Shars of profit fum Padnership firm =
?’.au_g'&'_pl — 1;@@- LEELS
21. COST OF MATERIAL CONSUMED -
Opening Stogk 12834 259.28
Purchases 4395.81 . BosaL4
448415 + B,344.33
Less: Olnsing Stock 118.83 © 1za34
Total §385.83 's"'?'g"“,-z-ﬂ.u :
24.4) Vslua of Cansumplion of ditectly impacied and ndigenously sbieined Raw matsrsl & the parcentage of sach to the {otal,
702223 B 202122
W MATERIAL CONSUMED _Amasunt % hmazmt % |
i 447,39 10.25 ;
Indiganous 3,817.24 83,75 & 718.33 91.98
Total 4,364,069 160,90 5505 100.00
RAW MATERIAL CONSUMED Amount % | Ameunt % ﬁ_j
PVC Reiin 1.818.71 4167 3.200.45 516z
Piaslicizers 714,70 1837 1,388,862 21.98
Others 83121 4195 1,840.93 2640
Total 4,364.52 160,00 2183 00
22, CHANGES IN INVENTORIES OF FINISHED GOQBS : A
Werk-ln-Frograss , '
Opsning Stock i
Finishad Goads 22268 380650
Workln-prodess 455,89 403.80
B878.61 TE441
Less: Cloging Slock
Finighad Goods 187.81 222.66
Work-in-process 154.80 458.85
342 81 878.5%
Total 338,71 108.90
22.1) DETSILS DF INVENTORY QF FIN Amount ~ Amount .
Savering 197,81 "322.66
ok} 157,81 32266




ROYAL CUSHION VINYL PRODUGTS LIMITED
Notes on Frnancial Stataments for the year ended 31st March, 2023

{Ampunt In lacs )
o . = forthe yearended forthe year ended
) | partcutars afst March, 2023 31st March,2022

- Salaries 482.37 483.61
Contribution to Provident Fumi and Other Funds 31.18 3224
Gratuity 3 ; 2112 19.67

_ Staff Welfare 1 9.42 11.40

Total . e 4 544,10 546,92

4 b
24, FINANCE COSTS _ ;

“Interest on long term borrowings: - 384.84 300.50
ineterst on Lease Uabuﬁﬁes 6.02 8.94
BankCharges . K _ _ 4.07 247

Total . . . 374,92 311.60

25, OTHER EXPENSES
Consumption of stores and sparae 46,12 81.C1
Consumption of packing material 166,08 169.41
Powar and fuel 505.62 621.28
Leasa Rent ;i 87.59 4.67
Rates and taxes - 2,88 1.12
Insurance : 10.07 10.68
Elsctricity Charges 8.14 7.82
Repairs and maintenance * &

- Plantand machinety : 44,31 20.82
- Buildings T 258 0.11

- Others ' : 0.52 0.62
Design & Daveiapmsm ¥ 5.55 7.88
Machine Operating Charges 15,68 44,36
Sarvices and maintenance 6117 35.13
Advertising and sales promotion Q.77 1.34
Travelling and conveyance 5.54 1.80
Telephone Expensa 2.10 2.40
Vehicle Expetise 35.41 30.22
Legal and professional fees 83.10 52.90
Payment to audltor z ,
= Audit fees 2.27 2.27
- Tax Audit fees : 0.30 g.3c
- Taxation Matter - '
- Certification Work 0.45 0.45

Freignt and forwarding charges Qutward 0.25 218
Miscellanecus expenses 651.35 . 70.77

Total 1,307.78 1,198.58
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Note 26 « Catogories of Financial Instruments and Falr Value Hlorarchy

. {Amount in lscs )
As a2t $1-03-2023 '
Amount Lavel 1 Level 2 Loval 3
Financia! Asspls
{ F 8 P
Investmeants
in Equtty Im‘nn-nenu (Unquoted} .95 - - 0.88
[ rwestm&nt ln Pamh!pﬁrm =741 - - -
Govl. Securlties 0.02 - “ i
Trade Recalvables 153.58 - - -
Loans 4,37 - -~ ‘
Cash #nd cash equivalents 33.72 - - -
Bank Balances other than Cash and'Cash Equivalants 15.57 - B -
Securily Deposht $5.28 - - i
Total Financlal Asseta 296,09 - - 0,86
Finariclal Liabilities
Classified ‘!-&E.Eﬁll!ﬂ‘gﬁﬂ
Bomowings -32.455.68 -
Lease Liablities 1727
Trede payables 3,838.82 -
Total Finangial lizbliities _uim.ss - - g =
= Asat 31-0@4922 :
Amount Laveld © Level 2 Leval 3
-
Invesiments - g
in Equdtw Instruments. {Unquoled] 0.28 - - o.pe
lnwstment in p-memmn mms 18.75 - . - -
Govt, Securiliss 0.02 b - - -
Trade Recalvables ' 234472 - ) L W "
Loans 8.81 w P e -
Cash &nd cash equivalents 80.08 . % .
Bank Balsnces other than Cash and Cash Equivalents 2040 i - .
Securily Daposit ' 65.40 - ; v -
' 568,13 : - N Doow 088
Bomrma 30.458.86 ”
Lease Liabilities: 75.25
“Tragde payables 6.106.53 - : ;
_Total Financial labilities ' 38,640.63 '

“This section expiains the Judgments and estimaies made in determining fha falr values afma ﬂninoia} Inairummts that are {a;!
recognised and messured at fair vaive and {b) messured et smortised cost and for which falr values sre disciossd In the.
financial statemants, To provide an indication abaut the rellabliity of the Inputs used in delemtining falr valus, it has classified
e financial Instruments into-the three lavels. piwmbtd undar the :cmum standand, Mwhmﬁan of axch lavel follows:
undemeath the lable.

Lavel 1 Lavel 1 hiersrohy Inshmles financial nmrumanss measured using guated pﬁm, T-hl; Tncludes Neled equity
Instrumants that have qusted price. The falr vaive of ail squity instrumants which gre tradad m tha ltack axchanges Is valued
using the closing prive a3 at the reporting peded. g !

Level 2: Such Inputs are inputs, other then quoted prices Included within Level 1, fthhtm ablima'blt' for the asset and

lisbility, sither direclly or indirestly.
Level 3: If onz crmore of the significant inputs is not based on observable ‘market data, the lnau-ummt Is included In lavel &,

This Iz tha case for unlisted squity securities Inciuded In level 3.

e Investments included In Leval 3 of falr valus Mersrahy have been valued uslag the- mtapmnh to arrive at thelr falr
Z8n, The cost of unguoied Investments approsimatss the fair value because :mm Ia me range of puamn falr vajue
Geadiyements and the costs represents astimata aﬂﬁr valuawithin that ram. i )

yHnagsmant considers that the canying amount of financials asests mﬁ'ﬁﬂlﬂdﬂ [Wﬂu nﬂfﬂ.ﬂﬂ am
R Faes their felrvatues, _ .o
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Note 27 -Financial .Rlsig{&amgement‘ _ _
The Company's aciivities axpess ftlo-a variety of financlal risks, Including narket risk, credit risk and liguldity risk. The Campany's
risk managemsnt assessmant and poficies snd processes are establisned 1o Identify and analyse the risks faced by the Company.
10 set appropriate risk lmis and:controls, #nd 1o monitor such risks and compliance with the same, Risk assessment and
management policies and processes gra reviewed ragularly to reflect changes In market conditions snd the Company's aclivilies,

A} Credif Risk '

Credtrisk s the risk of finariiat loss to the Company it a costomer.falls to mast s contractuat obiigations.

) Cash and Cash Bquivalents | —_

Credit risk from balarices with banks and financial institutions is managed by the Gompany's tressury department In accordance
with the Company's poficy, Invest of surplus funds are made only with approved counterparties and within credit fimits

assignad to each counterpardy, Countarparty credit limits are: reviewad by the Board. Tha limie are sef to minimise the
goncentration of risks and thersfors mitigate financial losy through countsrparty's potential fallure to make payments.

Liquidity risk o - : .

Liquldity risk ls the tisk that the Company will encounter diffieully In meeling the obfigations sssosiated with Its financial liabilties
that are settied by delivering cash or anather financlal assel: The Company's épproach to menaging liquidity s to ensure as faras
possihle that it will have sufficlent Tiquidlty to. meat Its liablities when they are dus, under Soth-nomal and siressed condition,
witheut Iheurting unasceptable losses or risking damage to the Company's reputation, The Company's objactiva s to maintain a
balancs batwsan continulty of funding and flexibiiity through the use of suiplus funds; bank overdrafis, bank loans, dabentures end
inter-corporate loans, _ _ )
The Company assensed the concentration of rsk with raspact to refinancing Hs debt and concluded It to e low. The Company has
access to a sufficlent varety of scurces of funding.

The table helow pmns-&mﬂl regarding the contractual maturitles of significant financial liabllities :
|

{Amount infacs )
: ! For the year ended 31.03.2023

Pericilars i LessthaniYear _ 1-5Ysars  aboveSYeam  Total
Borrowings T 228.21 1.183.68 3104651 3245568
Trage payablss | 383882 “ # 3B38.92
Lease Liablitles 3440 142,67 . 17727
Other financiel labiltles | 840.85 - - 040.05
Total - 4.949.47 1,326.83 31.04551  37.321.81
| P 1 For the year anded 31.03.2022

“Farticulars Less than 1 Year 1-6 Years above § Years Total
Borrowings 24577 142285 28,780.44 30,488,685
Trade payablés . 6.108.53 . 2 8,108,653
Lease Liablities ' 45.88 2559 - 75,45
Other financial llabilitles | 130018 - - 1,308,168
Total 7.711.11 1,448.24 20,780.44  37,948.79

Market risk .

Markst rigk I8 the risk of loss of fittrs eamings, falr values or fultire cash flows that may result from adversa changes In market
rates and prices (such as intarsst rates, forsign currency exthangs rates and commadity prices) or in the price of markel risk-
sensitive Instruments g8 & result of such adverse changea in market rates and prices. Markal rlak Is atidbutable to all market risk-
sensitive financlal instrumants, all forelgn curenty vebles and payables and all short term and longsterm dsbt. The Company
18 exposed lo.market rlsk primariy related to commadity prices and the market valua of its investments.

Interest rate risk

interest rate rlsk can be althar falr value Interest rate risk or cesh fiow Interest rate risk. Falr value Inlerest rate risk is the risk of
changes In'fair valuss of fixed interest baaring invesiments bacause of fluctuations in the Interast rates. interast rala risk Is the risk
that the fair value of future cash flows of a financlal instrument will fluctuats because of changes In market interest rates, Tha
Company's exposure to the risk of changes In markat Intarest rates relates primarily fo- the Company's debt obligations with floating
intarsst rates,
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Hots 28 - Employeo Benefit Plans
Annexurs ‘A' GRATUITY
(Amaunt Tn laes §
Deling Benalil Plans aﬁﬂﬁwﬂvﬁnﬁm alumlion urider ind AS 18 Pailod of dccouning
Valualen mmru T =Mar-23 AMaraz
BV &l beginalng of paded 18191 166,91
i erest cosl ; 11.8% 10.38
Cument Sandte Cost 843 831
Past Sarvice Cost-{non vasled benafis) . -
Past Service Qont {vested benellis) - .
Banefls Paid 2143 (5:81)
Canlrilufions by plun paricipanis - -
‘Business Combinaiions » -
Cutalmanis . »
‘Bellismanis. - -
Actuaria) (Geln)Lovs on shilgation (AT 054
PVO al snd of period 16888 1§13
Intarest Evoenses - .
Intoreat Towt 1168 1058
Ear Value of Plan Azsets. - .
Fair Value of Plan Asgels £l ihs beginping s -
Interest fncome . -
Het Lighiiity - -
PVO st baginning of period 1813 166.97
FairValus of the J3sais at begineing report T »
Nt Lty 181.8% 188.91
Netintetist - v
Irlerest Expanses 11.68 1038
Intecest Incame: - i
et It et 11,68 10.98
Agtual eafim o plan gasefe, % *
Less interest Income Included above. - =
R:!.umnn ey wrseis sackiding mm - -
int i sl - *
DPuste Dmumimmm' . )
‘Dus 1o Fineocial Assumplics 4.85) {8.:17)
Dus to Expetionce 10.74 871
Tola! Actuarial (GainyLoes. &89 Cgse

it

“This fioure dows nel reflect ner relafions iy batween demographle assumpiion mem when afmit fs

apghed on the henell, e effect wil be shown e an aipanence:

mwmm
Accounting Disclosures Slatamont gy 3
Poriod of setcunting. 31-Mar-23 31:Mar-22
FairYalus of Plap Asgels
Opening Fair Velue of Plan Assel - =
Adjustment to Oppring Falr Vilug of Plan Atset P 2
Rutury on Plan Atiels excl el rcome - -
Inlarest incosr i 3
Contribuing by Bmploysr 2143 581
Contrigytions by Empioyes 5 i
‘Banefils Pald - {21.43) 589)
Fair Vakin of Pinn Assals ot end & 2
Past Garvige CostRecogniesd . - -
Fast Sarvice Gost- (non Ves'ed benety) . *
Past Banvica Cost {vasted beriafis) - .
Averags ramuining futurs senvics I vesling of e beneit - g
Recognisnd Past service Cost-nonvsledbenefls - - 3+
Recogniesd Past service Cosl- veriad banaliy: - B
Uniweogrised Pasl Barvics Cosl non vesled banafils “ S
Amounts to ba recognized In the balence shestand stalemer e E
PVO st end of puicd s 189.98. 1!1.31
Fir Valus of Plan Asasts atend of pesiod :
Funded Staius f‘l’ﬂﬁ} h 1131-31!
ma-mﬂ rmmw in u:amm {189.25} L pstan
Gurrent Sarvies Cost .43 X
MetIntarast = 11.88. 10356
Past Sarvice Cout-{nonvesied bernafils) > . e
Past Sarvica Cost -(esled benafis) i A i 3
Durtalent Effect + E
it Efmst s -
e cqgnluee Past Gervice Gost non vasled banafiy " =
2l (Gain).oes rhcognized for he paviod 2 s
b oxe feceanized n a sistementof P & LAIG 2192 1987

oo
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m-mmmmtmm . Bay 054
Agiet il oBact - -
Relum.on l'llnMrbh MMM . %
. e 0.54
xit 1 FE 4T Salan nesg - .
mmm { A 18151 18881
Adfusimant fo openeg balaocs - -
Espennetaz sbave: | : AL Howy
T bon pald | : 42442 (581)
‘Divar Comprahensive icamalil] (L] 034
Closing Nt Listdly Tk 18 4813t
m W i . e 3 * -
Currant Linbity i o RLLH 1498
Nonlurwicwemy L 17298 1684
XV Egiseled Sorvipe Cost3i Mar 2024 | (313 .
Nl Applicabin ny the ghn I Untinded, - .
< XVIE pssymelions ke at [ Sfpanat SHMarzr
Blortalty ! f TRUM (201244) L AL 092441 L.
tribweest f Divcount Rele i i 7.39% %
-Rie of bcernsa in compensalion : & 00% B0
Annunlincesty frheslincare sosts
Eutite Chseges ki mademim sy haaithim bensite
Erpaniant mnpmm 810 B78
Ruliwmunt Age 58 Yaars. 58 Yuarn
Ennplayos Alviion Flaly . Age 0 k340235 Apr w40 5%
dge 4t w DA% Agu ditoB0: 2%
i Apm BT AR 1N Agebilo 88 1%
. Annexire A
:m | | )
mmFm “BR Dacowi Rota ERL Gery Eialelon Retd
h . [OR+1% PV, - . ;
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Notle 31 - Relaled Party transaotions
- 1 NAME OF RELATED PARTIEG AND RELATIONS
(A} BUBSIBIARY BOMPANY (BJASSOCIATRS CONCERN AND RELATIVES 16). KEY MAMAGERIAL FERSONNEL
u) Eurcryal Floer Lid ) Natroyal Indusiias Private Limbed u) Mahegh X Shan [Charman 2 Maneging Diswetnr)
b} Bughetty Tradiog & Conullancy Servicey LLP ) dmysah: Molasha (Non Exeautive Dirsabo§
o Tilowauna Traghg 8 Conwteicy Services LLP Gy Deeptl Paek (Compary Secisiay)
d) Siweedelin Trading & Corsillancy Bervices LLP ) Vivet D Molesha { CFO)
8] Bhviw sehia Troding & Conpultsncy Servicas LLP { P} BOARD OF DIRECTORS
1) Bhahinvatowia Trwding & Corsuliancy Servies LLP ) Mahoeh K Bhah (Crwirman & Managing Directer)
g) Tioes agh Trading & Consuliancy Sarvicas LLP B Jaynsh Molesha (Non Esseufive Dirsetor
b} Lisewnmi Trading & Cormutlnney Satvicas LLP- €} Haraha Shah
T Sahlshou Trading & Congultansy Sory'oes LLP ) Avan Pagll
} Royst Spinwell & Divelopers Pyiid
¥} Virod K Shah
0 Mikesh Molsha
2 RELATED PARTY TRANSACTIONS {Amourt in mcs)
SO TN Subsidlary [ Assccluies N Key ¢ Subeidiary | Aswociales lx-y.ylmgmﬂ
Purahsass of gends 4 Servicer ' i
Nedrayal indusides Pivele Limied ok 255358
Balen of goods, Swrvives elo.
Natroyal indunines Privale Limtsg 12.ze 449002
Repayment of Loan i
Natroyal Indusides Private LimBodfrs! Nelg '
‘no. 4 4{C ) poc R Ll e
Mukesh Molesha 4140 -
Jaywsh A Molesha " 107
Remuneralion - J #
Mishash K Shak 92m . ]
Nivadiia Arun Juvetkar - 062
Daagpll Parwkh i 86 514
Vivek D' Matasha i - £08
Losn Regelved £ e )
Mahesti K Shah ; g 678 - 48185
Jayesh A Molasha #BE
Reyal Spinwel & Dave'opars Puilid 251eH
Loan Péyable ~
Matrayal indusiies Private Limiad 145555 g 2NETT
Bhreedana Trading & Congultancy LLP L - 4,00
Trivkesh Trading & Consulbency LLF 28713 ; 26713
Ghresshaha Trading & Conaultancy LLP §35.14 [SLATE
Nistwamurhy Trading & Conpllancy LLP 3768 o
‘Lokswam| Trading & Gonsullaney LLR PETFT? BT
Bivakiavalsaly Trading & Consutenty LLP fed.08 48205
Sahishny Trading & Consullancy £LLF 1815 © 4B
Bughosh Tradng & Consultancy LLP 1270 i 1870
Triokameda Trading & Consultancy LLP 2TEES ‘ 27458
Bumuih Trading & Consullancy LLF 24318 a8
Royal Eplerwnl-& Developars PutLid 257%M ¢
dwpeshA Molasha .72 e
Malesh K Shah 1,101.38 | 44 *
Vinod K Shah 427.81 - ' 42781
Mukesh Molasha 210 < BB
. Trade Payable v
Makiogal Induwises Privale Lintsdlrsf Mole ne. 40} 4,200.08 251408
Trade Fecetvable
Euratoyal Floar Livited 2353378 T
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Note 47 - Oths
a

Nota 48

As per our repart of even date For and on behalf of Board of Directors

B |05

r regulatory Information _

The Sompary do not have any Benam! property and no proceedings have besn inllated or penting agalnst
tha Company and its Indlan subsidiaries for halding ary Benami property, undar the Benami Transaciions
{(Prohibittons) Act, 1888 (45 of 1988) and the rules mld- thereunder,

The Company do not have any transactions with struck off companies under section 248 of the Companiss
Act, 2013 or séglion 560 of the Companlas Act, 1836. ' _

The Coinpany does not have any charge which ls yet ta be registerad 7 satisfied with ROC beyond the
The Company has not advanced or loaned or Invested funds to any other persen(s) or entityfias), Including
foreign entities. (Intarmediaries) with the understanding that tha Intermediary shall directly or indireotly lend or
invest in other persons or entifies identified in any manner whatsosver by oron bahalf of the Group {Ultimate
Beneficiaries) or provide any guarantes; security or the iike to or on behalf of the Ultimate Beneficiariss.

