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Date: 11/05/2017

To,

The Board of Directors

~ Relaxo Footwears Limited

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

- DearSir,

We refer to the Job Arrangement Letter (“JAL") dated 21/01/2017 with G. K. Choksi ("GKC” or "us” or

“we”), wherein Relaxo Footwears Limited (“RFL” or “Client” or “You") has requested us to recommend
~ an exchange ratio of equity shares in connection with the proposed amalgamation of Relaxo Rubber
Privat_e Limited (“RRPL”) and Marvel Palymers Private Limited (“MPPL”) with RFL (“Transaction”).

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

RFL (CIN -L74899D11984PLCO19097, PAN - AAACRO259D) was incorporated on the 13" day of
September, 1984 as a private company limited by shares. Subsequently, RFL was converted into a public
limited company‘and the name was changed to “Relaxo Footwears Limited” with effect from 31% day of
March, 1993. Equity shares of RFL are listed on National Stock Exchange and Bombay Stock Exchange.

The registered office of RFL is presently located at Aggarwal City Square, Plot No.-10, Manglam Place,
 District Centre, Sector-3, Rohini Delhi - 110085. i g ‘ - :
It is primarily involved in manufacture, trade or otherwise deal in footwear of all kinds, forms, qualities,
specifications and sizes and in particular in those made of rubber/ plastic/ leather/ cloth/ canvas or
combinations thereof. The company has state of the art manufacturing facilities in Haryana, Rajasthan
and Uttarakhand. The selling arrangements are through its wholesale, export, modern trade and
company operated retail network. i

The shareholding pattern of Relaxo uotwear Ltd as at 31" March, 2017 is:

~.48) ter and Promoter Group : 2 S Loue -
Indian Individuals/Hindu Undivided Family , 12 90,009,000 74.93
Total of Promoter and Promoter Group (A) A 1944 90,009,000, 74,93
(B) Public Shareholding 4 ‘
Institutions © Wy e R 33 7,520,381  6.26
Non-Institutions 10739 22,600,869 18.81
Total Public Shareholding (8) : SRS 1077200 30/121,250 11:25.07
Grand Total (A+B) 10784 120,130,250 100
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RRPL (CIN = U25199DL1982PTC013445, PAN — AAACRA6940) was incorporated on the 7" day of April,
1982 as a public company limited by shares under the name “Relaxo Rubbers Limited”. Subsequently,
the company was converted into a private campany and the name was changed to “Relaxo Rubbers
Private Limited” on i b day of August, 2006. Further, the name of the company was changed again to

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

The reslstered ofﬁce of RRPL is presently located at Flat No. 216 Allled House, lnderlok Chowk Delhi -
110035

The company Is currently engaged in the business of Iettlng on Iease its propertv with Ilmnted or
absolute interest to public body, ¢ orpuratlons companies, society or associations or any person for
consideration as RRPL may deem fit. RRPL owns one. industrial warehouse located at Bahadurgarh
Haryana, which is currently leased out to RFL.

'_l_'hf_e sha_re.hldihg pattern of R‘elaxa Rubber Private Limited as on 31" March, 2017 is:

{78050 S50 .., 1§+, 805,000,

Mr Nakhll Dua ‘ T | 1150 ' 115,000
s M RIS R S R g S T sO i e 115,000 +
Mr.NitinDua ‘ v : ‘ 1150 T 0 M8 600,
‘Mr.Ramiesh KumarDua: & i 8080l Wi 805,000
Mrs. LalitaDua . o O A170° ' © o 417,000
MASTURMEBUET B R e v g “1150 SRR i 225,000
Mr, RahulDua : e S et T R 080
I/ R i L 00 5 7 3095000
, Total ; S s 040, © '2,904,000

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

MPPL (CIN =~ U74899DL1990PTC041000, PAN — AAACM1375M) was incorporated on the 26" day of July,
1990 as a private company limited by shares. '

The reglstered office of MPPL is presently located at A-4, Udyng Nagar, Peera Ghari, New Delhi - 1'10041_

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

“Mr. Ramesh Kumar Dua- PAT097 s ) LAT0,900 - |

Mrs. LalitaDua B | o 67,200 !‘
MEGAUFRV DR o 2 e s e 1 ey R o STV KGRI - oo O ’
Mr. Rahul Dua i W e 0 R , - 67,200

Mr. Mukand Lal Dua DL SRR Y 1o 7 403,700 .

