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AND RETAIL LIMIVED (THE “ISSUER")

PRIVATE PLACEMENT OFFER LETTER FOR THE PRIVATE PLACEMENT OF 8,000 UNSECURED, USTED, RATED, REDEEMABLE, ZERO
COUPON, NON-CONVERTIBLE DEBENTURES of € 10,00,000 (RUPEES TEN LAKNS) EACH (THE “DEBENTURES®) FOR CASH AT PAR
AGGREGATING TO € 300,00,00,000 (RUPEES THREE HUNDRED CRORES ONLY) TO BE ISSUED (THE “ISSUE"} BY ADITYA BIRLA FASHION

This Private Placement Offer Letter dated Septamber 4, 2018 (the “Offer Latter”) incorporates the disclosures required under Section 42
of the Companies Act, 2013 (*Act”), Rule 14{1) of the Companies {Prospectus and Allotment of Securities) Rules, 2014 and Form PAS-4, the |
relevant provisions of the Securities and Exchange Board of indla (Issue and Listing of Debt Securities) Regulations, 2008 (the “SEBI Debt
Reguistions”) and the Securitiss and Exchange Board of india {Listing Obligations and Disclosure Requirements) Regutations, 2015 (the
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to the public generally to subscribe for or otherwise acquire the Dsbentures to be lssued by the lssuer.
The Issue Is subject to the provisions of the Companies Act, 2013, the Memorandum and Articies of Assocltion of the Issuer, the
Application Form, other terms and conditions as may be Incorporated in the Debenture Trust Deed and other documents in relation to the
Issue.

investment In debt and debt related securities Invoive a degree of risk and Investors should not Invest any funds In the debt Instruments,
unless they can afford to take the risks sttached to such investments. investors are advisad to take informed decision before taking an
investment decision In this offering. For taking an Investment decision the Investor must rely on thelr exsmination of the issuer, the Issue,
this Offer Letter and tha Issue including the risks involved. This issue has not been recommended or approved by Securitles and Exchange
Board of Indla {"SEBI") nor does SEB! guarantee the accuracy of adequacy of this document.

ISSUER'S ABSOLUTE RESPCHSIBILITY

The Issuer, having made ali reasonable inquirles, accepts responsibliity for and confirms, that the information contalned in this Offer Letter |
contains all the nformation with regard to the lssuer and the Issue which Is materisl In the context of the lssue and as required under
Section 42 of the Companies Act, 2013 and the Companies (Prospactus and Allotment of Sacurities) Rules, 2014, 35 amended. The
information contained in this Offer Letter Is true and correct In all material respects and Is not misleading in any material respect, that the
opinions and Intentions expressed herein ure honestly held and that there are no other facts, the omission of which makes this Offer

Latter as a whole or any of such Information or the expression of any such uplnluuwmunmmbaamnnnymuwmq.

CRISIL has assigned “CRISIL AA/Stable” rating to thess Debentures. This rating Indicates high degree of safety regarding timely servicing of
financial obligations and carries very low credit risk.
India Ratings and Research has assigned "Provisional IND AA/Stable” rating to these Debentures.
The above ratings are not a recommendation to buy, sell or hold securitias and Investors should take their own decision. The ratings may
be subject to revision or withdrawal at any time by the assigning rating agency and shoull be evalusted independently of any other

ratings. Please refer to Annexure 1V to this Offer Letter for the rationale for rating above.

The Debentures are proposed to be listed on the Wholesale Debt Market Segment of the BSE Limited (“BSE"). BSE, vide Its letter dated
September 4, 2018, has provided an ‘In-principle’ approval for the lsting of the Debentures offered through this Offer Letter.
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DISCLAIMERS

This Offer Letter contains relevant Informatlon and disclosures required for the purpose of issulng of the
Debentures In accordance with Section 42 of the Companies Act, 2013 and Rule 14 of the PAS Rules. The Issuer
has, together with the Application Form (provided in Annexure 1), Issued the Debentures to identifled Eligible
Investors Inviting subscription to the Debentures. Any application by a person to whom the Offer Letter has
not been sent by the Issuer shall be rejected without assighing any reason.