The Company-has not recelved any fund from any person(s) or entity(ies), including foreign enlities {Funding
Party] with the understanding (whether recorded In wilting or otherwise) that the Group shall directly or
Indiractly lend or invest in-other persons or entities Identifiad in any manner whatsosver by or on behalf of the
Funding Pariy{Uitimats Beneficiaries) or provide any guarantee, security o the llke an behslf of tha Ultimate
Bensficiaries.

The Company has not undartaksn any transaction Which i not recorded In the bosks of aceounts that has
been sumrendered or disclosed as income during the year inthe lax assessments under tha Income Tex Act,
1861 (such as, séarch of survey of any other relevant proviglons of the Incoma Tax Azt, 1081)

'The Corpany has not traded of investad In Crypto currency or Virtual Curreney during the surrent or previous
The Company has net been declared as a "Wilfui Defaulter by any bark or financial Institution (as defined
under the Cempanles Act, 2013} or conseriium thereof, In ascordance with the guidelnes on wilful dafaulters
issliad by the Raserve Bank of India,

The company iies complied with the number of layers preseribed under clauss (B7) of saction 2 of the Act
read with Compenies (Restrction an-number of Laysrs) Rules, 2017, '

The figures of pravious ysar have baen regroupad / reclsssified  recast wherever necessary fo compare with
tha current year's figures, Figures fn brackets in the schadules and Notes pertain ta previous year.

For BIPIN & CO. - _AMAHESH K.SHAH JAYESH A MOTASHA
Chartered Accountants Chalrman & Managing Diracte Dirsctor

Firm Reg. No. 101500W 00054351 DoOS4226

AWV,

~ DEEPT PAREKH VIVEK . MOTASHA
Company Secretary. Chief Financlal officer
N _ ACS8DS78
Place: VADODARA 4 Piace : MUNBAL

Data : 20/05/2023 Dete : 20/068/2023
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Royal Cushion Vinyl Products Limited
Cin no: L241 10MH1983PLCO31395
“Shlek" 60 — CD.

Govt. Industrial Estate, Charkop,

Kandivali (W), Mumbai~— 400067

Tel: + 91 2228603514, 16

Website: www.revp.in

Email:- legathoR3@gmail.com

November 10, 2023

Te,

BSE Ltd.

Corporate Relation Department
1* Floor, New Trading Ring,

Rotunda Building,

Phiroze Jeejebhoy Towers,

Mumbai 400 001

Dear Sir. Serip Code No. 526 193

Sub: Outcome of the Board Meeting

Further to our letter dated 01" November, 2023, we wish to inform you that the Board of Directors of the
Company at its meeting held today has inter alia Approved the Unaudited Standalone Financial Results for the
quarter and half year ended September 30, 2023 aleng with Limited Review Report as required under
regulation 33 of the SEBI(LLODR), Regulations, 2015.

We enclose herewith a copy of the Unaudited Financial Results alongwith Limited Review Report duly taken
on record by the Board for your information & tecord please. We will publish the results in the Newspapers.

You are requested to take the same on your records.

Time of Commencement of Board Meeling: - 3.00 P.M.
Time of Conclusion of Board Meeting: - 04.00 P.M.

Thanking you,

Yours faithfully,
For Royal Cushion Vinyl Produets Limited

y . i

Managing Director
00054351
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1 I.O’m. TUSAION VINTL PRODULTS LIMITED
I -
{Amount in iskh As.}
‘Quarter andad Half Your maded Vair anded
F—n 30,00 3023 3006 2073 3009202 30082003 30.08.2022 31053073
{Unaudited) (nauditad) {Unaudited) Unsudited] | {Unsudited) {audited}
i |Revenue from operaiions 122470 Fn4 | 1,375.87 234,43 2.563.74 5,308 25
i |[SPwriecomes ] 1,084 34 X 1,667 63 1,088 52 1,647 6% 1065 90
i imdm (] 231084 EIEETY 304450 322836 453637 7,675,148
1Y |Expenges:
ol ol mutwriahs convemed G 7468 Torzet G 26,29 435453
fChanpas tn inventor g of feishad goads, Pock in trade erd work in :
{progress 100 108 30 27.38 1330 373 33574
|Ergioyes bareiiz popenae 138 35 T304 13393 | 260,45 862 Seain
[Finece esits 1 [TET) 8715 1348 | 135 4 135 48 37491
Dejraciation and smortiaation expenys FEET 3518 25.87 | 7081 5168 312854
D that avpernat E] 27407 43268 I8 84 74852 1307.73
Yots! expenses (IV] 145886 1.290.53 1.935.81 2,749.39 404342 7.055.71 |
v [Profit]lloss] befors tional ames snd tax {1V §52.08 Brrat) 1108 E3 474.87 59108 9.3
Wt {Enceptionsl iterms ; 22,850 45 12960 45 - -
i {Profir/(lows) befors tax 23,732.52 {377.21] 1,108 &9 23.335.31 | 59185 19.44
ilt  §Tex Eapense - - - - - -
I&u §ious for the peried 23,711.52 {(377.21) L19063 2333531 552.35 19.44
X |Other Comprehemive Income
A 111 tome that will net bR reclssiilied 10 pratil o o8 12,22} {221) 10131 18251 e ] [
B {7} tnwnes that wifl be reclaniified to profit of lsss =
1:0 Total Comprahensive Income for the period {iXsX}Comprising
Frofit PEAE {a7s.84)] 1,108 55 2333086 PR 055
IMMEM, :
Mt JEarnings par equity share [ for continulng operetions): ==
Jta) Bawie 476 50 [EEET]| 518 183,38 492 018}
{2) Dilistud 156 50 513 913 i9h 28 491 018
Fakl U Equlty SHETE Capiial (Face velue oT As, L0y- ebah] 130872 130672 1,208.72 1,008 72 1,006 72 110672
Hotes: - -
1 The sleve audied financisl reru'ts have bren reviewsd Iry the Audit Comnmitteg and appeoved by the Board of Cirectors of tht Company I thelf reipective mesticg heid on 1011 2013

The st rewlt heve bir prepared In wecordurcs with the Companiar Indian Accsunting Send ‘Wﬂ.msilndas]nﬁuxwdfwmhub!wihhnhmwumah
soordance with recegrition and messucement principlerlad down in ind AS 34 10ttt Fitaneisl Reporting praseribed under Section -133 of Companies Act 3053 read with ralevant
tuley lavoad thersunder,

Eacephional Rem represents wiitten beck of outstanding dues of Finguert Finencial Solutions Private Limited {*FFSAL"] , FF5PL had tkun ower the leins from SICOM & Seraswat Co-op
Bank. Putsuant to tine to fime deliberations and negotiations with #7580, the Campany has flaally segobisted with FFSPL to meke  full and flne! payroent of (NR 8 50 Trores (“Settlemant
Arount®} Upwiids sttement of 3l outitending dues and sccordingly, completed the full payment of the antire Settlamant Amaurt during July 2003, Pussusnt therers, tha Company Has
recaived the No Dues Certificate deted july 14, J023 from FESPL confirming N0 owtatanding dues in the ioen accounts of the Company with FESPL. Accordingly, the said loan accounts
Ftand settied i the beots af the Company std putylanding belarce Nt iying i Baoks, which is not payable has been wiitten hack bn thix quarter in sccordance with IND-AS,

Urdiar the Duty Exemgtion Scheme ot ddvance Ucense {as well &1 similar other ficenms schame) putsuant to import B Expert Policy of Goverrement of lindia, duty {ree Impocts of raw
mowlweigly were permitted, snd they are required 1 be uied In manufacturing of goods for expert and anport of goods has ta he affecred within the time sllowed In terms of such schaine,
I thir pest, tha Company hed aveiled banatlt of soch licanses froen tine 80 trag wisd it had alse fuiiiled (s bapirtobligations 56 par the-tdodiion of such scheme In mest of the leenses ,
But zould not fulil the cond Wong of sxperts i taspect of certain licenses within the permitted time due to chuumstantes beyend the contiol of the Company. However, the said metrer
reletes back to the peried of moee than 15 years old and e such, the @ of the company ls svalusting its specilic pbligetions wiich may still subsiste, ¥ any, for the same and
ponding Juch Lemenshensive 1l tha p amount hex beer made i aacter yesr/s, retiiead 25 ger disclssure In the previous year Tnancish. in srdes to lairly refiect the vug
Timkfity, the ' t intands to thereughly evaluati b ‘muwl.mrq,wwuemnnmmmmmwmwmqmmq
Fxalable snd on the basy such evalustion nd TCatialh with Hepective B P 5, a9y te affects In the books of scoonts will be given finarcis's of fn the
wtiswing guarteryear,

Thé Baard'of the Oirectors of the Company in its Sosrd Meeting held an 04th 2012, har consldered and 2p ¢ draft Scheme of Arengement (“Schame’] in the rature of
maigar [ aima'y; af, Boyst Submwad and Derelopers Privats Limid, 3 group company with $ha Company (Revel Cushion Viny! Producty Limited |, with #ffert from tha Appointed
Date of Cctuteer 1, 2001 under Settons 130 te 232 and other apelicable provivions of the Casspanies Act, 2013, The Company recetved the NOTletter from BSE Lid as requived under
Ragulation 37 of 8%, wuaﬂicmﬁdlﬁﬂmrnﬂnﬁnhﬂtﬂ'hﬂnlﬂl)mwImaﬂwtﬂwxmulwmwmqﬂol Y iEtutery, rgulstony ang

| approwils, p ;W tions, P 45 may be regul mﬁnndhmmmmwpﬂmhnummmkmmummum
affect of the KKhame, ﬂml‘lnntlll statementy ate prepared without pving efect 1t the provisions of the Scheme and srsuch, these financial statements are subjsct ta ravivion /
rradifcution upon coming tnto affect of the Schemy,

The Company 1 in the process 3f preferentisl bue of 1} 66,71,250 equity shares of the Companty having fece value of INA 10/~ esch, to members of Ihe Promsotens and Promoter Group at
an lsvum price of INR 48/« par equity share incloding premium of iR 30/ par equity share, Such prefeentiel Wous would be against for the comversion of thelr autytanding Selance of
unrecurid loens given by promater snd pramoter groug ' te Compeny and, U] 196,505,000 equity shares oF the Company hivirg face value of i8R 107, gach 3t par, to private investors
(rion- Promoters] on praferentisl basis Further thest shenrholders will have woting rights s per with edsting shareholden, the theve is oF prefacentisl issus of equity shares wes
appeoved by the Bosrd of Directors oF the Company in thalr board maeling nald on Seatembar 25, 2003and submquestly, by drers af the Compatiy in their Extea Drdiney Gereral
Pwsting hald on Octeber 13, 2023, Recently, tha Company recefved the Injivinciple spprovel for the company”s prepeml af prefecertial syus from BIL Limited vide their levier dated
Navernbar 7, 2028,

The sompany has one Buk e ta, PVC Floor ingfleathe-sioth
Tha prawous year's figures are regrooped wharevar neceesy,

Detw - 15 11.2003
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ROYAL CUSHION VINYL PRODUCTS LIM ITED
Regd,Office : 60 CD Shlok Govt.Ind.Estate, Charkop, Kandivali {West}, Mumbai-400 067
Cinl24110MH1983PLC031305; Website: www.revp.in;Email:legalho83@gmall.com
STANDALONE STATEMENT OF ASSETS AND LIABILITES AS-AT 30th SEPTEMBER 2023
(Amount In lakh Rs.)
As at 30.09.2023 | Asat31.03.2023
{rartisulans (Unaudited) (Audited)
ASSETS
{1) Non-current Assets
(a) Property Plant and Equipment B849.89 | 1,086.18
(b) Capital Work-In-Progress - -
(¢} Investment Property 195.24 21.37
(d} Right to Use Assets 106.92 158.28
(e} Financial Assets
(i} Investments {13.58) (6.43)
(iiy Other Financials Assets 95,28 95.28
Total Non Current assets 1,233.74 1,355.69
(2} Current Assets
{a} Inventories 498.29 578.38
{b) Financial Assets
(i) Trade Receivables 247.40 153.58
(ii} Cash and Cash Equivalents 113.89 33.72
(ili) Bank Balance other than Cash and Cash Equivalents 15.57 15.57
{iv} Loans 443 4.37
{c} Other Current Assets £84.48 631.50
(d) Current Tax Assets 47,29 35.12
Total Current Assets 1,612.34 1,513.24
TOTAL ASSETS 2,846.08 2,868.92
EQUITY AND LIABILITIES
Equity .
{a) Equity Share Capital 1,206.72 1,206.72
{6} Other Equity (18,234.77) {41,565.64)
TOTAL EQUITY {17,028.05) {40,358.52)
{Liabiiities
(1) Non-current Liabilities
{2) Financial Liabilities
(i} Borrowings 9,293.73 32,208.81
(ii)Lease Liabilities 142.87 142.87
(b) Provisions 5,894.68 5,880.78
Total Non current liabilities 15,331,239 38,233.56
{2} Current Liabiiities
(2] Financial Liabilities
{i) Borrowings 245,77 245.77
(ii)L=ase Liabilities {24.87) 34.40
(ii) Trade Payables -
- Due to Micro,Small and Medium Emterprises 183.48
- Others 3,643.07
{b) Cther current liabilities 464,15
{c) Provisions 25.26
Total Current fiabilities 4,542,85
TOTAL LIABILITIES 19,874.14
TOTAL EQUITY AND LIABILITIES 2,846.08
P

/Aulharised. Sié-na'iory ] Dirsctor
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UNALIDITED STANDALONE CASH FLOW STATEMENT FOR THE PERIOD ENDED SEPTEMBER 30, 2023
{Amount in lakh Rs.)

For the Period ended For the year ended

Particulars 30.09,2023 31.03.2023
{Unaudited) {Audited)
A Cash flowfrom Operating activities
Net Profit /{Loss) hefore tax 23,335.31 19.44
Adiustiments for
Depreciation 7061 128.56
Finance cost 136.54 374.92
Remeasurements of the defined benefit plans {4.45) (8.851}
Interest received 358 1.23
{-} Profit/Loss on Sale of fixed assets {1,065.21) {1,858.41}
Leass Rant (3.79) (3.78)
Share of {Profit) loss from Partnership firm - (183}
Unclaimed Liabilities / Balance Written Back {22 860.45)
Operating profit before working capital changes (387.86) {1,348.83)
Movements in working capital:
(Increase!/Decrease in inventories 7808 357.36
{Increase}/Decraase in trade & other recelvables {93.82) 191.14
{Increase}/Decrease in ioans & advances {4.21} {20.46}
Increase/{Decrease) in trade payables (6.37) (2,267.61)
Increasef{Decrease) unclaimed Liabilities / Balance Written Back - -
Increase/{Decrease) in other current liabiiities {385.80) {455.22)
Increase/{Decrease} in provisions 1391 13.09
Cash generated from operation (785.05) (3,543.52)
Income Tax paid ” -
Net Cash from operating activities {A) {785.05) {3,543.52}

B Cash flow from investing activities

Purchase of fixed assets {23.55) (148.61)
Sale of fized asssts 1,137.55 1,887.51
Sale/Revaluation of Investments 7.5 2417
Interast recelved (3.58) (1.23)
Lease rent received 378 3.79
.Share of loss from Partnership firm - 1.88
Net Cash Used for investing Activities (B) 1,116.77 1,767.51

C} Cash flow from financing activities

Borrowing {115.00} 2,008.84
Lease rental paid g (11,20} {11.20}
{Increase}/decrease in Fived deposit - 483
Interast paid {125.34) (363.72)
Net Cash Used from Financing Activities-{C) {251.54} 1,728.75
Net Increase in cash and cashcollection [ A+8+C) B0.17 {47.26}
Cash & Cash Equivalents at the beginning of the year 3372 80.98
Cash & Cash Equivalents atthe end of the year 113.8% 33.72

Cash and Cash Equivatents shall comprise ofi-

Particulars
a. Ealances \mLh banks 108.52
5.38
113.89
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BIPIN & CoO.

Chanrered ACCOUNTANTS

Limited Review Report on unaudited standalone financial resuits of ROYAL CUSHION
VINYL PRODUCTS LIMITED for the quarter ended 30 September 2023 pursuant to
Regulation 33 of Securities and Exchange Board of India {(Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended

To,
The Board of Directors Of
ROYAL. CUSHION VINYL PRODUCTS LIMITED.

