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FORM NO. CAA. 2

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

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

IN THE MATTER OF SECTIONS 230 to 232
AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013
AND

IN THE MATTER OF SCHEME OF ARRANGEMENT IN THE NATURE OF MERGER/AMALGAMATION OF

ROYAL SPINWELL AND DEVELOPERS PRIVATE LIMITED WITH ROYAL CUSHION VINYL PRODUCTS
LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Royal Cushion Vinyl Products Limited, a company }
incorporated under the provisions of Companies }
Act, 1956 and having its registered office at 60CD,

"Shlok", Government Industrial Estate, Charkop, }
Kandivali (West), Mumbai - 400067, Maharashtra,

India. CIN: L24110MH1983PLC031395. boman TERRBISOSC CoTRNY

NOTICE CONVENING MEETING OF EQUITY SHAREHOLDERS

To,
All the Equity Shareholders of
Royal Cushion Vinyl Products Limited

1.

Notice is hereby given pursuant to the directions of the Hon’ble National Company Law Tribunal,
Mumbai Bench, Mumbai (“NCLT”) vide its order dated December 15, 2023 read with the
addendum order dated December 22, 2023 (“NCLT Order”), that a meeting of the equity
shareholders of the Company, will be held for the purpose of their considering, and if thought fit,
approving with or without modification(s), the proposed Scheme of Arrangement (“Scheme”) in
the nature of merger / amalgamation of Royal Spinwell and Developers Private Limited
(“Transferor Company”) with Royal Cushion Vinyl Products Limited (“Transferee Company”) and
their respective shareholders and creditors, on Monday, February 12, 2024 at 11.00 A.M. (IST).

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



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

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

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

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

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

A person, whose name is recorded in the Register of Members or in the Register of Beneficial
Owners maintained by the Depositories as on the cut-off date, i.e., Monday, February 5, 2024
(“Cut-off Date”) only shall be entitled to exercise his/her/its voting rights on the resolution



proposed in the Notice and attend the Meeting. A person who is not an equity shareholder as on
the cut-off date, should treat the Notice for information purpose only.

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

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

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

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

Dated: Thursday, January 11, 2024
Place: Mumbai

Registered Office:

60CD, "Shlok”,

Government Industrial Estate,

Charkop, Kandivali (West),

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

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




Notes for the meeting:

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

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

3. A person, whose name is recorded in the Register of Members or in the Register of Beneficial
Owners maintained by the Depositories as on the cut-off date (specified in the Notice) only shall
be entitled to exercise his/ her/ its voting rights on the resolution proposed in the Notice and
attend the Meeting. A person who is not an equity shareholder as on the cut-off date, should treat
the Notice for information purpose only.

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

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

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

7. Equity shareholders attending the Meeting through VC / OAVM shall be reckoned for the purpose
of quorum. In terms of the NCLT Order, the quorum for the Meeting shall be three hundred (300)
in number of the equity shareholders of the Transferee Company. Further in terms of the NCLT
Order, in case the aforesaid quorum for the Meeting is not present within half an hour from the
commencement of the Meeting, then the members present shall be the quorum and meeting can
be held or meeting may be held as per the provisions in Section 103 of the Companies Act, 2013.
In view thereof, the Company has decided that in case the aforesaid quorum for the Meeting is not
present within half an hour from the commencement of the Meeting, then the members present
at that time shall constitute valid quorum and meeting shall be held and proceeded with as per the
Notice.



8.

10.

As per directions in the NCLT Order, the Notice of the Meeting and the accompanying documents
mentioned in the Index (“Meeting Documents”) are being sent only through electronic mail to
those equity shareholders whose email addresses are registered with the Company / Depositories.

The equity shareholders may note that the Meeting Documents are also available on the website
of the Company at https://www.rcvp.in, the website of National Securities Depository Limited at
https://www.evoting.nsdl.com, being the agency appointed by the Transferee Company to provide
e-voting and other facilities for the Meetings and the website of the Stock Exchange i.e. BSE Limited
at https://www.bscindia.com. If so desired, an equity shareholder or an unsecured creditor may
obtain a printed copy of the Meeting Documents free of charge by sending an email request in this
regard to the Company Secretary of the Transferee Company at legalhog3 @gmail.com.

PROCEDURE FOR JOINING THE MEETING THROUGH VC / OAVM:

a. Equity shareholders will be able to attend the Meeting through VC/ OAVM, through their demat
account maintained with Depositories and Depository Participants. Shareholders are advised to
update their mobile number and email Id in their demat accounts in order to access e-Voting
facility.

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

c. Equity shareholders who do not have User ID and Password for e-voting or have forgotten the
User ID and password may retrieve the same by following the remote e-voting instructions
mentioned in the Notice to avoid last minute rush.

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

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

f. Equity shareholders will be required to use Internet with a good speed to avoid any disturbance
during the meeting.

g. Equity shareholders connecting from Mobile Devices or Tablets or through Laptop connecting
via Mobile Hotspot may experience Audio / Video loss due to Fluctuation in their respective



network. It is therefore recommended to use Stable Wi-Fi or LAN Connection to mitigate any
kind of aforesaid glitches.

11. PROCEDURE AND INSTRUCTIONS RELATING TO E-VOTING:

(i)

INSTRUCTIONS RELATING TO E-VOTING

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

The Company has engaged the services of National Securities Depository Limited as the agency
to provide the facility for remote e-voting and e-voting at the Meeting. The manner of voting,
including voting remotely by (i) individual shareholders holding shares of the Company in demat
mode, (ii) equity shareholders other than individuals holding shares of the Company in demat
mode, (iii) equity shareholders holding shares of the Company in physical mode, and (iv) equity
shareholders who have not registered their e-mail address, is explained in the instructions given
hereinbelow.

The remote e-voting will not be allowed beyond the end date and time specified in the voting
period as stated in the Notice and the remote e-voting module shall be forthwith disabled by
Sunday, February 11, 2023 after 5.00 PM upon expiry of the aforesaid period.

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

. The equity shareholders who have cast their vote(s) by remote e-voting may also attend the

Meeting but shall not be entitled to cast their vote(s) again at the Meeting. Once the vote on
the resolution is cast by an equity shareholder, whether partially or otherwise, the equity
shareholder will not be allowed to change it subsequently or cast the vote again.

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

A person, whose name is recorded in the Register of Members or in the Register of Beneficial
Owners maintained by the Depositories as on the cut-off date (specified in the Notice) only shall



(i

be entitled to avail the facility of remote e-voting or for participation and e-voting at the
Meeting. A person who is not an equity shareholder as on the cut-off date, should treat the
Notice for information purpose only.

. Voting rights of an equity shareholder / beneficial owner (in case of electronic shareholding)

shall be in proportion to his/her/its shareholding in the paid-up equity share capital of the
Company as on the cut-off date (specified in the Notice).

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

PROCEDURE FOR E-VOTING:

The details of the process and manner for remote e-voting and e-voting at the Meeting are
explained below:

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

Step 1: Access to the NSDL e-voting system
Step 2: Cast your vote electronically on NSDL e-voting system.

Step 1: Access to NSDL e-voting system

A)Login method for e-voting and joining virtual meeting for individual shareholders holding
securities in demat mode

In terms of SEBI circular dated December 9, 2020 on e-voting facility provided by Listed
Companies, individual shareholders holding securities in demat mode are allowed to vote
through their demat account maintained with Depositories and Depository Participants.
Shareholders are advised to update their mobile number and email Id in their demat
accounts in order to access e-voting facility.

Login method for individual shareholders holding securities in demat mode is given below:

10



"Type of shareholders

Login Method

Individual shareholders
holding securities in demat
mode with NSDL.

I. NSDL IDeAS Facility

a) If you have already registered on IDeAS e-Services
facility of NSDL, please follow the procedure given
below:

1. Please visit the e-Services website of NSDL viz.

https://eservices.nsdl.com either on a Personal
Computer or on a mobile.

On the e-Services home page click on the
“Beneficial Owner” icon under “Login” which is
available under ‘IDeAS’ section, this will prompt
you to enter your existing User ID and Password.

. After successful authentication, you will be able to

see e-voting services under Value added services.

Click on “Access to e-voting” under e-voting
services and you will be able to see e-voting page.

Click the link available against “Royal Cushion Viny|
Products Limited” or e-voting service provider i.e.
NSDL and you will be re-directed to e-voting
website of NSDL for casting your vote during the
remote e-voting period or joining virtual meeting
& voting during the meeting.

b) If you have not registered on IDeAS e-Services facility
of NSDL, please follow the procedure given helow:

1.

The option to register is available
https://eservices.nsdl.com

Select “Register Online for IDeAS” or click at
https://eservices.nsdl.com/SecureWeb/ldeasDir

ectReg.isp

Proceed to complete the registration using your
DP ID, Client ID, Mobile Number etc.

Upon successful registration, please follow the
steps given under point (a) above.

I, E-voting website of NSDL

1. Visit the e-voting website of NSDL. Open web browser

by

typing the following URL:

11




1ll.

https://www.evoting.nsdl.com/ either on a Personal
Computer or on a mobile.

Once the home page of e-voting system is launched,
click on the icon “Login” which is available under
‘Shareholder/Member/ Creditor’ section.

A new screen will open. You will have to enter your
User ID (your demat account number with NSDL, i.e.
8 Character DP ID followed by 8 Digit Client ID),
Password/OTP and a Verification Code as shown on
the screen.

After successful authentication, you will be redirected
to NSDL Depository site wherein you can see e-voting
page. Click the link available against “Royal Cushion
Viny! Products Limited” or e-voting service provider
i.e. NSDL and you will be redirected to e-voting
website of NSDL for casting your vote during the
remote e-voting period or joining virtual meeting &
voting during the meeting.

NSDL Mobile App — Speede

Equity shareholders can also download NSDL Mobile App
“NSDL Speede” facility by scanning the QR code
mentioned below faor seamless voting experience.

NSDL Mobile App is available on

é App Store = Google Play

(=]t =]
e

sy P

[=] ¥
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Type of shareholders Login Method

Individual  shareholders | 1. Existing users who have opted for Easi / Easiest, they can
holding securities in demat login through their User ID and Password. Option will be
mode with CDSL. made available to reach e-voting page without any further
authentication. The URL for users to login to Easi / Easiest
are https://web.cdslindia.com/myeasi/hcme/login  or
www.cdslindia.com and click on New System Myeasi.

2. After successful login of Easi/Easiest, the user will be also
able to see the e-voting Menu. The Menu will have links of
e-voting service provider i.e. NSDL. Click on NSDL to cast
your vote.

3. If the user is not registered for Easi/Easiest, option to

register is available at
https://web.cdslindia.com/myeasi/Registration/EasiRegist
ration

4. Alternatively, the user can directly access e-voting page by
providing demat account number and PAN No. from a link
in www.cdslindia.com home page. The system will
authenticate the user by sending OTP on registered Mobile
& Email as recorded in the demat account. After successful
authentication, user will be provided links for the
respective ESP i.e. NSDL where the e-voting is in progress.

Individual ~ shareholders You can also login using the login credentials of your demat

(holding  securities in account through your Depository Participant registered

demat  mode) login with NSDL/CDSL for e-voting facility. Upon logging in, you

through their depository will be able to see e-voting option. Click on e-voting option,
participants you will be redirected to NSDL/CDSL Depository site after
successful authentication, wherein you can see e-voting
feature. Click on company name — “Royal Cushion Vinyl

Products Limited” or e-voting service provider i.e. NSDL

and you will be redirected to e-voting website of NSDL for

casting your vote during the remote e-voting period or
joining virtual meeting & voting during the meeting.

Important note: Equity shareholders who are unable to retrieve User ID/ Password are
advised to use Forgot User ID and Forgot Password option available at abovementioned
website.
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Helpdesk for individual shareholders holding securities in demat mode for any technical
issues related to login through Depository i.e. NSDL and CDSL,
Login type Helpdesk details

Individual shareholders holding | Equity shareholders facing any technical issue in login can
securities in demat mode with |contact NSDL helpdesk by sending a request at

NSDL evoting@nsdl.co.in or call at toll free no.: 1800 1020 990
and 1800 22 44 30 [from 8:00 a.m. {IST) to 8:00 p.m. (IST)]
individual shareholders holding | Equity shareholders facing any technical issue in login can
securities in demat mode with |contact CDSL helpdesk by sending a request at
CDSL helpdesk.evoting@cdslindia.com or contact at +91-22-
23058738 or +91-22-23058542-43 [from 10:00 a.m. (IST)
10 6:30 p.m. (IST)]

B) Login Method for e-voting and joining virtual meeting for equity shareholders other than individual
shareholders holding securities in demat mode and equity shareholders holding securities in
physical mode.

How to Log-in to NSDL e-voting website?

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

2. Once the home page of e-voting system is launched, click on the icon “Login” which is
available under ‘Shareholder/Member/Creditor’ section.

3. A new screen will open. You will have to enter your User 1D, your Password/OTP and a
Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDeAS, you can log-in at
https://eservices.nsal.com/ with your existing IDeAS login. Once you log-in to NSDL
eservices after using your log-in credentials, click on e-voting and you can proceed to Step 2
i.e. Cast your vote electronically.

4. Your User ID details are given below:

'Manner of holding shares i.e. Demat (NSDL or | Your User D s:

| CDSL} or Physical _
a) For equity shareholders who hold shares in |8 Character DP ID followed by 8 Digit Client ID
demat account with NSDL. For example if your DP ID is IN300*** and
Client ID is 12***%** then your user ID is
b) For equity shareholders who hold shares in | 16 Digit Beneficiary ID
demat account with CDSL. For example if your Beneficiary ID is
J2¥kksrkaksdrr®t then your user ID is
12**************

14



c) For equity shareholders holding shares in |[EVEN Number followed by Folio Number
Physical Form. registered with the company

For example if folio number is 001*** and

EVEN is 101456 then user ID is 101456001***

5. Password details for equity shareholders other than individual shareholders are given
below:

a) If you are already registered for e-voting, then you can use your existing password to
login and cast your vote.

b) If you are using NSDL e-voting system for the first time, you will need to retrieve the
‘initial password’ which was communicated to you. Once you retrieve your ‘initial
password’, you need to enter the ‘initial password’ and the system will force you to
change your passwaord.

¢) How to retrieve your ‘initial password'?

(i) If your email ID is registered in your demat account or with the company, your
‘initial password’ is communicated to you on your email ID. Trace the email sent to
you from your mailbox. The email contains your ‘User D’ and your initial
password’,

(i) If your email D is not registered, please follow steps mentioned below in process
for those equity shareholders whose email ids are not registered.

6. If you are unable to retrieve or have not received the “initial password” or have forgotten
your password:

a) Click on “Forgot User Details/Password?” (If you are holding shares in your demat
account with NSDL or CDSL) option available on www.evoting.nsdl.com.

b) “Physical User Reset Password?” (If you are holding shares in physical mode) option
available on www.evating.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a
request at evoting@nsdl co.in mentioning your demat account number/folio number,
your PAN, your name and your registered address etc.

d) Equity shareholders can also use the OTP (One Time Password) based login option
available at www.evoting.nsdl.com for casting their vote on the e-voting system of

NSDL.

7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the
check box.
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8. Now, you will have to click on “Login” button.

9. Afteryou click on the “Login” button, Home page of e-voting will open.

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

L

7.

After successful login at Step 1, you will be able to see “EVEN” of all the companies in which you
are holding shares and whose voting cycle and the Meeting is in active status.

Select “EVEN” of Royal Cushion Vinyl Products Limited, i.e. 127508, to cast your vote during the
remote e-voting period or to cast your vote during the Meeting. For joining virtual meeting, you
need to click on “VC/OAVM” link placed under “Join Meeting”.

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

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number
of shares for which you wish to cast your vote and click on “Submit” and also “Confirm” when
prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.

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

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

Process for those equity shareholders whose email ids are not registered with the Depositories for

procuring User 1D and Password for e-voting.

Equity shareholders may send a request to evoting@nsdl.co.in for procuring User ID and Password
for e-voting:

1

In case shares are held in physical mode, please provide folio no., name of equity sharehclder,
scanned copy of the share certificate (front and back), PAN (self-attested scanned copy of PAN
card), AADHAR (self-attested scanned copy of Aadhar Card).

In case shares are held in demat mode, please provide 8 Character DP ID followed by 8 Digit Client
ID in case of NSDL account or 16 digit beneficiary ID in case of CDSL account, Name, client master
or copy of Consolidated Account statement, PAN (self-attested scanned copy of PAN card) and
AADHAR (self-attested scanned copy of Aadhar Card).

If you are an individual shareholder holding shares in demat mode, you are requested to refer to
the login method explained at Step 1(A) i.e. Login method for e-voting and joining virtual
meeting for individual shareholders helding securities in demat mede.

In terms of SEBI circular dated December 9, 2020 on e-voting facility provided by Listed
Companies, individual shareholders holding securities in demat mode are allowed to vote
through their demat account maintained with Depositories and Depository Participants. Equity
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shareholders are required to update their mobile number and email ID correctly in their demat
account in order to access e-voting facility.

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

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

2. Only those equity sharehalders, who will be present in the Meeting through VC/OAVM facility and
have not cast their vote on the resolution through remote e-voting and are otherwise not barred from
doing so, shall be eligible to vote through e-voting system in the Meeting.

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

General Guidelines for equity shareholders

1. Institutional shareholders, bodies corporate etc. (i.e. other than individuals, HUF, NRI etc.) are
required to send legible scanned certified true copy (PDF/JPG Format) of the relevant Board
Resolution / Power of Attorney / Authority letter etc. with attested specimen sighature of the duly
authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail to

rhs@csdakamat.com or legalho83@gmail.com with a copy marked to evoting@nsdi.co.in. Itis also
requested to upload the same in the e-voting module in their login.

2. Any non-individual shareholder, who acquires shares of the Company and becomes member of the
Company after the Notice is sent through e-mail and holding shares as of the cut-off date i.e.
Monday, February 5, 2024, may obtain the User ID and Password by sending a request at
evoting@nsdl.co.in. However, if you are already registered with NSDL for remote e-voting, then
you can use your existing User ID and Password for casting your vote. If you forget your password,
you can reset your password by using “Forgot User Details/Password” option available on
www.evoting.nsdl.com or call on toll free no. 1800 1020 930 and 1800 22 44 30 [from 8.00 a.m.
(IST) to 8.00 p.m. (IST)]. Individual shareholders holding securities in demat mode who acquire
shares of the Company after sending of the Notice and holding shares as of the cut-off date i.e.
Monday, February 05, 2024 may follow steps mentioned in Step 1 (A) above i.e. Login method for
e-voting and joining virtual meeting for individual shareholders holding securities in demat
mode.

3. It is strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential. Login to the e-voting website will be disabled upon five
unsuccessful attempts to key in the correct password. In such an event, you will need to go through
the “Forgot User Details/Password?” or “Physical User Reset Password?” option available on
www.evoting.nsdl.com to reset the password.

4. In case of any queries, you may refer to the Frequently Asked Questions (FAQs) available at
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www.evoting.nsdl.com or call on toll free no.: 1800 1020 990 and 1800 22 44 30 [from 8.00 a.m.
(IST) to 8.00 p.m. (IST)] or contact at the designated email IDs: evoting@nsdl.co.in to get your
grievances on e-voting addressed.