The Issue described under this Offer Letter has been authorised by the Issuer through a resolution of the Board
of Directors of the Issuer dated May 11, 2018 and the resolution of the shareholders of the Issuer on
August 28, 2018 and the Memorandum and Articles of Assoclation of the Issuer.

Pursuant to a resolution of the Board of Directors of the Issuer dated May 11, 2018 and the resolution of the
shareholders of the Issuer dated September 7, 2016 and August 28, 2018, in accordance with provisions of the
Companles Act, 2013, the Issuer has been authorised to borrow within the overall borrowing limits of the
Company, on such terms and conditions as the Board of Directors may think fit.

This Offer Letter is issued by the Issuer. This Offer Letter does not purport to contain all the information that
any ellgible investor may require. Further, this Offer Letter has been prepared for informational purposes
relating to this transaction only and upon the express understanding that it will be used only for the purposes
set forth herein.

This Offer Letter is neither a prospectus nor a statement In lieu of a prospectus. The offering of Debentures, to
be listed on the Wholesale Debt Market ("WDM”} segment of BSE Is being made strictly on a private
placement basis. Muitiple coples hereof given to the same entity shall be deemed to be given to the same
person and shall be treated as such. Nothing In this Offer Letter shali constitute and/or deem to constitute an
offer or an Invitation to offer to the public or any section thereof to subscribe for or otherwise acquire the
Debentures in general under any law for the time being in force.

The contents of this Offer Letter are intended to be used only by those potentlial investors to whom this Offer
Letter Is Issued. It Is not intended for distribution to any other person and should not be reproduced by the
recipient. No Invitation is being made to any persons other than any person other than the potential Investor
te whom this Offer Letter has been sent. Any application by a person to whom this Offer Letter has not been
sent by the Company shall be rejected without assigning any reason. Invitations, offers and sales of the
Debentures shall only be made pursuant to this Offer Letter. The person who Is In receipt of this Cffer Letter
shall malntain utmest confidentiality regarding the contents of this Offer Letter and shall not reproduce or
distribute In whole or part or make any announcement In public or to a third party regarding its contents,
without the prior written consent of the Company. All potentlal investors are required to comply with the
relevant regulations/guidelines applicable to them for investing In this Issue It Is the responsibility of the
eligible investors to have obtained all consents, approvals or authorizations required by them to participate in
the Issue.

The Issuer confirms that the information contalned In this Offer Letter is true and correct in all material
respects and Is not misleading in any material respect to the best of its understanding. All information
considered adequate and relevant about the Issue and the Issuer has been made avallable in this Offer Letter
for the use and perusal of the potential investors and no selective or additicnal information would be avallable
for a section of investors in any manner whatsoever. The Issuer does not undertake to update the Offer Letter
to reflect subsequent events after the date of the Offer Letter and thus It should not be relled upon with
respect to such subsequent events without first confirming its accuracy with the Issuer.

The Issuer accepts no responsibllity for statements made other than in this Offer Letter (and any relevant
pricing or other supplements) or any other material expressly stated to be issued by or at the Instance of the
Issuer In connection with the Issue of the debentures and that anyone placing reliance on any other source of
information would be doing so at their own risk.

The purpose of this Offer Letter Is to provide general information about the Issuer and to asslst reclplents, who
are willing and eligible to Invest in the Debentures. Nelther this Offer Letter nor any other Information
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supplied In connection with the Debentures is intended to provide the basls of any credit or other evaluation

and any recipient of this Offer Letter should not consider such recelpt a recommendation to purchase any
Debentures.

Each Investor contemplating purchasing any Debentures should make its own independent investigation of the
financial condition and affalrs of the Issuer, and its own appraisal of the creditworthiness of the Issuer. Eligible
investors should consult their own financial, legal, tax and other professional advisors as to the risks and
investment considerations arising from an investment in the Debentures and should possess the appropriate
resources to analyze such investment and the sultabllity of such investment to such investor's particular
circumstances. By subscribing to the Issue, eligible investors shall be deemed to have acknowledged that the
Issuer does not owe them a duty of care in this respect. Accordingly, none of the Issuer’s officers or employees
shall be held responsible for any direct or consequential losses suffered or incurred by any recipient of this
Offer Letter as a result of or arlsing from anything expressly or implicitly contalned in or referred to in this
Offer Letter or any information received by the recipient in connection with this Issue.