1. We have reviewed the accompanying Statement of unaudited standalone financial resuits
of ROYAL CUSHION VINYL PRODUCTS LIMITED for the quarter ended 30 September 2023
("the Statement"), being submitted pursuant to the requirements of Regulation 33 of the
Securities and Exchange Beard of India (Listing Obligations and Disclosure Requirements)
Reguiations, 2015, as amended {'Listing Regulations").

2. This Statement, which is the responsibility of the management and approved by the
Board of Directors, has been prepared in accordance with the recognition and measurement
principles faid down in indian Accounting Standard 34 "Interim Financial Reporting” ("ind AS
34"), prescribed under Section 133 of the Companies Act, 2013, and other accounting
principles generally accepted in India and in compliance with Regulation 33 of the Listing
Regulations. Qur responsibility is to express a conciusion on the Statement based on our
review.

3. We conducted our review of the Statement in accordance with the Standard on Review
Engagements (SRE) 2410, "Review of interim Financial information Performed by the
independent Auditor of the Entity”, issued by the institute of Chartered Accountants of India,
This standard requires that we plan and perfarm the review to obtain moderate assurance as
to whether the financial statements are free of material misstatement. A review is limited
primarily to inquiries of company personnel and analytical procedures applied to financial data
and is substantially less than the audit conducted in accordance with the standards on
Auditing Specified under section 143(10) of the Act, and consequently does not enable us to
obtain assurance that we would become aware of all significant matters that might be
identified in an audit. Accordingly, we do not express an audit opinion.

4. 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 resuits prepared in
accordance with applicable Indian Accounting Standards i.e. ind AS 34 as prescribed under
Section 133 of the Companies Act, 2013 read with relevant rules issued there under or by the
institute of Chartered Accountants of India and other recognized accounting practices and
policies, has not disclosed the Information required to be disclosed in terms of Regulation 33
of the SEB! (listing Obligations and Disclosure Requirements) Regulations, 2015 including the
manner in which it is {o be disclosed, or that it contains any material misstatement. "

Sur report is ncn‘; modified in respect of this matter.

i i, Vadodara-380007. Pl SOL85-2438050
- : 302 / 301, Centre Point, R, C. Dutt Road, Alkapuri, ‘ « PR SRyt
- g*maﬂ ; bipin.smdi@gmail. com / bipin.co@gmail.com / amil_d_shahiDigd <



BIPIN & CoO.

Chartered ACCOUNTANTS

CAAMIT D, SHAHFC A O TA, B, Com 94261 12900
CA. SURESH SISOSA FC.ALAC 5. LL B 98259 50017
CA. MOHIT ARORAACA BE7T00 29370

We drew attention:

1.

Exceptional item represents written back of outstanding dues of Finquest Financial
Solutions Private Limited ("FFSPL") , FFSPL had taken over the foans from SICOM &
Saraswat Co-op bank. Pursuant to time to time deliberations and negotiations with
FFSPL., the Company has finally negotiated with FFSPL to make a full and final
payment of INR 860 Crores ("Settlement Amount”) towards seftlement of all
outstanding dues and accordingly, completed the full payment of the entire Settlement
Amount during July 2023, Pursuant thereto, the Company has received the No Dues
Certificate dated July 14, 2023 from FFSPL confirming no outstanding dues in the loan
accounts of the Company with FFSPL. Accordingly, the said loan accounts stand
settled in the books of the Company and the outstanding balance amount lying in
books, which is not payable has been written back in this quarter in accordance with
IND-AS.

(Refer note no 3 in statement of financial results).

The Company is in the process of preferential issue of i) 66,21,250 equity shares of the
Company having face value of INR 10/ each, to members of the Promoters and
Promoter Group at an issue price of INR 40/- per equity share including premium of INR
30/- pershare. Such preferential issue would be against for the conversion
of outstanding balance of unsecured loans given by promoter and promoter group 1o
the Company and,

ii) 1,86,50,000 equity shares of the Company having face value of INR 10/- each at par,
to private investors (non- Promoters) on preferential basis ,

further these shareholders will have voting rights as per with existing sharehsiders, the
above proposals of preferential issue of equity shares was approved by the Board of
Directors of the Company in their board meeting held on September 25, 2023 and
subsequently, by members of the Company in their Extra Orcinary General Meeting
held on October 25, 2023, Recently, the Company received the In-principle approval for
the company's proposal of preferential issue from BSE Limited vide their lstter dated
November 7, 2023,

(Refer note no 6 in statement of financial results)

For, BIPIN & CO.

Chartered Accountants
FRh‘_lrww{_}Q )

{

L

i 3

M. No.}{ 126337

Place:
Date:
UDIN:

Head

AR L=
NN
t.Shah (Partner)

adodara
1011112023
23126337BGSPLT7870
T o
413021301,
<" Esmall * bipin:

tre Point, R C. Dutt Road, Alkapuri, Vadodara-380007. Ph. : 0265-2338665, 2323577
i@gmail.coum / bipin.co@gmail.com / amil_d_shah@rediimall.com

CA. TEJAS PUROHIT FCA . DISA M. Com. G267 62000
CA. DHARIT K. SHAHF.C A, LL.B., B. Com 0427241134
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CIN; U17120MH1991PTC062262
“Shlok™ 60 — CD,Govt. Industrial Estate,

Tel : +91 22 28603514, 16

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF ROYAL SPINWELL AND DEVELOPERS PRIVATE
LIMITED AT ITS MEETING HELD ON JANUARY 04, 2022 EXPLAINING THE EFFECT OF THE SCHEME OF
ARRANGEMENT ON EACH CLASS OF EQUITY SHAREHOLDERS (PROMOTER AND NON-PROMOTER
SHAREHOLDERS] AND KEY MANAGERIAL PERSONNEL, LAYING OUT IN PARTICULAR THE SHARE
EXCHANGE RATIO

1. Background:

1.1

1.2

1.8,

1.4.

The Board of Directors of Royal Spinwell and Developers Private Limited (“Board”) at its meeting
held on January 04, 2022 have approved the proposed Scheme of Arrangement in the nature of
merger / amalgamation of Royal Spinwell and Developers Private Limited ("Transferor Company”)
with Royal Cushion Vinyl Products Limited (“Transferee Company”) and their respective
shareholders and creditors (“scheme”) under Sections 230 to 232 and other applicable provisions
of the Companles Act, 2013 (“Act”).

In terms of provisions of Section 232(2)(c) of the Act, the Board is required to adopt a report
explaining the effect of the Scheme on each class of shareholders (promoters and non-promoter
shareholders) and key managerial persannel (“KMPs”) of the Transferor Company laying out in
particularthe share exchange ratio and special valuation difficulties, if any, and the same is required
to be circulated as part of the notice for convening the meeting of the equity shareholders and
creditors of the Transferor Company and/or the Transferee Company, if any and as applicable, to be
held for the purpose of approving the Scheme.

This report of the Board is accordingly being made in pursuance to the requirements of Section
232(2)(c) of the Act.

The draft of the following documents were, inter alia, placed before the Board:

a. Scheme of Arrangement;

Valuation Report dated December 31, 2021 issued by CA Mafur Popat, an independent
registered valuer (Registration No. IBBI / RV / 006 / 2019 / 11173) (“Registered Valuer”)
appointed for recommending the fair share exchange ratio for the purpose of this Scheme,

¢. Fairness Opinion Report dated January 4, 2022 issued by Khambatta Securities Limited, SEBI

Registered Category-l Merchant Banker (Registration No. INMOD0D011914) providing fairness
opinion (“Fairness Opinion”) on the share exchange ratio recommended in the Valuation Report

issued by Registered Valuer.

1172

Royal Spinwell and Developers Private
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2. Fair Share Exchange Ratlio and Consideration pursuant to the Scheme

2.1. In the terms of the Scheme, it is propesed to amalgamate the Transferor Company with the
Transferee Company. Pursuant to the proposed Scheme, the Transferee Company shall issue and
allot its equity shares and Non-convertible Redeemable Preference Shares {“NCRPS”) on
proportionate basis to the shareholders of the Transferor Company as on Effective date, in the
following manner:

“7.807 equity shares of face value of Rs. 10/- each of the Transferee Company and 16,117 NCRPS of
face value of Rs. 10/- each of the Transferee Company, for every 19 fully paid-up equity shares of
face value of Rs. 10/- each of the Transferor Company.”

2.2. The Registered Valuer, Mr. Mayur Popat has opined that the above mentioned conslderation forthe
proposed Scheme, is fair.

2.3. No Special valuation difficulties were reported.
3. Effect of the Scheme on interested stakeholders

The effect of scheme on various stakeholders viz. on Equity Shareholders {promoter and non-
promoter members), Directors, KMPs, Employees, Creditors, Depositors, Debenture Holders and
Debenture Trustees is summarized below:

3.1. Equity Shareholders (promoter and non-promoter members):

Pursuant to the Scheme, entire equity share capital of the Transferor Company shall stand cancelled
and in lieu thereof, the equity shares and NCRPS of the Transferee Company-are proposed to be issued
to the shareholders of the Transferor Company on the basis of fair share excha nge ratio, as mentioned
above. The Scheme is expected to be beneficial to the Companies and its shareholders and all other
stakeholders in large and is not detrimental to any of the shareholders of the Companies.

3.2. Directors and KMPs:
Pursuant to the Schems, the Transferor Company shall be dissolved without winding up and therefore
current Directors of the Transferor Company shall cease to hold their positions as directors of the
Transferor Company. There are na KMPs in the Transferor Company.

3.3. Employees:

Upon the effectiveness of this Scheme and with effect from the Effective Date, the Transferee
Company undertakes to engage, without any interruption in service, the employees of the Transferor ! ,
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Company, if any, on terms and conditions no less favourable than those on which theyare engaged by

the Transferor Company,

3.4. Creditors:

On the Scheme becoming effective, the creditors of the Transferor Company will become creditors of
the Transferee Company and there will be no reduction in the claims of the creditors of the Transferor
Company on account of the Scheme and will be paid in the ordinary course of business as and when
their dues are payable, There is no likelihood that the creditors would be prejudiced in any manner as
a result of the Scheme being sanctioned.

3.5. Depositors, Debenture Holders and Debenture Trustee
The Transferor Company have riot taken any term deposits from depositors, therefore, no deposit

trustees have been appointed. Neither there are any debenture holders nor there are any debenture
trustees of the Transferor Company.

For, Royal Spinwell and Developers Private Limited

Jayesh Motasha
Director
DIN: 00054236

Place: Mumbai
Date: January 04, 2022
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF ROYAL CUSHION VINYL PRODUCTS LIMITED AT
ITS MEETING HELD ON JANUARY 04, 2022 EXPLAINING THE EFFECT OF THE SCHEME OF ARRANGEMENT
‘ON EACH CLASS OF EQUITY SHAREHOLDERS (PROMOTER AND NON-PROMOTER SHAREHOLDERS) AND
KEY MANAGERIAL PERSONNEL, LAYING QUT IN PARTICULAR THE SHARE EXCHANGE RATIO

1. Background:

1.

1.2

i

1.4.

The Board of Directors of Royal Cushion Vinyl Products Limited (“Board”) at its meeting held on
January 04, 2022 have approved the proposed Scheme of Arrangement in the nature of merger /
amalgamation of Royal Spinwell and Developers Private Limited {(“Transferor Company”) with
Royal Cushion Vinyl Products Limited (“Transferee Company”) and their respactive shareholders
and creditors (“Scheme”) under Sections 230 to 232 and other applicable provisions of ‘the
Companies Act, 2013 {"Act”).

In terms of provisions of Section 232(2)(c) of the Act, the Board is required to adopt a report
explaining the effect of the Scheme on each class of shareholders {promoters and non-promoter
sharehclders) and key managerial personnel (“KMPs”) of the Transferor Company laying out in
particular the share exchange ratio and special valuation difficulties, if any, and the same is
required to be circulated as part of the notice for convening the meeting of the equity
shareholders and creditors of the Transferor Company and/or the Transferee Company;, if any and
as applicable, to be held for the purpose of approving the Scheme.

This report of the Board is accordingly being made in pursuance to the requirements of Section
232(2)(c) of the Act.

The draft of the following documents were, inter alia, placed before the Board:
a. Scheme of Arrangement;

b. Valuation Report dated December 31, 2021 issued by CA Mayur Popat, an independent
registered valuer (Registration No. IBBI / RV / 006 / 2019 / 11173) (“Registered Valuer’)
appointed for recommending the fair share exchange ratio for the purpose of this Scheme;

¢. Fairness Opinion Report dated January 4, 2022 issued by Khambatta Securities Lirited SEBI
Registered Category-l Merchant Banker (Registration No. INMO00011914) providing fairness
opinion (“Faimess Opinion”) on the share exchange ratio recommended in the Valuation
Report issued by Reglistered Valuer;

d. Certificate to the . effect that the Scheme is in compliance with applicable Accounting

Standards specified by the Central Government in Section 133 of the Companies Act, 2013
from the Statutory Auditors of the Transferee Company i.e. M/s. Bipin & Co., Chartered
Accountants (ICAl Firm's Registration No. 101509W); and
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e. Report of the Committee of Independent Directors and Audit Committee of the Transferee
Company dated January 04, 2022.

Share entitlement report and Issue of consideration pursuant to the Scheme

In the terms of the Scheme, it is proposed to amalgamate the Transferor Company with the
Transferee Company. Pursuant to the proposed Scheme, the Transferee Company shall issue and
allot its equity shares and Non-convertible Redeemable Preference Shares (“NCRPS”) on
proportionate basis to the shareholders of the Transferor Company as on Effective date, In the
following'manner:

“7,807 equity shares of face value of Rs. 10/- each of the Transferee Company and 16,117 NCRPS
of face value of Rs. 10/- each of the Transferee Company, for every 19 fully paid-up equity shares
of face value of Rs. 10/- each of the Transferor Company.”

The Reglstered Valuer, Mr. Mayur Popat has opined that the above mentioned consideration for
the proposed Scheme, is fair.

No Special valuation difficulties were reported.

Effect of the Scheme on interested stakeholders

promoter members), Directors, KMPs, Employees, Creditors, Depositors, Debenture Holders and
Debenture Trustees is summarized below:

3.1. Equity Shareholders (promoter and non-promoter members):

3.2-’

Pursuant to the Scheme, entire equity share capital of the Transferor Company shall stand cancelled
and in lieu thereof, the equity shares and NCRPS of the Transferea Company are proposed to be
issued to the shareholders of the Transferor Company on the basis of fair share exchange ratio, as
mentioned above. The Scheme is expected to be beneficial to the Companies and its sharehalders
and all other stakeholders in large and is not detrimental to any of the shareholders of the
Companies.

Directors and KMPs:

The Scheme will have no adverse effect on the office of existing Directors and KMPs of the Transferee
Company. Further, no change in the Board of Directors or KMPs of the Transferee Company is
- envisaged on account of the Scheme. it is clarified that, the KMPs and cornposition of the Board of
Directors of the Transferee Company may change by appointments, retirements or resignations in

|16
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accordance with the provisions of the Act but the Scheme itself does hot affect the office of Directors
and KMPs of the Transferee Company.

The effect of the Scheme on the Directors and KMPs of the Transferee Company in their capacity as
Equity Shareholders of the Transferee Company, if any, is the same as in case of other Equity
Shareholders of the Transferee Company, as mentioned Para 3.1 above.

3.3. Employees:

The Scheme will have no effect on the existing employees of the Transferee Company. Upon the
effectiveness of this Scheme and with effect from the Effective Date, the Transferee Company
undertakes to engage, without any interruption in service, the employees of the Transferor
Company, if any, on terms and conditions no less favourable than those on which they are engaged

by the Transferor Company.
3.4. Creditors:

The proposed Scheme does not involve any compromise or arrangement with the creditors.
Creditors of the Transferee Company will continue to be creditors on the same terms and conditions,
as before. The rights of the creditors of the Transferee Company shall not be adversely affected by
the Scheme. There is no likelihood that the creditors would be prejudiced in any manner as a result
of the Scheme being sanctioned.

3,5. Depositors, Debenture Holders and Debenture Trustee
The Transferee Company have not taken any term deposits from depositors, therefare, no deposit

trustees have been appointed. Neither there are any debenture holders nor there are any
debenture trustees of the Transferee Company.