12. Procedure for registration of e-mail address

a. Equity Shareholders holding shares in physical mode, who have not registered / updated their email
addresses with the Company, are requested to register / update the same by sending an email to the
Transferee Company with details of folio number and attaching self-attested copy of PAN card at
legalhof3@zmail.com and rhs@csdakamat.com or with a copy marked to evoting@nsdl.co.in,

b. Equity Shareholders holding shares in dematerialised mode, who have not registered their e-mail
addresses with their Depository Participant(s), are requested to register / update their email
addresses with the Depository Participant(s) with whom they maintain their demat account.

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

14, Subject to receipt of requisite majority of votes in favour of the Scheme ie, majority in number
representing three- fourth in value (as per Sections 230 to 232 of the Act), the Resolution proposed in the
Notice shall be deemed to have been passed on the date of the Meeting (specified in the Notice). This is
further subject to provisions of the SEBI LODR Regulations as to receipt of requisite majority of votes in
favour of the Scheme from the public shareholders of the Company.

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

16. Equity Shareholders seeking any information with regard to the Scheme or the matter proposed to be
considered at the Meeting, are requested to write to the Company atleast seven days before the date of
the Meeting through email on legatha83@gmail.com. The same will be replied to by the Company,
suitably.

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

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

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

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

1. Meeting for the Scheme

a. This is a Statement accompanying the Notice convening the meeting of the equity
shareholders of Royal Cushion Vinyl Products Limited, as per the directions given by the
Hon’ble NCLT vide its order dated December 15, 2023 read with the addendum order dated
December 22, 2023 (“NCLT Order”) passed in the Company Scheme Application No. C.A.
(CAA)/252/MB/C-111/2023. The Meeting is scheduled to be held on Monday, February 12, 2024
at 11.00 A.M. (IST), through VC/OAVM, for the purpose of their considering, and if thought fit,
approving, with or without modification, the proposed Scheme of Arrangement (“Scheme”)
in the nature of merger / amalgamation of Royal Spinwell and Developers Private Limited
(“Transferor Company” or “RSDPL”) with Royal Cushion Vinyl Products Limited
(“Transferee Company” or “RCVPL") and their respective shareholders and creditors under
Sections 230 to 232 of the Companies Act, 2013 read with applicable rules made
thereunder.

b. In terms of the aforementioned NCLT Order, the quorum for the Meeting shall be three
hundred (300) in number of the equity shareholders of the Transferee Company. Further in
terms of the NCLT Order, in case the aforesaid quorum for the Meeting is not present within
half an hour from the commencement of the Meeting, then the members present shall be the
quorum and meeting can be held or meeting may be held as per the provisions in Section 103
of the Companies Act, 2013. In view thereof, the Company has decided that in case the
aforesaid quorum for the Meeting is not present within half an hour from the commencement
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of the Meeting, then the members present at that time shall constitute valid quorum and
meeting shall be held and proceeded with as per the Notice The Hon’ble NCLT has appointed
Mr. Anmol Jha (Membership No. F5962) as the Chairperson of the meeting, and in his absence,
Ms. Pooja Singhal (Membership No. A19094) as the alternate Chairperson of the meeting
including any adjournment or adjournments thereof, if any.

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

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

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

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

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

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

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

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

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

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

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

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

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

thereto.

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

d.

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

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

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

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

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

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

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

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

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

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

& Suurat [Rfatiesh | Bromter Mumbai - 400067, Maharashtra, India

Shah Group
5. Jay Vinod Shah Promoter
Group
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i

g.

h.

6. Varun  Jayesh | Promoter 7, Vaikunth Dakshina Murthi Co. Op. Soc.,
Motasha Group JV.P.D. Scheme, 10th Road, Vile Parle (W),
Mumbai - 400049, Maharashtra, India
o Eﬂe;zitaﬁ\mntia! grrzr:;)ter 3, Vrindavan Dakshina Murthi Co. Op. Soc.,
: J\V.P.D. Scheme, 10th Road, Vile Parle (W),
B Wivek, Deepak| Promoter Mumbai - 400049, Maharashtra, India
Motasha Group
B. ]\anl:::::mmlal eraar:;ter 6, Tribhuvan Dakshina Murthi Co. Op. Soc.,
JV.P.D. Scheme, 10th Road, Vile Parle (W),
A Rahul Mukeshy | Promoter Mumbai - 400049, Maharashtra, India
Motasha Group

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

sr. | Nameofthe | Designation Address
No. | Director
1. | Jayesh Amritlal | Director 7, Vaikunth Dakshina Murthi Co. Op. Soc.,
Motasha JV.P.D., Scheme, 10th Road, Vile Parle (W),
Mumbai - 400049, Maharashtra, India
2. Vinod Kantilal | Director Geeta Niwas, 2nd Floor, Nr. Laxminarayan
Shah Temple, Mathuradas Road, Kandivali (W),
Mumbai - 400067, Maharashtra, India

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

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

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

d.

The Transferee Company is a company incorporated on November 21, 1983 under the
provisions of the Companies Act, 1956 as Private Limited Company in the State of
Maharashtra under the name and style of “Royal Cushion Vinyl Products Private Limited".
Subsequently, in terms of special resolution passed by the members of the Transferee
Company in its Extra-Ordinary General Meeting held on September 21, 1992 and upon
approval granted by the Registrar of Companies, Maharashtra on January 18, 1993, the
Transferee Company was converted into a Public Limited Company and pursuant thereto, its
name was changed to “Royal Cushion Vinyl Products Limited”. The Corporate Identity
Number of the Transferee Company is L24110MH1983PLC031395. The registered office of
the Company is situated at 60CD, "Shlok" Government Industrial Estate, Charkop, Kandivali
(West), Mumbai 400067, Maharashtra India. The Permanent Account Number of the
Transferee Company issued by the Income Tax Department is AAACR5308P. The e-mail id of
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the Company is legathc83 @zmail.com. There has been no change in the name, registered
office and the main objects of the Transferee Company in the last 5 (five) years.

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

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

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

as under:
| Particulars Amount in INR |
Authorized Capital
5,00,00,000 Equity Shares of Rs. 10/- each 50,00,00,000/-
TOTAL 50,00,00,000/-
Issued, Subscribed and Paid-up Capital
3,65,88,462 Equity Shares of Rs. 10/- each M'¢! 36,58,84,620/-
TOTAL 36,58,84,620/-

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

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

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

|

Sr. Name of promoter / Status Adrees
No. | promoter group
1. Mahesh Kantilal Shah Promoter
s i o Geeta Niwas, 2nd Floor, Nr. Laxminarayan
2. Jayshree Mahesh Shah Promoter i
3 Vinod Ictitlial Shah P ; Temple, Mathuradas Road, Kandivali (W),
- L ar1 ALy romoter | Mumbai - 400067, Maharashtra, India
4, Meena Vinod Shah Promoter
Desisk Afaritial 3, Vrindavan Dakshina Murthi Co. Op. Soc.,
5. M tpsha Promoter | JV.P.D. Scheme, 10th Road, Vile Parle (W),
o Mumbai - 400049, Maharashtra, India
7, Vaikunth Dakshina Murthi Co. Op. Soc.,
6. Jayesh Amritlal Motasha | Promoter | JV.P.D., Scheme, 10th Road, Vile Parle (W),
Mumbai - 400048, Maharashtra, India
T 6, Tribhuvan Dakshina Murthi Co. Op. Soc.,
7 Ktistiashia Promoter | JV.P.D. Scheme, 10th Road, Vile Parle (W),

Mumbai - 400049, Maharashtra, India
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8. Arvind Vadilal Motasha Promoter | Fionika, 7" Floor, 59 - B, Walkeshwar Road,
9. Hansa Arvind Motasha Promoter | Mumbai—400006, Maharashtra, India
- ; Promoter
10. | Sushilaben Kantilal Shah Group Geeta Niwas, 2nd Floor, Nr. Laxminarayan
Promoter | Temple, Mathuradas Road, Kandivali (W),
1. | Suvret Mahesh Shah Group Mumbai - 400067, Maharashtra, India
12. | Rohini Mahesh Shah T S
Group
S— 3, Vrindavan Dakshina Murthi Co. Op. Soc.,
13. | Sweta Deepak Motasha Eiisan JV.P.D. Scheme, 10th Road, Vile Parle (W),
Mumbai - 400049, Maharashtra, India
14, | DiptiJayesh Motasha E:ZT;ter 7, Vaikunth Dakshina Murthi Co. Op. Soc,,
S 1V.P.D., Scheme, 10th Road, Vile Parle (W),
15. | Varun Jayesh Motasha Skt Mumbai - 400049, Maharashtra, India
6, Tribhuvan Dakshina Murthi Co. Op. Soc.,
16. ﬁ;‘;t‘;as?fa Bkesh Zr:::;ter JV.P.D. Scheme, 10th Road, Vile Parle (W),
Mumbai - 400042, Maharashtra, India
. | Promoter | Fionika, 7*" Floor, 59 - B, Walkeshwar Road,
17. | AnuradhaJayesh Thaves] Group Mumbai— 400006, Maharashtra, India
18 Bhaktavatsala Trading & | Promoter
" | Consultancy Services LLP | Group
19. Trilokatma Trading & Promoter
Consultancy Services LLP | Group
20 Lokswami Trading & Promoter
" | Consultancy Services LLP | Group
21 Sahishnu Trading & Promoter
" | Consultancy Services LLP | Group
22 Sugosh Trading & Promoter
" | Consultancy Services LLP | Group
23 Shreedaha Trading & Promoter | 60CD, Shlok, Government Industrial Estate,
" | Consultancy Services LLP | Group Charkop, Kandivali (West), Mumbai -
24 Vishvamurti Trading & Promoter | 400067, Maharashtra, India.
" | Consultancy Services LLP | Group
25 Trilokesh Trading & Promoter
" | Consultancy Services LLP | Group
26 Sumukh Trading & Promoter
" | Consultancy Services LLP | Group
27. Shreeshaha Trading & Promoter
Consultancy Services LLP | Group
Suhruda Trading &
28. | Consultancy Services o ke
Group

LLP
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25,

Lapada (Mauritius)
Limited

Promoter
Group

Les Cascades Edith Cavell Street, Port Louis,
Mauritius

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

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

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

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

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

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

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

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

5. Description and Salient Features of the Scheme

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

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

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

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

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

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

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

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

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

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

6. Board Approvals

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

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

[ Name of Director Voted in Favour / against / did not participate or vote
Jayesh Amritlal Motasha In Favour
Vinod Kantilal Shah In Favour
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b. The Board of Directors of the Transferee Company has approved the Scheme and adopted a
report dated January 04, 2022 (“RCVPL Board Report”) as per Section 232(2)(c) of the
Companies Act, 2013 explaining the effect of the Scheme on each class of shareholders
(promoter and non-promoter), creditors, Key Managerial Personnel and employees of the
Transferee Company and laying out in particular the share exchange ratio, setting out the
salient features and rationale behind the Scheme. The RCVPL Board Report recommended the
draft Scheme noting that the Scheme is not detrimental to the shareholders of Transferor
Company, after taking into consideration, inter alia, i) report of the Audit Committee and
report of the Committee of Independent Directors of the Transferee Company, each dated
January 4, 2022 (which is available on the website of the Transferee Company); and ii) the
valuation report issued by Mr. Mayur Popat, Registered Valuer and the Fairness Opinion
Report issued by Khambatta Securities Limited, Category-1 Merchant Banker (as referred in
Para 13 below). The RCVPL Board Report is enclosed hereto as Annexure 5.

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

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

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

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

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

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

Debenture Trustees is summarized below:

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

Directors and KMPs:

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

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

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

Employees:

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

Creditors:

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

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

Depositors, Debenture Holders and Debenture Trustee

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

Transferee Company.

9. Capital / Debt Restructuring

10.

11.

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

Pursuant to the Scheme, the entire equity share capital of the Transferor Company shall stand
cancelled and the Transferor Company shall be dissolved without winding up, on an order
made by the Hon’ble NCLT under Section 230 of the Act.

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

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

No. of equity shares Nil Nil 4,16,00,000 4,07,05,622

No. of preference Nil Nil 85,00,000 84,99,592

shares (NCRPS)

Equity Share capital in Nil Nil 41,60,00,000 40,70,56,220

Rs.

Preference Share Nil Nil 8,50,00,000 8,49,95,920

capital (NCRPS) in Rs.

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

The shareholding pattern of the Transferee Company and the Transferor Company (pre-Scheme
and post-Scheme) as on November 17, 2023 is enclosed herewith as Annexure 6. The entire pre-
Scheme shareholding pattern of the Transferor Company shall stand cancelled and accordingly,
there will be no post-Scheme shareholding pattern of the Transferor Company.

Amounts due to the Unsecured Creditors
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12.

13.

a.

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

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

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

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

Valuation Report and Fairness Opinion

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

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

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

N/A = Not Applied

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

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

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

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

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

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

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

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

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

14, Approvals and intimations in relation to the Scheme

a. The copy of the Scheme of Arrangement duly approved by the Board of Directors of the
Transferee Company along with other required documents were submitted to the concerned
stock exchange viz. BSE for seeking its No-objection letter as required under Regulation 37 of
the SEBI LODR Regulations read with SEBI Master Circular having No.
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated 23 November 2021, including any
amendments or modifications thereof. In response to the same, BSE has issued the
observation letter dated April 6, 2023 to the Transferee Company. There are no adverse
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15.

observations on the Scheme in the said letter of BSE. Copy of the said ‘No Adverse
Observation’ letter from BSE is enclosed hereto as Annexure 10.

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

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

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

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

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

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

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

Inspection of Documents

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

a. Memorandum and Articles of Association of the Transferor Company and the Transferee

Company;
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Copy of the order of the Hon’ble NCLT dated December 15, 2023 read with the addendum
order dated December 22, 2023;

Copy of the Scheme;

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Additionally, the Register of Shareholding of Directors and Key Managerial Personnel is available for
inspection at the Registered Office of the Transferee Company.

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

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

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

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

Dated: Thursday, January 11, 2024
Place: Mumbai

Registered Office:

60CD, "Shlok", Government Industrial Estate,
Charkop, Kandivali (West), Mumbai — 400067
CIN: L24110MH1983PLC0O31395

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

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

AMONGST

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

AND

ROYAL CUSHION VINYL PRODUCTS LIMITED
(“TRANSFEREE COMPANY”)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

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

For ROYAL SPINWELL AN

Althorishd ignatory / Director

PRIVATE LIMITED

DIRECTOR JAUTHCRISED SIGNATORY
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1, PREAMBLE

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

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

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

2.1.2  The registered office of the Transferee Company Is situated at 60CD, "Shiok"
Government Industrial Estate, Charkop, Kandivali (West), Mumbal 400067,
Maharashtra india.

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

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

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

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

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

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

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

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

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

3. RATIONALE OF THE SCHEME

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

3.2 RCYPL has a manufacturing plant / factory located at Garadhlya, Taluka Savli, District
Vedodara, Gujarat on a part of the larger plece 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”).

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

3.4  RSDPL is a group company of RCVPL and is related to the promoter and promoter
group of RCVPL. RSDPL also owns and possesses a vacant piece and parcel of land at
Garadhiya, Taluka Savli, District Vadedara, 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.

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

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

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

38 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 utilizatlon of
resaurces by elimination of duplication of activities and related costs.

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

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

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

4, PARTS OF THE SCHEME

This Scheme Is divided into the following parts:

PART | deals with the Definitions, Interpretations and Share Capital;
PART I deals with the Amalgamation of the Transferor Company with the Transferee
Company; and

PART Ill deals with the General Terms and Conditions and other matters consequential
to and integrally connected with the Scheme,
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PART I — DEFINITIONS, INTERPRETATIONS AND SHARE CAPITAL

DEFINITIONS

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

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

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

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

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

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

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

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

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

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

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

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

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

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

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of Arrangement in
its present form or with any modification(s) made hereunder in this Scheme as
approved or directed by the Hon'ble NCLT and which 1s acceptable to the Board of
Directors of the Transferor Company and the Transferee Company,

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

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

“Stock Exchange” means the BSE Limited.

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

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

“Undertaking of the Transferor Company” means the entire business and whole of
the undertaking of the Transferor Company as a going concern with all its assets,
rights, licenses and powers, and all its debts, outstandings, liabilities, duties and
obligations and employees as on the Appointed Date including, but not limited to,
the following:
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5.20.1

5.20.2

5.20.3

B s

All the assets and properties {whether movable or immovable, tangible or
intangible, real or personal, in possession or reversion, corporeal or incorporeal,
present, future or contingent) of the Transferor Company whether situated in India
or abroad, but not limited to plants and machinery, computers, equipment,
buildings and structures, offices, residential and other premises, including all
tanglble and intangible assets, stock In trade, capital work in progress, sundry
debtors, furniture, fixtures, interiors, office equipment, vehicles, appliances,
accessories, deposits, all stocks, assets, investments of all kinds {including shares,
scripts, subsidiaries, stocks, bonds, debentures stocks, units or pass through
certificates) including shares or other securities held by the Transferor Company,
cash balances or deposits with banks, cheques on hand, loans, advances,
contingent rights or benefits, book debts, receivables, actionable claims, earnest
moneys, advances or deposits paid by the Transferor Company, financlal assets,
leases (including but not limited to lease rights of the Transferor Company), hire
purchase contracts and assets, lending contracts, rights and benefits under any
agreement, benefit of any security arrangements or under any guarantees,
reversions, powers, bids, tenders, letters of intent, expressions of interest,
development rights (whether vested or patential and whether under agreements
or otherwise), municipal permissions, tenancles or license in relation to the office
and /or residential properties {including for the employees or other persons), guest
houses, gadowns, warehouses, licenses, fixed and other assets, intangible assets
(Including but not limited to software), trade and service names and marks,
patents, copyrights, designs and other intellectual property rights of any nature
whatsoever, rights to use and avail of telephones, telexes, facsimile, email,
internet, leased line connections and installations, utilities, electricity and other
services, reserves, ‘provisions, funds, benefits of assets or properties or other
Interest held in trust, registrations, contracts, engagements, arrangements of all
kind, privileges and all other rights, title, interests, other benefits (including tax
benefits), assets held by or relating to The Transferor Company employee beneflt
plan, export incentives accrued, derivative instruments, forward contracts,
insurance claims receivable, tax holiday benefit, incentives, credits (including tax
credits), minimum alternative tax credit entitlement, tax losses, rights, easements,
privileges, liberties and advantages of whatsoever nature and wheresoever situate
belonging to or in the ownership, power or possession and in the control of or
vested in or granted in favour of or enjoyed by the Transferor Company or in
connection with or relating to the Transferor Company and all other interests of
whatsoever nature belonging to or in the ownership, power, passession or the
control of or vested in or granted in favour of or held for the benefit of or enjoyed
by the Transferor Company, in each case, whether in India or abroad;

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

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

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

5.20,5 Rights to any claim not preferred or made by the Transferor Company in respect of
any refund of tax, duty, cess or other charge, including any erroneous or excess
payment thereof made by the Transferor Company and any interest thereon, under
any law, act, rule or scheme, and in respect of set-off, carry forward of un-absorbed
losses, deferred revenue expenditure, deduction, exemption, rebate, allowance,
amortization benefit, etc. whether under the IT Act, the rules and regulations
thereunder, or taxation laws of other countries, or any other or like benefits under
the said acts or under and In accordance with any law or act, whether in India or
anywhere outside India;

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

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

5.20.8 All permanent and temporary employees engaged by the Transferor Company;, if
any.

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

6. SHARE CAPITAL

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

., e .Y
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




Pt

1,20,67,212 Equity Shares of Rs. 10/- each fully paid-up

12,06,72,120/-

Total

12,06,72,120/-

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

and pald-up share capital of the Transferee Company.