Neither the Intermediaries nor their agents nor advisors associated with the Issue of Debentures undertake to
review the financial conditlon nor affairs of the Issuer during the duration of the arrangements contemplated
by this Offer Letter or have any responsibility to advise any investor or potentiat investor in the Debentures of
any information coming to the attention of any other intermediary.

Disclalmer of the Securitles and Exchange Board of India

This Offer Letter has not been, and shall not be, filed with or submitted to SEBI. The Debentures have not been
recommended or approved by SEBI nor does SEBI guarantee the accuracy or adequacy of this document. It Is
to be distinctly understood that this Offer Letter should not in any way be deemed or construed to have been
approved or vetted by SEBI. SEBI does not take any responsiblilty elther for the financial soundness of any
proposal for which the debentures issued hereof is proposed to be made or for the correctness of the
statements made or opinions expressed In this Offer Letter. The issue of Debentures being made on a private
placement basis, fiing of this Offer Letter with SEBI is not required. However, SEBI reserves the right to take up
at any polint of time, with the Issuer, any irregularities or lapses in this Offer Letter.

Disclalmer of the Arranger

The Issuer has authorlzed ICIC! Bank Limited ("Arranger”) to distribute this Offer Letter in connection with
Issue and the Debentures proposed to be issued to only those Investors to whom the Offer Letter is addressed
by the Issuer.

The Issuer has prepared the Offer Letter and Is solely responsible for the truth, accuracy and completeness of
all the information provided in this Offer Letter. Neither are the Arranger responsible for preparing, clearing,
approving, scrutinizing or vetting this Offer Letter, nor are the Arranger responsible for doing any due diligence
for verlfication of the truth, correctness or completeness of the contents of this Offer Letter. The Arranger
shall be entitled to rely on the truth, correctness and completeness of this Offer Letter. It Is to be distinctly
understood that the aforesaid use of this Offer Letter by the Arranger shoukd not In any way be deemed or
construed to mean that the Offer Letter has been prepared, cleared, approved, scrutinized or vetted by the
Arranger. Nor should the contents of this Offer Letter in any manner be deemed to have been warranted,
certified or endorsed by the Arranger as to the truth, correctness or completeness thereof. Each recipient
must satisfy itself as to the accuracy, reliability, adequacy, reasonableness or completeness of the Offer Letter.

The Arranger has not conducted any due diligence review on behalf or for the benefit of the Debenture
Trustee or any of the Investors. Each Investor should conduct such due diligence on the Issuer, as it deems
appropriate and make Its own independent assessment thereof, No representation or warranty, expressed or
implied, is or will be made, and no responsibllity or liability Is or will be accepted, by the Arranger or its
affillates for the accuracy, completeness, reliability, correctness or fairness of this Offer Letter or any of the
information or opinions contained therein, and the Arranger hereby expressly disclalm, to the fullest extent
permitted by law, any responsibility for the contents of this Offer Letter and any liability, whether arising in
tort or contract or otherwise, relating to or resulting from this Offer Letter or any information or errors
contained thereln or any omissions therefrom. By accepting this Offer Letter, the reciplents agree that the
Arranger wili not have any such liability.
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Distribution of this Offer Letter does not constitute a representation or warranty, express or implied by the
Arranger that the information and opinions herein will be updated at any time after the date of this Offer
Letter. The Arranger does not undertake to notify any reciplent of any information coming to the attention of
the Arranger after the date of this Offer Letter. No responsibility or llability or duty of care is or will be
accepted by the Arranger for updating or supplementing this Offer Letter nor for providing access to any
additional Information as further information becomes available.