M/s Usha Dua i 672 67,200

AR NIRRIL DG | ot s e Bt ORI IR o TTRORRA R y (CT1Y

Mr. Ritesh Dua = . 672 / 67,200 .

 MRNINO DURATE) int it s AR Pl 5 46721 A v L. A

s rml - ' g 13450 P 1,345,000

Further as tenﬁrmed by manegement of the Company, there is no change in shareholding pattern ason !

the date of valuation report.

We understand that MPPL and RRPL are envisaged to be merged into RFL by a Scheme of Amalgamatlon
under Sectmns 230 to 232 of the Companies Act, 2013 and other applueable provisions of the Companies
Act,, 2013 mcludmg rules and regulations made thereunder. RFL has appointed G. K. Choksi & Co., .
~Chartered Accountants, to provide the Share Euchange Ratio fer issue ef equity share ef RFL to the
| equity shareholders of Arnalgarnating Cempames as purchase censlderatlen

RFL have informed us that they have appointed RBSA Capital Advlsdrs LLP (“RBSA”) to provide a Felrness
Uplnien on the Share Exchange Ratm for the purpose of aforesaid 1 merger.

Wr-_- have carried out relative valuation of the equity Shares ef RFI. RPPL & MPPL with view to arrive at
the Share Exchange Ratio as at the date of this report; fet the Proposed Merger g 2

'Estimatmg, Share Exchange Ratio and providing V.aluatien Report is our deliverable to the above
agreement.

This Share Exehange Ratio Report (“Report”) is subject to the scope, assumptions, exclusions, limitations
- and disclaimers detailed hereinafter. As such the Report is to be read in totality, and not in parts, in .
conjunctlon with the relevant documents referred to therein, "o i

SOURCES OF INFORMATION : ;

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

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

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

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

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

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

¢  Financial Information to the extent available in Public Domain;
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. Information provided by Ieadmg database sources, market research reports and other published
repol‘ts,

= ' Other Information provided by, as well as discussions held with RFL.

SCOPE, LIMITATIONS, ASSUMPATIONS, QUALIFICATIONS, EXCLUSIONS AND DISCLAIMERS .

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

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

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

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

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

the assumptions ueed in prepanng it, and we do not assume any ebhgatmn to update, rewse or reaffirm -

'thls Report.

The ne‘cammendatlon(s) rendered in this Share Exchange Ratio Report only represent our
- recommendation(s) based upon information furnished by the Companies and other sources and the said
recommendation(s) shall be considered to be in the nature of non- -binding advice, (our recommendation
will however not be'used for advising anybody to take, buy or sell decismn for which specific opinion
needs to be taken from expert advisars) ' ’

" In the course of the Valuation, we were provided with both written and verbal information, lncludlng
market, technical, financial and operating data. In accordance with the terms of our engagement, we
have assumed and relied upon, without independent verification (i) the accuracy of the information that
was: publicly available and (i) the accuracy of information made available to us by the Companies. We
have not carried out a due diligence or audit of the Companies for the purpose of this engagement, nor
have we independently investigated or otherwise verified the data provided. We are not legal or
regulatory advisors with respect to legal and regulatory matters for the Transaction. We do not express
any form of assurance that the financial information or other information as prepared and provided by
the Companies is accurate. Also, with respect to explanations and information sought from the
Companies, we have been given tu understand by the Companies that they have not omitted any
relevant and material factors and that they have checked the relevance or materiality of any specific
information to the present exercise with us in case of any doubt. Accordingly, we do not express any
opinion or offer any form of assurance regarding its accuracy and completeness. Our conclusions are
based on these assumptions and information given by/on behalf of the companies. The Management of
the Companies has indicated to us that it has understood that any omissions, inaccuracies or
misstatements may materially affect our valuation analysis/results. Accordingly, we assume no
responsibility for any errors in the information furnished by the Companies and its impact on the Report.
Also, we assume no responsibility for technical information (if any) furnished by the Companies