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

Authorised Capital

1,00,000 Equity Shares of Rs. 10/- each 10,00,000/-
Total 10,00,000/-

Issued, Subscribed and Pald-up Capital

10,020 Equity Shares of Rs. 10/- each fully paid-up 1,00,200/-
Total 1,00,200/-

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

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

COMPANY

7. TRANSFER AND VESTING OF UNDERTAKING

7.1 General: Upon the coming into effect of the Scheme and with effect from the
Appointed Date and pursuant to the provisions of Sections 230 to 232 and other
applicable provisions of the Act, if any, the Undertaking of the Transferor Company
shall, without any further act, instrument or deed, be and shall stand transferred to
and / or vested in or be deemed to have been and stand transferred to or vested in
the Transferee Company as a golng concern 50 as to become as and from the
Appointed Date, the Undertaking of the Transferee Company by virtue of and in the
manner provided In this Scheme, together with all estate, rights, titles and interests
and authorities including accretions and appurtenances therein Including dividends,
or other benefits receivable. Notwithstanding anything contained in this Scheme, the
provislons of this Scheme and all clauses hereunder shall be given effect to from the
Appointed Date,

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

721 All assets and properties of the Transferor Company as on the Appointed Date,
whether or not included in the books of the Transferor Company, and all assets and
properties which are acquired by the Transferor Company on or after the
Appointed Date but prior to the Effective Date, shall be deemed to be and shall
become the assets and properties of the Transferee Company, and shall under the
provisions of Sections 230 to 232 and all other applicable provisions, if any, of the
Act, without any further act, Instrument or deed, be and stand transferred to and
vested in and be deemed to have been transferred to and vested in the Transferce
Company upon the coming into effect of this Scheme pursuant to the provisions of
Sections 230 to. 232 of the Act. It shall not be necessary to obtaln the ¢consent of
any third party or other person who is a party to any contract or arrangement In
order to give effect to the provisions of this Clause.

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

7.2.3  In respect of movables, other than those dealt with in Clause 7.2.2 above, of the
Transferor Company including the sundry debts, receivables, bills, credits, loans
and advances, If any, whether recoverable in cash or in kind or for value to be
received, bank balances, investments, earnest money and deposits with any
‘Government, quasi government, local or other authority or body or with any
company or other person, the same shall, without any further act, Instrument or
deed, on and from the Appointed Date stand transferred to and vested in the
Transferee ‘Company without any notice or other intimation to the debtors
(although the Transferee Company may without being obliged and if it so deems
appropriate at its sole discretion, give notice tn. such form as it may deem fit and
proper, to each person, debtor, or depositee, as the case may be, that the said
debt, loan, advance, balance or deposit stands transferred and vested in the
Transferge Company).
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All consents, permissions, licenses, permits, quotas, approvals, certificates,
clearances, authorities, leases, tenancy, assignments, allotments, registrations,
incentives, subsidies, concessions, grants, rights, claims, liberties, special status,
other benefits or privileges and any powers of attorney given by, lssued to or
executed in favour of the Transferor Company including in relation to the
Undertaking of the Transferor Company, and all rights and benefits which have
accrued to the Transferor Company shall, under the provisions of Sections 230 to
232 and other applicable provisions, if any, of the Act, stand transferred to and
vested in, or shall be deem to be transferred to or vested in, the Transferee
Company, as if the same were originally given by, issued to or executed in favour of
the Transferee Company, so as to become, as and from the Appointed Date,
consents, permissions, licenses, permits, quotas, approvals, certificates, clearances,
authorities, leases, tenancy, assignments, allotments, registrations, incentives,
subsidies, concessions, grants, rights, clalms, liberties, special status, other benefits
or privileges and any powers of attorney of the Transferee Company which are
valid, binding and enforceable on the same terms, and the Transferee Company
shall be bound by the terms thereof, the obligations and duties thereunder, and
the rights and benefits under the same shall be available to the Transferee
Company.

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

Transfer of Liabilities; Without prejudice to the generality of Clause 7.1 above, upon
the coming into effect of this Scheme and with effect from the Appointed Date:

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

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

7.33  Where any of the debts, liabilities, loans raised and used, liabilities and obligations
incurred, duties and obligations of the Transferor Company as on the Appointed
Date deemed to he transferred to the Transferee Company under this Scheme,
have been discharged by Transferor Company after the Appointed Date and prior
to the Effective Date, such discharge shall be deemed to have been for and on
account of the Transferee Company.

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

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

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

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

the above.

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

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

7.8  Subject to the necessary consents being obtained in accordance with the terms of
this Scheme, the provisions of this Clause 7 shall operate, notwithstanding anything
to the contrary contained in any instrument, deed or writing or the terms of sanction
or issue or any security document, all of which instruments, deeds or writings shall
stand modifled and / or superseded by the foregoing provisions.

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

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

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

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

8. CONTRACTS, DEEDS AND OTHER INSTRUMENTS

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

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

9, STAFF, WORKMEN & EMPLOYEES

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

9.2  In so far as the provident fund, gratuity fund, superannuation fund, retirement fund
and any otherfunds or benefits created by the Transferor Company for its employees
or to which the Transferor Company is contributing for the benefit of its employees
(collectively referred to as the "Funds") are concerned, the Funds or such part
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thereof as relates to the employees {including the aggregate of all the contributions
made to such Funds for the benefit of the employees, accretions thereto and the
investments made by the Funds in relation to the employees) shall be transferred to
the Transferee Company and shall be held for the benefit of the concerned
employees, In the event the Transferee Company has its own funds In respect of any
of the employee benefits referred to above, the Funds shall, subject to the necessary
approvals and permissions, and at the discretion of the Transferee Company, be
merged with the relevant funds of the Transferee Company. In the event that the
Transferee Company does not have its own funds in respect of any of the above or if
deemed appropriate by the Transferee Company, the Transferee Company may,
subject to necessary approvals and permissions, maintain the existing funds
separately and contrlbute thereto until such time that the Transferee Company
creates its own funds, at which time the Funds and the Investments and
contributions pertaining to the employees shall be merged with the funds created by
the Transferee Company.

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

10, LEGALPROCEEDINGS

10.1

10.2

If any sult, appeal or other legal proceedings of whatsoever nature by or against the
Transferor Company Is pending, the same shall not abate or be discontinued or in any
way be préejudicially affected by reason of the merger of the Transferor Company
with the Transferee Company and by anything contained in this Scheme, but the said
suit, appeal or other legal proceedings may be continued, prosecuted and enforced
by or against the Transferee Company in the same manner and to the same extent as
it would or might have been continued, prosecuted and enforced by or against the
Transferor Company as if this Scheme had not been made.

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

11. TAXES

111

Auinoriied Sigaatory | Directar 16

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

Any tax liabliities under the IT Act, Goods and Service Tax Laws, Excise Duty Laws,
Service Tax Laws, applicable State Value Added Tax Laws or other applicable laws/
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regulations (hereinafter referred to as "Tax Laws”) dealing with taxes/ duties/ levies
allocable or related to the business of the Transferor Company to the extent not
provided for or covered by tax provision in the accounts made as on the date
immediately preceding the Appointed Date shall stand transferred to the Transferee
Company. Any refund under the Tax Laws due to the Transferor Company
consequent to the assessments made on the Transferor Company and for which no
credit Is taken in the accounts as on the date immediately preceding the Appointed
Date shall also belong to and be received by the Transferee Company.

All taxes under the Tax Laws paid or payable by the Transferor Company in respect of
the operations and/ or the profits of the business on and from the Appointed Date,
shall be on account of the Transferee Company and, in so far as it relates to the tax
payment (including without limitation income tax, gnod and service tax, excise duty,
service tax, applicable state Value Added Tax etc.), whether by way of deduction at
source, advance tax or otherwise howsoever, by the Transferor Company in respect
of the profits or activities or operation of the business on and from the Appointed
Date, the same shall be deemed to be the corresponding ltem paid by the Transferee
Company, and, shall, in all proceedings, be dealt with accordingly.

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

vest in the Transferee Company.

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

1Z. CONSIDERATION

12,1

12.2

Upan the Scheme becoming-effective and in consideration of the transfer and vesting
of the Undertaking of the Transferor Company from the Transferor Company to the
Transferee Company in terms of this Scheme, the Transferee Company shall, without
any further application or deed, Issue and allot to every member of the Transferor
Company holding fully paid-up equity shares in the Transferor Company, and whose
names appear in the Register of Membars of the Transferor Company on the Record
Date or to such of their respective heirs, executors, administrators, or the successors-
in-title, in the following manner:

7,807 (Seven Thousand Eight Hundred Seven) equity share of 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 Transferee Company, for every 19 (Nineteen) fully paid-up equity share of foce
value of Rs. 10/- (Rupees Ten Only) each of the Transferor Company. (“Share
Entitlement Ratio”}"

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

in case any shareholder’s shareholding in the Transferor Company is such that such
shareholder becomes entitled to a fraction of any of the RCVPL New Shares, the
Transferee Company shall round the same up to the lower whole number and no
fraction shares shall be issued pursuant to this Scheme.
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12.4
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12,6

12.7

12,8
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The RCVPL New Shares to he issued and allotted by the Transferee Company in terms
hereof will be subject to the Memorandum and Articles of Assoclation of Transferee

Company and Applicable Laws.

The new equity shares to beIssued and allotted by the Transferse Company pursuant
to the Scheme shall rank pari passu with the existing equity shares of the Transferee
Company in all respects including dividends, if any, that may be declared by the
Transferee Company on or after the Scheme becoming effective, as the case may be,
and shall be listed and admitted for trading on the Stock Exchange by virtue of the
Scheme. The NCRPS shall be non-convertible, redeemable and unlisted securities and
as such, are not proposed to be listed on any stock exchanges.

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

The issue and allotment of RCVPL New Shares by the Transferee Company to the
shareholders of the Transferor Company as provided in this Scheme is an integral
part hereof and shall be deemed to have been carried out under the orders passed
by the Hon’ble NCLT without requiring any further act on the part of the Transferee
Company or the Transferor Company or their shareholders and as if the procedure-
laid down under the Act and such other Applicable Law as may be applicable, were
duly complied with. It is clarified that the approval of the members of the Transferee
Company and/or the Transferor Company to this Scheme, shall be deemed to be
their consent/approval for the issue and allotment of the RCVPL Shares.

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

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

13. ACCOUNTING TREATMENT

13.1

Upon the effectiveness of this Scheme and with effect from the Appointed Date, the
Transferee Company shall account for the merger / amalgamation in its books as per
applicable accounting principles prescribed under Appendix C to Indian Accounting
Standard {Ind AS) 103 “Business Combinations” prescribed under Section 133 of the
Companies Act, 2013 read with the Companies {Indlan Accounting Standards) Rules,
2015 read with relevant clarifications issued by the Ind AS Transition Facilitation
Group (ITFG) of the Institute of Chartered Accountants of India and other generally
accepted accounting principles in India.
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13.2

13.3

13.4

13.6

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

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

Transferor Company.

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

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

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

14, DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme as set out hereln in its present form, or with any madification(s) or
amendment(s) approved, imposed or directed by the Hon’ble NCLT or any other
Appropriate Authority and acceptable to the Board of Directors of the Transferee
Company, shall be effective from the Appointed Date, as defined in-Sectlon 232(6) of
the Act, but shall be operative from the Effective Date,

15. CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

15.1

15.2

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

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

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

16. AGGREGATION OF AUTHORISED SHARE CAPITAL

i6.1

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

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

T

uthorised Capital
2,16,00,000 Equity Shares of Rs. 10/- each 21,60,00,000/-
85,00,000 Preference Shares of Rs. 10/- each 8,50,00,000/-
Total 30,10,00,000/-

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

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

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

17. DISSOLUTION OF THE TRANSFEROR COMPANY

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

EASPRIVATE LIMITED,
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PART [ll - GENERAL TERMS AND CONDITIONS

18. APPLICATION(S) TO NCLT

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

19. DIVIDENDS

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

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

and Transferee Company respectively.
20. MODIFICATIONS / AMENDIVIENTS TO THE SCHEME

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

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

that may arise.

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

Scheme.
21, EFFECTIVE DATE OF THE SCHEME

21.1 This Scheme aithough to come into operation from Appointed Date shall not come
into effect until the last of the following dates viz.

21.1.1 The date on which the fast of all the consents, approvals, permissions, resolutions,
sanctions and/or orders as are hereinabove referred to have been obtaiped or

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

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

22. CONDITIONALITY OF THE SCHEME
The Scheme Is cenditional upon and subject to the following:

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

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

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

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

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

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

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

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

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

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

23, [EFFECT OF NON-RECEIPT OF APPROVALS

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

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

For Royal Cushion \/:
yal Cushjon v DENELOPERS PRIVATS 3-75D
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24. BINDING EFFECT

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

25. SEVERABILITY

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

26. COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any (save as
expressly otherwlise agreed) of the Transferor Company and the Transferee Company
arising out of or incurred in carrying out and implementing this Scheme and matters
incidental thereto shall be solely borne by the Transferee Company.
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TO’
ROYAL SPINWELL AND DEVELOPERS PRIVATE LIMITED

Opinion

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

Auditor’s Opinion

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

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

dnd.approgriaie, to provide a basis for our




Information Other than the Financial Statements and Auditor’s Report Thereon

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

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

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

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

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

The Company's Board of Directors is respansible for the matters stated in section 134(3) of the
Companies Act, 2013 (“the Act”) with respect to the preparation of these standalone financial
statements that give a true and fair view of the financial position, financial performance and
cash flows of the Company in accordance with the accounting principles generally accepted in
India, including the accounting Standards specified under section 133 of the Act, This
responsibility also includes maintenance of adequate accounting records in accordance with the
provisions of the Act for safeguarding of the assets of the Company and for preventing and
detecting frauds and othet irregularities; selection and application of appropriate accounting
policies; making judgments and estimates that are reasonable and prudent; and design,
implementation and maintenance of adequate internal financial controls, that were operating
effectively for ensuring the accuracy and completeness of the accounting records, relevant to
the preparation and presentation of the financial statement that give a true and fair view and are
free from material misstatement, whether due to fraud or error.

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

The Board of Directors are also responsible for overseeing the company’s financial reporting
process.

Y



Auditor’s Responsibilities for the Audit of the Financial Statements

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

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

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

® Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the ecircumstances. Under section!43(3)(i) of the
Companies Act, 2013, we are also responsible for expressing our opinion on whether the
company has adequate internal financial control system in place end the operating
effectiveness of such controls.

® TFvaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management, '

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

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

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

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

Report on Other Legal and Regulatory Requirements

1.

As required by the Companies (Auditor’s Report) Order, 2020 (“the Order”) issued by the
Central Government of India in terms of Section 143(11) of the Act, isnot applicable to the
company.

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

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

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

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

In our opinion, the aforesaid standalone financial statements comply with the Accounting

Standards referred to in section 133 of the Act read with Rule 7 of the Companics
(Accounts) Rules, 2014,

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

With respect to adequacy of the internal financial control aver financial reporting of the
company and operating offectiveness of such controls is not applicable as the company
falls under the exception stated in section 143(3)(0) of the Companies At, 2013.

With respect to the other matiers included in the Auditor’s Report in accordance with Rule
11 of the Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of
our information and according to the explanations given 10 us:

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

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

"tra:nsferred 1o the Investor Education

ii. There wereno amounts which wer
and Protection Fund by the Co

646



iv.

(a) The managﬁment has represented that, to the best ofits knowledge and belief, other

than as disclosed in the notes to the accounts, no funds have been advanced or loaned

or invested (either from borrowed funds or share premium or any other sources or kind
of funds) by the company to or in any other person(s) or entity(ies), including foreign
entities (“Intermediaries™), with the understanding, whether recorded in writing or
otherwise, that the Intermediary shall, whether, directly or indirectly lend or invest in
other persons or entities identified in any manner whatsoever by or on behalf of the
company (“Ultimate Beneficiaries”) or provide any guarantee, security or the like on
behalf of the Ultimate Beneficiaries;
(b) The management has represented, that, to the best of its knowledge and belief,
other than as disclosed in the notes to the accounts, no funds have been received by
the company from any person(s) or entity(ies), including foreign entities (“Funding
Parties™), with the understanding, whether recorded in writing or otherwise, that the
company shall, whether, directly or indirectly, lend or invest in other persons or entities
identified in any manner whatsoever by or on behalf of the Funding Party (“Ultimate
Beneficiaries”) or provide any guarantee, security or the like on behalf of the Ultimate
Beneficiaries; and
(c) Based on audit procedures which we considered reasonable and appropriate in the
ecircumstances, nothing has come to their notice that has caused them to believe that
the representations under sub-clause (i) and (ii) contain any material mis-statement.

h. The company has not declared or paid any dividend during the period in contravention of
the provisions of section 123 of the Companies Act, 2013,

For SHAH & KADAM

Chartered Accauntants .-

FRN u&z[w 7
CA Kalpesh B Shah %’ ’*D*‘ VE,
Partner f&f‘

MRN 107121 &S A,,@E/
Place: Vadodara e
Date: 20/12/2023

UDIN: 23107121BGSDOF6752
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ROYAL SPINWELL AND DEVELOPERS PRIVATE LIMITED
BALANCE SHEET AS AT 31ST MARCH 2023
All Amounts in Indian Rupees ('000)
. y o Ason March 31, As.on March 31,
PARTICULARS Note No. 2023 2022
EQUITY AND LIABILITIES :
Sharelolders' funds
(a) Share Capital 3 ' 100 100
{b) Reserves and Surplus 4 3,36,264 (1,200)
Total Sharcholders' funds 336,364 (1,100)}

Non- current liabilities
Long-term borrowings 5 - 3,655

Total Non-Current Liabilites - 3,655

Carrent Liabilities '
{(a) Trade Payables 6
(1) total outstanding dues of MSME - -

(ii) total outstanding dues of Non MSME g 18

(b) Short term provisions o/ 12 25
Total Current Liabilities 12 42

Total Equity and Liabilities 336376 2,507 |

ASSETS

| Non-current gssets

(&) Property Plant & equipment and Intangilile Assets 8
(i) Property Plant & equipment - 2,576

Total Non Current Assets - 2,576

Current assely
Shert Term Loans & advances g 3,31,672 -
Cash and Cash Equivalents 10 4,704 21

Total current Assets 336,376 21

'TOTAL ASSETS 336,376 1537
ificant Accounting Policies and Notes to the Accounts 1-23

As per our Report of Even Date Attachied By and on behalf of Board of Directors:
For SHAH & KADAM For ROYAL SPINWELL AND DEVELPOFERS PVT LTD
Chm-tared Actountants -

FRN: 117413w

¥

CA Kalpesh B Shah
Partner
MERN 1 167121

w23 07 (21 B, S PoEeTe)