Neither the Arranger nor any of their respective directors, employees, officers or agents shall be liabte for any
direct, indirect or consequential loss or damage suffered by any person as a result of relying on any statement
in or omission from this Offer Letter or In any other information or communications made in connection with
the Issue,

The Arranger Is acting for the Company In relation to the Issue and not on behalf of the reciplents of this Offer
Letter. The receipt of this Offer Letter by any recipient is not to be constituted as the giving of investment
advice by the Arranger to that reclplent, nor to constitute such a reciplent a customer of the Arranger. The
Arranger is not responsible to any other person for providing the protection afforded to the customers of the
Arranger nor for providing advice in relation to the Issue.

Nothing In this Offer Letter constitutes an offer of securities for sale In the United States or any other
Jurisdiction where such offer or placement would be In violation of any law, rule or regulation.

The Issuer has prepared this Offer Letter and the Issuer Is solely responsible for its contents. The Issuer will
comply with all laws, rules and regulations and has obtained ali regulatory, governmental and corporate
approvals for the Issuance of the Debentures. All the information contained in this Offer Letter has been
provided by the Issuer or is from publicly available information, and such Information has not been
independently verified by the Arranger. No representation or warranty, expressed or Implied, is or will be
made, and no responsibllity or liabllity is or will be accepted, by the Arranger or their affillates for the
accuracy, completeness, reliabllity, correctness or fairness of this Offer Letter or any of the information or
opinlons contained therein, and the Arranger hereby expressty disclaim, to the fullest extent permitted by law,
any responsibility for the contents of this Offer Letter and any liability, whether arising In tort or contract or
otherwise, relating to or resulting from this Offer Letter or any Information or errors contained therein or any
omissions therefrom. By accepting this Offer Letter, the recipient agrees that the Arranger will not have any
such liabllity.

The recipient should carefully read and retain this Offer Letter. However, the recipient is not to construe the
contents of this Offer Letter as Investment, legal, accounting, regulatory or tax advice, and should consult with
their own advisors as to all legal, accounting, regulatory, tax, flnancial and related matters concerning an
Investment In the Debentures.

Each reciplent of this Offer Letter acknowledges that:

a. each recipient has been afforded an opportunity to request and to review and has recelved all additional
Informatlon considered by the recipient to be necessary to verify the accuracy of or to supplement the
informatlon contained herein; and

b. such recipient has not relied on the Arranger In connection with Its investigation of the accuracy of such
informatlon or its investment decision.

Disclalmer In respect of Jurisdiction

issue of these Debentures have been/will be made in Indla to investors as specified under paragraph titled
“who Can Apply” In this Offer Letter, who have been/shall be specifically approached by the Company. This
Offer Letter is not to be construed or constituted as an offer to sell or an Invitation te subscribe to Debentures
offered hereby to any person to whom it is not specifically addressed. The Debentures are governed by and
shall be construed In accordance with the existing Indian laws as applicable In the state of Maharashtra. Any
dispute arising in respect thereof will be subject to the exclusive jurisdiction of the courts and tribunals of the
city of Mumbai.
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issue of Debentures in dematerialised form

The Debentures will be issued In dematerialised form. The Issuer has made arrangements with the
Depositorles for the issue of the Debentures in dematerialised form. Investors will have to hold the
Debentures In dematerlalised form as per the provisiens of the Depositories Act. The Issuer shall take
necessary steps to credit the Debentures allotted to the beneficlary account maintained by the Investor with
Its Depositary Participant. The Issuer will make the Allotment to Investors on the Deemed Date of Allotment
after verification of the Application Form, the accompanying documents and on realisation of the application
money.




For private clrculation only
Addressed to:

Dated: September 4, 2018

DEFINITIONS AND ABBREVIATIONS

This Offer Letter uses certain definitions and abbreviations which, unless the context otherwise indicates or
implies or it Is specified otherwise, shail have the meaning as provided below. References to any legisiation, act,
regulation, rules, guidelines or policies shall be to such legislation, act, regulation, rules, guidelines or policles
as amended, supplemented, or re-enacted from time to time and any reference to a statutory provision shall
include any subcrdinate legislation made under that provision.