For, Royal Cushion Vinyl Products Limited

Jayesh Motasha
Director
DIN: 00054236

Place: Mumbai
Date: January 04, 2022

=

ty Address: Plot 55, Village Garadhia, Taluka Savli, Vadodara, Gujarat —391520, INDIA



Annexure 6
Shareholding pattern of the Transferee Company and the Transferor Company (pre-Schieme and post-Scheme) as an Novembier 17, 2023

Transferar Company Transferee Company
Sr. No Deseripti Pre-Schems Post-Scheme Pre-Scheme Past= Scheme
""‘! &} % i No.ofshares | % |Noofshares | %
) Sharetielding of Prometar and
Premoter Graup
1 |indian
{a) {Individuals/ Hindu Undivided Family lo0a0f  Tooy - 50,02,378] 13.67% 91,13536 | 22.40%
) Cantra! Goverrimunt, Siate % _ - _ i . i
rminentfs}
¢l |Fisancil Institutisng Banks P " & = = = <
[d] _iForelgn Portfollo Invesiors - - - - i s
{e}  Any Others 3 . = I 5 T =
I. Bodies Carporate - - - 67,22,000] 18.37% 6722,000] 1651%
Sub-Total (A1) 10.020]  100% - 1,17,24,378] 32.04% 1,586,415 38.92%
2 Forelgn
(a) | Individuals {Non-Residents B : L z 3 )
Individuals/ Forelgn Individuals)
) Central Government/ State : < : 3 5
Government(s) - 3
{e]  |Finantial Institutions/ Banks - - - + - - =
{e) _|Foreign Portfulio investors - - 3 i = - 3
{2} [Any Otherg
I. Bodies Comporate - - - 28,80,0008  7.87%| 2880000 | 7.08%
Sub-Total [A2) - - - 28.20,000| 7.87% 28,80,000| 7
Total Shareholding of Pramoter
and Pramoter Group 10,020  100%) - m&mﬂ /eK| 1872 45.99%
(A} ={A1) + (A2)
(8] jPublic shareholding
1 |institutions (Domestic)
{a)  |Mutual Funds | . - 5,100f  0.01% S100f  0.01%]
i) Banks g - - 3,05230{ 0.83%] 3.05230 | 0.75%)
fel  [Alternative Investmant Funds - - - 17,50,000  4.78% 1750000 f  4.30%)
(d] _ |Other financial institutions - R 200]  0.00% 200|  0.00%]
Sub-Total {51) - B 20,60,530] 5.63% 20,60, 5.06%]|
2 [institutlons (Forelgn] (82) N - . - - - -
Central Government/ State
3 Government(s)/ President of india - - - - - - e
B3
4 Non-institutians
{a) ey Managerial Personngl . - . i0] 0.00% 10 0
b} findniduals
i. Resident Individual : :
Ishareholders holding nominal share - “ 1415613 3IETH 1415612 3.48%)
capital up to X2 lakh
i. Resident Individual
shareholdars holding nominal share - 1,47,58,270 .-msmT 1,47,58270| 36.26%]
italin F2 s i
() _ {Non-Resident indians [NRis) -t - - 20.20,001f 5.52% 10,30,001 4.96%
{d)  jFareign Natlonsls - - . 134] D.00%| 134 0.00%]
fe}  |Body Corporate e - 1D81,827F 296% 1081827 2.66%
{f}  [Any Other
i Trusts E 2 J 250000 0.68% 250000 | os1%
fi, Overseas Corporate Bodies - - - 43,800] 0.12% 43800 | 011%
li. Clearing Memb o - | 750{ 000% 7501  0.00%
iv, HUF 4 i B 3531500  0.97% 353150 F 087
Sub-Total {B4) - - - 1,88,23)554] 54.45%| 1,99,23,554
MR hccarrivmgmgy gt : ¢ " 31504084 008%| 21984081 5401
@‘Ei‘lul*‘i’@l*m ;
¥ .
20 AN TOTAL () +(B) 10,020] 100.00% 3,65,88,462] 100.00%)  4,07,05,622] 100.00%)
[, A\
Shares held by Custodians and X = . h,
S vanwnw g}]  againgt which DRs have been Issuad 1 -
(=] ;
2 1/
o & 7/ __lsrann ToTAL tA)efm(c) 20,0620] 100.00% - 3,65 100.00%| _ 4,07,05622[ 100
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Valuation Report

For Determining the Fair Exchange Ratio pursuant to the Scheme of Arrangement
in the nature of merger of Royal Spinwell and Developers Private Limited with
Royal Cushion Vinyl Products Limited

Valuation Date: October 01, 2021

Report by:

Mayur Popat
Registered Valuer
Securities and Financial Assets
+971 265 3570322

mayurpopat@inmaandco.com
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" MAYUR POPAT o283 | ) O

CHARTERED ACCOUNTANT, ICAI M. No, 132407 _ Mobile NU:'.m 80003345M1
REGISTERED VALUER - SFA, IBBE Reg. No. -IBBI/RV/004/2019/11173 Email :- mayurpopat@jnmasndeo.com
INSOLVENCY PROFESSIONAL - TBBI Rep. No.- IBBY/IPA-001/P-P- 01916/2020-202113046

To,
The Board of Directors, The Board of Directors,
Royal Cushion Vinyl Products Limited Royal Spinwell and Developers Private
60 CD, Shlok Government Industrial Estate, Limited
Charkop, Kandivali (West), 60 CD, Shlok Government Industrial Estate,
Mumbai ~ 400067, Charkop, Kandivali (West),
Maharashtra. Mumbai - 400067,
Maharashira.
Dear Sir/Madam,

Subject:Recommendation ofShare Exchange Ratio for the proposed Scheme of
Arrangementin the nature of merger of Royal Spinwell and Developers Private

Limitedwith Royal Cushion Vinyl Products Limited

We refer to the Engag'ement Letter dated October 19, 2021 for recommendation of share
exchange ratio for the proposed scheme of arrangement which provides for merger /
amalgamation of Royal Spinwell and Developers Private Limited ("Transferor Company” or
“RSDPL”) with Royal Cushion Vinyl Products Limited (“Transferee Company” or
“RCVPL") and their respective shareholderson going concern basis with effect from the
Appointed Date of October01, 2021pursuant to 2 Scheme of Arrangementunder Section 230
to 232 and other applicable provisions of the Companies Act, 2013read with applicable rules

made thereunder (“Scheme”).

For the sake of brevity, the management of the Transferor Company and the Transferee

Company are hereinafter collectively referred to as the ‘Management’ and the Transferor
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theshare exchange ratio for the proposed amalgamation of the Transferor Company with the
Transferee Company (“Proposed Amalgamation”).

Please find enclosed the report detailing our recommendation of share exchange ratio for the
Proposed Amalgamation.We have provided the val‘uation opinion in the capacity of
Registered Valuer in terms of the provisions of the Companies Act, 2013read with rules
issued thereunder ("Companies Act”),the Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirements) Regulations, 2018("SEBI ICDR Regulations”)
and the Securities and Exchange Board of India {Listing Obligations and Disclosure
Requirements) Regulations, 2015.

Based on our study and analytical review procedures, and subject to the imitations
expressed within this report and based on our opinion on the relative fair value of
equity shares of the Transferor Company and the Transferee Company and basis cap on
fresh issue of equity shares of the Transferee Company as indicated by the Management
in order to ensure that the equity shareholding / voting rights of the Promoter and
Promoter Group of the Transferee Companydo not exceed the permissible non-public

shareholding in a listed company as per applicable laws, I consider that the fair ratio of
exchange would be as follows:

#7807 (Seven Thousand Eight Hundied Seven) equity share of face value of Rs. 10/~ (Rupees
Ten Only) each and 16,117 (Sixteen Thousand One Hundred Seventeen) redeemable non-
convertible preference shares of face value of Rs. 10/~ (Rupees Ten Only) each of the Transferee
Company, for every 19 (Nineleen) fully paid-up equity share of face value of Rs. I_O:r'— (Rupees
Ten Only) each of the Transferor Company.”

In rendering the aforementioned services, we reviewed and relied upon various

documents, materials and information provided by the Management of both the
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This report is subject to the scope, assumptions, exclusions, limitations and disclaimers
detailed hereinafter. As such, the report is to be read in totality, andnot in parts, in

conjunction with the relevant documents referred to therein.

To the best of our knowledge and information available, we confirm that we do not have
any financial interest or conflict with the Companies or any of its Board of directors. Our
fees for this valuation are based upon our normal billing rates and are in no way
contingent upon the results of our findings. We have no responsibility to update this
report for events or circumstances occurring subsequent to the date of this report. This

report is not to be copied or made available to any persons without our express written

consent.

We are pleased to present this Valuation Report, which we hope will be of adequate use
and help in taking appropriate decision for the purposes to which this report is brought

out.

We talke this opportunity to thank Management, without whose co-operation; it would
not have been possible to complete this assignment in time.

Yours faithfully,

—
P

Mayur Popat
Registered Valuer - Securities and Financial Assets (IBEI)
Registration No. IBBI/RV/ 006/2015/11173

vom: 9 212240 A ARARBS 1€5E

Date: December 31, 2021
Place: Vadodara

425, Lotus Elite, Besides OSIA Hypermarkel, GotriSevasi Road, Vadodara ~ 390020
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1.  Introduction and Background Information

1.1. Purpose of valuation and appointing authority

i o e 8

1.1.2.

113,

We have been informed that the Management of the Companies are
contemplating a scheme of arrangement which provides for merger v
amalgamation of the Transferor Company with the Transferee Company on
going concern basis with effect from the Appointed Date of October 01, 2021
pursuant to a Scheme of Arrangement under Section 230 to 232 and other

applicable provisions of the Companies Act (“Scheme”).

We have been informed that as consideration for the Proposed
Amalgamation, the Transferee Company will issue its shares to the equity
shareholders of the Transferor Company. Therefore, we have been
requested by the Management to undertake a valvation exercise for
determining the relative fair value of equity shares of both the Companies
and basis such relative fair value, recommend a share exchange ratio for

the consideration of the Board of Directors of the Companies.

Purther, in terms of provisions of ‘Chapter V - Preferential Issue' of the
SEBI ICDR Regulations (“SEBIPreferential Issue Regulations”), the
gshares issued by a listed company to a select group of shareholders or to
the shareholders of the unlisted companies pursuant to a scheme of
arrangement under section 230 to 234 of the Companies Act needs to be in
compliant with the pricing provisions of the SEBI Preferential Issue
Regulations. In the present case, the Scheme of Arrangement contemplates
issue of shares by the Transferee Company, being a listed company to the
shareholders of the Transferor Company, being an unlisted company and
therefore, issue of such shares needs to be compliant with the pricing
provisions of the SEBI Preferential Issue Regulations. Therefore, we have
duly taken into consideration the provisions of SEBI Preferential Issue
Regulations while undertaking the valuation exercise.

=
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1.1.4. We would like to emphasis that certain limited terms of the Proposed
Amalgamation / Scheme are stated in our report, however, the detailed
terms of the Proposed Amalgamation / Scheme shall be more fully
described and explained in the Scheme document to be submitted with the
relevant authorities in relation to the Proposed Amalgamation,

Background of the Companies

1.2. Royal Cushion Vinyl Products Limited or The Transferee Company

1.21. “Royal Cushion Vinyl Products Limited” or “RCVPL” or “Transferee
Company” is a public limited company incorporated under the provisions of
the Companies Act, 1956, having corporate identity number
L24110MH1983PLC031395 and having its registered office at 60 CD "Shiok"
Government Industrial Estate Charkop, Kandivali (West), Mumbai 400067,
Maharashtra India. The equity shares of the Transferee Company are listed on
the BSE Limited (“BSE”).

1.22. The Transferee Company is primarily engaged in the business of
manufacturing and supplying of PVC floor covering, PVC sheets and PVC

Leathercloth. The main objects as set out in the Memorandum of Association

is as under:

1. “To mainfacture aid sell floor coverings, wall coverings and other articles made

from Poly Vinyl Cliloride and/or Polyurethane.”

1.2.3. Board of Directors as on October 1, 2021

Neme of Dizectors " | Dimector Idextification Number
Jayesh Motasha Amuitlal “ 00054236

Mahesh Kantial Shah 00054351

Avani Pandit Jolly 08386003

Harsha Shah Mukesh 08386011 1|




W

MAYUR POPAT Contact o - #91265 3570322 ] 2.6
CHARTERED ACCOUNTANT, ICAI M. No. 132407 - Mobile No ;- +91 8000334511
REGISTERED VALUER - SFA, IBBI Reg. No.-IBBI/RV/C08/2019f1H3 . - Email -~ mayurpopal@jnmaandcacom

INSOLVENCY PROFESSIONAL - [BBI Reg. No.- 18BI/IPA-00}/IP-P-01918/2020-2021/13046 -

1.2.4.  Capital structure as on Qctober 1, 2021

;—E’m&cﬂm Amrount (n Rs.)
Authorised Capital -
3,00,00,000 Equity Shares of Rs. 10/- each 30,00,00,000/-

Total 30,00,00,000/-

Issued, Subscribed and Paid-up Capital

[120,67,212 Bquity Shares of Rs. 10/- each hlly paid- | 12,06,72,120/-
up

Total 12,06,72,120/-

1.2.5. Shareholding pattern as on October 1, 2021

_ No. of Equity | % af
! T Shares held | Sharelolding |
| = i 1
Promoter and Promoter Group 79,83,128 | 66.16%
!
Public 40,84,084 33.84%
Total 1,20,67,212 100%

1.3. Royal Spinwell and Developexs Private Limitedor The Transferor Company

1331. “Royal Spinwell and Developers Private Limited” or "RSDFL” or
“Transferor Company” is a private limited company incorporated under the
provisions of the Companies Act, 1956, having corporate identity number
U17120MH1991PTC062262 and having its registered office at 60 CD "Shlok”
Government Industrial Estate Charkop, Kandivali (West), Mumbai 400067,
Mzharashtra India. The securities of the Transferor Company are not listed on

any stock exchange in India or abroad

The Transferor Company was incorporated with an object to primarily
engaged in the business of manufacturing and trading in yam, fibres and

textiles. Further, the main object clause of the Transferor Company provides
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for engaging in the business of development and sale of the land / properties
/ real estate assels of the compaﬁyfﬂxe main object as set out in the

Memorandum of Association is as under:

“1. To carry on the business of manufacturers, spinners, weavers, agents, importers,
exporters or otherwise as dealers of yarn of all kinds and descriptions, whether man-
niade or otherwise and whether or not mixed with fibers of vegitable, mineral or
animal origin, manufaciuring such fibers&fiber products of all kinds with or witfout
mixing fibers of other origin above- described, by any process and also the business of
manufacturing, ginning, preparing, combing, spinming, weaving, processing, buying,

selling, distributing, importing, exporting and dealing in yarn, fibers and textiles.

2. To carry on the business of manufactures of texturised yarn and processors of man-
miade fibers, or in general, of any fibers, filments, yarn and fabrics (whether fextile,
felted, looped or otherwise) manufactured and/or processed from any base whether
organic or inorganic or comspounds or mtixtures thereof by physical, chemical or any
other process or treatment and of spinning, hwisting, blending, combing, weaving,
knitting, bleaching, processing, dyeing, printing, miaking or otherwise turning to
account any other fibers, yarn or fabrics or finished articles thereof and of dealing in
the chemicals, dyestuffs, equipinents, washing, bleaching and dyeing materials, raw -
materials, packing tmnterials and all other requisite needed for all or any of the above
purposes and of the by-products which can be conveniently produced thereof and to
buy, sell, import, expart, distributive, trade, siock, barter, exchange, make advances

upon speculate, enter into forward transactions or otherwise deal in all or any of the

foregotig.

3. To purchase, sle, take on lease or in excliange, or othenwise acquire any londs and

buildings, and any estate or interest in, and any rights connecled with, any such

londs and buildings and io develop and turn to account any land acquired by or in -
which the conipiny is interested and in particular by laying out and preparing the
satite for contmercial purposes and to develop any of its land as industrial/conmmercial
plots under any scheimne itroduced by any state government or central governnent or

jointly scheme of state and central government or any private bodies and to construct,

.
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purpose such as offices, factories, warehouses, shops, wharves and conveyance such
land by consolidating, connecting, sub-dividing such immovable properties and by

leasing and disposing off the same. ”

1.3.3. Board of Directors as on October 1, 2021

{28

Mamnte of Directoss
Jayesh MotashaAmritlal 00054236
LV:'.nod Kantilal Shah 00054667

1.34, Capital structure as on October 1, 2021

Particulars Amount (in Rs.)

Authorised Capital

1,00,000 Equity Shares of Rs. 10/~ each 10,00,000/-
Total 10,00,000/-

Issued, Subscribed and Paid-up Capital
10,020 Equity Shares of Rs.10/- each fully paid up 1,00,200/-
Total 1,00,200/-
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2. Valuation Date, Valuation Standards, Procedures

2.1. Date of Valuation

We have been informed that the appointed date for the Proposed Amalgamation
shall be October 01, 2021. We have determined the relative fair value of equity
shares of the Companies and basis that the share exchange ratio for the Proposed

Amalgamation as at October 01, 2021 - Valuation Date.
2.2. Procedures adopted in carrying out the valuation and valuation standards followed

We have followed and complied with ICAI Valuation Standard 102 -Valuation
Bases (IVS 102), ICAI Valuation Standard 103 - Valuaton Approaches and
methods (IVS 103), ICAI Valuation Standard 201 - Scope of Work, Analyses and
Evaluation (IVS 201), ICAI Valuation Standard 202 - Reporting and Documentation
(IVS 202) and ICAI Valuation Standard 301 - Business Valuation (IVS 301). As per
Valuation Standard 102 -Valuation Bases (IVS 102), we have taken Fair Value as
Valuation Base and Going Concern Value as Premise of Value. Any change in the

valuation base or the premise could have a significant impact on the valuation

exercise.
2.3. ldentity of the valuer and experts involved in valuation
The following valuer was involved in the valuation of the Companies:

| St. Ne. | Name of the Valuer | Qualifications
1L 'May.ur Popat Registered Valuer - Securities and Financial

Assets, Insolvency Professional and Chartered

Accountant
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Company. It can be submitted to any authority or persons, to the extent
mandatorily required under the applicable laws of India, and may be produced
before judicial, regulatory or government authorities, in connection with the

Proposed Amalgamation.

This report has been provided to the Companies and has been prepared solely for
the purpose of providing selected information on a confidential basis.

Possession of this report does not imply a permission to publish the same or any
part thereof. No part of this report is to be communicated to the public by means

of advertising, news releases, sales and promotions or any other media without a

prior written consent and approval by us.
2.5, Disclosure of valuer’s interest or conflict, if any

To the best of our knowledge and information available, we confirm that we do
not have any financial interest or conflict with the Companies or any of its Board

of directors for recommending the equity share exchange ratio.
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3,  Nature and sources of information

This valuation report has been the result of output from various internal
(Management) as well as extermal sources (information available in public
domain). The below summarises the broad summary of data obtained and replied

upon:

Memorandum and Articles of Association of the Companies.

Capital Structure of the Companies as on October 1, 2021

List of directors of the Companies as on October 1,2021

Annual Report / Audited Financial Statements for the financial year
endedMarch 31, 2021 and provisional / limited reviewed unaudited financial
statements / results for the half year ended on September 30, 2021of the

ol ol

Companies.

5. Financial Projections of the Transferee Company, as prepared and provided by
the management of the Transferee Company,for the period from Octoberl,
2021 to March 31, 2022 as well as for projected financial years ending March 31,
2023, March 31, 2024, March 31, 2025 and March 31, 2026.

6. Valuation reports of the Independent Valuers determining the fair market
value of the land and buildings owned by the Companies.

7. Draft Scheme of Arrangement for the Proposed Amalgamation.

Other relevant information, explanations and data provided by the
Management of the Companies.

9. Quantity of shares traded of the Transferee Company on BSE Limited during

the period of one year preceding the Valuation Date.

. Other information available in the public domain / sources as deemed

necessary including details regarding risk free rate of return, market premium

etc.

425, Lotus Elite, Besides 05IA Hypermarkel, GotriSevasi Roao, Vadodara - J90020
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4.  Valuation approach,methodology and analysis

41. It is impertinent to note that the valuation of any company or its assets is
inherently imprecise and is subject to certain uncertainties and contingencies, all
of which are difficult to predict and are beyond our control. It is universally
recognized that valuation is not an exact sclence and that estimating values
necessarily involves selecting one or more valuation methods or approaches that

is suitable for the purpose keeping in perspective the factual matrix.