Place: Vadodara
Dates 20/12/2023

Dirgctor Director
DIN 1 00054667 DIN :00054236
Vinod K Shah  Jayesh Motasha




ROYAL SPINWELL AND DEVELOPERS PRIVATE LIMITED
PROFIT & LOSS ACCOUNT FOR THE YEAR ENDED 31ST MARCH 2023

All Amounts in Indian Rupees {'000)
‘Forthe Year 20224 For the Year
PARTIC]?LARS Note No. 2023 20212022
Income
Revenue from operations: 11 - -
Other Income 12 ] 3.37.452 -
Total Revenue 3,37,492 &
Expenses
Finance Costs. 13 3 a
Depreciation and amortization expense 8 - -
Other expense 14 25 215
“Total Expenses ' 28 216
Profit/(Loss) before exceptional and extraordinary items and tax s (216)
|Exceptional Ttems - -
Profit/ (Loss) before tax ; 3.37,464 (216)
Tax expense:
(1) Current tax (Refer Note 19) ” i
(2) Deferred tax - -
Profit/(Loss) for the period from continuing operations 337,464 (216)
Profit/(Loss) for the period from discontinuing operations - -
Tax expense of discontinuing operations - -
Profiv/(Loss) from discontinuing operations (after tax) “ -
Profit/(Loss) for the period 3,37,464 (216)
Eamnings per equity share:
(1) Basic 33,679.03 (21.53)
[2) Diluted 33,679.03 (21.53)|
{Significant Accounting Policles and Notes to the Accounts 1-23 |
As per our Report of Even Date Attached By and on behalf of Board of Directors
For SHAH & KADAM For ROYAL SPINWELL AND DEVELFOPERS BVTLYD
Chartered Accountanis ""::‘;r.,_
FRN : 117413W / 29N
: Nl
I\,\:I:'.‘ ‘T/ / \"l— ;
CA Kalpesh B Shah :“o‘% &’ n‘ﬁdm.‘ Cl)irector
Partner D AC DIN/: 00054667  DIN :00054236
MRN : 107121 Vinod K Shah  Jayesh Motasha
vpmN: 23] 03121 BerSDa E 6752
Place; Vadodara

Date: 20/12/2023
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ROYAL SFINWELL AND DEVELOFPERS PRIVATE LIMITED

CASH FLOW STATEMENT
All Amounts in Indian Rupees (000)
For the Yesr on caded 2022-23 _ 2021-22
Particulars Amonnt (Rs.) Amount (Rs.)
A | Cash flow from Operating Activities
Net Profit before tax 3,37,464 @18y
Adjustments for non-cash item / items requived to be disclesad seperately !
Profit on Sales of Fixed Amete 3,37492
Finance Cost 3
Operating Profit befors working caphial changes {5} (215)
Adjustments for change iz working capital and provisions ¢
Ingrease/(Decrease) in Trade Payables {18) 18

increase/(Decrease) in Other Shert term Provision (i3 (138)
Net Cash Tlow/(used in) 1 ating Activities (56)] (334)

B | Cash Flow from Investing Activities

Sale of Fixed Assets ' 340,068 |
Net Cash flow/{used in) from Investing Activities 340,068 o
€ | Cash flow from Financisg Activities

Proceeds / (Repayment) from Un-Secured Loans (3.655) 325
Finance costs @ )
Ingremse in Louns & Advances (331,672} -

Net Cash flow/{used in) from Financing Activities (3,35.330) 328

' Net Change in Cash and Cush equivalents (A+B+C) 4,683 @

Cash & Cash Equivalents as at beginning of the year 21
Cash & Cash equiveients as at end of the year 4,704 21

Net Change in Cagh and Cash "4.683

Cash flow statement has been prepared under the indirect method g3 set out in the Accounting Standard (AS) 3 "Cash Flow Statements” issued by the
Institute of Chartered Accountants of India.

As per our Report of Even DuwAlluh X By snd on behalf of Board. of Dircetors

For SHAH AND KADAM / > b “‘ ﬂi For ROYAL SPINWELL AND DEVELPOPERS PYT LTD
Chartered Accountants ;_-5. \

FRN : 117413W 4 %

CA Kalpesh B Shah
Partner DIN ; 00034667 DIN 00054236
MEN: 107101 Yinod K Shah Jayesh Motasha

wm: )3 (g3 1 868 DOF (52

Date: 201272023
Flace: Vadedars




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

INFORMATION/COMPANY OVERVIEW

NOTE 1, GENERA)

N
RDYALSMHLLANBW’SNPRNARUMHED(EMKMBB&HHMMM}MWGN
No i 17120MH1991PTC62262 and incorporsiéd and domiciied in Indin, heving #e registered office in 60CD "SHLOK" Covt. Tndustrial Tstars, Charkep, Kandivali
{West), Mumbai 400067,

The Financisl Statessents have been Prepared in sccondunce with generslfy atcepted sccounting principles tn India (Indisn GAAP). The Company has grepared these
financial-statements 1o comply 2l material respects with the secounting standards, notified under relavant provisicn of the Companiss Act, 2013 as followed consistoatly
by the Company, The Financial Staternents have Sesn prepared under the historical cost convention.

Previous year's figures have boen regrouped / reclassified wherever necessary to correspand with the current year's classification / disclowure,

The company has cansistertly spplied the fillowing sccounting poficiet to all periods presented in these financisl statements.

A, Current Vo Nou curreal
The Company pressnts asset and liahiliries in the balance shest based on currentinon-current ¢lussification. An st is trested a8 Cureat whenitis !

» Expected T be realised or imended to be sold or consumed i
normal operating cycle.
o Held primarily for the purpose of trading. |
s Bxpected (o ke realised within twelve months after the reparting
periad, or
o cash or cash equivalents unless restristed from baing sxchenged or nsed to setfle & lishility for at least twelve monthis after the reporiing perind

Al othar pssets are classified 25 non-currenl.

A lisbility fe current when {t i3

u [t is oxpected to be settied in normal operating Syels,

® Ttig held primarily forthe purpose of rading,

s It is dus to be setiled within twelve moaths afler the roperting

period, or

& ‘There is 0o unconditional right to defer thie settiement of tha liahility for st least twelve monthe after the reporiing period.

The Company classifies il other linbifities as mon-cwment.

Deferred tax assets and Habilities are classilied ag non ciorent sasers
and Jiskilitios,

m..mmam-mmmmazﬂmmgmmmmamdmmmmwmm&am
manths 85 ity operating evely,

‘met and other direstly attribatable cost of bringing the aseeis o its working condition for the imended use,
2. Incidental expenditure incurved during the period of installation and commissioning of plant and machinery {ncluding irie] production 14 copitalined and included in the
cast of soquisition of respective Property, Plant and Equipment .

3 The initial sstimate of the costs of dismantling, removing the ftem and sestoring the site on which it is Jocated, referred to as decommissioning, remortion end sioular
lizhilities', the abligation for which n eaterprise inours wither when the fiem Is scquired or as a consequence of having used the item during & particular period for
puzposes oiher than to MMmmm&inm_-&wm&mnﬂMﬁWMMﬂaquip-ws

4 Subsequent expenditure rélated o an itsmof Property, Plunt and Equipment is added to its book value only if it inoneases the future benefits from tha existing asset
bayond its previously assesed siandend of parformanca. All ofher sxpenses oit the exitting Property, Plant and Bquipment, including routios repair snd maintenance
axpesditure and cast of roplasing parts, are charged 1o the statement of profit & Joss for the period during which such expenses are incurred.

Deprectation on Property, Plant & Equipment

The Company provides depreciation using Swxight Lins pethod preseribed under Sthedule i1 1o the Companies Act, 2013 an Estimated usefyl life of the asser as
{ndieated tn Part € of Schedule BT of the Companies Ag, 2013, Leassbuld improvements sre doprecisted aver pariod of the lease agreement or usefial life, whichever is
shartar. Depreciation mefhods, tseful lives and residual values are reviewsd af the ead of esch reporting perind, with the effect of any changes in esttmate accounted for
on & prospective basis.

Aswat Name ‘Esttonated wneful e

€. Intngible sssety

Gondwill

Goodwill represents the excess of consideratioa transferred, together with (he amount of nea-cantralling {nterest in the sequites, over the fair value of company’s share of
. jdentifishle net assets acquired. Goodwill is mosured st cost 1255 accumulated impainment losses

Assat Name’ Estimated uesful life

Other Intangible Assots
Other intangible assets that ars sequired by the company and that-tms

il useful lives are measured of cost less accumulated amortisation and sccumulsted fmpairment
wite the fliture econommic benefits embodied in the speeific sseet to which they rolate,

1




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

‘Research and development

Expendifure on research activities undertaken with the prospect of gaining new scientific or techuical knowlsdge end understanding sre recognised s an expense when
incusred, Development activities involve & pla or desips for the production of new or substantially impooved products and processes. An internally genersted mtangibla
saset ariving from developmant is recognised ifand only if all of the Pollowing hiave been demonsirated,

» development cost cax be messured reliably,

# the product or process is technically and commercially feasinle.

» furure economic benefils are probabis; end

sthe company has intends 1o and has mfficient reseurces’ abitity 10 complete development snd the s or selk the asset,

Depreciation on Intengible Fized Asset
Amortisation i recognised on 5 applicabls methiod over ha estimated usefil lives of intangible assets, Tnungibie nssels that are not avaitable for use are amortised from
the-date they are available For use.

The estimaed useful lives fr product related {nlangibles and other intangibles ranges from 0 to 10 years.

The estimated usefisl life and amortissfion méthod are teviewed at the sd of each reporting:period, with the effect of any changes in estimated being, sccouted for on'a
prospective basis.

Derecognition of Intanglble Asscls

Tntangible assets are de-recognised either on-their dispesal or where not fihics sconamic benefits arc expeeted Sem (fseir pee, Chain. or Inss arising on such de-recognition
is mgf?ﬂ-in profic or loss, and are mabsured as the difference between the nat disposal proceeds; if any, and the carrying emnunt-of respectiva imangible asset as-on
the date of de-recognition.

D Impairment of Nop-Fisascisl Amets
The carrying smourd of the Company's non fasscisl a3scss aro Teviewsd at sach reporiing date 1o determing whether there is any fodication of impairment, If any such
indieation eaists, then The asset's recoverable amount is ¢itimated in order to determing the extent of the Iropairment loss, if any.

An impairment 1oss 8 rocognised mEupm!it&.m&-mmmmufn-uwmcnﬁ'm-m-ﬁ-hm'ﬂmﬂswﬂqm.
Tmpairment josscs recoguised in respect of cash generating units are.allccated 10 reduce thig carrying amount of the other assets i the wnit on @ pro-rata basis.

Mwmbmaw:mmmmmmam-m.mwmummg.m that would have been determined, net of
depreciation or amortisation, if no Impairment loss had Yeen recogised.

L Lsaso
A lenss that transfers substantially all the risks end rewards maidental 1o ownership to e lessee is clsssified as & finanse Jease, All ther lanses are classifisd as oporating
leases

K. Eoventories

Invasiories comsisting of raw materials and packiog matseisls, work in progress, stodk in trade, stores and spares und finishad goods ars measired &t the lower of costand .

ne reallaable-valie, The cost of al) catagories of imventories are based: on the weighted average melbod,

LD by

aetent the I s probatle ta tis 2camomic denefts will fow to the Coumpeny and the revense can be relisbly mespuced. Further alf the

G, Henrgan

incorne & expenditure items baving malerial besring on the fiencial sttements g0 pecogrized on scorual basls, pxcept for the claims in respedt -of potrol and nsurance:

which afe being accounted for an cash basis, since i1 is ot possible to sseertain the exaot quantumn, with ressonsbls acouricy, “The following specific recopaition oriteria
must be met before revenus ig recogmized.

L 8ale of Produet

Revenus from sale of goods is recogaised when the significant risks snd rowsrds.of gwnenship have beea ransferred 1o the buver, rscovery of (e pousideration is
probable, the sssocisied cost can be estimated relisbly, there {s no continuing affective control or Tomnsgerial favelvement with the goods, and the smount of revenus can
be measursd relishly. Sale of goods is recorded nst of zemms, trade discounts, rebates, VAT/Sales Tax, Service Tii, Goods and Service Tax but mistusive excise duty,

ii. Sale of Service: . ;
Rovenue from sale of service is recagnised when the performance of service is complated and inveics is accepled by the custoumer
whichever is saxlier.

{ii, Other Operating Reveaue:
Other Operuting Revenue is recognised o accrusl basis.

H.Dividsad snd Iaterest kugome
Dividend income it m#:mwwmumuwum which is gencrally whean sharebolders appoove the dividend.
Jrierest income fom & finsacial asset is recognised when it is probabile that the econamic benefits will be measured rollably. Interast income 1s asarusd oh-atime basis, by

refirencs to (he prineipal outetanding and at the oiféctive interest rate applicalis, which s the zate that exactly discounty sstimated fururs cash reosipts through the

expected 1ifks of the inmngisl asset 1o that: ssset’s net carrying amount o initial recognition.

L Governmeat Grapls

asomable assucance that the condition sttached 10 thess will be-complied with and the grunls will be
dtsed | ---mm:wm-ummwmmmm,mmau.w-w
ciphey deducts such grant amount from the camying mmoust ofan asset.

|




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

On initial recognition, transactions in cies other than the company’s fmsticnal y (Forsign cies) Mo latwd al exchange ratés st the dates of the
transaction. Monetary asses and liabilities denomingted in foreign currencies ¢ (e reporting dale:ae into translated into the fimctional currency at the exchange tats at
uutdm.w-mm:m'mmmeMmmmmu.dmm'mm.nwhiwwmﬂﬂm\tm
initial recogniition during the period or in previous petiod are recogaised in profit or loss in the period in the period in whish they arise gxcept for;

s exchange differences on forsign currency bamowings relaling to-asset under constniction for future productive ust, which are included in the cost of thoss asets when
they are rogarded as sy adjustment to interest coats on those foreign currsacy borrowings.

& Non monetary Homs that are measured m termi of historical cost i frefgn currency are messured using the exchange rafes ar the date on fnitinl investment
|

K. Borrowis Cost |
Borrowing cost that are directly m«-q.m;arm- of a-qualifving ssset are capitalised as o part.of The cost of thit assel, All other borrawing
costsane expensed fn the period. in which they oegur. Borrowing sosts consist of interest and other costs thal an eatity mowrs in conmection mith. the borrowing of funds.
Borrowing cost slso Inchudoes ¢xchange: differences © the exuent regarded as an sdjustment Lo the berrowing costs. A qualilying nsset is one that necessarily takes

substaritial peciod of timé to et ready for its intended e

' For the year endad | For the pearended
Particulars |_svoyaens | 3uesron
Details of borrowing costs capitalized

|Borrowing costs capiislized during the year . =

g fixed aasets / inmngible sssets / capitel work-in-progress

- 43 invertory Nil Nil

L.Jovestment
investment that arc readily realizalble and imsaded to be beld for not more than rwelve months fram the date on which sech investiments ere mede are classified ag carvent
investments, All other investments ar¢ classificd as Jong term tavestment.

On disposal of an investment, the diffkrence bitweea its carrying amouat and net disposal proceeds is changed or credited to the statement of profit & loss.

M. Inseme Tax

Tnome ‘Tax expsnse comprises curront tax and defirred tax. Current Inoome Tax i measured 4t the amount sxpeoled (0 b paid to the tax suthorities in accordance with
the Income Tax Act 1961 snected in Indis. The Tax rtes and I.lxmwﬁmmmum.ﬂﬁmﬂn'MNNm}yM_ﬂ'&:m&x
date,

Deferred tax is racogaized on timing differences, being the differences between the tuxable income and the scounting incame that ofijginate in one period and are cupable
of reversal in oue-or moes subsequent periods. Doferred tax is measured using the tx rates and the tax laws enssted or subslantially enected as =t the reporting date.
Disferrod tax liabilitics are recognized for all funing diffkrences. Deferred tax assels (n respect of enabisorbed deprecistion and carry forward of losses wee recognized only
{F-there [s-virwal cereainty thet there will be suffisiont fistisre taxable income avadlable to realize such sssels. Defiered b assets are recognized for tming differences of
othsritems only to the extent st reasonable cerminty exists that sufficient futuzs txable come will be availahis agminst which thess can be realized, Deferved tax assets
and Tiabilities are offvet iF such tbems relate 10 loxes on insome Tovied by the same goveming tux laws and the Compuny has a legally soforcesble right for such sel oftl.
Dioforred tax pssets s reviswed at sach Halance Sheet date for their reafisability,

N, Earnines Per Shiare (EPS)

The company presanis mn&m-ﬁ;wan.{*m*}m&mmmmmwmmM'wﬁw&gmemmﬁmtmmm

year sttnbatihle to aquily shareholdecs by the weighted average mumber of equity shares sutstanding during the year. Dilutad EPS ia determined by cdjusting the prafitar

loss sHtnbutsble 1o equity sharebolders. and the weighted aversge pumber of equity sharcs outstanding for tha offects of all dilutive potedifial ordimary shares, wiich
Hudes 2il stock options granated 1o smphoyess,

The number of squity- sharss and potentially difuvive- cquity shares ars adjusted retrospectively for all perfods preseaied for any share splits and bonus shares issucs
including for changes effecicd prior 1o tha approval of the financial staterments by the'board of dircoiors.

|Particulars i For ihe year ended

] 31.03.1013 31-03-2022

i Rs. i Rs.
I'inmu.pcr share

Dasic 33,679.03 {2150
Continging & Total ancrations:

Net profit / (lots} for the ysar from costinuing oparations ] 337464 (215}
Less: Preference dividend md tax thereon

Net profit / (loss) for the year frem continuing operations attributabic 337464 (215)
Waeightod aversge number of aquity sheres 16,026 10,020
Par value per share 10 10
Esnings per share from continuing operations ~Basic 33,679.03 (21.53)
Earnings per shars mw‘ mm ~Difluted 33-&2\03- [71.5%)

A provisiow is recognized when the cosmpany as a prasent obligation as aresult of past ovent; it #s probabls that an outfow of resources embodying sconomic benefits

will b required o sette the obligatisa and & relisblc estimate can be made of the amount of the obligstion. Provisions are oot dissounted 1o its present value and are

dessrmingd based on best eatimate required to settle the obligation at the reporting date. These estimates are Teviovwed l ssch reporting date and adjusred to reflect the
B

SO
(7 _ANE)

Li%i‘:#-ﬁg 2]
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ROYAL SPINWELL AND DEVELOPERS PRIVATE LIMITED
NOTES FORMING PART OF ACCOUNTS FOR THE YEAR ENDED 31ST MARCH, 2023

Contingsat Liability is disclosed for,
(1) Fossible obligations which will bz confirmad oaly by futurg-avents not wholly within' the control of the Comgany, o

(11} Prosent ubligstion arising frens past events whers t is not probable that an cutflow of ressurces will bs required 1o sectle th obligation or & rebable etimats of the
smount of the obligatio ¢annet be made. The company dees not fecognize & tontingent akillicy but discloses iis exisience &t the financial statements,

Contingent Assets tzenot recognised in the Financizl ststements,

P. Ewploves Benefits

Defined Benefit Flans

The compaay opersizs & defined banafit gratuity plen which requires coatribution to ba made o & separately adminlstrative fund,

Gealuity to be providad based on sctuarial valustion of all employess who has completed continuous 5 years of service on the dats of balance sheet. Howover, no sctuarisl
valustion found on recors. Surther, the liahility of Gratuity peyable as on the date of balance shiset doee tiot represented by matching sarmarked fiind or LIC policy.