!':Ltf flnl'_?‘ue ("a/,gj

got r_-'.ﬁ)z axo " :S?"‘w! Limtted

/éf’h e
- H__F___,_ﬂ-ﬂ' ompany Seaveta y

S

g



LH g&ﬁa & Go. !

Vdbis rhnreed € frevaiidmnts

Hov&ever nbthing has come to our attention to indicate that the information provided was materially
: musstated/incorrect or would not afford reasonable grounds upon which to base the Report. We do not |

imply and it should not be considered that we have verified any of the information provided to us, or i
that our inquiries could have verified any matter, which a more extensive examination might disclose.

This Report does not address the relative merits of the Transaction as compared with any other
alternative business transaction, or other alternatives, or whether or not such alternatwes cuuld be
achieved orare available.

- No lnvestigatians of the Companies’ claim to title of assets has been made for the purpose of this Report
and the Companies’ claim to such rights has been assumed to be valid. No consideration has been given

to |1Er‘|5 or encumbrances against the assets, beyond the loans distlused in the books of accoums

: Therefnra no respunslbillty is assumed fur the matters of a !egal nature '

The fee for the Engagement is not cuntlngen_t upon the results 'reported.
We owe respunsibullty to only the Board of Directors of RFL which have retained us, and nobndy else.

We will not be liable for any !osses, claims, damages or. habihtms ansmg out of the actmns taken,
'umasssons of or advice given to RFL.

This Report is Sub]ect to the Iaws of India. GKC would not be referred as expert” in any regulatnry
filings. i P ] /

This Report is prepared for RFL and is to be used only for the purposes as stated in the Report and shall ) ?
‘not be copied, disclosed or circulated or referred to in correspondence or discussion with any party or o t
& person including putentlal investors. This Report; Is confidential and it .is given on the ‘express h
understandlng that it is not communicated, in whole or in part to any third party without, GKC’s written -
consent. Neither the Report nor its content may be used for any purpose other than as specified herein, i ;
without prior written perrnlssion of GKC. . : ) ' >

Nenher the Report nor its contents mav be referred to or quoted in anv registration statement
pm.v.pectus, offering memorandum, annual report, loan agreement or other agreement or document
given to the third parties, other than in connection with the proposed amalgamatmn of the Companles
without our prior wrltten consent ‘

: Dfsdosure to Autharitle-s In lndia

To the extent required under the applicable laws in relation to the Transaction, the Report can be {
shared with the shareholders of the Companies, Registrar of Companies, High Court of the State(s)
where registered offices of the Companies are present and other relevant judicial, regulatory or
government authurmes as may be mandatorily required by the applicable laws, in connection with the
Transaction outlined here, You may disclose the Report to your lawyers, statutory auditors, and advisors .
~as long as you inform them, in advance, that we accept no liability to them and that no onward :
disclosure may be made. To the extent required by law/ regulatory authorities/ stock exchanges, we will i
provide workings supporting our recommended share exchange ratio. To extent required by any law or /
authority, GKC will co-operate with the Compames to address the queries /comments of regulatory,

governmental or judicial authorities.
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In addition, this Report does not in any manner address the prices at which either of the Companies’

equity shares will trade following consummation of the Transaction and we express no opinion or

recommendation as.to how the shareholders of either Company should vote at any shareholders

meeting._(s)' to be held in connection with Transaction.