42. Asriving at the Fair Exchange Ratio for the Proposed Amalgamation would
require determining the relative value of the equity shares of both Companies.
These values are to be determined independently, but on relative basis, without

considering the effect of the Proposed Amalgamation.

4.3. TVS 301 on Business Valuations deals with valuation of a business and business
ownership interest (i.e, it includes valuation of shares). IVS 301 specifies that
generally, the following three approaches for valuation of business / business
ownership interest are widely used:

a. Market approach
b. Income approach
c. Asset/ Costapproach

4.4, There are various methods within the above three broad valuation approaches.
The application of any particular approach and 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 emphasised that a valuer can

arrive at one value for one purpose.

Further, it is to be noted that the shares of the Transferee Company are
‘infrequently / not frequently traded’ in terms of provisions of the SEBI
Preferential Issue Regulations and therefore, as per Regulation 165 of the SEBI
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company shall take into account the valuation parameters including book value,

comparable trading multiples, and such other parameters as are customary for

valuation of shares of such companies. Therefore, we have duly considered these

provisions while undertaking this valuation exercise.

4.6, In this background, the aforesaid valuation approaches and the most suitable
methods, in my opinion, in the context of valuation of the equity shares of both
Companies are discussed in the following paragraphs.

4,7, Market Approach

Market approach is a valuation approach that uses the market prices and other
relevant information generated by market transactions of similar or identical
nature and size in terms of assets, liabilities or group of assets and labilities, It is
essential that benchmark market transactions to be referred for valuation should
be comparable transactions and should be suitable for valuing the Companies
otherwise such an exercise may provide valuation outcome which may not be
indicative of the true fair value of the Companies under consideration. The most

common valuation methods under the Market Approach are as under:

4,71, Market Price Method

The market price of an equity share as quoted on a stock exchange is
normally considered as the value of the equity shares of that company
where such quotations are arising from the shares being regularly and

freely traded in.

9 In the present case, the shares of the Transferor Company are not listed
on the stock exchanges and shares of the Transferee Company, though
listed on BSE Limited, but are not frequently traded and therefore, this

valuation method is not suitable and hence, has not been considered.
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Under this method, value of the equity shares of a company/ business
undertaking is arrived at by using multiples derived from valuations of
comparable companies, as manifest through stock market valuations of listed
companiss. This valuation is based on the principle that market valuation
derived based on market transactions taking place between informed buyers
and informed sellers, incorporate all factors relevant to valuation. Under this
methodology, market multiple of comparable listed companies is computed
and applied to the business being valued in order to arrive at a multiple based
valuation. This approach is usually applied in case of valuation of unlisted
companies. Some of the common multiples used in a valuation are listed
below:

« Market Cap/ Sales Multiple

» Price/ Barnings Multiple

«Enterprise Value / EBIDTA Multiple

= The Transferor Company is presently not carrying on any active or
significant business operations and as such doesn't have a recent
operating business history to benchmark its valuation using these
multiple methods. The Transferee Company has been incurring losses as
evident in historic financial statements and further, the Management has
indicated that there are direct comparable listed companies that can be
considered to determine the applicable multiple. Therefore, in our opinion

these comparable companies / transactions multiple method is not suited to

the current valuation exercise,

4.8, Income Approach

ome approach is a valuation approach that translates maintainable future

ings 1.e. cash flows or net (income less expenses) to a single current amount
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Value (PECV) Method. However, the DCF Method is the most widely used,
accepted and recognised method of valuation under the Income approach, which -

has been considered for present valuation exercise, as briefly discussed below.

4.8.1. Discounted Cash flow Method

Discounted Cash Flow model indicates the fair market value of a business
based on the value of free cash flows that the business is expected to
generate in future. This method involves the estimation of post-tax cash
flows for the projected period and the terminal value, after taking into
account the business requirements of reinvestment in terms of capital
expenditure and incremental working capital. These cash flows are then
discounted at a weighted cost of capital that reflects the risk of the
business and the actual capital structure of the entity or the optimum
capital structure at which an entity can continue to operate in the long run.

Using the DCF analysis involves determining the following;:

a. Estimating the future free cash flows which are derived from the financial
projections of the company. The future free cash flows consist of the cash
flows for the explicit period and also of perpetuity period.

b. Free cash flows are the cash flows expected to be generated by the
company that are available to all providers of the company’s capital.

c. The cash flows are determined by deducting from the earnings before
depreciation, interest and taxes (EBDIT), (1) cash taxes and ii) other non-
cash charges. The cash flow so derived is adjusted for change in working
capital requirements and capital expenditure to derive the free cash flows.

d. Appropriate discount rate is applied to future cash flows to obtain the
present value of such cash flows. This discount rate should reflect the-

opportunity cost of the capital providers ie. weightage average cost of
capital consisting of weightage cost of equity and cost of debt.
e. To the sum of the present value of the cash flows for the explicit period

and for the perpetuity, adjustments are made for loan funds, surplus

15;“'* &
red™
425, Lotus Elite, Besides 0514 Hypermarket, GotriSevasi Road, Vadodara - 37002



MAYUR POPAT Contact No - 491235 3570422

CHARTERFD ACCOUNTANT, ICAI M. Ne. 1324087 4 " . . Muobile No ;- +71 8000334571

REGISTERED VALUER - SFA, IBEI Reg. Ho.~IBBI/RY/006/2019/1173 Emafl - mayurgapat@jnmaanden.com
= INSOLVENCY PROFESSIONAL - IBRI Reg. No.- 1BBI/iPA-00Y/IP-P-01918/2020-2021/13046 .

assets, value of investments and contingent liabilities, after. considering
the tax impact wherever applicable,
f. The value as arrived above is divided by the outstanding number of

equity shares to arrive at the value per share

= As stated above, the Transferor Company is presently not carrying on any
active or significant business operations and as such it is not appropriate to
apply the income based valuation method for valuing the business of the
Transferor Company. As far as the Transferee Company is concerned, the
management of the Transferee Company has provided us the financial
projections for the upcoming five years and it would be most appropriate to
apply the DCF Method for valuing the Transferee Company given its
operating history and its significant business operations.

4.9. Asset/ Cost approach

Asset / Cost based valuation approach is based on the value of underlying net assets
of the business,on a book value basis / replacement cost / realizable value basis. The
Net AssetValue ignores the future return the assets can produce and is calculated
using historical accounting data, adjusted for current market values, that may
notreflect how much the business is worth to someone who may buy or invest in the
business as a going concern. In calculating the value of assets and liabilities, the
appropriate adjustments are made, wherever warranted and possible, to the book
values of such assets and liabilities to arrive at the current market value of such assets
and liabilities, specifically in the present case, the book values of land and building
are replaced by the fair market value of such land and building based valuation

ket values. The underlying net assets value as arrived above is divided by the
yanding number of equity shares to arrive at the fair value per share under this

B
el
s,
TN




.

MAYUR POPAT . Contact No - +91 265 3570322

CHARTERED ACCOUNTANT, ICAI M. No. 132407 béablie Ko - +718DD0334ET
REGISTERED VALUER - SFA, IBBi Reg. No.-IBBI/RV/004/2019/11173 £mail .- mayurpopat@jnmaandes.com
INSOLVENCY PROFESSIONAL - [BBI Reg. No.- BB/ A-001/1P-P-01918/20620-202113046

active or significant business operations. However, the Transferor Company
owns significant piece and parcel of industrial land and as such the asset /
cost based valuation is the only and most appropriate method to be applied
to value the Transferor Company. On the other hand, the Transferece
Company also owns and in possession of significant land and building
including as part of its business activities and others as vacant surplus assets.
Therefore, given this background and fact that the Transferee Company has
been incurring losses, it is also appropriate to apply the asset / cost based

valuation method to value the business of the Transferee Company.

4.10. Fair Valuation

4.10.1. Tt is pertinent to note that the fair value per share derived under each
method applied as above would be different owing to the different
principles and techniques involved under each method. However, for the
purposes of recommending a fair ratio of exchange, it is necessary to
arrive at a single value for the shares of 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 company but to work out a relative

value per share appropriate under the given circumstances.

410.2. For this purpose, it is necessary to give appropriate weightage to the

values arrived at under each method so as to derive the fair exchange

ratio.

4.10.3. The fair value per share of the Transferor Company has been derived only

based on the asset / cost approach, as stated above and as such no

=

weightage average valuer needs to be discovered.

company with significant business operations, we consider it appropriate
to give a weight of 75% to the Income Approach / DCF Method and
balance weight of 25% to the Asset / Cost approach in order to weigh

\

_In case of the Transferee Company, given the fact that it is an operating -
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more towards value derived based on income approach as it is a going
concern entity and allocate the remaining weight of 25% to asset / -cost
method to duly factor in the value of sizeable land and buildings owned

by it.

4.11. Basis above valuation exercise undertaken and given the fact that the net worth
of the Transferee Company is hugely eroded due to its past adverse operating
history and sick status and substantial debt / labilifies in its balance sheet, the
relative fair value per equity share of the Transferee Company is in negative.
However, in terms of provisions of the Companies Act, a company cannot issue
the fresh shares below the face value. Given this statutory requirement and basis
discussion with the Management, for the purpose of recommending the fair
exchange ratio, we have considered the face value of shares of the Transferee

Company as its fair value.

4.12, Further, we have been informed by the Management that the shares to be issued
to the shareholders of the Transferor Company pursuant to the Scheme shall
form part of the promoter and promoter group of the Transferee Company and in
terms of the statutory provisions / securities laws applicable to a listed company,
the equity shareholding / voting rights of the Promoter and Promoter Group of
the Transferee Company cannot exceed the permissible non-public shareholding,
which is currently 75%. In view thereof, the Management of Companies have
proposed to issue Equity Shares of the Transferee Company to an extent that the
promoter and promoter group shareholding in the Transferee Company post the
Scheme do not exceed 75% and balance consideration, if any, is proposed to be

discharged by way of issue of redeemable / non-convertible preference shares of

e Transferee Company to the shareholders of the Transferor Company.
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B Conclusions

Based on the foregoing discussion including the relative fair value of equity shares
of both Companies using the valuation approach and methods as referred in this
report, the statutory requirement of issue of shares by the Transferee Company at
a price not below the face value of such shares and statutory limitation on fresh
issue of equity shares of the Transferee Company to the shareholders of the
Transferor Company in order to ensure that the equity shareholding / voting
rights of the Promoter and Promoter Group of the Transferee Company post the
effectiveness of the Scheme do not exceed the permissible non-public

shareholding, I consider that the fair ratio of exchange would be as follows

“7.807 (Seven Thousand Eight Hundred Seven) equity share of face value of Rs. 10/-
(Rupecs Ten Only) each and 16,117 (Sixieen Thousand One Hundred
Seventecn)redeemable non~convertible preference shares of face value of Rs. 10/- (Rupees
Ten Only) each of the Transferee Company, for every 19 (Nineteen) fully paid-up equity
share of face value of Rs. 10/~ (Rupess Ten Only) each of the Transferor Company.”

Further, it may herein be noted that the Stock Exchanges have issued a Circular to
the Listed Companies (e.g. Circular No. LIST/COMP/02/2017-18 dated May 29,
2017 issued by BSE Limited) (“Valuation Report Circular”), which provides that
the valuation report on scheme of arrangement shall display the workings, relative

fair value per share and fair share exchange ratio in the prescribed manner. The

disclosure in the indicative format suggested by the stock exchanges is as Ul_'lgiér:'
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"| Transfevee Company/ | Transferor Contpany /
RCVPL RSDPL
No. Partienlars
! Value per . Vahue per
: Weight Weiglht
share (INR). | share (INR).
A Market Approach NA - NA =
B | Income Approach (244.33) 75% NA -
based on DCF
Method
C | Asset / Cost based (325.57) 25% 12,561.99 100%
approach
L | Relative Valuer per (264.64) - 12,591.99 -
Share
II. | Relative Valuer per 10 12,591.99
Share considered
for determining
fair exchange ratio
III. | Exchange Ratio for 7,807 19
issue of Equity
Shares (rounded
off)
Exchange Ratio for 16,1’1_7_" 19
issue of redeemable
non-convertible
preference shares
(rounded off)
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Restriction on use of Valuation Report

This valuation report has been prepared for the purposes stated herein and should
not be relied upon for any other purpose. Our client is the only authorized user of
this report and is restricted for the purpose indicated in the engagement Jetter. We
do not take any responsibility for the unauthorized use of this report. The Report
should not be copied or reproduced without obtaining our prior written approval

for any purpose other than the purpose for which it is prepared. Further our repoit

-1s in accordance with ICAT Valuation Standards 2018.

Our Responsibility

We owe responsibility only to our client that has appointed us under the terms of
the engagement letter. We will not be liable for any losses, claims, damages or
liabilities arising out of the actions taken, omissions or advice given by any other
person. In no event shall we be liable for any loss, damages, cost or expenses arising
in any way from fraudulent acts, misrepresentations or willful default on part of the

client or companies, their directors, employees or agents.

The dedision to carry out the transaction (including consideration thereof) Lies
entirely with the Management/the Board of Directors and our work and our
finding shall not constitute a recommendation as to whether or not the
Management/ the Board of Directors should carry out the transaction.

Declaration of independence

We are independent of the Companies and have no current or expected interest in
the Companies or their assets. The fee paid for our services in no way influenced the

results of our analysis.
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V.

While our work has involved an analysis of financial information and accounting
records, our engagement does not include an audit in accordance with generally
accepted auditing standards of the clients' existing business records. Accordingly,
we express no audit opinion or any other form of assurance on this information.
Accordingly, we assume no responsibility and make no representations with
respect to the accuracy or completeness of any information provided by and on
behalf the client. Our report is subject to the scope and limitations detailed herein
As such the report is ta be read in totality, and not in parts, in conjunction with the
relevant documents referred to herein and in the context of the purpose for which it

is made.

Achievability of the forecast results

We do not provide assurance on the achievability of the results forecast by the
management/owners as events and circumstances do mot occur as expected;
differences between actual and expected results may be material. We express no
opinion as to. how closely the actual results will correspond to those
projected/forecast as the achievement of the forecast results is dependent on

actions, plans and assumptions of management of the Companies.

Post Valuation Date Events

The user to which this valuation is addressed should read the basis upon which the
valuation has been done and be aware of the potential for later variations in value
due to factors that are unforeseen at the valuation date. Due to possible changes in
market forces and circumstances, this valuation report can only be regarded as

relevant as at the valauation date.

Range of Value Estimate

The valuation of companies and businesses is not a precise science and the
conclusions arrived at in many cases will be subjective and dependent on the
exercise of individual judgment. There is, therefore, no indisputable single value
and we normally express our opinion on the value as falling within a likely range.

i
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Whilst we consider our recommendation of the fair value to be both reasonable and

defensible based on the information available to us, others may place a different

value on the companies.

viii. Reliance on the representations of the clients, their management and other third

parties

The Companies and theirmanagement warranted to us that the information they
supplied was complete, accurate and true and correct to the best of their
knowledge. We have relied upon the representations of the owners/clients, their
management and other third parties concerning the financial data, operational data
and maintenance schedule of all plant-machinery-equipment-tools-vehicles and any
other investments in tangible assets except as specifically stated to the contrary in

the report.

We shall not be liable for any loss, damages, cost or expenses arising from
fraudulent acts, misrepresentations, or willful default on part of the Companies,
their directors, employee or agents. The Management has represented that the
Companies have clear and valid title of assets. No investigation on the Companies’
claim to title of assets has been made for the purpose of this valuation and their

claim to such rights has been assumed to be valid.

ix. No procedure performed to corroborate information taken from reliable external

sources

We have relied on data from external sources also to conclude the valuation. These
sources are believed to be reliable and therefore, we assume no liability for the truth
or accuracy of any data, opinions or estimates fumished by others that have been
used in this analysis. Where we have relied on data, opinions or estimates from
external sources, reasonable care has been taken to ensure that such data has been

correctly extracted from those sources and /or reproduced in its proper form and

context

Compliance with relevant laws
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The report assumes that the client complies fully with relevant laws and regulations
applicable in its area of operations and usage unless otherwise stated, and that the
companies will be managed in a competent and responsible manner. Further, as
unless specifically stated to the contrary, this report has given no consideration to
matters of a legal nature, including issues of legal title and compliance with local
laws, and litigations and other contingent liabilities that are not recorded/reflected
in the Financial Statements and other information provided to us. Our report is not,
nor should it be construed as we areopining or certifying the compliance of the
proposed transaction with the provisions of any law including companies,
competition, taxation and capital market related laws or as regards any legal

implications or issues arising in India or abroad.

xi. Multiple factors affecting the Valuation Report

The valuation report is tempered by the exercise of judicious discretion by us as
valuer, taking into account the relevant factors. There will always be several factors,
e.g. management capability, present and prospective competition, yield on
comparable securities, market sentiment, etc. which may not be apparent from the
Pinancial Statements but could strongly influence the value of the Companies.

xii. Subsequent events

Events occurring after the date hereof may affect this report and the assumptions
used in preparing it, and we do not assume any obligation to update, revise or
reaffirm. this Report. An analysis of such nature is necessarily based on the
prevailing stock market, financial, economic and other conditions in general and
industry trends in particular asin effect on, and the information made available to

us as of, the date hereof and thus effects of subsequent events are not generally

factored in the valuation exercise.

Future services including but not limited to Testimony or attendance in courts/

tribunals/ authorities for the opinion of value in the Valuation Report
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may be required to give testimony or attend court / judicial proceedings with
regard to the subject assets, although it is out of scope of the assignment, unless

specific arrangements to do'so have been made in advance, or as otherwise required

Emall - mayurpopat@jrmaandco.com M

by law. In such event, the party seeking our evidence in the preceedings shall bear
the cost/professional fee of attending court / judicial proceedings and my / our
tendering evidence before such authority under the applicable Jaws.

xiv. Information provided with respect to valuation

In the course of the valuation, we were provided with both written and verbal
information. We have however, evaluated the information provided to us by the
Companies through broad inquiry, analysis and review but have not carried out a
due diligence or audit of the information provided for the purpose of this
engagement, Cur conclusions are based on the assumptions, forecasts and other

information given by/on behalf of the Companies.