Termination Benefits
Termination beoefits re recognised #s an sxpense at the carlier of ihe date when the company ¢an 1o longer withdraw tic offer of thosc benefits.

Defined contribition Plaos
The Comgany's contribiation to defined contrivution plans are recognised as am cxpenss as and whea the services are: received from the employees eatiting them 1o the
contributions. The Company does not have obligation ather than the contribution made.

Q
Cash and cash equivalent i the balancs shest cash st banks and onhand and short ferm deposits with an original maturity of thres montins o less, which are sulject 10an-

insiguificant risk of changes in valus,

For the purpose of the statement of cash fows, cesh and cash equivalents consist of cash and short term deposits, 28 defined above, net-of culstariding bank overdrafic as.

they are considered am integral part of the company's cash mans goment..
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ROYAL SPINWELL AND DEVELOPERS PRIVATE LIMITED
NOTES FORMING PART OF ACCOUNTS FOR THE YEAR ENDED 31ST MARCH, 2023

Particolsrs Ason Ason
N 31.03.2023 31.03.2022

NOTE ‘3* - SHARE CAPITAL Rs. Rs.
-Authorised

1,00,000 Equity Shares of Rs. 10/~ each 1,000 1,000
-lssued, Babseribed and Paid up

16,020 Equity Shares of Rs, 10/- each paid-up. 100 100

100 100

Equity Shares |
ﬂswmw&ﬂ&mmﬂuhmgapumdhwﬂmmu eligible for ¢ne vote por share beld and cammy & right to
dividendd. In the event of liquidation, the squity sherholders mro cligible to receive the remsining nsvets of the Company sfter distribution of all preferantial
amounts, in propertion by their gharsholding. |

! As on 31.03.2023 As on 31.03.2022
Reconcitiation of All Sharest No. of “Amount No, of Amount
_ Shares (Rs) _Shares Rs)
Opening Share Capitsl ! 10,020 100 10,020 100
Add: Shares issued During the vesr - - € -
Add: Rights/Bonus Shares lssusd - = . -
Add: Preference Share Capital {Bofh Series) - - - -
Total 10,020 160 10,020 100
TLess: Buy backof Shares - - -
Less Redustion in Capital - .. - -
Closing Share Capial 10,020 100 10,020 100
Details of Sharcholders -h?'m than 8% shares io the company -
Name Of Sha 5% or more holding As on 31.03.2023 As on 31.03.2022
Equity Equity Shares
|_ShavesNo. | % Holding No, % Holding
Yinod Kantilal Shah 1,010 10.08% 1,010 10,08%:
Jayesh Amritlal Motashs 1,010 10:08%, 1,010 10.08%
Mahesh Kantilal Sheh 1,000 9.98% 1,000 2.98%
Suvrat Mahesh Shah 1,500 14.97% 1,500 14.97%)
Jay Vined Shah 1,500 14.97% 1,500 14.97%;
Vivek Decpak Motasha 700 6.99% 700 6.99%
Mukesh Amritlal Motasha 1,000 9.98% 1,po0 | 9.98%:
Rahul Mukesh Motasha o0 6.95% Fii) 6.99%:
Varun Jayesh Motasha 00 5:59%| 600 5.99%)
Déepak Amritfal Motasha 1,000 9.98% 1,000 F.98%
Total 16,020 100.006% 10,020 100.00%
Shares held by the Promoters at the and of the vear
As op 31.03.2023 Asion 31.03.2022 % cha
Promoter Name :_'Hﬂ."%'g- % 01 T014] Yo ol ol | durfngg-
| ghares shares No, of shares shares year
Vinod Kantilal Shah i 1,010 10.08% 1,010 10.08% -
Jayesh Amritial Motasha 1,010 10.08% 1,010 10.08% -
Mahesh Kantilal Shah 1,000 9.98% 1,080 9.98% -
Suvrat Mahesh Shah 1,500 1487% 1,580 14.97% -
Jay Vinod Shah 1,500 14.97% 1,500 14.97% -
Vivek Deepak Molashe 700 6.99% 700 £.99% i
IMukesh Amritle! Motasha 1,000 9.98% 1,000 2.38% -
Rahul Mukesh Motasha 700 6.99% 760 6.99% -
Varun Jayesh Motasha _ 660 5.99% 600 5.99% -
Deepak Armritial Motashe 1,000 S.08% 1,000 0.08% -
Total 10050 [ 100.00% T0.020 | 100.00%




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

— Particulars Ason Ason
31.33.2!!23 31.03.2022
NOTE ‘4 - RESERVES AND SURPLUS RS, Rs.
Profit and Loss Account
Opening Balancs (1,200} (985
Add:  Profit During The Year 337468 (216)
Closing Balsnce
TOTAL 3,36,264 (1,200
Note;
Profit & Loss Account ; The balance srises on transfer portion of the net peofitioss after tax of the eatfier year and-of current
year,
. Ason Asen
Ramsi 31052023 | 3032022
NOTE 'S' - LONG TERM BORROWINGS Rs Re.
~ieaured, " E
= Unsecured. “ v
Loans & Advence from Related Partics.
~From Directors
Jayesh Motasha - 445
Vinod K Shah - 3210
TOTAL . 3,685 |
Particulars As on As on
31,03.2023 31032022
NOTE 6! - TRADE PAYABLES Rs. Rs.
Trade Payables *
{iy toal oumstanding duss of MSME - -
(11} fodal outstanding dues of Non M3ME - 18
TOTAL - 18
*Trads Payables Apeing Schedule
As at March 31, 2023
Partioulnre OQuistanding for follow Ing from dm dateof g;muﬂﬂmdﬁm
MNote Due for Ofs <1 Maoreihen 3
Payment vear 1-2 Years 2-3 Years Years Total
(i) Other r %
| (i1l) Disputed Dues- MSMIS :
{iv) Disputed Dues- Others o
*Trade Payables Apeing Schedule
AsatMarch3L208
. y Outstanding for follow g from due date of payment Transaction
R NolcDucfor | Ofs<l | T More than 3
S Payment year 1-2 Years 2-3 Years Years Total
{i) MBME
(if) Other 18 18
[ (i) Disputed Dues- MSME
(iv) Disputed Dues- Othiere
Ason As 0D
31.03.2023 | 31.03.202
Ry, ‘Hs.
12 25
12 5

6
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ROYAL SPINWELL AND DEVELOPERS PRIVATE LIMITED
NOTES FORMING PART OF ACCOUNTS FOR THE YEAR ENDED 31ST MARCH, 2023

Particulars Ason As ot
31.03.2023 31.0%.2032
Rs. iy
~ Short Tersa Loass & advances
“To Related Parties { Ref Nole 16 ) 298271 -
Others 33,401 #
TOTAL 331,6Mm z
Particalars Ason Ason
31032023 31032003
NOTE "10' - CASH AND CASH EQUIVALENTS R, Rs,
~Cash and Cash Equivalents
I Current Accounts with BOB 0878 ' 2,704 21
“Cheques / Draft in Heeds ; 2,050 *
TOTAL 3,704 21
Particulars Asoa Ason
31092033 | 31.03.2022
NO 11'= REVENUE ERATION _Ras, Rs,
Sule of Producty & *
Cther Operating Kevenves - i
TOTAL = .
Partitulars As on Az on
| 31.03.2023 31032022
NOTE 137~ TNCOME - -
Profit on Sale of Land 337,492 p
TOTAL - 337,492 -
Particulars Ason As o
31.03,2023 31032022
"NOIE 13 - FINANCE COSTS ) Rs, Ra.
Bank Commission & Charges 3 o
TOTAL ; T T
Particulars Ason Ason
3103203 | 31.03.902 |
NOTE 14’ » OTHER UXPENSES . Rs. Rs.
Property snd Reveous Tax. - 164:
Filing of ROC Return sxpense 2 .
Audit Tees 24 28
| LegalBupenses - 24
TOTAL pL; 715




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

At | Acen31033003 | Avon 31033013
Contisgent Linbiltint f
2, Claims 1gaem;, the sompany mot soknow ledged a3 debas | - "
e | . s
. Corparntt Guoantee 57 Lows, take, by Growp Company 357500 S0
[oNmr—— " :
;m—dmdcm—-unhﬂunﬂdmﬂ - -
! nﬁwrgﬁ v &
AL 155500 TR 00
Type
Atavis
Arkxisic
Avsocare
Ty
Dhiescorr
Duswenar
Relatlas
LT S 15 M
331
Wi
o
55,101
S5 | T |
21000
: i
="
Rs ———— A vty Vackas han :‘&W“mhmfg
ey Numserstor of [mure 2 m
] Bareh 31,2003 | Marsh 31,3022 feriing vier
o) Curest ratio, | Cowerent sssets | Currons Liabitiics W64 650 | 23s08.gg [Coubbem w8
E""‘""“V Toist bt e — Ry [ S

Note I8, Th Board of the Dirsctors of the Company s s Boacd Mesting bald on 04tk Jamuary, 2002, her oowsiders! snd spprossd Jrafl Scheme of Araegamest (Scheme'} in the satum of
wocger | smalguemsiion of the Compury, Royal Spisnll wid Developres Frivate Linsitod with Rayal Casbis Viny! Prodacts Limited (ROVPLSY, & goompr compiny, with it from O
Appotmed Date of Outober [, 202) wier Soetions 230 o 337 gnd miwr applicabde provi sloss of the Compaaies A2, 2013, The ouming im0 effect of ta Schame i sulyject 10 receipt of ncessary

Y, Tk d approvals, parmmLn, comme, mAstions owmrpucd 34wy be rrguined dnder applealic v, fepaliiioos or puadsliner i ruleoor i the Sohome, Peading
the oy it 6t of the Sobamme. hany Famens: Salusmmty Wt proparvd withou? giving sfur o the moowisioms o the §chera and na soch, ihosr fnsscial sstements 3y mbgect 52 srvisien |
s Rzation g peming fntn effect of the § e, Furtiar, during ibe your undet sonsiderstios, the Compary has, in it RCVPL, sobd vertaim o purveli 00 the profits frum
the sine has been accousial 25 part of ‘Ciher Tnooms 10 thess fimesial stalesnls. The procseds from sie of Sond parocls have maisdy hecm givea 10/ dtilised 11, commuitation with masej e
of REVPL i teems af provisions of the Schame No prevision fior tax it made i these finascial siatements i repect of the sid 7rofit on sals of land, as the Jme it factornd / oTeowd by RCVPL
s s ey Uy renarm fifed iy ROVEL, v st onsiow ok ssud syvened i respost o the sutise waderiaking of the Commpasy w.e.£ e Appoimed Dete f Oictsber |, 2] beiongs 1o RCVEL,

Note*19'. Figwres forthe pr "¢ yeur bave boen d, d wivd ¥

NOTE ‘20~ Parth slating to C: Suctel Respemsllilicy - NIL

NOTE 31"~ Parthulacs of trasseoilis witl tompastes siraek off ouder seciisn 248 of 1hn vomvpanies Act, 3013 ar sectlen 560 of Companias Arr, 1956 are ghven harsunder; NIL

Hote - 122" Dietails of bensmi property held

NOTE 23 - Taly gdeeds of lmsevably

Au e out Riport of Bves Dete Attetied
For SHAH & KADAM /

By nad pa bebuil ¥ Board of Direcrors
For RUYAL SFINWELL AND DEVELFOPERS PYTLTD

Chartersd
FRN : 11741 5W
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ROYAL CUSHION VINYL PRODUCTS LIMITED
Balance Sheet as at 31*'March, 2023

{Amount In'ags }
Agat Asat
PRitioialy Note NS oot Mar, 2023 S4st March,2022
ASSETS. .
{1} Nen-current assets
{a} Proparty Plant and Equipment 3 1.086.18 1,463 62
{b} Right of use nsaels 3 160.28 568 74
{c} invesiment Propary 3 2187 2323
{d) Financial sssels -
() lovestmants 4 | (6.43) 1774
(Ity Girer Financial Assets 5 9828 8549
Totsl Non Gurront aseets. 136589 1,388.11
+{2) Current Assets
{a) Inventuries 6 578 38 g3574
{b} Financial Assets » -
{i} Trade Receivables 7 15358 4472
(i) Gash and Cash Equivalents 8 8372 B o8
(i} Bank Balances other than Cash and Cash Equivalents 8 1587 20,40
{hv) Loans _ 10 437 881
{c) Qlher Current Assats 11 59150 85074
{d} Gurrent Tax Assels 4812 4180
Total current assats 4,813.24 2.084.18
TOTAL ASSETS 785862 SAT3.8
EQUITY AND LIABILITIES
Equity
{ay Equity Share Gapital 12 120872 120872
{b} Othar Equity 12 {41,565.84) {41,576.18)
TOTAL EQUITY : {40,288 4E)
Liabllitles
(1) Non-current Liabllitlas
{(a} Finarcial llabiffties
{1y Borrowings 14 3222047 |13 08
{iiy Laase Liahiies 142,87 2558
{b) Provisions 1§ _5880.78 5.876.48
Total Non-current llabllities 28,253.11 36,116.17
{2) Current Liabilities
{2}y Financial Liablities
{i) Borrowings 14 22821 245 77
{iiy Laase abiibes 3440 4068
(i} Trade Payables 18
~Dye'to Micro and Small Enferprises 18348 -k
= Othar than Mitroand. Small Erterprises 365544 551883
(b} Dthae currant habiines. 1w 84995 1,30818
(o) Provisions 18 25.28 18 45
Total current fabliities 4,874.7. 7.041.56
Total llabliities 227,84 43,842.73
TOTAL EQUITY AND LIABILITIES : 2,880.92 347328
Thi accompanying Nobes are an integral part of tha Financial Statements 1to 48
As par our reporl of even date : Far and an bahait of Beard of Direc
For BIPIN & €0, / MAHESH K.SHAH JAYESH'A. MOTASHA
Chartered Accountants Chairman & Managing Dirsclo Director
ﬁ.-m,qu Ne. m mm%a
v e':’ y8 PAREKH VIVEK .« ABHA
Company Secretary Chisf Financial officer
ACSA00TH .
Place : MUMEAL
Dale : 20082023




ROYAL CUSHION VINYL PRODUCTS LIMITED
Statement of Profit and Loss for the year ended 31 March, 2023

B

{Amount in lacs }
for the year ended for the year endad
Fartigutars Noie Ne, At Mar ﬁml st March, 20
|Revenue from Operalions 18 6,200.25 6.695.
Qther Incomes 20 1,865.60 4623
Total Income 7,075.14 6,942.11
Expenses
Cost of Malerials Consumed sl 4.364.63 6.215.89
Changes In Inventories of Finished Goods, Stock In Trade and Wark In 22
Frograss 335.71 105,80
Employee Bansfils Expanss 23 544 10 548.92
Finence Costs 4 37492 31160
Depraciation and Amorlizalion Expense k| 12856 110.98
Other Expensas 25 1,307.70 1,488.50
Total Expenses 7,055.71 8,458,54
Profit/{Loss) before excaptional items and tax 19.44 {1,547.83)
Exceptional ltems ) - 8,261.24
Prafit/{iLoss) befors tax 18.44 4,713.41
Tax Expense!
(1) Curment Tax & Z
{2} Dafarrad tax & &
Profitifloss) for the perlod from continuing operations. 19.44 4,713.41
Frafit(loss) from discontinued cperations
Tax axpense of discontinued operalions
Prafit{loss) from discontinied oparalions (efler tax) ~ #
Profiti{Loss) for the period after Tax 19.44 4,713.41
|Other Comprehensive income
A Hams that will not be reclassilisd {0 profit or foss
(i) Remeasurement of defined benalit plans (8,89} (0.54)
(4) Income tax refating to items that will ot be reslassified to i i
profit or loss
Total other comprehensiva Incoma _ @®ay  [0.54)
Total Caomprehensive lncome for the perlod (Comprising Profit/ 10.68 471286
(Loss}and Gther Comprehensive income for the perlod} S i
Eamings per equity share { for continuing operations).
{1} Basic 0.6 2008
&) Diludeed 0.18 39.08
The accompanying Notes are an inlegral part of the Financial Staternents 1to 48
As per our report.of gven date Fer and.on behalf of Board of Cireclars
For BIPIN & CO. AAHESH K.SHAH JAYESH A, MOTASHA
Chaimian & Managing Director Director
00054351 ‘00054238
o Q/
2] 1 PAREKH VIVEK. . MOTASHA
Company Secrelant Chisf Financlal officer
ACSB0ETE
Placs : VADCOARA Place : MUMBAI
Disle © 28/05/2023 Dulo: 26/08/2023
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ROYAL CUSHION VINYL PRODUGTS _i.lllli'-I'Eb

STATEMENT OF CHANGES IN EQUITY FOR THE YEAR ENDED MARGH 31, 2023

{la) Equity share capital {(Atnount in lace }

Balsnce atthe baghnoing of the raparting paried Changes In the equity share caphaldurdng | Balance st the snd of the reperting :
the year periad
Number of Shaies 32067212 1,20,67,252
Value of Sharas 1,206.72 1,206.72
b} Other equity {Amount In Iacs )
s:mrﬁag ML I
Particulars 3 Investmant Allowance Tota
: ‘Capltal resarves | remium Hadarern Retained Earmings

e e 543 72325 s3] (sasmaa  (msos)
fPront /(Lons) for the period = = B 471341 4,713.41,
Other Compoeliansive Income / (Loss) # - - . {0.54) (.58}
Total Other comprehensive income for tha year - - - 471286 4,712,836

| Admbnﬂ.ﬂgimos ) during the year

-g_'““ﬂué;‘:" SEME I Inie. 649 7,002.25 s (48,860.27) (41,576.18)
Peafic / {Loss) for the period _ - - . 15,44 1344
Cther Comprehersive Income / (Logs)® - - - (8-29) (339
Total Other comprahensive Intama for thayear - - * 10.55 10,55
Addition/f deletion | during the year

:;'”‘:e‘;;w widatiwsepashigperogle. 6.49 7,232.25 4534 (42,849.72) {61,565.54)

# Reprasants rameasuremanis of dafined beneflt plans
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CASH FLOW STATEMENT — :
; tin lses
Yearended Tﬁﬁa—
Particulsrs. 31.03.2023 34.03,2022
{Audited} (Audited)
A) CASHFLOWFRON OPERAYING AGTTVITIES
Net Proft /{loss) before Tax 18.44 - 471347
Adjustment for | |
Deprecialian 120.58 110,83
Financa Cost 374.02 3180
Remeasurements of the dafined beneli phans Alc (8.89) {0.59)
fnierest Received 1.2 {5.18}
{) ProfitLoss on Sale of fixed assels (1,858.41} ;zam
Inceme Tax Refund .
Leaze Reont recelved (3,70} {18.23)
Bhare of (Frofil) loes from Parisahip frm {-LFE}I .
Urclaimed Liabiities / Balance VWiltlen Back o {1 ' {6,261.24] {8, m.ﬂeg
DOparating profit bafore werking sapital changes (1.342.8. 11,471.07
Adiustment for:
A1 {inoeareVDecrense in Invaniories : AT R pE% A8
{increasalDecreate In lrads & olfer recalvabies 191,14 ! {74.86)
{Increassl/Decrease in foans & advences {2848} (14147
Iriease/(Decrazaa) in bads payables {2,267.81) ; 545.31
Iror e pned{Decreass) in oliver curren! Gabiitins {482 21) 463.25
Incresse{Decreare) i pryvisiona 13.08 &'Q%ﬂ.‘r}l 1262 1%
Net Cash from-oparating activilles (38 ) : {437,
B} CASH FL.OWFROM INVEBTING ACTIVITIES
Purchase of fixad attels {14B.61) {117.35)
Sele of fxed assels ] 1,857.54 11847
Sae/Revelusion of ivesiments: 2417 | 600 |
Iniarast Recaivad (1.23)] 5.18
Lease Rent recsived 3,78 | i 23
Net Gash Used for Investing Actlvities i 16Tz - 035
G} CASH FLOW FROM FINANCING ACTIVITIES
Borrowing: 2,008.84 - 448,39
Lense ranlal psid {11.20) (42.18)
{ncreuse/desragaein Foed depaslt 4.88 {0.35).
Interast paid (363.72)] 2= (293.42)
Net Gash Used from Financing Activiiles 172875 13044
Nal Incosans in cash and cash atiiecton {AsBC) i {47.28Y 18.01
Cush & Cush Equivelenta nlhanhmhaufﬂ\own 80.08 . 64.97
Cash & Cash Equivelanis at the end of he year 337z 80,58
antin® | AmauntIn¥
e 3 : 5 23100 £0.58
b, Cash o haird 5%% ; .39
Total L 7 80.98 |

The anave Cash fiow sixlamant hiss baen prepared under the indiract meihod as set out in the Accounting Slandard 7 *Slandard of Cash Flow "
Tha eccompanylng noles. sre an integral part of the Ind AS Financial stalemants.