APPROACH - BASIS OF AMALGAMATION

Arriving at the exchange ratio of equity Shares for the merger of RPPL and MPPL with RFL would require
determining the value of the Equity shares of RPPL and MPPL in terms of the value of the equity shares
of RFL. These values are to be determined independently but on a relative basis, and without
considering the current transaction, ‘ P

There are several cumrﬁonly used and accepted methods for determining the value of the equity shares -

of the company, which has been considered in present case, to the extent relevant and applicable,
including: . DSISH VT Ve . : .

1. Market Approach’ e ; ;
. a. Comparable Companies ‘Multiples method /Guideline Company Method
~ b 'Historical and Current Market Price Method
2. Income Approach : /
. a. Discounted Cash Flow Method
3, Cost Approach

a.' Net Asset Value Method(NAV)

It should be understood that the valuation of any corpany or its assets. is inherently imprecise and is
subject to certain uncertainties and contingencies, all of which are difficult to predict and are beyond
our control. In performing our' analysis, we made numerous assumptions with respect to industry
~ performance and general business and economic conditions, many of which are beyand the control of
.the Companies..In addition, this valuation will fluctuate with changes in prevailing market conditions,
the conditions and prospects, financial and otherwise, of the Companies, and other factors which
generally influence the Valuation of Companies and their assets. - ‘

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

Comparable Companies Multiples method /Guideline Company Method

Under this method, value of equity shares of a company is arrived at by using multiples derived from
valuations. of comparable companies or comparable transactions, as manifest through Stock market
valuations of listed companies and the transaction valuation. This valuation is based on the principie
that market valuations, taking places between informed buyers and informed sellers, incorporate all
factors relevant to valuation. Relevant multiples need to be chosen carefully and adjusted for the
differences between the circumstances.
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Market Price Method

The market price of an Equity share as quoted on stock exchange is normally considered as the value of
the equity shares of that Company where such quotations are arising from the shares being freely
traded in, subject to the element of speculative support that may be inbuilt In the value of the shares .
Where shares in a company are bought and sold on the stock exchange and there are no abnormalities

' _ affecting the market price, the price at which the shares are changing hands in the ordmarv course of

business is usually their true value. These quotations generally reflect the value of the asset having
regard to the several factors which are taken into consideration by persons who transact business on
stock exchange and by buyers who want to invest their money in any particular share or shares.

Dlscnunted Cash Flnm (DCF) M:thud la | " ..'."‘

Dlscuunted Cash Flow Method ("DCF Methnd") isa form of the income approach that is communiv usad
to value husinesses or equity Interests. The DCF Method involves estimating the future cash flows of a

business and discounting them to their present value. The discount rate selected is based on

consideration of the risks inherent in the investment and market rates of return available from
alternative investments of similar type and quality as of the Valuation Date. DCF Method is based onthe

concepts of “Time Value of Money” whlch states “cash today is more wurth than the same amount of
cashin the future / :

Net Asdet Value (NAy; Methodology

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

orin case where the asset base dominate earnings capablllty

Fnr arrivlng at the fair value of the equnty sharés of RFL, we have used Comparable Companies Multip&es.

-method and Market Pnce Methad. DCF method cannot be app!ied because RFL is a Jisted company and’

‘therefore future cash flow projections are not available, as the same are regarded price sensitive
information. Since the fair value derived based on the Comparable Companies Multip!es method is
within the reasonable range of the fair value derived based on the Market Price Method and since
markets price is regarded as the good barometer of fair value of the equity shares at which an informed
buver and an informed seller are willing to transact in the equity shares of the company, we have
ass:gned 100% welghtage to the Market Price Method.

We have used the NAV method for estimating the fair value of the equity shares of RRPL and MPPL since
the asset base dominates the earning capacity of the two companies. For this purpose, we have also
relted cn‘ real estate valuation of technical experts to the ' extent required.