We do not make any representation or warranty, express or implied, as to accuracy,

reasonableness or completeness of the information, based on which the valuation is

carried out.
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Khambatta Securities Ltd. "m SIXTH"

To,

The Board of Directors,

ROYAL CUSHION VINYL PRODUCTS LIMITED
60CD "Shlok" Government Indusirial Estate
Charkop, Kandivali (West),

Mumbai 400067, Maharashira India.,

Dear Sir,
Sub: Falrness Opinion Report ("Fairness Opinion™ or Report").

We understand that you are considering a merger proposal wherein you intend fo
merge ROYAL SPINWELL AND DEVELOPERS PRIVATE LIMITED ("RSDPL" or the "Transferor
Company"} into and with ROYAL CUSHION VINYL PRODUCTS LIMITED ["RCVPL" cor the
“Transferee Company”} [collectively called as "Companies”} Under Sections 230 to 232
of the Companies Act, 2013 and other applicable provisions of the Companies Act,
2013 read with applicable rules made thereunder, by way of share swap.

Be advised that while certain provisions of the Merger are provided below, the terms
of the Merger shall be more fully described in the scheme document to be published
in relation to the Merger [the "Scheme Document']. As ¢ result, the description of the
Merger and certain other information contained herein is qualified in its entirety by
reference to the Scheme Document.

Share Exchange Rdfio:

Pursuant fo the Merger, the Transferee Company will issue and alloi to dll the
shareholders of the Transferor Company as per the following ratio:

47,807 (Seven Thousand Fight Hundred Seven) equity share of face value of Rs, 10/-
(Rupees Ten Only) each and 14,117 (Sixteen Thousand One Hundred Seventeen)
redeemable non-convertible preference shares of face value of Rs. 10/- [Rupees Ten
Only) each of the Transferee Company, for every 19 (Nineteen) fully paid-up equity
share of face value of Rs, 10/- (Rupees Ten Only) each of the Transferor Company.”

Calculation:

. Transferee Company | Transferor Company
- ) - L , ' . s .. { =y e i - P -
No. ‘Particylars ¢ -Vqlirej,pi? ra "vmuel:;.g -
o share (iR} | V9™ | share (ink) | WEIIH
Market Approach NA s NA

# 1 Ground Floor, 7/10 Balawala Builting, 9 Bank Streel, Horniman Circle, Mumbai - 400 001. INDIA -
Tel. : +91 22 6841 3300, +81 22 4027 3300, Fax : +B81 22 6641 3377 +81 22 2385 4852
www. khambaltasecurities.com




B Income Approach based

on DCF Method (244.33) 75% NA )
il e e {325.57) 25% | 12,591.99 | 100%
approach |
L. Relative Valuer per Share (264.64) A 12.591.99 3

Il Relative Valuer per Share
considered for determining 10 12,591.99 |
fair exchange rafio

i, | Exchange Ratio for issue of

; 19
Equity Shares (rocunded off) Ll
V. | Exchange Ratio for issue of
redeemable non- 16,117 | 19 |

convertible preference
shares [rounded off)
Source: The above calculation/Share Exchange Ratio are based on the valuation
report dated December 31, 2021 ["Valuation Date'} prepared independently by
Mayur Popat, Independent Registered valuer appointed by the Board of RCVPL
(hereinafter both referred to as "Valver'], appointed for recommending the Share
Exchange Ratios for the Merger (the "Valuation Report’].

The Board has appointed Khambatta Securities Limited (KSL" or “we” or us'), a
Category | Merchant Banker registered with SEBI having ifs regisiration no.
INMOOOD1 1914, vide an engagement letter dated December 27, 2021 fo issue a
fairness opinion fo the Company in relation fo the Share Exchange Ratio
recommended by the Valuer and as set out in the Valuation Report.

This Faimess Opinion Report is issued in terms of “SEBI Scheme Circular” means the
master circular in relation to scheme of arrangement issued by SEBI having No.
SEBI/HO/CED/DIL1/CIR/P/2021 /0000000665 dated November 23, 2021 covering cii
circulars issued by SEBI in relation to scheme of arangement including any
amendments or modifications thereof, and any other circular issued pursuant fo
Regulations 11, 37 and 94 of the SEBI {Listing Obligations and Disclosure Requirements)
Regulations, 2015 ["SEBI LODR").,

I
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_ This opinion is subject to the scope, limitations and disclaimers detailed herein,
Scope of ourreview:

In arriving at the opinion set out below, we have, among other things:

. reviewed the Valuation Report and discussed the same with the Valuer:

2. reviewed the draft Scheme Document (*Draft Scheme");

3. reviewed cerfain publicly available business information on the Company, the
Transferor Company; _

4. reviewed the annual report of the Company for the financial year ending March
31, 2021, 2020 & 2019:

. reviewed the reported price of the Company's shares for the last one year;

6. SEBI Regulation for issue of shares through preferential issue;

7. background information provided through emails or during discussion.

We have diso obtained furlher explanations and information considered recsonably
necessary for our exercise, from the management and discussed with management
the past and current business operations or the financial condition of the Companies.

Procedure Adopted:

In connection with this exercise, we have adopted the following procedures fo carry
out the valuation:

» Requested and received financial and qualifative information from the
management and obtained data avallable in public domain: :

= Discussions with the Management to understand the business and fundamental
factors that affect its eaming-generating capability inciuding strengths,
weaknesses, opporiunity and threals analysis and historical  financial
petformance of the Companies;

» Discussions with the Valuer to understand the valualion methedology adopted
and reviewed internclionally accepted valuation methodology/lies) as
considered appropriate in relation to the Companies and the Transaction;

Researched publicly available market dato including economic factors and
industry frends that may impact the valuation.

ssumptions and limitations:

giving our opinion:

We have relied without independent verification, upon the dgccuracy and
cempleteness of all of the information (including, without limitation the Valuaiion
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or reviewed by us (including the information set cut above} and have agssumed
such accuracy and completeness for the purpose of providing this opinion;

We have relied on the assessment of RCVPL's management on the commercic
merits of the Merger, including that the Merger is in the best interests of the
Company and its shareholders as O whole;

While we have used various assumptions, judgements and estimaies in our incuiry,
which we consider reasonable and oppropriaie under the clrcurmnstanceas, no
assurances can be given as o fhe accuracy of any such assumpiions, dgirents
and estimates;

we have assumed that all governmental, regulatory, shareholder and. other
consents and approvals necessary for the Merger will be obtained in @ fimely
manner without any adverse effect on the Company;

We have not made any independent evaluation of oppraisal of the assets and
liabilities of the Company, the Transferor Company and we have not been
fumished with any such evaluation or appraisal, nor have we evaluated the
solvency or fair value of the Company, the Transferor Company under any laws
relating fo the bankruptey, insolvency or similar matters;

We have not conducted any independent legal, tax, accouniing or other
analysis of the Company or of the Merger and when appropriate we have relied
solely upon the judgements of the Company's legal, tax, accountants and other
professional advisers who may have given such advice to the Company without
knowledge or acceptance that it would be relied upon by us for the purpose of
this opirion. We have not included the legal and tax effects of any
reorganization or transaction costs that may arise as a result of the Merger in our
analysis. In addition, we have not performed any independent analysis of the
situation of the individual shareholders of the Company, including with respect to
taxation in relation to the Merger and express no opinion thereon;

We have not undertaken independent andlysis of any potential or actua
litigation, regulatory action, possible un-asserfed claims, or other contingent
liabiifies fo which the Company, the Transferor Company is or may be a parfy or s
or may be subject, or of any government investigation of any possible un-asserted
claims or other confingent liabilifies fo which the Company, the Transferor
ompany is or may be a parly or is or may be subject, and relied on the
formation provided by the management of the companies;

|69



9, We have assumed that the Merger will be consummated on the terms set forth in
the Scheme Document and that the final version of the Scheme Document will
not change In any material respect from the draft version we have reviewed for
the purpase of this opinion;

10, We have assumed that the Share Exchange Ratfio will not be subject fo any
adiustments and express no opinion regarding any adjusiments to the Share
Exchange Ratio affer the date of this opinion;

11. We have assumed that The management of the Company are not aware of any
facts or circumstances that would make any information necessary for us to
provide this opinion inaceurate or misleading and that the management have
not omitted to provide us with any information which may be relevant fo the
delivery or this apinion.

Our opinion is necessarily based on the information made avaiiable fo us s éf, the
date hereof. It should be understood that subsequent developments may affect the
opinion and that we do not have any obligation to update, revise or reaffirm this
opinion.

We are expressing no opinion herein as to the price at which any securifies of the
Transferee Company will trade-at any fime.

Relafionship with Khambaita Securiiies Limited:

Khambatia Securities Limited ["KSL") was nof requested to, and did not, provide
advice concerning the structure, the Share Exchange Ratio or any ofher aspects of
the Merger ot to provide services other than the delivery of this Fairness Opinion. KSL
did not participate in negotiations with respect to the terms of the Merger and any
related transactions, Consequently, KSL has assumed that such terms are the most
beneficial terrns fom the Company's perspective that could under the
circumsiances be negotiated with the Transferor Company.

we will receive a fee from the Company for rendering this opinion which is not
contingent upon the results reperted and fair-ness opinion provided by us. We will not

be liable for any losses, Claims, damages or liabifitles arising out of the actions
taken, omissions of or advice given by any other to the Companies. In no event shall
we be licble for any loss, damages, cost or expenses arising in any way from
¥audulent acts, misrepresentations or wilful default on part of the Compumes. their
Yectors, employees or agents,

Biithe past 5 years, KSL and its affiiates have not provided any advisory and
ferchant banking services to the Transferor Company and ifs affiiates but in ‘future

c:rrn;crtes and fhe Transferee Group ond rece;ve fees In relation There’ro Such serwces

T <
TN

|50

KsL may confinue to provide such services to the Transferee Company and its -
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the Transferee Company. The Transferor Company and ifs dffilicites in relation to the
Merget, It is prudent to note that Khambatta Securities Limited, on affiiate of KSL,
may, in the ordinary course of their business, trade in the equity or other listed
securifies of the Transferee Company for their own accounts, or for the accounfs of ifs
customers. However, we have adopted appropriate mechanisms and procedures to
comply with the Model Code, as prescribed in Schedule | of Regulation 12 of SEBI
(Prohibition of Insider Trading) Reguiations, 1992.

Other Limitations:

This opinion is addressed to and provided solely for the Roard of Directors of the
Company exclusively in connection with and for the purposes of its evaluation .of the
fairness of fhe Share Exchange Ratio. This letter shall not confer rights or remedies
upon, dnd may not be used or relied on by, any holder of securities of the Company,
any creditor of the Company or by any other person other than the Board of
Directors of the Company.

KSLis acting for the Board of Directors of the Transferee Company and no one else in
cornection with the Merger and will nof be responsible to any person other than the
Board of Directors of the Transferee Company for providing this opinion. Neither the
existence of this letter nor its contents may be copied in whole or in part, or discussed
with any other parfies, or published or made public or referred to in any way, without
our prior wiitfen consent in each instance, except that this apinion may be described
in and Included in ifs entirely in the Scheme Document. We take no responsibility or
liability for any claims arising out of any such disclosure and we specifically disclaim
any responsibility fo any third parly to whom this opinion may be shown or who may
acquire a copy of this opinion.

This opinion shall be governed by the laws of India.

This Report does not constitute a solvericy opinion or an investment recommendation
and should not be construed as such either for making or divasting investment. Our
work does not constitute an audit or cerfification or due diligence of the past
financials of the Company, the Transferor Company and we have relied upon the
information provided to us by the Company and the Valuer as regards such working
results. g

Specifically, this opinion does not address the commercial merits of the Merger nor
e underlying decision by the Company to proceed with the Merger nor does it
nstitute @ recommendation to any shareholder or creditor of the Compony' as to
w such shareholder or creditor should vote with respect to the Merger or any other
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Our Analysis:

For the purpose of forming our opinion and the Report, we have primarily relied on
the Valuaiion Report and our discussions with the Valuer.

As per the current market valuation standards, any valuation exercise can be carried
out using varous methodologies including, but nof limited to, Market Mulfiple
method, Net Asset Value method and Discounted Cash Flow method and the
appropriateness of the valuation methodology depends con various factors. Baysis our
discussions with the Valuer, we were informed that taking Into consideration the
market conditions, to ensure the appropridteness and uniformity in the valuation, the
Valuer has adopied the Discounted Cash Flow methodology for all the Compadhnies
by adopting appropriate assumnpfions in light of the current market condifions.

Conclusion:

Based on the foregoing discussion including the relative fair value of equity shares of
both Companies using the voluation approach and methods as referred In this
report, the statutory requirement of issue of shares by the Transieree Company at a
price not below the face value of such shares and statutory limitation on fresh issue of
equity shares of the Transferee Company to fhe shareholders of ihe Transferor
Company in order to ensure that the equity shareholding / volting rights of the
Promoter and Promoter Group of the Transferee Company post the effectiveness of
the Scheme do not exceed the permissible non-public shareholding and we are of
the opinion that, as of the date hereof, the Share Exchange Ratio are fair, from a
financial point of view, to the shareholders of the Company.

Thanking you,

For,

Khambatta Securities Limlted
Category - | Merchant Banker
SEBI Regn: INMOO0011914

e

Ronak Jhaver!
Avthorised Signatory

Date: January 04, 2022
Place: Mumbai

7lPage
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Backgroundh
Royal Cushion Vinyl Products Limited or The Transferee Company

“Royal Cushion Vinyl Products Limited" or "RCVPL" or "Transferee Company" is a
public limited company incorpordted under the provisions of the Companies Act,
1956, having corporate identity number L24110MH1983PLCO31395 and having its
registared office at 0 CD "Shlok" Government Industrict Estate Charkop, Kandivali
[(West), Mumbai 400067, Maharashira India. The equity shares of the Transferee
Company are listed on the BSE Limited ("BSE").

The Transferee Company is prirarily engaged in the busingss of manufacturing and
supplying of PVC floor covering, PVC shests and PVC Leathercloth. The main objects
as set out in the Memorandum of Association is as under:

"To manufacture and sell flocr coverings, wall coverings and ofher articles made from
Poly Vinyl Chioride and/or Polyurethane."”

Board of Directors as on Octeber 1, 2021

e gy 00054236

Mahesh Kantilal Shah _ 00054351

Avani Pandit Jolly _ PN N _Pf5385003

Harsha Shah Mukesh 08386011
Capitdl structure as on Ocfober 1, 2021

‘Particulars SRR e NS © [ Amount {in Rs.)
TAuthorised Capital - . N
"3,00,00,000 Equity Shares of Rs. 10/- each 30,00,00,000/-
o o Total 30,00,00,000/-

Issued, Subscribed and Paid-up Capital
1,20,67,212 Equity Shares of Rs. 10/- each fully paid-up 12,06,72,120/-
Total 12,06,72,120/-~




Shareholding pattern as on October 1, 2021

Promoter cmd Promofer Group i ?9 533128 — 86..1 6%
Public - 40,84,084 35;84%
T Total 1,20,67,212 100%

Royal Spinwell and Developers Private Limited or The Transferor Company

“Royal $pinwell and Developers Private Limited" or “RSDPL" or “Transferor Company” is
a private limited company incorporated under the provisions of the Companies Act,
1956, having corporate identity number U17120MH1991PTC062262 and having iis
registered office at 60 CD "Shlok" Government Industrial Estate Charkop, Kandivdli
[West), Mumbai 400067, Maharashira India. The securities of the Transferor Compcny
are not listed on any stock exchange in India or abroad.

The Transferor Company was incorporated with an object to primarily enguged inthe
business of manufacturing and trading in yarn, fibres and textiles. Further, the main
object clause of the Transferor Company provides for engaging in the: business of
development and sale of the land / propsilies / real estate assets of the company.
The main object as set out in the Memorandum of Association is as under:

“1. To carry on the business of manufacturers, spinners, weavers, agenfs, importers,
exporlers or otherwise as dealers of yarn of all kinds and descriptions. whether man-
made or otherwise ahd whether or not mixed with fibers of vegifable, mineral or
animal origin, manufacturing such fibers & fiber products of all kinds with or without
mixing fibers of other origin above- described, by any process and afso the business of
manufacturing, ginning, preparing, combing, spinning. weaving. processing, buying.
selling, distibuting, imporiing, exporting and dealing in yarn, fibers and fexfiles.

2. To carry on the business of manufactures of texturised yain and processors of man-
made fibers, or in general, of any fibers, firnents, yamn and fabrics (whether textile,
felted, looped or otherwise] manufactured and/or processed from any base whether
organic or inorganic or compounds or mixiures thereof by physical, chemicol or any
other process or freatment and of spinning, twisting, blending. combing, weaving,
knitfing, bleaching. processing. dyeing, printing. making or otherwise tumning to
account any other fibers, yarn or fabrics or finished arficles thereof and of dedling In
the chemicals, dyestuffs, equipments, washing, bleaching and dyeing materials, raw
materials, packing materiols-and aff other requisite: needed for all or any of the above
ourposes and of the by-products which can be conveniently produced thereof and

- distibutive, frade, stock, barfer, exchange, make
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advances upon speculate, enter into forward fransactions of otherwise ded! In aif or
any of the foregoing. :

3. To purchase, sale, take on lease or in exchange, or ofherwise acquire an{&‘ {ands
and buildings, and any estate or inferest in, and any rights connected with, cmy such
lands and buildings and to develop and turn to account any land acquired by or in
which the company is interested and in pariicular by laying out and preparing the
same for commercial purposes ond to develop any of ifs land as
industrial/commercial plots under any scheme infroduced by any sfate government
or central government or jointly scheme of state and central government or any
private bodies and to construct, reconstruct, alter. improve, decordte, renovafe,
furnish any building for commercial purpose such as offices, factories, warehouses,
shops, wharves and conveyance such lond by consolidafing, connecting, sub-
dividing such immovable properties and by leasing and disposing off the same. "

Board of Directors as on October 1, 2021

Jayesh Motasha Amiritial

Vinod Kanfilal Shah 00054667

Capital sfructure ds on October 1, 2021

Particulars _ i Amount (in Rs.)
Authorlsed Capltal :
1,00,000 Equity Shares of Rs. 10/- each 10,00,000/-
Total 10,00,000/-
Issued, Subsctibed dand Paid-up Capltal _
10,020 Equity Shares of Rs.10/- each fully paid up _ 1,00,200/-
' Total 1,00,200/-

10jPazge
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Royal Cushion Viny! Products Limited
Cin no: L24110MH1983PLC031395
“Shlok” 60 — CD,

Govt. Industrial Estate, Charkop,

Kandivali {W), Mumbai — 400 067

Tel: +91 22 32655828, 28603514, 16
Website: www.rcvp.in

March 30, 2022

To,

BSE Limited,

The General Manager,
Department of Corporate Services,
P.J. Towers, Dalal Street,

Mumbai —400 001,

Ref: BSE Scrip Code: 526193
Dear Sir/Madam,
Subject: Submission of Report of Complaints

Reference: Application submitted for approval / obtaining No-objection letter under
Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements),
Regulations, 2015, (“SEBI LODR Regulations™) for the Scheme of Arrangement
proposed to be filed under Sections 230-232 of the Companies Act, 2013

This is with reference to the Application No. 145816 (“Scheme Application™) placed on the website
of the BSE Limited on March 7, 2022 with respect to the Scheme of Arrangement in the nature of
merger / amalgamation of Royal Spinwell and Developers Private Limited (“Transferor Company”)
with Royal Cushion Vinyl Products Limited (“Transferee Company”) and their respective
shareholders and creditors under Sections 230 to 232 of the Companies Act, 2013 read with applicable
rules made thereunder (“Scheme™).

