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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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ROYAL CU5AION VINYL PRODUCTS LIMITED
Regd.Office : 60 CD Shlok Govt.ind.Estate, Chark)p, Kandivall {West), Mumbai-400 067
Cin:k24110MH1983PLC031325; Website: www.revp.in:Emall:iegalhoB83@gmail.com

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

e 5 3
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CA, TEJAS PURCHIT F.CA,, DISA . Coin. 98257 68535
CA. DHARIT K. SHAHFG. A, LLB., B Com 8427341134
CA. AMITD. BHARF.CA, D.TF, B. Com, 4263 13000
CA. SURESH SISODIAFCA, ACS.. LLB. 95261 56037
‘CA. MOHIT ARDRA A.CA BE708 28379

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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Private Limited)
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
Limited (Formerly known as Royal Spinwell

Charkop, Kandivali (W), Mumbai —400 067
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Royal Spinwell and Developers Private
Limited (Formerly known as Royal Spinweil
Private Limited)

CIN: U17120MH1991PTC062262

“Shlok” 60 — CD,Govt. Industrial Estate,
Charkop, Kandivali (W), Mumbai — 400 067
Tel : + 91 22 28603514, 16

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 ! ,




14

Royal Spinwell and Developers Private
Limited (Formerly known as Royal Spinwell
Private Limited)

CIN: U17120MH1991PTC062262

“Shlok” 60 — CD,Govt. Industrial Estate,
Charkop, Kandivali (W), Mumbai — 400 067
Tel : +91 22 28603514, 16

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




Royal Cushion Vinyl Products Limited
Cinno: L24110MH1983PLC031395
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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

=
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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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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.

=

124




e

MAYUR POPAT Contact o~ #1265 3570322 | DS
CHARTERED ACCOUNTANT, ICAI M. No. 132407 Mobile No :- +91 8600334511
REGISTERED VALUER - SFA, 1831 Reg. No.-IBBI/RV/006/2019/11173 Emall :~ mayur gopat@jnmaandco com-

INSOLVENCY PROFESSIONAL - 1BBI Reg. No.- IBEHIPA-001/P-P-01918/2020-2021/13046
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|
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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;“'* &
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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.

2
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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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6. aveats, limitations and disclaimers
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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.

L)
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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
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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

51



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




}54

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
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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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EXFPERIENCE THE NEW

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




16

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




Annexure 13

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.

(INR In Eakhs)
As on September 30, 2021
Pre-Scheme Merger Post-Scheme
Particulars RCVPL RSDPL Impact RCVPL
ASSETS
{1) Nen-current assets
(a) Praperty Plant and Equipment 1,096.06 25.76 - 1,121.82
(b} Right of use assets 7752 - - 77.52
{c) Capital Work-In-Progress 52.62 - - 52.62
(d) Investment Property 23.23 - - 23.23
{e) Financial assets #
(i) Investments 17.73 - - 17.73
(ii) Other Financial Assets 95,51 - - 95.51
Total Non Current assets 1,362.58 25.76 - 1,388.44
{2) Current Assets
{a) Inventories 1,071.35 - - 1,071.35
{b) Financial Assets
(i) Trede Receivables 313.02 - - 313.02
{ii) Cash and Cash Equivalents ‘68.08 0.43 - 68.50
(i) Bank Balances other than Cash and Cash
Equivalents 20.04 - - 20.04
(iv) Loans 7.28 - - 7.28
[c) Other Current Assets 578.57 - - 578.57
{d} Current Tax Assets 24,55 - - 2455
Tatal current assets 2,082.89 0.43- - 2,083.31
TOTAL ASSETS 3,445.57 26.19 - 3,471.75
EQUITY AND LIABILITIES
Equity
(2) Equity Share Capital 1,206.72 1.00 410,92 1,618.44
(b) Other Equity ~46,809.40 | -12:.97 -1,260.68 -48,083.05 |
TOTAL EQUITY -45,602.68 | -11,97 -849.96 | -45,464.61 |
Liabilities
{1) Non-current Liabilities
{2) Financial liabilities ;
(i) Borrowings 33,724.89 | w 849.96 34,574.85
{b) Provisians 5,882.28 - . 5,882.28
Total Non-current liabilities 39,607.17 | - B849.96 40,457.13
{2) Current Liabilities
(2) Financial Liabilities
(i) Trade Payables
-Due ta Micro and Small Enterprises 724.93 - - 724.93
- Others 8,053.98 0.12 . 8,054.09
(b) Other current liabilities 653.59 - - 653.59
(c) Provisions 8.58 145 - 10,07
{d) Long-term barrowing - | 36.55 . 36.55
Total eurrent liabilities 9,441,07 38.16 - 9,479,723
Total liabilities 45,048.25 38.16 849.96 49,936.37
TOTAL EQUITY AND LIABILITIES 344557 26.19 - 3,471.75

#hsferor Company is not applicable

e: Pursuant to the Scheme, the entire equity share capital of the Transferor Company shzll stand cancelled and all the
\ ts and liabiites of the Transferor Company shall be transfered to the Transferee Company and the Transferor Company
4§ be dissolved without winding up, on an order made by the Hon’ble NCLT, Hence Post-Scheme balance sheet of the
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