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1.  Background

RELAXO FOOTWEARS LIMITED

Registerad Office: Agaarwal City Square, Plot No. 10, Manglam Place,
Disirict Centre, Sector-3, Rohinl, Delhi-11008S5. Phones: 46800 6500, 46850 700 .
vax: 46800 692 E-mall: rfl@relaxofeotwear com
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" We have been informed that the Board of Directors of Relaxa Footwears Limited (‘REL® of “the

Compainy”) is proposing o consider a Scheme of Amalgamation of Marvel Polymers Private

Limited (“MPPL" or “Transferor Company No.1") and Relaxo Rubber, Privafe Limited (‘RRPL®,
or “Transferor Company No. 2°) (hereinafter collectively referred to as “Transferor Companies’),

with the Company.

The Securifies and Exchange Board of India ('SEBI') vide its Circular no. CFD/DIL3/CIR/
2017/21 (the Circular) dated 10" March, 2017, amongst other requirements, requires the
Company to submit a Report from the Audit Committee, recommending the draft scheme of
amalgamation, after taking into consideration the valuation report and the faimess opinion
thereon. The report of the Audit Committee is made in order to comply with the requirements
of the =aid circular.

The following documents were place before the Audit Committee:
8) Draft Scheme of Amalgamation;

b) Valuation report dated May 11, 2017 issued by G.K, Choksi & Co., Chartered Acco
and
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2.  Proposed Scheme of Amalgamation

21 The Audit Commitize noted that the scheme of amalgamation Is expecled fo enable belter
realization of potential of the businesses and yleld beneficial results and enhanced value
creation for the companies, their respective shareholders, lenders and employees. The
scheme Is driven by the following objectives and Is likely to result in the following advantages:

() An opportunity to leverage combined assets and build a stronger sustainable business.
Specifically, the amalgamation will enable optimal utilization of existing resources and
provide an opportunity to fully leverage capabilities, efficiencies and infrastructure of all the
companies.

{b) The Transferor Companies own immovable properties, which have been leased out o the

Transferse Company and disclosed as related parly transactions In the finandal
statements of the Transferor Companies and the Transferee Company.
The Amalgamation will enable the consolidation of such immovable properties in a single
entity, thereby enabling the Transferes Company to leverage on its larger net-worth base,
besides eliminating related party transactions between the Transferor Companies and the
Transferee Company, and improving operating profits.

_Further, the Transferee Company plans to make additional investments in such immavable
properties, to develop state-of-the-art facilities, in line with its corporate philornphy. which
will enhahce the overall value of the Transferee Cunpnny

‘() The Amalgamation will make the Company and the business stronger and more powerful
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(8) The Amalgamation |s expected to reduce redundancies and multiplicity of legal and
requlatory compliances, elimination of multiple record keeping which will ultimately lead to
overall reduction in expenditure.

2.2 The Audit Committee reviewed the valuation report and noted the following :

in consideration for the amalgamation of MPPL and RRPL with the Company in terms of the
draft Scheme, the share exchange ratio shall be as follows:

20,158 Equity Shares of Ra. 1/- each fully paid-up of the Transferee Company lo be ltmud
for every 100 Equity Shares of Rs. 100 each fully paid-up of the Transferor Company No. 1,
held by the shareholder

3,124 Equity Shares of Re. 1/- each fully paid-up of the Transferee Company to be lﬁaund hf
every 100 Equity Shares of Rs. 100 each fully paid-up of the Transferor Company No. 2. held
by the shareholder
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3.  Recommendation of the Audit Committes
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scheme, valuation lhm faimess opinion, and the specific points mentioned above,
mm-mmmmmmuymwuwum
Company.

By Order of the Audit Committee
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