The words and expressions used in this Offer Letter, but not defined herein shall have the same meaning
ascribed to such terms under the SEBI Debt Regulations, the Companles Act, the SCRA, the Depositories Act,
and the rules and regulations made thereunder.

Notwithstanding the foregoing, the terms not defined but used in the sections entitled “Summary of Key
Financlal Information” and *Schedule | - Financial Statements” on pages 38 and 88, respectively, shall have the

meanings ascribed to such terms in these respective sections.

Issue Related Terms

Term

'Description

Allot/ Allctment/

Allotted
Applicant{s) or

Investor(s)

The allotment of the Debentures pursuant to the issue

A person who applies for the issuance and allotment of the Debentures pursuant to
the terms of the Offer Letter and the Application Form

j\ppllcation

Application Amount

| any of the modes as prescribed under this Offer Letter

An application to subscribe to the Debentures offered pursuant to the Issue by
submission of a valld Application Form and payment of the Application Amount by

The aggregate value of the Debentures applied for, as indicated in the Application |
Form for the Issue

Application Form

Arranger

The form through which an Investor can subscribe to the Debentures, which form is
serially numbered and addressed specifically to whom the offer Is made and
provided In Annexure |

ICICI Bank Limited

Article of Assoclation
Beneficlal Owner(s)

The articles of assoclation of the Issuer, as amended ]
Holder{s} of the Debentures in demateriallsed form as defined under section 2 of
the Depositories Act

! Bid/ Issue Opening
Date

Bid/ Issue Closing
Date

| The closing date of the Bld/Issue is September 6, 2018

| The opening date of the Bid/Issue Is September 6, 2018

Board of Directors/
Board
Business Days

The board of directors of the Issuer or any committee constituted by the Board
thereof B

A day (other than a public holiday or a Sunday or a closed day) on which banks are
normally open for business in Mumbal and therefore, on which payments under
the Debentures can be made

Company/ Issuer
Coupon Payment
Date

| Aditya Blrla Fashion and Retalil Limited

Coupon payment date shall have the meaning ascribed to it In the section entitled |
“csummary Term Sheet for the Debentures®

Caupon Rate

Coupon Reset
Process

The rate at which interest Is payable on the Debentures as specified in the section '
entitied “Summary Term Sheet for the Debentures - Coupon Rate” o
Coupon reset process shall have the meaning ascribed to [t In the section entitled
“Summary Term Sheet for the Debentures - Coupon Reset Process”

| Control

B

Control inciudes the right to appoint majority of the directors or to control the
management or policy decislons exercisable by a person or persons acting
individually or in concert, directly or Indirectly, including by virtue of their
shareholding or management rights or shareholders agreements or voting
agreements or in any other manner |
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Term | Deseriptlon LoD
Credit Rating The rating assigned by CRISIL and India Ratings and Research to the Debentures
proposed to be issued by the Issuer
Debentures The unsecured, listed, rated, redeemable, zero coupon, non-convertible debentures
| of ¥ 10,00,000 each |
Debt The aggregate of {a) all long-term debt outstanding, whether secured or unsecured,

plus; (b} financial guarantees given on behalf of any company; {c) any short term
debt outstanding, whether secured or unsecured, availed of in lieu of long term
debt or by way of bridge financing for long term debt; and (d) receivables sold or
discounted {other than any recelvables to the extent they are sold on a non-
recourse basls) i
Debenture Holder(s) | The persons who are for the time being holders of the Debentures and whose
names are most recently entered into the Register of Debenture Holders and shall
. | Include the Beneficial Owners B
Debenture Trustee Trustee for the Debentures Holders, Axis Trustee Services Limited