A3 P O 15g0T of even daln T For and on behall of Board of Dirions

mﬂxsm
' n & Maraging Direcior

00084361

VIVEK .. MOTASHA
Chigd Financial pificer




25

ROYAL CUSHION VINYL PRODUCTS LIMITED
Notes to the Financial Statements for the year ended 31st March 2023

1. CORPORATE INFORMATION:

Royal Cushion Vinyl Products Ltd. (RCVP),CIN L24110MH1983PLC031395.having registered
office at 60 Cd Shlok, Govt Industrial Estate , Charkop , Kandivali ( West), Mumbai and plant at
Plot no. 55, Village Garadhia, Dist Vadodara , Gujarat The Company’s Equity shares are listed in
BSE Ltd. The Company is engaged in manufacturing of Vinyl Flooring ,PVC Sheeting and
Artificial Leather cloth for commercial, residential, Transport and contract range as per the
industries need and under the brand name “Royal House.”

2. SIGNIFICANT ACCOUNTING POLICIES TO FINANCIAL STATEMENTS:
|
2.1 Basis for preparation of financial accounting

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

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

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

2.2 Use of estimates and assumptions

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

a) Property, plant and equipment
For transition to Ind AS, the Company has elected to continue with the carrying value of all of 1ts tangible
assets recognized as of April 1, 2016 (transition date) measured as per the previous GAAP and use that
carrying value as its deemed cost of the transition date. ;

"Ne hold land is carried at cost and all other items of Property, Plant and Equipment are recorded at

ereof comprises of its purchase price, including import duties and other non-refit idable tixes or

o

cost of acquisition, net of taxes, less accumulated depreciation and impairment los/sg;,g any, The .-
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levies and any directly attributable cost for bringing the asset to its working condition for Its intended
Uuse,

Borrowing costs on Property, Plant and Equipment's are capitalised when the relevant recognition
criteria specified in Ind AS 23 Borrowing Costs is met,

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

Decommissfoning costs, ifany, on Property, Plant and Equipment are estimated at their present value and
capitalised as part of such assets,

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

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

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

Depreciation:

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

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

Useful
Particulars Life
Bulilding (Factery) : ;8
Building (Residential) : 30
Building (Fences, Wells, etc) L 838 -
Plant and Machinery | Th
Electrical Instaliatipns 15
Laboratory Equipment 15
Furniture 10
Office equipment 1. 5
Vehicles - Four Wheeler 8
b) Intangibles

Intangible assets that are acquired by the Company and that have finite useful lives are measured at cost less
Nccumulated amortization and accumulated impairment losses, if any. Subsequent expenditures are
R y italised only when they increase the future economic benefits embodied in the specific asset to which
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Intangible assets are de-recognised either on thefr disposal or where no future economic benefits are
expected from their use. Gain or loss arlsing on such de-recognition is recognised in profit or loss and are
measured as the difference bétween the net disposal proceeds, if any, and the carrying amount of respective
intangible assets as on the date of de-recognition.

¢} Inventories
Raw Material are valued at lower of moving weighted average cost and net realizable value.

Pintshed goods are valued aﬂnwer of cost or net realizable value.

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

Stores and spares, parts and éompanents-are- valued at cost.

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

d) Impairment of non-financial assets

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

e) Revenue Recognition

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

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

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

Contract balances
Contract assets _
Syantract asset is the right to consideration in exchange for goods or services transferred to the
af;'_ wer. If the Company performs by transferring goods or services to a customer before the

A, custiiner pays consideration or before payment is due a contract asset is recognized for the earned
“considdration that is conditional. X

7 L e
ol
\ 3 “Trade receivables
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A receivable represents the Company’s right to an amount of consideration that is unconditional
(i.e,, only the passage of time is required before payment of the consideration is due).

Contract liabilities

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

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

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

Cash Flow Statement '

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

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

under Ind AS 116.

The Company as a lessee

The Company enters into an arrangement for lease of land, buildings, plant and machinery
including computer equipmentand vehicles, Such arrangements are generally for a fixed period but
may have extenslon or termination options. The Company assesses, whether the contract s, or
contains, a lease, at its inception. A contract is, or contains, 2 lease if the contract conveys the right
b i

a) control the useof an identified asset,

b) obtain substantially all the economic benefits from use of the Identified asset, and

¢) direct the use of the identified asset ;

The Company determines the lease term as the non-cancellable period of a lease, together with
periods covered by an option to extend the lease, where the Company is reasonably certain to

exercise that option.

The Company at the commencement of the lease contract recognizes a Right-of-Use (RoU) assetat

Nt and corresponding lease liability, except for leases with term of less than twelve months (short
M leases) and low-value assets. For these short term and low value leases, the Company

mizes the lease payments as an operating expense on a straight-line basis o7Erine
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The cost of the right-of-use asset comprises the amount of the initial measurement of the lease
liability, any lease payments made at or before the inception date of the lease, plus any in itial direct
costs, less any lease incentives received. Subseguently, the right-of-use assets are measured at cost
less any accumulated depreciation and accumulated impairment losses, if any. The right-of-use
assets are depreciated using the straight-line method from the commencement date over the
shorter of lease term or useful life of right-of-use asset. The estimated useful life of right-of-use
assets are determined on &Tﬁ same basis as those of property, plant and equipment,

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

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

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

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

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

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

Foreign Currency Transactions

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

Current Income Taxes:

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

Deferred Tax

Deferred income tax is provided in full, using the liability method, on temporary differences arising
between the tax bases of assets and liabilities and their carrying amounts in the standalone
financial statements. However, deferred tax liabilities are not recognised if they arise from the
initial recognition of goodwill. Deferred income tax s also not accounted for if it arises from initial
recognition of an asset or liability in a transaction other than a business combination that at the
time of the transaction affects neither accounting profit nor taxable profit (tax loss). Deferred
income tax is determined using tax rates (and laws) that have been enacted or substantially
enacted by the end of the reporting period and are expected to apply when the related deferred
income tax asset is realized, or the deferred income tax liability is settled, Deferred tax assets are
recognised for all deductible temporary differences and unused tax losses only if it is probable that
future taxable amounts will be available to utilize those temporary differences and losses. Current
and deferred tax is recognised in profit or loss, except to the extent that it relates to items
recognised in other comprehensive income or directly in equity. In this case, the tax is also
recognised in other comprehensive income or directly in equity, respectively,

MAT Credit:

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

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

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

service.

Post-Employment benefits: - .
Defined benefit plans: All employees are covered under Employees’ Gratuity Scheme,, the liability is
determined based on actuarial valuation using the Projected Unit Cost Method. Re-measurement of the net
“ benefit liability, which comprise actuarial gains/losses, the return on plan assets (excluding interest)
QAN e effect of the asset celling (if any, excluding interest) are recognized in Other Comprehensive Income,
B erest expense and other expenses related to defined benefit plans are recognizedathe Statement of
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| |
All employees are coversd under contributory provident fund benefit of a
contribution of 12% of basic salary, Contributions to defined contribution scheme is charges to the
Statement of Profit and Loss of the year, on due basis, There are no obligations other than the contributions
payable to the respective funds.
|

Long-term employee hgngﬂﬁ? : Provision for long-term employee benefits comprise of compensated
absences: There are measured on the basis of year-end actuarial valuation in line with the Company’s rules
for compensated absences. Re-measurement gains or losses are recognized in profit or loss in the period in
which they arise, j -
Borrowing Costs

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

Provislons and contingent labilities

Provisions

The Company recognizes a provision when: it has a present legal or constructive obligation as a
result of past avents; it is likely that an outflow of resources will be required to settle the obligation;
and the amount has been reliably estimated. Provisions are not recognized for future operating
losses. Provisions are reviewed at each balance sheet and adjusted to reflect the current best
estimates.

Contingent Liability and Contingent Assets

A contingent liability recognised in a business combination is initially measured at Its fair value,
Subsequently, it is measured at the higher of the amount that would be recognised in accordance
with the requirements for provisions above or the amount initially recognised less, when
appropriate, cumulative amortization recognised in accordance with the requirements for revenue
recognition. !

A contingent asset is not recognised unless it becomes virtually certain that an inflow of economic
benefits will arise. When an inflow of economic benefits is probable, contingent assets are disclosed
in the financial statements. Contingent liabilities and contingent assets are reviewed at gach
balance sheet date,

Onerous Contract

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

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

Diluted earning per share is computed by dividing the net profit or loss for the year attributable to equity
shareholders, by the welghted number of equity and equivalent diluted equity shares outstanding during the
year except where the results wounld be antidilutive. “ 5y o

arnment Grants
smpany recognizes government grants only when there is reasonable assuranc
ons attached to them will be complied with, and the grants will be received. Whe
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relates to an expense item, it is recognised as income on a systematic basis over the perlods that the
related costs, for which it is intended to compensate, are expensed.

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

Cash and cash equivalents y _

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

For the purpose of the statement of cash flows, cash and cash equivalents consist of cash and fixed
deposits, as defined above, net of outstanding bank overdrafts as they are considered an integral
part of the Company’s cash management.

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

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

Financial Instruments
A financial instrument is any contract that gives rise to a financial asset of one entity and a financial
liability or equity instrument of another entity,

Financial assets

Initial recognition and measurement-

All financial assets are recognised initlally at fair value plus, in the ¢ase of financial assets not
recorded at fair value through profit or loss, transaction costs that are attributable to the
acquisition of the financial asset.

Financial assets are classified, at initial recognition, as financial assets measured at fair value or as
financial

assets measured at amortized cost.

Subsequent measurement-

For purposes of subsequent measurement, financial assets are classified in Three categories:
i.  Financial assets measured at amortized cost '
i,  Financial assets measured at fair value through other comprehensive income (FVTOCI)
iff.  Financial assets measured at fair value through profit or loss (FVTPL)

i. A financial asset that meets the following two conditions is measured at amortized cost.
s Business Model test; The asset is held within a business model whose objective Is to hold assets
for collecting contractual cash flows, and :
-ch flow characteristics test: Contractual terms of the asset give rise on specified dates to cash
flows that are solely payments of principal and interest (SPPI) on the principal amount
outstanding. . i‘

fi. A financial asset that meets the following two cenditions E.s measured at fair valus through
ock- : '

Ausiness Model test: The objective of the business model Is achieved both by collecting

ntractua! cash flows and selling the financial assets, and '

Mash flow characteristics test; The contractual terms of the instrument give risg/

dates to cash flows that are SPPI on the principal amount outstanding:
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ifi. All other financial assets are measured at fair value through profit and loss.
Equity instruments !

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

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

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

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

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

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

« 12 months expected credit losses, or

¢ Lifetime expected credit losses
depending upon whether there has been a sgignificant increase in credit risk since initial
recognition.

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

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

Financial liabilities-

ixitial recognition and measurement g
nantial Habilities are recognised inftially at fair value and, in the case of loans and borrowings
\ayables, net of directly attributable transaction costs. -.
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Subsequent measurement-
Al financial liabilities are subsequently measured at amortized cost using the effective interest

method orat FVTPL.

Financial liabilities at fair value through profit or loss-

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

Derecognition-

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

Offsetting of financial instruments _

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

) Fair Value Measurement :

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

In addition, for financial reporting purposes, fair value measurements are categorized into Jevel 1,
2. or 3 based on the degree to which the inputs to the fair value measurements are observable and
the significance of the inputs to the fair value measurement in its entirety, which are tescribed as
follows: '

+ Level 1 inputs are quoted prices (unadjus ted) in active markets for identical assets or liabilities
that the entity can access at the measurement date; |

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

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

Level 3 inputs are unobservable inputs for the asset ar lHability.

THE Company has consistently applied the following accounting .:'p?ﬂlicies; to all gexpt
J{bse financlal statements. i
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r) Segment Reporting i'
Operating segments are reported in a manner consistent with the internal reporting provided to
the chief operating decision maker: The chief operating decision maker of the Company is
responsible for allocating resources and assessing performance of the operating segments and
accordingly is identified as the chief operating decision maker,

s} Recent pronouncements |
On March 24, 2021, the Ministry of Corporate Affairs (“MCA") through a notification, amended
Schedule 11 of the Companies Act, 2013. The amendments revise Division ], Il and 111 of Schedule II
and are applicable from April 1, 2021, Key amendments relating to Division Il which relate to
companies whose financial statements are required to comply with Companies (Indian Accounting
Standards) Rules 2015 are; ’

(i) Balance Sheet: '

o Lease liabilities should be separately disclosed under the head ‘financial Habilitles’, duly
distinguished as current or non-current.

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

e Specified format for disclosure of shareholding of promoters.

¢ Specified format for ageing schedule of trade recetvables, trade payables, capital work-in-
progress and intangible asset under development.

e If a company has not used funds for the specific purpose for which it was borrowed from
banks and financial institutions, then disclosure of details of where it has been used.

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

(ii)Statement of profit ahd loss:

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

The amendments are extensive, and the Company will evaluate the same to give effect to them
as required by law.
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O3:PROPERTY, FLANT & EQUIPMENT
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{Ampunt In lscs I
Capital Work

Particulars lnd  Buidings i.ﬁi L m! h & o Tl oo
Ax st March31, 2021 3627 53873 130300 1049 451 1,833.01 5162
Additlons 34.58 47 1L 117.3%

Disposdls n - 1237} pern __ Gig)
Asat March, 2022 90,85 539.73 L1458 10.49 4532 151183

Additivne §42 093 .34

Psposals _ {2546} e {5279} {78.25}

{5 st March 31, 2023 [ G430} 53073 1.179.87 | 1043 | 47,34 LEALT3 [ .« |
Accumulmied depretiation and lmpalrment oo

Ay st March 31, 2021 20143 1.05 4.37 18.69 646,30
Depreciation far the vear 22,75 4443 (0 00 433 7151
Impairment -

Disposais . -

As at March 33, 2022 PFZNT 65,43 a5 ERT 717.82
Deprathetion for the yesr 22.82 5560 .75 783 B7.92

livpalrment )

Dispotals — @.1&] = 2:15)

[A5 at March 31, 2023 | ! 0723 | 7L | 572 | 3065 | 75565 ]
Carrylng amouit

Asat March 31, 2022 2085 315,48 758,75 552 23.30 1,19392 .
As Bt March 31, 2023 6439 23250 707.53 w17 1659 1,086.18 .
Inewsimant Fropenty -

Particulars Land Buliging. Towl

Lost '

As st March 31, 2021 047 3187 3433

Addiviens - - -

Disposa's e o AR

Ag ot Macch, 2022 i 047 3187 3433

Additiuns - - -

WMH‘S - - -
Az st March 33, 203 I 0,47 | 3387 | 34,33 |

Az st Marsh 3%, 2021 ' * 824 f.28

Depr sufabion for the yest - 1.85 185

Hnpairarent . - .

Mspesals . i ¥

As at March, 2022 . 11,10 11.10

Bepeadtation for the year . 185 LB6

Impairmgnt . ~ -

Disposals = " =

[As 3t March 31, 2023 ] ! 1758 | 12,90 |

Carrylng ameunt

Asat March3%, 2022 047 22.76 2333 '

As4% Manch 33, 2023 047 2091 2137

Rightto Uta Assate

Paiticu/ars

1ﬂu:cmytnl VaIUE 85 AL MATGH 3%, 2004
Adddithens duiing the year

1Rl tiong during the year
nge the 2022

[Net carrving vslve o5t Merch 31,2022

[AdJiGons during the vear

Delstivng tuling the yoar

Less: Dep ea durinig the year

| et carrying value ox #t March 31, 2023




ROYAL GUSHION VINYL PRODUGTS LIMITED

Notes on Flnanclat statemenm-ta'r the yeer ended 31" March 2023

at

ué.rnvesw-mﬂ-cunmr {Amount Infacs )
3 As ut 4 Asal
Partloulars : Units 4% Macoh, 202 Unite 31t Match 2022
Lomg 3 Term Investmant (st cost)
A kwutmnt 1n Shms
450,200 mres {P\m ) m}m Emmya! F{cors Limitad 4,350,200 25931 450200 259.31
{UK) of STG pound't lona) each fully pald up,
Lesy 1 provisian for diminullon In valus of invesiment 4,50,200 259.31 450,200 25431
90,000 (Y 30.000) equly shares In AB Corn Lid 0,000 24.75 30,000 24,75
of 2405 sach fully pald up,!
Less : Provision formm nvaiue of (nvestment 30,000 2475 30,000 24,75
7,500 (PY.7,500) uh-mhmd&% Co-op Bartk Lid, 7,500 078 7,500 0.7
of ® 10/~ sach {ully paid-up.,
1,416 (PY.1,416)shares in Sataswal Co-op Bank Lid, 1418 0.24 1,418 0.21
o1 40/~ sach fully pald up. ' '
|
®  GovernmeotSecydies | |
Nafional Saving Cariificaled 0.02 0:02
t Pledgn-d w!!h Gmmmni A:.rumrmu ;
o & ; s -
Creative Imutrng_m (7.41) 16.75
~Total (8,43} 17.73
Anmt Amat
Particulars 3-[" March,2023 378t March, 2022
Aggragata amount-of urqupted investmants 288.02 285.02
Aggregaie Proyvisiun for the diminution ih Vaius of Investments 284.00 204.08

4.1) The Company hes misde an hwestmant of T, 250 31 facs { £ 450.200) In Eurorcyal Floors Ltd.{ "ERF) whally ownad subsidiary in UK. The
subsidiary also owas ©2323.78 face ( Nel of sommiesion payeble ¥ 108 12 laes } lowards supply of geads made to i, The pringlpal customers of
ERF In Russla did not honour the deblg, Dus © this ERF (n lum, could not pay its Gredilors, The Company has bean Informad by the ex-lacal
Directors of ERF that ong of the credifors had filed & sull for winding-up of ERF pursuant 1o which the High Court of Justive of LLK.made a winding-
up ordar datsd 11th June, 2001 sgainstERF and the officlal recelver has been appeinted to iquidste the assete of ERF, Therealter order daied
12/03/2002 was passed and ERF I8 dissolved Under the circumstances | tha Management had provided for diminufion Invalus ofiovestment
mada In ERF in the year 2000-01.As also, provision against the dabt of ¥ 2333.78 lecs due from ERF had bean mada durlng the sarfiar vaar,