CONCLUSION

Thuugh different values have been arrived at under each of the above approaches, for the purpuses of
recommending an equity share exchange ratio, it is necessary to arrive at a single value for the shares of
both the Companies. It is, however, important to note that in doing so, we are not attempting to arrive
at the absolute values of the shares of each of the Companies. Our exercise is to work out relative values
of shares of the Companies, For the purpose, it is necessary to give appropriate weightage to the values
arrives at under each approach discussed above.
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The exchange ratio of equity shares of RFL, RRPL and MPPL has been arrived un the basis of a relative
equity valuation for RFL, RRPL and MPPL based on the various methodologies explained herein earlier

and various qualified factors relevant to each company, having regard to information base, key
underlying assumptlons and limitations.

in the ultirnate analysis, Valuatlun will have to be tempered by the exercise of judicious duscretnm and
judgment taking into accnunt all the relevant factors. There will always be several factors, e.g. quality

_ancl integrity of the management, present and prospective competition, yield on comparable securities

- and market sentiment, etc. which are not evident from the face of the balance sheets but which will
5trungly influence the worth of a share

- Again, it is understnod that this analysis does not représent a falrriess upinion

In l|ght of the above and on a consideraticm of all relevant factors and circumstances as dlscussed and

outlines heremabove, we consider that the exchange ratio of equity shares for the merger of RRPL with.
RFL should be 3,124 equity shares of RFL of INR 1/- each fully paid up for every 100 equity shares of

- RRPL of INR 100/- each fully paid up. And exchange ratio of ‘equity shares for the merger of MPPL with

RFL should be 20,158 equity shares of RFL of INR 1/- each fully paid up for every 100 equity shares of
MPPL of INR 100/ each fully pald up.

Our Share Exchange Ratio is based on the equity share capital structure of the Cnmpanies, the sources
of lnformatmn and the scope and limitations indicated above. Any variation in the equity capital
structures of RRPL and MPPL prior to the Scheme of Arrangernent becomes effective may have an
Impact on the exchange ratio, :

Respectful_lv Submitted

For G. K. Choksl and Co.
Chagtered Accountants
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‘Madhuban', NP‘ Mﬂﬂa\pur Ul'ldar‘hndga Ellinbndga, Ahmedabad - 380 DUE 2
Dial : 91-789- BBD‘!EDQQ 992517455555 Fax: EH 789- EHEEBQEB E-mail : lnl‘n@gmncé% .

Date:na/usjzbw : fKE ' e

To,

The Board of Directors
Relaxa Footwears Limited 5
Aggarwal City Square, Plot No.10, Sec:tur 3 Rohlnl,
Delhi— 110085. '

Subject:Addendum to our Report on t change Ratio dated 11/05/2017

Dear Sir,

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

in order to comply with the circular issued by National Stock Exchange of India Limited (NSE)
dated 01/06/2017(Ref. No. NSE{CML/ZDI?/H) we have provided the following as an Addendum
to our subject Réport.

Computation of Fair Share Exchange Ratio:
| Relaxo Footwears Marvel Polymers Private ‘F_R;:Em Rubber Private |
| |
Valisation Aproach | Limited _ Limited . Llimited
" | Value Per . Value Per Value Per
thara ¢ Weights Share ' Weights | . Share | Weights 4
Asset Approach = [ : 99,571.55 100% 15,429.34 100%
Income Approach ‘ = - N
Market Approach | 49395 | 100% - -
Relative Value per '
Share " 493.95 99,571.55 15,429.34
Exchange Ratio ( : . 4
rounded off) - 201,58- 2 v O R
Ratio: § .

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

of INR 100/- each fully paid up.
E.uﬁ'[z‘m} Taus (?LJFH
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20,158 (Twenty }'housand One Hﬁndred Fifty Eight) equity share of Relaxo Footwears Limited of INR
1/- each fully*paid up for every 100 (One. Hundred) eqmty shares of Marvel Polvmers Private
Limited of INR 100/ each fully paid up. : :

Respectfully Sull.)rhlt

For G.K. Choksi and \Co.
Chartered Accountant
Firm'sRegistration No: 101

Partner
Membership No.40727
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