Debenture Trustee The debenture trustee agreement dated September 4, 2018 entered Into between
Agreement the Debenture Trustee and the issuer In respect of the Issue
Debenture Trust | The trust deed to be entered into between the Debenture Trustee and the Issuer In
Deed | relation to the Issue |
Deemed Date of | The deemed date of Aliotment, being September 7, 2018 and as specified In the
Allotment section entitled “Summary Term Sheet for the Debentures - Deemed Date of
_ Allotment” =
Default Yield Rate Default yleld rate shall have the meaning ascribed to it in the sectlon entitled
_ | “Summary Term Sheet for the Debentures — Default Yield Rate”
Depository A depository registered with the SEBI under the Securities and Exchange Board of
Indla (Depositories and Participant) Regulations, 1996, as amended, In this case
| belng NSDL and CDSL.
Deslgnated The account bearing number 916030056409416 opened and maintained by the
Operating Account | Issuer with Axis Bank Limited
Directors Directors on the Board, as appointed from time to time 1
DRR The Debenture Redemption Reserve required to maintained under the Companies
Act
Effective Yield The effective yield as specified in the section entitied “Summary Term Sheet for the
Debentures - Effective Yield” .
Eligible Investors Eligible Investors shall have the meaning ascribed to It in the section entitled “Issue
| Procedure” _
Equity The Issued and pald up Equity and Preference Share capital including all reserves

{excluding revaluation reserves) (~) any dividend declared {+) deferred tax liabllity

| (-) deferred tax asset as per the latest audited financials of the Issuer |
Events of Default Events of Default shall be as specified in the sectlon entitled “Summary Term Sheet
for the Debentures” and as set out In the Debenture Trust Deed
Financlal Financial indebtedness shall be as specified under the in the section entitled
Indebtedness “Summary Term Sheet for the Debentures —Events of Default”
Financlal Ratios Financial ratios shall be as specified under the in the section entitled “Summary
| Term Sheet for the Debentures - Financlal Covenants”
Governmental Any government (central, state or otherwise) or sovereign state, governmental
Authority agency, semi-governmental or judicial or quasi-judicial or admlinistrative

entity, department or authority, or any political subdivision thereof, internatlonal
organisation, agency or authorlty, and includes, without limitation, any stock

exchange or any self-regulatory crganisation, established under any applicable ‘
law
Issue Issue of Debentures, by way of private placement, by the Issuer pursuant to the
terms of this Offer Letter B
| Issuer Aditya Birla Fashion and Retall Limited |
Majority Debenture | Such number of mean Debenture Holders representing not less than 75% In value |
Holders of nominal amount of the Debentures for the time being outstanding I
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| Description |

Management Control

Management control shall have the meaning ascribed to It in the section entitled
“Summary Term Sheet for the Debentures - Covenants”

Mandatory
Redemption Optlon

| Option®

Material Adverse
Effect

Maturity Date

| Mandatory redemption Option shall have the meaning ascribed to It In the section '

entitied “Summary Term Sheet for the Debentures - Mandatory Redemption

In respect of the Issuer, an event, circumstance, occurrence or conditlon which has
caused, as of any date of determination, a material adverse effect on or a material
adverse change in the reasonable Judgment of Debenture Trustee, acting on the
instruction of the Majority Debenture Holder({s)/Beneficlal Owner{s) on: {i) the
business, operations, assets or condition (financial or otherwise) of the Issuer; or {fi)
the ability of the Issuer to enter into and to perform its obligations under
Transaction Documents or any other related document to which the Issuer is or will
be a party; or (i) the legality or validity or enforceabllity of the Transaction
Documents or any other related document (including the ability of any party to
enforce any of Its rights or remedies thereunder)

" The date specified In the section entitled “Summary Term Sheet for the Debentures |

— Maturity Dote"

Memorandum of
Association

The memorandum of assoclation of the Issuer, as amended

Pay in Date

Person

| Term Sheet for the Debentures - Pay in Date”

Pay In Date shall have the meaning ascribed to it in the section entitled “Summary

Any Individual, corporation, partnership {including, without limitation, assoclatlon),_
joint stock company, trust, unincorporated organisation or government entity or
political subdivision thereof, and thelr respective successor and asslgns.