08. OTHER FINANCIAL AS!

1 Asal As at
ki ! 31st Mareh, 2023 343t March,2022
Denosils 9&'23_ 82 40

Total 28
08. INVENTORIES
As at Az at
i 318t March, 2023 315t March,2022
“Raw maenans T18.69 1284
Work-in-progress 164.99 AR5 85
Finighad goods 187.81 22286
Pagking Materials 14.64 25.39
Consumatile Slures 101,44 102.35
‘Fual - 1,48
Total £78.38 36,74
07. TRADE REGEIVABLES
As at As at
IR 318t March, 2023 31st March,2022
Cuitstanding for 2 perod evcasding six monihs from
tive daie they are dus lor payment
Consldered good 30.53
Considerad Daubtful We
2,278.27
Less : Provigion for Doubiid Debls 2.345.74
. 30.53
123,08
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7.1) Trade Receivables ageing schedule s at 31st M 202!
Outstanding for following perlods from dus date of payment
Partlaulars Loss than§ | 6 mo B More 3
months yaar i-2years | ZJyears years Toglg_l
(Y Undisputed Trads fecelvablos -consiiered goos 123105 787 284 0.76 1698 163,
{1} Undlsputed Trade retelvables -cansiderad doubiful - - - - 234574 2834574
(i) Disputed trade recelvables cansidered good . . - - - .
{iv) Dlsputed lrads receivables considared doubiiul - - . - . -
v) Allowancs for doubtul trade. blag 5 - - - (2.345741 | (2.345.74
Total T 123,08 | 727 | 284 ] 0.78 19.36| 15358
da Receiy. s agelng s March,2042 — —
Qutstanding for fallowing periods from due date of payment
Particulars. 25 than & Tn'm-ngfn--‘r =S mﬁeﬂvyt—a-s i
_ manths year | t2years | 23years Years Total
[} Undispuled * rade recaivakies -considerad good 185,89 158.06 1.02( 083 16,08 34472
1{i Undispuled Trada recaivablas -Considérsd doublivl - - - . 234574 | 234674
e Disputed rads rece vables Ww & - - - - i
[\ﬁﬂ isputed trada racelvablas considered doubiful - - - - = -
(V) Allowance for doubHil rags (ecevabies - - - . (2,345.74) ;2,345;?4%:
Total | 16588 158,09 1.62 | 0.63 g GALTE
08. CABH AND CASH EQUIVALENTS
As at 3tst As st 31st
i Mareh, 2023 Marsh,2022
a. Batances wilh banks 3310 680,58
b, Cash an hard 0.62 0.38
Total as.y2 80.68
' Awat 31t As gt 3ist
Particulars - March,2033 March,2022
Fied Deposit with Eanks 18.57 E
Jota = 45.57 20.40
Froad deposit of € 15,57 lecs {P.Y.¥ 2040 lacs ) | held @y security deposii sguinet Benk Guarenias,
10. LOANS-CURRENT
As atdist As at 21zt
Particulars March,2023 March 2022
Advances o Employese ﬁ; 981
Total 8.81
11. OTHER CURRENT ASSETS
[Unescured, mgg gﬁ}
; Aw at 31t As at31st
i Marah,2023 March,2022
Frapaid Expenses 181 i0.28
Advances to Buppies 5358 23.9¢
Balance with Governmant authorilies 634.33 62843
Total T 881,60 = 860,71
12. SHARE CAPITAL
: As at 318t As ut 31t
Particulsrs, March. 2023 Mareh,2022
Authorised ; 30,000,000 (Previous yeer 30 )
Equity Sharss of ¥ 10/ sach 3,000.00 3,000.00
1,208 72 4,2008.72
1,208.72 T 120672

12.1) Rights of Equity Sharsholders

Tha Campany has only ona class of equity shara of € 10/~ per share, Each Share hoider of sqully sharas is enlled (0 one vots per share,

k
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Reconclilation of the Shares outstanding and amount of share capital, _
Particul ' As st March 34; 2023 As at March 31, 2022
Tnhgan ' Mumbers ¥ Numbers L
Brares oulslanding 61 Ihe beginning of the yaar 1,20,67,212 1,208.72 1,20,67,212 1.2308.72
Sieres iwyuad during the year | - . 5 -
Shares outstanding at the and of the yeas 1,20,87.212 120672 18087212 120872
12.3) Detafls of Shareholders holding m .
' | As at March 34, 2028 g at March 31, 2022 |
| s | % of] ; % o
! 5 il No.of Shares held| Hotdingl No.of Shares held Mo
T BRENAvawaIa Trading & Gonsullancy Sorvioes LLP 10,35,210 8.58 10,05,210 8.58
2 Sahishnu Trading & Consultancy Ssrvices LLP 7,009,340 5.88 7,008,340 2,88
3 Bhrasdaha Trading & Consullancy Services LLP' 7,09,200 588 7,808,300 588
# Sughosh Trading-& Consuttancy Bervices LLP 7,039,310 5.88 7,08.310 528
5 Tiliokaima Trading & Censultangy Sanvites LLF 10,385,210 B.S5E 10,35,210 858
B Lapada (Mauritiug) Limited 28,80,000 23.82 28,80.000 2387
12.4) Shareholdering of Promoters - . —
: As at March 31, 2023 | As at Mareh 31, 2022 |
R Sy ‘ No.of Sharas hald| O m‘:{f‘ﬁ No.of Shares holdl- * “-ﬂ""—’q
olding
3 NG & Gole i 53,210 ) 16.45,210 F5
2 Trilokatma Trading & Conaultansy Services LLP 10,35,210 a5 1035210 858
3 Lokswami Trading & Consuliency Servicss LLP 4,08,150 3.34 4,083,150 334
4 Sshishny Trading & Consultancy Services LLP 7,08,340 548 7,068,340 5.2
5 Sughosh Trading & Consultancy Services LLP 7,08,310 5.88 7,09310 588
8 Shreedaha Tracing & Consuliancy Sarvices LLF 7,068,300 588 7,09,300 5.88
7 Vishvamurti Trading & Consullancy Services Pvi Lt E,570 0.07 8,570 on7
8 Trilokesh Trading & Conaultancy Services Pvi Lid 48,690 D38 . 45,690 0.38
9 Sumukh Trading & Consultancy Services LLP 44,970 037 45,970 037
10 Anuradhs Jayesh Jhaveri 28,000 0.3 28,000 0:23
11 Anuradha Arvind Motasha 1,000 .01 1,000 6.01
12 Anind Vadial Motagha 16,903 0.14 16,503 0.14
13 Bhevana Mukesh NMotagha 40,822 034 40,822 034
14 Deepak Amrutisl Motesha 27,004 0.22 7001 o]
15 Digti Jeyesh Motasha 1,051 ool 1.05% aiax
16 Hansa Arvind Motasha 27,600 023 27,600 023
17 Jayesh A Molsshe 26,800 0.22 26800 0.22
18 Jayshres Mahesh Shah 400 0.00 400 Q.00
18 Mahesh Kantial Shah 39,450 ;33 39,450 0,23
20 MsenaVinod Shah 74,000 061 74,000 061
21 Mukesh Amrutial Molasha 25,701 621 25,701 0.21
22 Sushilapen K Shanh 18,550 015 18,550 Q.15
23 Suvrat Mahesh Shah 13,6500 0.11 13,600 0.1
24 Sweta Deapak Motasha 300 0.00 300 0:00
25 ‘Varun Jayssh Motacha 18,800 016 19,800 0.16
26 Vinod Kantial Shah 42,400 0:34 41,400 0.34
7 Lanada_(ﬁauﬂﬂﬂs;.-m!md 28,80.000 23.87 28,80,000 23.87

* Detalls of Pramoters pre ldentified based on Information submittad with the BSE Ltd, as per SEBI { LODR} Regularations, 2015 { as amended]
and the Annual Return fited In actordance with the provision of Section 92 of the Act

13.0THER EQUITY

Particuiars

Az at

31at March, 2023

As at

318t Mareh,2022

a. CAPITAL RESERVE
Opening Balance
Addition
Deduslion
Clozing Balance

b. SECURITIES PREMIUM RESERVE
Opaning Balance

548

6.48

7.282.25

7.282:28.

B.48

| S—----

6,48




|00

¢, INVESTMENT ALLOWANCE RESERVE
- Opening Balunce i 45,34 48.54
Additign " "
Dedugtion e % (R———— . A
Clasing Balance 4534 45.34,
o, SURPLUS/DEFICIT IN THE STATEMENT OF PROFIT & LOSS
Opaning Balancs {48,880.27) ' {53,573.13)
Remaasurement of definad bensfils plans {8.89) {0:54)
Broll for the yoar 19.44 4,713.41
Closing Balanca (48,849.72} {68,880.27)
Total {41,565,54) {41,576,18)

Nature and Purpose of sach rasarve
a) Caplal reserve - During amalgamation, the excess of nel ascels taken, overthe consideralion paid, If any, Is treated as capilal reservs.

b) Sacuritles premium reseeve - The smount reqalved In eacess of face value of the equity shares ls recognised In Securities Pramium Resarve. In
case of equity-settied share based payment transagiions, the difference between falr vaiue on grant date and nominal value of share Is
accounted a5 securities premium reserve, This reserve Is uttiisad In accordance with the provisions ofthe Companles Act 2013,

¢} invastman! allowance reseive - Investmant Allswence Reserve was srealed dnder the provistons of Incoma tax , when new machinarias were

purGhased,
14. BORROWING
_ As 2t 318t March,2023 . ., HAsat
articulars 3det Marah, 2022
Gurrent Non Gurrent Gurrent Non Carrant
Sequred
From Bank 32:69.
Loans from Financial insthiution 29,200,456 23,260.45
Lasn fram Othars 22821 1,830.48 248,77 1,840.01
Ansecured
Fram Companiss 3.448.88 1.728.49
From Dhectars 157041 4.028.65
Froim Others 2,319.81 2,320,601
Tolal 226.21 22,228.46 248,77 _30,213.08°

14.1 (a) As.int the past, in current year slso, due o non-receipt of tha statements / advices / balance confirmation certificates from the
financial insfitulions / banks, beok enlles pertalning to banks and financial Instiiions, the balances could not be racenciled.
Furiher, In absence of such detsils and Information, the smaunt payable siso could not be estimated or azcertained, Thus, bank
balances and balances of such financlal Inetitulions as on 31.03,2023 ars subjetl fo adjusiments, if any, to be carried cut on receipt
of the relevant stzlements / advices / balance confirmation cariificatas from banke/ finaneial institufions,

(b} ‘The origina! lenders of the Company namely IDBI, Bank of Indla, Orfental Bank of Commerce and EXIM Bank had assigned thelr
duss to Asset Recanstruction Company of India Limited (ARCILY) in the year 2008-07 and thersafler ARCIL assigned its rights in
dues of the Compeny to SICOM Limiled in the year 2011-12, During the financlel year 2017-18, SICOM Limiied assigned Its rights in
the dues outsianding from tha Company to Finquest Financial Solutions Private Limited (‘Finquest). Similarly, during the financial
year 2047-18, Saraswat Co-op Bank Lid, sssigned ite ighls in the duse outstanding from the Company to Finquest. Thersfors, the
outstanding lean balance of all these original lenders have been presented to the credit of Finquest. The Company hes not provided
interast an loan outstanding to the credit of Finguest. Had the Company provided Interest as par practice followsd In earllsr years,
loss would have been higher by €.1281,31 lacs (P.Y.¥ 1288,67 lacs) , During the year Compaily hiad done ane lime selliement with
Barods Clty Co-op Bank and outstanding due of Principal ® 32,88 lacs and Intarest 3 73,05 lacs paid during the year.

(c) The Directors/Promoters of the Company slong with thelr family members and group companies/associales have arranged loans
from Deutsch Bank (DB} and Capital First Limited{ Now marged with [DFC Bank Lid) (IDFC), by giving their parsonal property as
coliateral sscurily. These loans are released by DB end IDFC to Neiroyel Industies Private Limited ('NIPL'). Pursusnt to the
arrangament { Understanding between NIPL, Direclors/Promoters, ‘associates and the Company, the sald loan amount were
transferred by NIPL to the Company and tha Company has treated the sama as Loan from NIPL. The inslaliments Including intarest
is paid or the said Loan by the Company. The printipal loan repayment amount ls debited to NIPL Loan Ascount and interest
thareon s debiied to Interest account in the Company's Books of Acsounts. The loan oulstanding as on 31.03.2023 for DB 18 ¥
916,80 Jacs and IDFC le ¥ 030.68 lacs.




15, PROVISION - NON-CURRENT

| Asmtdst Ax ot st
Particistara | ! Marenz0z3 March;2022
Frovieion lor Employes Banelis
Provision far Gratuity 17908 . 180,85
Piovision for Leave Bengfils 2385 . Z2.89
Bravision for Cystoms duty inoluding intemet _ 558308 - 588905
Total - B,800.78 §876.45

15.1} Under the Quty Exemptian Seheme d*dnm Licensa { su well as similar olher (isanes schame) pursusnt fo impedt & Export Poiloy of
Govemment of Itidia,duty free imports-of faw matsrals ars permitied and they are required fo be usad In-manulachsing of goeds for svport 5§
wail 28, svport of goods has 1o be sffscted within the tima allowsd, In terms of the ssheme. The Company has avalied of such naases from
fime to tme. In the past, # had Nifed Hy wport obfigetions, The Company had imperied: duty fres raw maleci under certain ficanaes,
fowavar [t couid niol elfest saport within the Tima aliowsd dus to circumstances beyend e conlrol of the Company, The Company hss
gvaiwaled its obligations ynder the scheme gng ithas heen sdvised that in view of non fulfiment of export obiigalions, tha suthorliss can
recaver tha Importduty and mandatory inierest terson. Fram 01,04,2014 the Company has sloppsd providing inlareston cusiom duiy labiiy,
Had the company afovided infersst as per practios followed In earfier years loss would fave been higher by € 27585 lacs Bnd reserva and
surplus would Fave bean lower to that evient during fhe year,

1
15.2  BIFR's Order dated 1170813045 Includes various toliefs from DEGT such ae extension of Expert Obliigalion Perlad, Waiver of Panaflies and
alsa refund from Cuslomy againgl Advanca Licenses and EPCQ Licenses once the export obligation |s extended and compiaied, Tha company
‘has slrsady got ertancion of amort-obligation for various Lisensay and (s in the. procass of gefing eviansion of Export Obllgetion of Advance
Licarsas and EPCG Livensos. n the vear 2080, 2001 snd 2008, the Cusiome Depl has srcashed Bank Guaramess provided by Unlot Bank of
Inctia &0 Global Trust Bank, The $6ie! amount of these Quarantess Is ¥ 4.35 Crores, The company e in the process of eonsclideling ali the
gocuments and will file e calm with Gusiems Dept. for refund of the Bark Guaranises smount eis. As the Applicaiion is yet fo be Nisd, this
amount ia (ol §hown &8 "Recalvabis® In the Balance Shasl

13

16.TRADE PAYABLES
Avatdist As 5t 34st
Fastictiety Msren,2023 March,2022
Micro & Oel Eniarpriaes [ Rel Note No.aT] 18348 - £96.70
2.855.4 : 551983
3,830.62 ,106.53

o]

Qutatanding for fellowing perleds from due date of paymient

. Lasa than 1 | I More than 3
year i2ysars  [2-3yesrs|  yaars Total
120,18 2643 a0 21.88 183,48
1.52870 1,44383 34783 Jae0z 384648

: 551087
| o duas- “Sgg - - - w
v} Disputed dues » Ofhers - - - 2.89 3.98
Total ] 1,804.47 | 378440 883 | 714,73 | 8,108.53
17, QTHE uum-ua&g‘ﬂﬂ
As at 31st As gt 35t
Farticulars March2023 March,2022
{3} Advance {ioim Cuslomens 53219 - 1,141.08
{6} Stakutory Lishiies 4828 - 57.48
gg-ouw Lishfiities (Advance raceivad for sale of tand] ﬁ‘; - 110:00
‘olal ! 1,308,168
18. PROVISIONS - CURRENT
Partiout Ap mtdist As gt 3tat
SRR March,2023 Marh,2022
{a) Pravision lor Grebuiy: 16.62 11.68
‘b ) Provision for Fanafis Bad 470
aial 2626 15.48




ROYAL CUSHION VINYL PRODUCTS LIMITED

Notes on Flnanclal Statements for the year ended 318t March, 2023

{Ameunt In jacs )
|
far the yearended forthe year ended
atiedae, 34stMarch, 2023 38t March,2022
REVENUE FRON OPERATION
Saise of Producis and Sajvices §,188.95 €.807.55°
5,156,065 6,807.55
_Oiiher Oparaling Revenue
Sale of Scrap £0.30 £0.32
0,30 99,32
Total §,205.28 6.896.87
18.1)
- for the vear ended  for the year anded
Pt 39st March, 2023 31t March,2022
0 Z
PVG Floor Coveilng 4,434.28 §,263.18
PVC Leatharelofh 564 66 54438
Total 5,168.95 B]'N,-.SS
20, OTHER INCOMES
Intarast 128 .18
Incame Tax Refund 0.58 -
Legss Rent 379 1323
Profit on sale of Flved atzats (Net of brokerags) 1.888.49 '26.88
Shars of prolit from Padnership firm 1.88 -
Total T - 1,585.89 LI
21. COST OF MATERIAL CONSUMED
Opening Slock 128.34 25920
Purghases 4,355.81 5,085.04
448415 8,344.33
Less; Closing Stock 118.53 _ fed.34
Total oy 4,384.53 5.218.09

21.1) Valus of Censumgplion of direcily imporied and Indigenously

oblained Raw matedal & tha @ of sach o the {otal;
: mﬁmh: : 2021-22

I_F(AW MATERIAL CONSUMED Amount - Amount %
mparted ' 10,25 497.81 :
Indigenous 381724 ‘89,75 5,718.38 51.99
Total 4,364.59 106.50 521699 100.00
RAW MATERIAL CONSUMED Amount % | Ameunt %
PVC Resimn: 1.818.71 a6y 3,200.40 5162
Plasticizars 714.70 16,37 1.368.62 21.99
Ciners 1,831,214 41.96 1,840.03 26,40
Total 4,354,683 100,00 B,215,99 100,00
22, CHANGES IN INVENTORIES OF FINISHED GOODS
Workein-Progress
Opening Stozk
Finished Goads 22268 SE0.60
Worken-process 458,88 403,

678.81 Tia.41
Less: Cloging Stock
Finlshad Goods 187.81 22266
Werk-in-process 154,09 485.85

342.81 878.51
Total 335,71 108,20
22.1) DETSILS OF INVENTORY OF FINISHED GQODS Amount “Ampunt
PVG Floor Covering s 157.81 2232,
Total 157.81 222.66
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ROYAL CUSHION VINYL P‘ﬁODUGTS LIMITED '

Notes on Financial Statements for the year ended 31st March, 2023
' {Amount In lacs )

forthe yearended for the year ended

fP‘“'“W!m 3st March, 2023 31st March,2022
Salaries 482,37 483.61
Contribution to Provident Fund and Other Funds 31.19 32.24
Gratulty | 2112 19.67
Staff Welfare 5 9.42 11.40
Total - 544.10 546,92

24, FINANCE COSTS

[nterest on long term berrowings ' 384.84 300.50
ineterst on Lease Uebmbe& 6.02 8.94
Bank Charges 4.07 217
Total _ 374.92 311.60
25. OTHER EXPENSES ! -
Consumption of stores and sparas 46.12 81.01
Consumption of packing material 166.08 188.41
Power and fus! §96.62 621.28
Lease Rent 87.58 4.67
Rates and taxes 2.98 1.12
insurance ! 10.07 10.68
Electricity Charges B.14 ?.82
Repairs and maintenance ~
- Plantand machingry - 44.31 28. sz
- Buildings | 2.59 0.1
-~ Others 0.52 0.82
Design & Development 558 7.88
Magchine Operating Charges 16.56 44,36
Services and maintenance 8117 3513
Advertising and sales promotion 0.77 1.34
Travelling and conveyance 5.54 1.80
Telephone Expenss 2.10 2.40
Vehicle Expense 35.41 30,22
Legal and professional fees 83.1C 52.90
Payment to auditor - -
- Audit fees . .27
- Tax Audit fees 0.30 0.3¢C
- Taxatton Matisr - .
- Certification Work 0.45 0.45
Freignt and forwarding charges Outward 0.25 2.18
Miscellaneous expanses §1.38 . 70.7%

Total ; 1,307.79 1,198.69




Note 26 « Categories of Financlal Instruments and Falr Value Hlerarchy

{Amount in lacs )
As at 31-03-2023
Amount Lavel 1 Loval 2 Loval 3
F cial Ass
i a th h P L

Invesiments _
In Equity Instruments (Unguetad) 0.96 - - 0.58

as Amo Cost - “ - ..
[nvestment In Partnership finns 741 - -
‘Gowt. Securlties 0.02 - - -
Trade Recalyablas: 152.58 A i "
Loans f.l!? - - -
Cesh and cash equivalents 33.72 % " %
Bank Balanges other than Cash and Cash Equivalents 15,57 - - -
Sasurily Depostt 95.28 - - -
Total Financial Assets 288,08 - - 0.E8
Finanglal Liabiiities
Glassified as Amortiged Cost
‘Borrowings 3245568 -
Leage Liablitias .27
Trade paysbles 3,838.92 -
Total Financial lisbilities ' 36.471.86 . . ; .