In this regard, we are enclosing ‘Report of Complaints® in the prescribed format indicating “NIL’
complaints pursuant to SEBI Master Circular No. SEBI/HQ/CFD/DIL1/CIR/P/2021/0000000665
dated November 23, 2021 for period commencing from March 7, 2022 to March 27, 2022,

We request you to take the same on record and provide us the in-principal approval/ No Objection
Letter for the abovementioned Scheme.

Thanking You,

Yours truly,

For Royal Cushion Vinyl Products Limited

i

Jayesh Motasha * : ~{l
Director A 7<)
00054236 L8 el P
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Royal Cushion Vinyl Products Limited
Cinno: L24110MH1983PLC031395

“Shlok™ 60 — CD,

Govt. Industrial Estate, Charkop,

Kandivali (W), Mumbai — 400 067

Tel: +91 22 32655828, 28603514, 16

Website: www.revp.in
Complaints Report
Part A
Sr. | Particulars Number
No. |
1. | Number of complaints received directly NIL
2. | Number of complaints forwarded by Stock Exchanges/ SEBI NIL
£ Total Number of complaints/comments received (1+2) NIL
4. | Number of complaints resolved N.A.
5. | Number of complaints pending NIL
Part B
Sr. | Name of complainant Date of complaint Status
No. {Resolved/Pending)
l. I NA N.A. N.A.
For Royal Cushion, Vinyl Produets Limited
R
Jayesh Motasha f & Ir! Niah
Director *\I. i I
00054236 NNt W
Date: 30/03/2022 T
e

Factory Address: Plot 55, Village Garadhia, Taluka Savli, Vadedara, Gujarat - 391520, INDIA
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DCS/AMAL/TLAPIZT17/2023-24 April 06, 2023

The Company Secretary,

Royal Cushion Vinyl Products Limited
Shlok, 60 CD, Government Indusirial Estate,
Charkop, Kandivli (West), Mumbai,
Maharashtra, 400067

Dear Sir,

Sub: Observation r regarding the Scheme of Arrangement amongst Royal Spinwell and
Developers Private Limited and Royal Cushion Vinyl Products Llmited and their respective
shargholders and craditors

We are in receipt of the Scheme of Arrangement amiongst Royal Spinwell and Developers Private
Limited and Royal Cushion Vinyl Products Limited and their respective shareholders and creditors filed
by Rayal Cushion Vinyl Products Limited as required under SEBI Circular No. CFD/DIL3/CIR/2017/21
dated March 10, 2017; SEBI vide its letter dated April 03, 2023, has inter alia given the following
camment(s) on the Scheme of Arrangement: .

a) “Company shall ensure that it discloses all detalls of ongoing adjudication & recovery
proceedings, prosecution initiated, and all other enforcement action taken, if any,
against the Company, its promoters and directors, before Hon'ble NCLT and
Shareholders, while seeking approval-of the scheme.”

b} “Company shall ensure that additional information and undertakings, 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 and the Stock

Exchanges.”

c) “Company shall ensure compliance with the SEBI Circulars issued from time to time.”

d) “The entities invaived in the scheme shall duly comply with various provisions of the
Circular and ensure that all the liabilities of Transferor Company are transferred to the
Transferee Company.”

e) “Company Is advised that the Information pertaining to all the Unlisted Companies
invelved in the Scheme shall be included in the format specified for abridged prospactus
as provided in Part E of Schadule VI of the ICDR Regulations, 2018, in the explanatory
statementornotice or proposal accompanying resolution to be passed, which Is sentto
the shareholders for seeking approval.”

f) “Company shall ensure that the financials in the scheme including financials considered
for valuation report are not for period more than 6 months old.”

g) “Company ls advised that the details of the proposed Scheme under consideration as
provided by the Campany to the Stock Exchange shall ba prominently disclosed in the
notice sent to the Shareholders.” :

h) “Companyis advised to Incorporate the pre & post scheme defails of Assets & Liabilities
of RCVPL &RS8PL, as applicable, and the rationale for arriving at the respactive share
entitlement rativs, as a part of the explanatory statement or notice or' proposal
accompanying resolution to be passed to be forwarded by the Company fo the
'shareholders while seeking approval u/s 230 to 232 of the Campanies Act, 2013.”

i) “Company is advised that the proposed Equity Sharses to ba-"]muad In terms of the
*Scheme’ shall mandatorily be In:demat form only.”

oy,
R - :
=9 ) BSE Umited (aneﬂgBm#;auStodaEmhargelIdJ =5
c Reglstered Offica : 25™ F & DahlStreet,MunbﬁimD
. T+8]2222?2 1235134 E
SENSEX Corporate |dentity Number : LB.?iEGWBDﬂﬁP B
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k) “Company to ensure that no changes to the draft Scheme except those mandated by the
regulators/ authorities / tribunals shall be made without specific written consent of

SEBL”

) “Company is advised that the observations of SEBI/Stock Exchanges shall be
incorporated in the petition to be filed before Hon'ble NC LT and the Company obilged to
bring the observations to the notice of Hon'ble NCLT."

m) “Company Is advised to comply with all the appllcable provisions of the Companies Act,
| 2013, rulesand regufations issued thereunder Including obtaining the consent from the
craditors for the proposed schems.”

n) “It is to be noted that the petitions are filed by the Company before Hon'ble NCLT after
processing and communication of comments/observations on draft Scheme by
SEBI/Stock Exchange. Hence, the Campany is not required to send notice for
representation as mandated under section 230(5) of Companies Act, 2013 to SEBI again
forits comments/observations/representations.”

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

i To provide additional information, if any, (as stated above) along with various documents
to the Exchange for further dissemination on Exchange website:

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

ifl. To duly comply with varicus provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference fo
those matters having a bearing on listing/de-listing/continuous listing requirements within the provisions
of Listing Agreement, so as to 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 to the
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
company 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, 20185, the validity of this Observation Letter shall be six-months from the
date of this Letter, within which the scheme shall be submitted to the NCLT.

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.

Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 {Act), read
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company
Rules) and Section 86 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order
passed by the Hon'ble National Company Law Tribunal, a Notice of the propased scheme of
compromise or arrangement filed under sections 230-232 or Section 66 of the Companies Act 2013 as
the case may be is required to be served upon the Exchange seeking representations or

objections if any.

BSE Umited (Formerly Bormnbay Stock Exchange Ltd)
Rertsradeﬁm:ES‘"?&_P r, Dalal Street, Mumbal 400 O
T: +8122 2272 1233/34 EI COTp.COr| India.com wwwheslHiAesm
SENSEX  coporatedentity Number;: 167 120MH200SPLCISSIBR

R
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In this regard, with a view to have a better transparency in processing the aforesaid notices served
upon the Exchange, the Exchange has already infroduced an online system of serving such Notice
along with the rele ocuments of the pro| d schemes through the BSE Listing Centre.

Any service of notice under Section 230 (8) or Section 66 of the Companies ‘Act 2013 seeking
Exchange's representations or objections if any, would be acc d and processed through the
Listing Centre only and no physical filings wouid be accepted. You may please refer to circular

dated February 26, 2019 issued to the company.

Yours faithfully,
p Rmioek ﬂ’i
rasad Bhide Tanmayi Lele
Senior Manager Assistant Manager

T +9E22 2272 1233/34 EI'Coip.Comml

S&P@BSE B5E Umitsd {Formedgms%gtéuusmkmrg?&) ba' pi
Registered Offica: 2 P% Street. Mumbal 400 DR




Annexure 11

A

The summary details of the ongoing adjudication & recovery proceedings, prosecution initiated and
all enforcement action taken, if any, against Royal Cushion Vinyl Products Limited (“Transferee
Company”), its promoters and directors:

ounting to INR 0.46 Crores. The details of tax

Sr. _ Litigation | Current | Amount |
No. particlars filed by status involved |

1. | Natroyal Industries Private Limited (“NIPL”), a group | State Bank Pending— | INR21.75
company, has taken certain credit facilities from State | of India claim Crores
Bank of India, Mumbai (“SBI”). Some of the directors / amount of | (net of

promoters of the Transferee Company are guarantors SBl is being | payments
to such credit facilities availed by NIPL. NIPL could not paid / already
timely service the said credit facilities due to Covid-19 settled by | made)
related situation and therefore, said loan account of NIPL.
NIPL was classified as non-performing asset by SBI in
March 2021 and thereafter, SBI has filed a suit in Debts
Recovery Tribunal, Mumbai (“DRT”) against NIPLand its
guarantors including the directors / promoters of the
Transferee Company. The initial claim amount was Rs.
1 49.03 Crores as on December 31, 2021. Subsequently;
| NIPL has already paid an amount of Rs, 32.32 Crores
against the claim amount of INR 49.03 Crores plus
accrued interest. Therefore, the outstanding amount is |
| Rs. 21.75 Crores, as acknowledge by SBI on October 12,
2023. Further, NIPL has paid an amount of INR 1.09
Crore against the said outstanding amount of INR 21.75
Crares.

2 | The claimant, BHF Bank had filed a petition before the | BHF Bank/ | The INR 45.86
Hon’ble High Court at Bombay against the Transferee | ING Interim Crores
Company for recovery of certain claim amount, which | Deutschland | Application
was not acknowledged as debt by the Transferee | GmbH filed by
Company / debt barred by limitation. The Said petition 1 claimant is
was dismissed by the Hon’ble High Court of Bombay | pending
vide an order dated June 26, 2019. Thereafter, the BHF ; for final
Bank, under the name of ING Deutschland GmbH (as | disposal.
assignee) filed an Interim Application for restoration of
the petition against the Transferee Company. The |
Transferee Company had already filed the affidavit in |
reply, in the subject matter and till date there are no
adverse order/stay order/interim relief order passed by
the Hon’ble High Court of Bombay, and hence the order
dated June 26, 2019 is still in force.

3 | Income Tax ' Transferee | Both the INR0.46
The Transferee Company has ongoing disputes with | Company. appeals Crores
income tax authorities relating to tax treatment of are
certain items under the Income-tax Act, 1961 (“IT Act”). pending
These disputes and/or disallowances have been raised for final
by the income tax authorities. As at December 31, 2023, | disposal

\fl:,nere are matters and/or disputes pending in appeal
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| demand for these assessment years are as follows:

. For assessment year 2004-05, the Assessing officer |
had disallowed deductions u/s 43B of IT Act for |

which penalty proceeding had been initiated u/s

271(1)(c) of IT Act, with a demand of INR 0.46 Crores. |

The Transferee Company has filed an appeal to
CIT(A), which is pending for disposal.

ii. For assessment year 2009-10, the Assessing officer
had disallowed certain expense under the IT Act for
which penalty proceeding had been initiated u/s
271(1)(c) of IT Act, with a demand of INR 28,562. The
Transferee Company has filed Appeal to CIT(A),
which is pending for disposal.

on the Transferee Company for non-realisation of
certain amount for exports made by the Transferee
Company. An Appeal was filed by the Transferee
Company at Appellate Tribunal, FEMA — New Delhi.
The matter is pending for disposal.

ii. Assistant Director,
(FEMA/PMLA) Mumbai, had imposed penalty of INR
0.49 Crore for non-submission of Bill of Entries for
certain imports done by the Transferee Company.
The matter relates to remittances done in 1997. An
Appeal was filed at Appellate Tribunal, FEMA — New

Directorate of Enforcement

Central Excise Duty Transferee | The matter | INR0.01
On account of valuation / Cenvat credit / service tax, an | Company ispending | Crore
original order was passed by the Assistant for

Commissioner of Central Excise, Customs and Service disposal.

Tax, Vadodara-ll for an alleged demand of Service tax of |

INR 0.01 Crore for the period April 2008 to September
' 2008. An appeal was filed before Commissioner (A) who

remitted back the matter for fresh adjudication. The

matter is pending for disposal.

Custom Duty “Transferee | The matter | INR 0.09
During 1991, CESTAT stayed a demand order of INR | Company is pending | Crore
0.09 Crore passed against the Transferee Company for | for '

‘certain custom duty related disputes. The said matteris disposal.

pending for disposal since many years.

Foreign Exchange Management Act ([“FEMA”) | Transferee | The INR 1.49
(previously know as Foreign Exchange Regulation Act | Company mattersis | Crore
("FERA") pending

for
i. Under FERA, a penalty of INR 1 Crores was imposed disposal.
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of the dates on which all the conditions as referred to in Clause 21 of the Scheme has been complied including filing
of certified copy of the order, sanctioning the Scheme, passed by the Hon’ble NCLT with the Registrar of Companies
by the Transferor Company and the Transferee Company collectively.

The Scheme shall be effective from the Appainted Date but shall be operative from the Effective Date,

Rationale for the Scheme;

4.1. The Transferor Company was incorporated with an object to primarily engage in the business of manufacturing
and trading in yarn, fibers and textiles. The Transferee Company is engaged in the business of manufacture and
supplying of PVC floor covering, PVC sheets and PVC leathercloth. Both the Companies are held by the same
controlling shareholders group.

4:2. RCVPL has a manufacturing plant / factory located at Garadhiya, Taluka Savli, District Vadodara, Gujarat on a
part of the larger piece and parcel of land (referred to as the “RCVPL Larger Land”). The said manufacturing |
plant / factory is set-up on a small part of the said Larger Land (referred to as the “RCVPL Larger Land in
Use”) and the balance area of the said RCVPL Larger Land apart from the RCVPL Larger Land in Use is vacant
and surplus (referred to as the “RCVPL Surplus Land”).

4.3. The management of RCVPL has been exploring and evaluating to sell and monetise the surplus assets of RCVPL
which includes RCVPL Surplus Land, which are not being used for its core business operations with an intent to
generate funds which can be better deployed in its core business operations. In this regard, RCVPL has recently
entered into-a Memorandum of Understanding (‘MOU”) with & party (“Other Party to the MOU”) who has
expertise to sell and market industrial land parcels / plots whereby certain common minimum arrangement was
egreed upon in relation to sell of RCVPL Surplus Land to ultimate interested buyers, who may be introduced by
the Other Party to the MOU,

4.4. RSDPL is a group company of RCVPL and is related to the promoter and promoter group of RCVPL. RSDPL
also owns and possesses a vacant piece and parcel of land at Garadhiya, Taluka Savli, District Vadodara, Gujarat,
which is adjoining to and adjacent to RCVPL Larger Land (referred to as the “RSDPL Land”). RSDPL has also
been exploring and looking to find suitable buyers / interested parties who are willing to purchase the RSDPL
Land either in entirety or in parts at attractive market rates to maximise the monetisation from the surplus assets

4.5. In the stated background and in order to consolidate the adjoining land parcels, namely RCVPL Surplus Land
and RSDPL Land, owned by boih the companies viz. RCVPL and RSDPL, with an objective fo be in a better
position to negotiate, market and monetise the consolidated larger land parcels to realise its full pofential in an
efficient and optimum manner including by way of joint-development, co-development, industrial plotting,
outright sale etc., the management of RCVPL and RSDPL has proposed a scheme of arrangement under the
provisions of the section 230 to 232 of the Companies Act, 2013 to provide for the merger of RSDPL into
RCVPL,

4.6. The Scheme provides an opportunity to RCVPL to acquire and aggregate the RSDPL Land along with RCVPL
Surplus Land to create a larger pool of land which can be monetised and marketed at betfer commercial
considerations and at the same time, discharge the consideration for acquisition / aggregation of RSDPL Land |
through merger of RSDPL into RCVPL in non-monetary form by issue of its securities to the shareholders of
RSDPIL..

4.7. Further, merger of RSDPL with RCVPL will lead to a more efficient utilization, exploitation and monetisation
of larger land parcels, better realisation of the cash / funds which would be generated from such monetisation of

assets and larger pool of funds which can be beiter deployed for further business operations.

4.8. The merger of Companies will also provide ancillary benefits in the form of administrative and operational
rationalization and promote organizational efficiencies with the achievement of greater economies of scale,
reduction in overheads and improvement in various other operating parameters including administrative,
managerial and other expenditure, and optimal utilization of resources by elimination of duplication of activities
| ated costs.
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DISCLOSURE DOCUMENT COMPRISING OF APPLICABLE INFORMATION IN THE FORMAT
SPECIFIED FOR ABRIDGED PROSPECTUS

This disclosure document (“Document™) contains applicable information pertaining to the unlisted
company, Royal Spinwell and Developers Private Limited (“Transferor Company"), involved in the
proposed Scheme of Arrangement in the nature of merger/amalgamation of the Transferor Company with
Royal Cushion Vinyl Products Limited (“Transferee Company” or “RCVPL”) and their respective
shareholders and creditors (“Scheme”), in the format specified for abridged prospectus as provided in
SEBI Circular No. SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated February 4, 2022 in accordance with SEBI
Master Circular No. SEBVHO/CED/POD- 2/P/CIR/2023/93 dated June 20, 2023. This Document should be
read together with the Scheme.