As at 31-03-2022
Amaunt Lavald : Lovel 2 Level 3

Clessified as Feirvalus through gm;’ & Loss
Investments - i
In Eqw Instryments (Unquotud} 0,58 . - 0.56
irmsment In Panne.rship ﬂrm 16.75 - - -
Govi, Securiliss 202 - - -
‘Trade Recelvables 34472 - - - -
Loans 8.81 - - e
Cash and cash equivalenls 80.08 - - -
Bank Balances other than Cash and Cash Equivalents 20.40 . - -
Securily Doposit 8548 - - -
Total Financlal Asssls £69.13 - ) - 0.86
Classified as Amortised Cost
Borrowings 30.458.86 -
Leass Lizbilitias 750.26
Trade payablas 6,106.63 -
Total Financial Tiabilities 5 38,640.63

“This secticn expising the. Judgments and estimates made in determining the fair vaiues nf ha financlal Imﬂ‘umnts Mam )
recognised and measured at fair vaiue and (b) messured at smortised. cost and for which falr values are glsciosed In the.
financial statemanis. To pravide an indicatlon about the rellability of the Inputs used in delemtining falr valus, it has classified
Its financial Instruments into the three levels presarived undar the accounting standard, An explanation of each lavel followe
ungsmeath the table,

Level 1: Level 1 hierarchy inoludes financlal mstruments measured using guoted pr!m This includes lisled equity
Instrumants that have quated price. The fair valua of ait eqalty instrumants which are tradad in tha shack exzhangas Is valusd
using the closing price as &t the reporling peded.

Level 21 Such Inpuis are Inputs, other than quaied prices Included within: Leval 1, that lﬂ‘l obsanvable for the asset and

lisbity, either directly or indirectly,
Lavel 3t If ore or mese-of the sigriflcant Inputs Is not based on observable market dala, ths Instrumant Is Included In lavel &

Thiz is tha casa for unlisted squity secusilles Inciuded In level.&

The invesiments included In Level-3 of fair value hlsrarchy have besn valued using the cost approach to arrive =t thelr fair
: alﬂa The cost of unquoled Invesiments approximates lhe falr value begause there 15 wide range ef possible falr vajue

Tha\Managemant considers that the carmylng ameunt of finanziale assets and financial ligbiities carried at amorticed cost
piidimates their fair values..
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Note 27 - Financlal Risk Managsment

The Company's activities expesa [t to a varfety of financlal risks, Including rmarket risk, credil riak and liquidity risk, The Company's
fisk management assassmant and poficies and processes are established to Identy and analyse the risks faced by the Company,
1o sst appropriste fisk lmils and controls, end lo monhor such risks and sompliance with the same. Risk assessment and
management paficles and procasses ére reviewed ragularly o reflect changes In market conditions and the Company's activities,

A) Credit Risk

Credit risk 15 the risk of financlel loss'te the Company If a customer falls to:mest Its cantractuel obligations.

a) Cash and Cash Equivalents _

Cradlt risk from bajances with banks and finencial institutions js managed by the Company's ireasury departmant 'n accordance
with the Compeny's polisy. Investments of sumplius funds are made only with approved counterpartiss -and within credit Hmits
sssigned 1o sach counlterpady. Counterparty credt limits sre: reviewed by the Board. The limils are set to minimise the
goncantration of risks and therefore Mmitigate financial loss through couritsrpary's petential fallure to make payments.

Liquldity risk :

Liquidity rigk le the risk that the Company wilt ancounter diffieutly In meeting the obligations essosiated with its financial lisbilities
thet are settied by defivering cesh or ancther financial esset. The Compeny's approach to managing fiquidity is to ensure as faras
possible that it will have sufficlent liquidity to mest ts liablities when they are due, under both nofmal and stressed condition,
without Ineurring unacceptsble losses or risking damage to the Company's raputation, The Company's objectiva Is to maintain a
balance batwean sontinuhty of funding and flexibiiy through the use of surpliss funds; bank overdrafts, bank losns, dsbentures and
Inter-corporate loans. | :

The Company assessed tie concenlration of risk with respact to refinancing its debt and concludsd it to be low, The Company has
access to a sufficient varlely of saurces of funding,

The table below provides detalls Wnn-ma'-conmmﬂ ‘maturities of significant financial liabliltles :

{Amount In lacs )

. Faor the yearended 31.03.2023
Particulars Less than 1 Year 1-5 Years above § Years Total
Bormowings 228,21 1,183.98 31,048.51 52,45588
Tracge paysbles - 383892 - - 3,838.82
Leass Liabilitles | 34.40 142.87 . 177.27
Qther Mnanclal Nagitiss B40.86 - - 240,08
Total : 4.849.47 1,326.83 31,045,561 37,321.81

For the year ended 31.03.2022
Particuiars Lass than 1 Year 1-8 Years abave 5 Years Total
Borrowings 248.77 1,422.85 28.700.44 30,488,856
Trade payablss _ 6,106.53 - - 8.,108.53
Lease Liablities, 48,68 25469 - 75.25
Other financial llabilities 1,308.16 . - $.300.18
Total ' ) 771111 146826  28,790.44 a7,848,78
Market risk

Markst rigk s the risk of loss of future earnings, falr valles or fulure cash flows that imay result from adversa changes in market
rates and prices (such as Intarest rates, foreign currency exchangs rates snd commodity prices) or In the price of markst risk-
sensitive instruments es a result of such adverse changes in market rates and prices, Markel risk is atirbulabls o all market rigk-
sensitive fnancial instruments, all foreign currency recsivables and payabies and il short term and long-term debt. The Company
s exposad to market risk primadly related to commodity prices and the market valus of ite investments.

Interest rate risk

interest rate rigk can be elther falr valus Interest rate risk or cash fiow interest rale risk. Falf value Inlerast rate 7isk ls the fisk of
changes In fair vaiuss of fixed interast bearing investments because of fluctuations in the Interest rales, Interest rate risk is the risk
that the fair value of future cash flows of a financial instrument will fiuctuale because of changes In marke! interest retes, The
Campany's exposure to the rlsk of changes In market Intsrest rates relstes primarlly to the Company's debt obligations with floating
Interast ratas,
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Note 28 - Employee Dehefit Plans
Annexurs ‘A’ GRATUITY
(Amountin lkes )
Dufing Banefit Plans a¢ w actuadal valumtion under iid AB AB 18 perod of Bccouniing
31-Marzd I-Mard2
1813 166,51
11,88 10.38
Cureni Sarvics Cost 243 831
Past Baryios Cost- (non veshed benefs) - -
Past Servica Cost -(vesied bonolils) - .
Banafls Oaid ' {21.43) {5.81)
Conlribulions by plan participants + &
Business Combinalions. - -
futaimaris . -
Selllaments & .
Actuaral (Gainiuoss on obilgatan B89 054
FVO al and of period 189,89 18731
Intgeeet Expenses . E
Interes! coul 11.58 10.58
Falr Viehua of Plan As1ats sl the beginning: - .,
Intareat Income . u
Hel Liblity "
PO at begining of peikid. 18151 166.91
Fair Valun of tha Assets b begloaing report - "
et Listiity Tetat 188,91
Intereit Expenses 1189 1038
Intevest Inuume - -
el injerast 11.60 10.95
Astusirgtirn an plan agsats, - .
Lass Interest incoms Includad above . -
RELM 0N ple #E16E sxchiding intersst incoma = .
Actuadal{@alniiosson obligation - I -
Bugta Demogranhic Assumplion® 2 o
Dus o Financial Axsuinplion (4.88) {817}
Due 10 Expationce 1375 | LN £
Teta! Actuartal (Gainiloss 889 0.54.

ViH

*Thie figurs does nol refiect Infer ratafionahip Betwaen demographic assumiplion and financial assumplicn when a imi s

-appked on the banef, the effectwill be shown gz on axpanance

Annsxurs ‘A’ GRATUITY
Accouniing Disclosures Blatemsnt :
Poriod of aceaunting 31-Mar-23 JiMar-22
Opening Falr Velus of Flan Assat . >
Adtjustmani to Opaning Falr Vislug of Plan Asist - -
Relum on Plan Astely exel, inlerest Inceme - -
inlatest Incoing - -
Condnbuiens by Emphopdr 2143 5.1
Conirinutiona by Employes - -
Hanefis Paid {21.43) {s.81)
Fair Valua of Plan Azselz al end 2 ..
Bsst Servive Cos{Recoqnisgd - -
Fast Garvics Cost {nor Vesied boheiy) - -
Pasl Sanvica Gost-{vas'ad benedls] - -
Avarage remening fillre servics (il vesling of the bensfil - -
Recognisad Past servios Cost non vesled benefis - -
Recognieed Fast service Corl- vasiad benafliy - -
Uniwcogeised Masi Barvice Cost- nan vesiad banafle - v
Amounts to be recagnized Inthe: hwmahm and stalemer = -
PVO st snd of peded 459.80 | 8131
Fait Valusof lan Aprale m,m of paiad % i "
Funded Statug {18985 | {181.59)
NNMMWM acwwbodh memm {188.88) : {181.31)
' 243 -=- 2.1

Nt Inturust 11.88 1035
East Suvics Cont-fnan vestad benshls) . o
Pasl Borvice Cost»{vested benais) - .

2112 1887
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P mmmmmnruw 2] 054
Agstt ol mhed] " .
Rewrmon m&mmmm & &
- ;s LR 054
Oparany Net Lishiy 18131 1668
Ayt o gpening badecce - %
Espensvs as sbovs 2iAd 1687
Comntion paid : (4149 igat
Citar Comprahanss beamadliZl) [ hee 0.4
Choning Not Lintslly : ; 18839 18131
XV Sohadule lil of The Companiss Ast 7015 | .
Catiant Liablity ; RLAH 1438
Non-Curse Lisbiny | 17208 18558
XV § ] ! LET] ”
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Note 31.-Relaled Party trensacliony

1 NAME OF RELATED PARTIESAND RELATIONS

08

{0) KEY MARAGERIAL FERSONNEL

{A) SUEBIDIARY COMPANY. (HIASEOCIATRR CONCERN AND HELATIVES
) Bucoosy sl Pivor Lig, ) Naboyal Indusices Private Uimited #) Mahesh K Shah [Chainman & Mansging Direstor)
) By wsh Trediog & Donsullancy Service LLP BlJeysth Molatha (Non Esscutive Diretho}
b Tiiokaina Tradiog & Consilizooy Sericerils o} Deaptl Paelh [Compary Secieiny)
) Slw=edalis Trading & Corsullarcy Services LLP &) Views D Mulasha (-CF Q)
B) Slweuiela Trading & GCommullancy Senvices LLP ( Dy BOARD OF DIRECTORS
7) Blwkizvatssig Tiading & Consullancy Services LLP &) Mabashy K Bhan (Crminmian & Managing Directir)

¢} Trioh agh Trading & Covuliancy Secvices LB
b} Lowwami Tradag & Soomdlancy Secvicus LLP

b} oapesh biotasha (Non Exscifive Divectur)
e} Harsha Shah

1} Batilsbon Trading & Cunsuitioy Services LLP ) Avand Parlt
] oyl Spinwell & Dirvetopers Pyl Lid
X Virod K Shah
K Mok shy Melanba
2 RELATED PARTY TRANSACTIONS (Amourt in lwen)
e 208823
&0l lmm
4o Bubsidlary Assatlates M Kay N Subsidiary ' Ansocistas ‘Hwy Mansg
Purchasse of geods & Sarvices
Maotayal indusiiog Privale Limisd 205,98 2,65799
Sales of goods, Fervices vin.
Nalroyal Indusires Privale Limied 1025 44800
Repaymiant of Loan
Matroyal Indusiies Privete Limlad{ral Nole
nod4,4{C} 284 22778
Mitkesh Molasha 410
Jaynsh A Mutpshe 40.73
Rémuneraltisn s
Maiaah K Shah iz o
Nivediia Arm Juvatsar - nez
Deeyil Paiwkh B.56 514
Vivek D Motasha. 1,04 £08
Losn Recalved e
Manesh K Shah 106,78 451,55
Jayesh A Molasha 4% 81
Royal Spirwall & Deve'opars PuiLid 251N
Loan Payable _ :
Matesyal indiuslies Bivate Limted 1,89 58 ; 200877
Shreedaha Trading & Hancy LLF A0 - 4,00
Triskesh Trading & Consulbancy LLF' 24743 f 2818
Ehveethaha Trading & Conmuttancy LLP 23614 4 A4
Vishwanirhy Trading & Congultancy LLP B ! 3BT
Lokewam! Trading & Consulaney LLR 877 a7
Bhaklavatisaly Tracng & Consutensy LLP 102.08 10208
Sabishnu Trading & Cansullancy LLF 1846 & 4518
Bughesh Tradiig & Consultancy LLP 1370 i 18,0
Triokamala Trading & Consultancy LLP 27458 27458
Sumukh Trading & Consullancy LLP 24318 Has
Roysl Splewell & Developers Byt Lid 257271
Jaysth A Motsshy w72 atiet
Muhiesh K Bhah. 110128 e =
¥inod i Shah 427.81 HETET
Bunesh Motasha 10 ! BED
* Trads Payable .
Hadiogal ndusiies Privale Limt e Mol ns, 48.) 420050 ] 54408
Trads Ruceivable * _
Evrorayal Floor Linited 2233786 mars

* In respact of abova parlies, there 15 no provisian for doubdid debis as on 318t Mar'2023, sxcepl ¥ 2333.78 (825 provided in

respact of dya by the Subsiduary Company In aafier year. The High Court of Justice of UK. made g winding -up order daled .
1ith June, 2001 sgeinsl Evroroyal Flor Lid and the oficlal recalvar hae been appiiniad fo lquidale the asxels of ERF, ;
Thermaflar coded dulkd 120012002 wes passed and Euroreysl Floor Lid i duscived. Further full provision hina besn mads

fpwards recelvable of T 233578 facs from Euroroyal Floor Lid tn sader years. ; ,
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Note 48

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

‘ . 1

| 1

r regulatory Information
The Gompany do not have ary Benam| property and no proceedings have been intiated or pending against
tha Company and iis Indlan subsidiaries for holding any Benami propérty, under the Benami Transactions
(Prohibitions) Aet, 1988 (45 of 1988) and the rules made thereunder.
The Company do nat have any transactions with struck off companies under saction 248 of the Companies
Act, 2013 or seclion 560 of the Companles Act, 1058,
The Company does not have any charge which Is yet ta be registsred / satisfisd with ROC bayond the
stalutory penod.
The Company has not advanced or loaned o invested funds to any other persen(s) or enlity(les), including
forelgn entitiss (intermediaries) with the understanding that the Intarmediary shall directly or indirectly lend or
Invest in other persons or entities idantified in any manner whatsosver by-or on behalf of the Group (Ultimate
Benaficiaries) o provide any guarantee, security or the iike to or on behalf of the Ultimate Beneficianias,

i

The Company has not recelved any fund from any parson(s) or entity(ies), including foreign entities {Funding
Party) with the understanding (whether recorded In willing or otharwise) that the Group shall directly or
Indirectly lend or invest in other persons or entities Identifisd in any manner whatsasver by or on behalf of the
Funding Parly(Ulimate Beneficiaries) or pravide any guarantes, sacurity or the lke on bizhalf of the Ultimate
Beneficiares. |

Tha Company has not undartaksn any transaction which is riot recorded in the baoks of accounts that has -
bean surrendered or disclosed as income guring the year In-the tax assessments under the Income Tax Act,
1851 (such as, search of survey or any otherrelevant provisions of the Income Tax Act. 10643

The Company has not traded or Invested In Crypto currency or Virtal Currency during the cument or pravious
year, _

The Company has not besn declared as a “Wilful Defaulter' by any bark er financial institution (as defined
under the Companles Act, 2013) or consertium thereof, In accordance with the guideines on wilful defsulters
issuad by the Retarve Bank of India,

The company has complled with the numbar of layars prescribsd under clzues (B7) of section 2 of the Act
read with Companiae (Restriction on number of Layers) Rulas, 2017.

The figres of provious ysar have been regrouped / reclassifisd / racast wherever necassary to compare with
the current year's figurss. Figures in brackets in the schedules and Notes pertain to pravious year.

For BIPIN & cO, : ANAHESH K.SHAH JAYESH A MOTASHA
Chartered Accountants Chairman & Managing Direct¢ Dirsctor
Firm Rag. No. 101508W _ 00054351 00054236

Bob- o Nt \

DEEPT PAREKH VIVEK . MOTASHA

f - .
{Partnér) ‘\\ix% “edEiell Company Secretary Chisf Financlal officer
Membership No. 126337 %’/ ACS60278
Piace:VADODARA . . 4 Place : MUMBAL

Date : 20/05/2023 Oets : 20/0873023
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