THIS DOCUMENT CONTAINS 8 PAGES. PLEASE ENSURE THAT YOU HAVE RECEIVED
ALLTHE PAGES, | |
| NO EQUITY SHARES ARE PROPOSED TO BE OFFERED PURSUANT TO THIS DOCUMENT
| You may download the Scheme from the website of RCVPL i.e. www rcvp in and the stock exchmgcs]
| where the equity shares of RCVPL are listed i.e. www.bseindia.com, :

(Capitalised terms not defined herein shall have the meanings ascribed to them under the Scheme)

ROYAL SPINWELL AND DEVELOPERS PRIVATE LIMITED
CIN: U17120MH1991PTC062262, Date of Incorporation: June 28, 1991

Registered office Corporate office| Contact person E-mail and Telephone Website
GﬂfOCD, “fgllgk“,t ” Not applicable | Jayesh Motasha, ‘E-mail; Not
erumern usir p . ’ . . ; »
Estate, Charkop, Kandivali Director deepu.sheﬂl@natroyalgl-ouP.c.om applicable
{ (West), Mumbai — 400067 Telephone: 02228603514

NAME OF PROMOTERS OF THE TRANSFEROR COMPANY:

| MR. JAYESH MOTASHA AND MR, YINOD SHAH __
*Mr. Juvesh Motasha and Mr. Vinod Shah are the promolers of the Transferor Company-as on the date of this Document. Upon coming into effect
of the Scheme, the Transferor Compeny will cease to exist as it will be amalgamated with and into RCVPL.

Details of Offer to Public:

Fresh Issue Size : Total [ssue Size _ 5
OFS Size (by no, fhy o aabaces | MmuaUsias Share Reservation

orby amountin | 6(1)/6(2) QIB NII RH

Type of I
(Frosh! ORS! i‘:yh““' "{. "“:’i‘;” of shares orby
Fresh & OFS) | ™Y ‘ﬁ‘;}““ amount in Rs)

: Rs)
NOT APPLICABLE

OFS: Offer for Sale

Given that this Documetit is prepared in connection with the Scheme, the relevant details about the Scheme of
Arrangement is provided as under:

1. This Scheme of Arrangement in the nature of merger / amalgamation of Royal Spinwell and Developers Private
Limited (“Transferor Company” / “RSDPL”) with Royal Cushion Vinyl Products Limited (“Transferee
Company”/ “RCVPL”) and their respective shareholders and creditors under Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 (the “Act™) (hereinafter referred to as the “Scheme” /
“Scheme®) is proposed.

2. The Appointed Date of the Scheme means the opening of business on October 1, 2021 or such other date as the
Hon’ble National Company Law Tribunal (*“NCLT”) may allow ar direct and which is acceptable to the Board of
Directors of the Transferor Company and the Transferee Company. The Effective Date of the Scheme means the last
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Details-of WACA of all shares transacted over the trailin  eighteen months from the date of RHP- NOT APPLICABLE _

A i 3 Upper Ead of the Price | , ey T
: Weighted Average Cost of % - Range of acquisition price Lowest
Period Acquisiiion (n ® Bandi:vi;:tf&m.the Price- Highest Price (in )
Trailing Eighteen Month from |[NOT APPLICABLE
.date of RHP

'WACA: Weighted Average Cost of Acquisition shall be calculated on fully dituted basis for the trailing eighteen months from the date of RHP
HE FIRST OFTER

The shares are proposed to be issued to the shareholders of the Transferor Company pursuant to the Scheme of
Arrangement &nd not to publicat large and hence these details are NOT APPLICABLE,

' GENERAL RISKS
Investment in equity & equity-related securities involve a degree of risk and investors should nof invest any funds in this
Issue unless they can afford to take the risk of losing their investment. Investors are advised to read the risk factors carefully

 before taking an investment decision in this Tssue. For taking an investment decision, investors must rely on their own
examination of the Issuer and this Issue, including the risks involved, The Equity Shares have not been recommended or
approved by the Securities and Excliange Board of India ("SEBI"), nor does, SEBI guarantee the accuracy or adequacy of
the contents.of the Scheme or'this Document.

‘Transferor Company would be amalgamated with and into the Transferee Company. Specified attention of the
investors is invited to the section titled “Internal Risk Factors” on page 7 of this Document.

The procedure with respect to public issue/ offer would not be applicable as this issue as share are proposed to be issued
only to the shareholders of the Transferor Company, pursuant to the Scheme of Arrangement, without any cash
consideration. Hence, the procedure with respect to a General Information Document is not applicable.

I __PRICE INFORMATION OF BRLM’s*

flme Name pri . /- % change in closing +/- % change in +/~ % change in closing

Nameof | prjce, (+/~% changein | closing price, (+- % | price, (+- % change in

Merchant | ciosing benchmark)-30th |  change fn closing closing benchmark) -

Banker | colendar days from listing | benchmark)- 90¢h 180th calendar days
calendar days from from listing

listing

NOT APPLICABLE

{ Kumvarji Finstock Pvt. Ltd

SEBI Registration Number: MB/INM000012564

- Address: Kanvarji, B-wing, Siddhivinayak Towers, Off
S.G. Road, Ahmedabad-380051.

Telephone Number: 91-7966669000

1 Email Id: mb@kunvarji.com

Investors Grievance Id:

. Name of Merchant Banker and contact details
(telephone and email id) of each BRLM / Merchant
Banker

Website: H
Contact Person: Satish Bhanushali
CIN: U65910GJ1986PTC0NR979

Name of Syndicate Members NOT APPLICABLE

In case of issues by Small and Medium Enterprises under Chapter IX, details of the market maker to be included -
Not Applicable,
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4.9. Thus, with an intent to achieve aforesaid objectives and further in order to consolidate, strezmline and effectively '_
merge the Transferor Company and the Transferee: Company in a single entity it is intended that the Transferor
Company be merged / amalgamated with the Transferes Company.

4.10.In view of the aforesaid objectives, the Board of Directors of the Transferor Company and the Transferee
Company have considered and proposed the amalgamation for the transfer and vesting of the Undertaking of the
Transferor Company (s defined in the Scheme) and business of the Transferor Company with and into the
Transferee Company and other ancillary and incidental matters stated herein, with an opinion that the
amalgamation and other provisions of the Scheme would benefit the shareholders, employees and other
stakeholders of the Transferor Company and the Transferee Company.

4.11.The amalgamation of the Transferor Company with the Transferee Company will contbine the business, activities
and operations of the Transferor Company and the Transferee Company into a single company with effect from
the Appointed Date and shall be in compliance with the provisions of the Income-tax Act, 1961 including Section
2(1B) thereof or any amendments thereto.

5. Consideration under the Scheme:

In consideration for the amalgamation of the Transferor Company, the Transferee Company shall issue and allot
its equity shares on proportionate basis to shareholders of the Transferor Company as on the Effective Date, in
the manner given below:

“7,807 (Seven Thousand Eight Hundred Seven) equity share of face value of Rs. 10+ (Rupees Ten Only) each
of the Transferee Company and 16,117 (Sixteen Thousand One Hundred Seventeen) NCRPS of face value of Rs.
10/- (Rupees Ten Only) each of the Transferée Company, for every 19 (Nineteen) filly paid-up equily share of
Jace value of Rs. 10/- (Rupees Ten Oniy) each of the Fransferor Company ™,

The equity shares of the Transferor Company are not listed on any recognised stéck exchanges. The equity shares i
of the Transferee Company are listed on BSE Limited (“BSE”), The equity shares of the Transferes Company,
issued as consideration to the shareholders of the Transferor Company, are proposed to be listed on BSE.

Details of OFS by Promoter(s)/ Promoter Group/ Other Selling Shareholders (upto a maximum of 10 selling

shareholders)
No of Shares offered/ | WACA iu Rs. ' No. of Sharesoffered | WACA in
Name | Type Amount in Rs, per Equity Name| Type| /Amountin Rs. Rs. per
: Equity
NOT APPLICABLE
P: Pmn;)nte.r; PG: Promoter Group; OSS: Other Selling sharcholder, WACA: Weighted Average Cost of Acquisition shall be calculated on fully
diluted basis
“Price Band, Minimum Bid Lot & Indicative Timelines
{Price Band”* ' J
Minimum Bid Lot Size
Bid/OiTer Open On
[Bid/Closes Open On NOT APPLICABLE "
Finalisation of Basts of Allotment
Initiation of Refunds
Credit of Equity Shares to Demat accounts of Allottees
Commencement of trading of Equity Shares

*For details of price band and basis of offer price, please referto price band advertisement and page xx of RHP- Not applicable B,E,




| 6%

Market Share: Not applicable
Manufacturing plant, if any: Not applicable

“Employee Strength: 0 -

BOARD OF DIRECTORS
' Designation .
Sr. Name | (Independent / Whole | Bape rlenctgfl?u?;:mal Other Directorships
No. “time / Executive / en
Nomineg) : :
1 Jayesh Motasha Director Royal Cushion Vinyl

sensidlal Experience: He has a vast and | products Limited

e i varied experience of 40 years in
SRR all functions of the Company |
including financial, commercial
and allied areas.

Educational Qualification: |
Boom Graduate from Mumbai

University
2 Vinod Kantilal Shah | Director Experience; He has a vast and | NIL
(DIN: 00054667) | varied experience of 47 years in

| all the functions of the Company |
| including Operation/ production,
' Administration etc.

Educational Qualification:
‘B.E (Electrical)

I OBJECTS OF THE I8SUE ;
Details of means of finance — NOT APPLICABLE
The fund requirements for each of the objects of the Tssue are stated as follows: (¥ in crores)

| lﬁ: Objects of the Issue | Total Amonnt | Amount f:u‘:; E’“”.;‘:,g;‘g,f;‘“““’
estimatecost | Deployed till | Noipocpeds | Wiscal 2024] Fiscal 2025
NOT APPLICABLE

Details and reasons for non-deployment or delay in deployment of proceeds or changes in utilization of issue
proceeds ofpast public issues/ rights issue, if any, of the Transferor Company in the preceding 10 years.-
NOT AP, ABLE

Name of monitoring agency, if any- NOT APPLICABLE

Terms of Issnance of Convertible Security, if any

Convertible securities being offered by the Company
Face Value / Issue Price per Convertible securities
Isgue Size

Interest on Convertible Securities NOT APPLICABLE
Converston Period of Convertible Securities -
Conversion Price for Convertible Securities
Conversion Date for Convertible Securities
Details of Security created for CCD 1

D

NG
SN\
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FSiatitry Audih s, Shah and Kadam
e ddress: 509/A, Atlantis Height, Near Genda Circle, Sarabhai Main

oad, Vadodara — 390007, Gujarat, India
elephone No: 9428399648
mail Id: kalpeshshahca@yahoo com
ebsite: Not Applicable
ontact Person: Mr, Kalpesh Shah
Mentbership No: 197121
Firm Registration No. 117413W

Name of Registrar to the Issue and
contact details (telephone and email id)
[Name of Credit Rating Agency and the Not Applicable
rating or grading obtained, if any
ame of Debenture wusiee, if any.
Self-Certified Syndicate Banks™
Non Syndicate Registered Brokers Not Applicable
Details regarding website address(es)/ [Not Applicable
link(s) from which the investor can obtain
list of registrar to issue and share transfer
agents, depositoty participants and
:

stockbrokers who can accept application
rom investor (as applicable)

OMOTER OF THE ISSUER COMPAN'
Sr, No. IName _Individual/Corporate Experience & Educational Qualification
L. {iayesh Motasha e Experience: He has a vast and varied experience of 40 years|
in all functions of the Company including financial,
ercial and allied areas.

fducational Qualification: Bcom Graduvate from Mumbai
niversity

5. B Experience; He has a vast and varied experience of 47 years
4 §hecShe iR in all the functions of the Company including Operation/
roduction, Administration ete.

Educational Qualification: B.E (Electrical)

VERVIEY

Company Overwew The Transferor .Compa.rw was incorporated on June 28, 1991, s a private company under
theCompanies Act, 1956,

Product/Service Offering: The Transferor Company was incorparated with an object to primarily engage in the business
of manufacturing and trading in yarn, fibres and textiles. Further, the main object clause of the Transferor Company
provides for engaging in the business of development and sale of the land / properties / real estate assets of the company.,

Revenue segmentation by product/service offering: Not applicable — There are no different revenue segments of the
Transferor Company.

Geographies Served: Not applicable
Revenue segmentation by geographies: Not applicable

Key Performance Indicators: The Transferor Company does not publish any key performance indicators other than.
financialinformation as stated in its audited financial statements,

[ Client Profile or Industries Served: Not applicable
Revenue segmentation in terms of top 5/10 clients or Industries: Not applicable

Intellectual Property, if any: Not applicable
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Shareholding Pattern:
Sr. No. Particulars Pre-Issue number of shares % Holding of Pre issue
1. | Premoter and Promoter Group 10,020 100
2. | Public 0 0
Total 10,020 100.00%

Number/amount of equity shares propesed to be sold by selling shareholders, if any- NOT APPLICABLE
STANDALONE AUDITED FINANCIALS

For the year ended | For the year ended | For theyear ended
Particalars March 31, 2023 March 31, 2022 Mazch 31, 2021
[Lotal income from operations (Net)' (in € ‘000) Nil Nil Nil |
Net Profit/ (Loss) before tax and 33,7464 (216) ®4)
extraordinary items® (in T “000)
Net Profit/ (Loss) after tax and extraordinary 33,74,64 (216) %4)
iterns {in ¥ *000)
Equity Share Capital (In < “000) - 100 | 100 100 |
Reserves and Surplus (in X '000) 3,36,263 | (1,200) 585) |
et worth (in T *000) 3.36,363 (1,100} (885)
Basic earnings per share (in <)°_ 33,679.03 (21.53) (9.38)
Diluted earnings per share (in <) _ 33,679:03 | © {21.53) (9.38)
Retum on net worth (in %)° ] ' 100.33 (19.64) (10.62)
et asset value per share (in 3)° 33,569 (110) (ﬁ%
Total income from operations (Neij excludes the amount of other income as menfioned in the Jinancial statements-of the

Transferor Company.

<Profit before toe and extraordinary iems includes the amount of exceptional items.

3Bas:‘c.and0ii‘uted earnings per share are calculated after considering the exceptional items.

“Return on networth % has been caiculated by applying the following formula: Net Profit/ (Loss) afier tax and extraordinary
items-divided by Net worth and multiplied by 100.

INet asset value per share has been calculaied by applying the following formula: sum of the balance of Equity Share
Capital & Reserves and Surplus divided by mimber of outsianding equily shares.

®The transferor company is not required 1o prepare consolidated financial statements, as it does not have a subsidiary.

; _ INTERNAL RISK FACTORS 1

The below mentioned risks are top 5 risk factors as per the Document;

1. Implementation of the Scheme completely depends on the approval of requisite majority of the members, creditors
and rsgulatory authorities and if we are unable to manage timely compliance of such regulatory requirements, it
may impact the Scheme. Any modification or revision in the Scheme suggested / directed by the competent
authorities, which is not acceptable to the Board of Directors of the Transferee Company or the Transferor
Company may adversely impact the proposals in the Scheme.

2, If we are unable to manage synergies arising out of the Scheme, our post-merger business, cash flows, financial
conditions and prospects may be adversely affected. s

3. The Transferor Company is presently an unlisted company, and its securities are presently not available for
trading on any stock exchange.

4, The Transferor Company will be dissclved without winding up pursuant to the Scheme, which may or may
not adversely affect the shareholders. :

5. The Transferor Company had negative cash flows from operations in the previous financial years. ;w




A, Total number of outstanding litigations against the Transferor Company and amount involved:

'Fme of Entity Criminal [ Tax Statutory | Disciplinary | Material | Aggregate
Procecdings Proceedings |  or | actionsbythe | Civil antount
: Regulatory | SEBI or Stock | Litigations |  involved
y lPrm&dlngl Exchanges (Rs in
- against our Cruores)
- & Promoters
Transferor Company '
By the Transferor Company Nil Nil Nil Nil Nil Nil
Againgt the Transferor Nil Nil Nil Nil ) 1 21.75
Company
[Directors ] ;
[By our directors Nil Nil Nil Nil Nil Nil
{Against our Directors Nil Nil Nil Nil 1 21.75
Promoters
By our Promoters Nil Nil Nil Nil Nil Nl
Against our Promoters Nil Nil Nil Nil 1 21.75
[Subsidiaries
y our Subsidiaries Not Not Not Not Applicable Not Not
Against our Subsidiaries Applicable | Applicable | Applicable Applicable | Applicable

B. Brief details of top 5 material outstanding litigations against the Transferor Company and amount involved:

1

Sr. Particulars Litigation | Current Amount
No. | filed by status involved
1. | Natroyal Industries Private Limited (“NTPL"), a group company, has | State Bank | Pending— | INR 21.75
taken certain credit facilities from State Bank of India, Mumbai | of India | claim Crores (net
("SBI"). The Transferor Company and directors / promoters of the | amount of | of payments
Transferor Company- are guarantors to such credit facilities availed SBI is being | already
by NIPL. NIPL could not timely service the said credit facilities due paid / settled | made)
to Covid-19 related situation and therefore, said loan account of by NIPL.

| NIPL-was classified as non-performing asset by SBI in March 2021
and thereafter, SBI has filed a suit in Debts Recovery Tribunal, |
Mumbai (“DRT") against NIPL and its guarantors including the
Transferor Company and its directors / promoters. The initial claim
amount was Rs. 4903 Crores as on December 31, 2021.
Subsequently, NIPL has already paid an amount of Rs. 32.32 Crores
against the claim amount of INR 49.03 Crores plus acerued interest,
Therefore, the outstanding amount is Rs. 21.75 Crores, as
acknowledge by SBI on October 12, 2023. Further, NIPL has paid
an amount of INR 1.09 Crere against the said outstanding amount of
INR 21.75 Crores.

C. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the Promoters in last 5
financial yearsincluding outstanding action, if any: NIL

D. Brief details of outstanding criminal proceedings against Promoters: NIL

NIL




DECLARATION BY THE TRANSFEROR COMPANY

We hereby declare that all relevant provisions of the Companies Act, 1956, the Companies Act, 2013 and the
guidelines/regulationsissued by the Government of India or the guidelines/regulations issued by the Securities and
Exchange Board of India, establishedunder Section 3 of the Securities and Exchange Board of India Act, 1992, as the
case may be have been complied with and no statement made in the Document is contrary to.the provisions of the
Companies Act, 1956, the Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 or rules made or
guidelines or regulation issued there under, as the case may be. We further certify that all statements in the Document
are true and correct,

For Royal Spinwell and Developers Private Limited

Jayesh Motasha
Director
00054236

Place: Mumbai
Date: January 5, 2024
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