Persons Acting in
Concert

| Promoter

Persons acting in concert shall have the same meaning ascribed to it In the
Securities and Exchange Board of India {Substantial Acquisition of Shares and
Takeovers) Regulations, 2011, as amended from time to time |
The promoter in relation to the Issuer, belng, Birla Group Holdings Private Limited

Promoter Group

| and Disclosure Requirements) Regulations, 2009, as amended from time to time

Put Date

Persons and entities constituting the promoter group of our Company in terms of
Regulation 2{1){zb) of the Securities and Exchange Board of India (Issue of Capltal

Put date shall have the meaning ascribed to it in the section entltled “Summary
Term Sheet for the Debentures - Put Date”

Put Option

Put Notification Date

Put option shall have the meaning ascribed to it in the section entitied “Summary
Term Sheet for the Debentures — Put Optlon®

Put notification date shall have the meaning ascribed to it in the section entitled
“Summary Term Sheet for the Debentures - Put Notlfication Date”

" Put Price

' Rating Change Date

| Term Sheet for the Debentures - Put Price”
Rating change date shall have the meaning ascribed to it in the section entitled

Put price shall have the meaning ascribed to it in the section entitled "Summary

“Summary Term Sheet for the Debentures — Step-up yield rate”

Rating Change
Exercise Date

Rating Change Put
Date

Option®™

Rating change exercise date shall have the meaning ascribed to it In the section
entitled “Summory Term Sheet for the Debentures - Mandatory Redemption

Rating change put date shall have the meaning ascribed to It in the sectlon entitled
“Summary Term Sheet for the Debentures - Mandatory Redemption Option”

Rating Change Put
Option

Rating change put option shall have the meaning ascribed to it in the section |
entitled “Summary Term Sheet for the Debentures - Mandatory Redemption
Option”

Rating Change Put
Price

Record Date

| Rating change put price shall have the meaning ascribed to It In the section entitled
“Summary Term Sheet for the Debentures - Mandatory Redemption Option®

Record date shall have the meaning ascribed to It in the section entitled “Summary
Term Sheet for the Debentures — Record Date”

' Redemption Amount

Redemption amount shall have the meaning ascribed to it in the section entitled
“Summary Term Sheet for the Debentures®




Term

For private circulation only
Addressed to:

Dated: September 4, 2018

Description

Redemptlon Date

Redemption date shall have the meaning ascribed to it in the section entitled
“summary Term Sheet for the Debentures”

Redemption
Premium
Registered Office

| Reglster of
Debenture Holders

Redemption premium shall have the meaning ascribed to It in the section entitled
“Summary Term Sheet for the Debentures - Redemption Premium”

701-704, 7' Floor, Skyline Icon Business Park, 86-92, Off A.K. Road, Marol Village,
Andheri East, Mumbal - 400 059

The register maintained by the Issuer at its Registered Office in accordance with the
Companies Act, contalning the names of the Debenture Holders entitled to receive
interest in respect of the Debentures on the Record Date, and shall include the
register of Beneflclal Owners maintained by the Depository under the Depositories
Act.

Registrar/Reglstrar to |

theIssue
Registrar of

Companles or RoC

Registrar to this Issue, being Link InTime Private Limited

The Reglstrar of CompanIEs, Mumbal sltuated at 100, Everest, Marine Drive,
Mumbal - 400 002

Step Up Yield Rate

Transaction
Documents

Step up yield rate shall have the meaning ascribed to it in the section entitled
“Summary Term Sheet for the Debentures - Step Up Yield Rate”

In respect of the Issue, the documents for the Issue will be (i) the Debenture
Trustee Agreement; (ii) the Debenture Trust Deed; and {iil) the Offer Letter and {iv)
any other document that may be designated as a transaction document by the
Debenture Trustee

—

Conventional and General Terms, Abbreviations and References to Other Business Entitles

Full form

Companies Act, 2013, to the extent In force pursuant to the notification of the

The Securities and Exchange Board of India {Debenture Trustee) Regulations, 1993,'

Forelgn institutional Investor, as defined under Regulation 2(1)(g) of the SEBI
(Foreign Portfollo Investors) Regulations, 2014, as amended, registered with SEBI

| Abbreviation
BSE BSE Limited
CDSL Central Depository Services | India) Limited
CDR Corporate debt restructuring
CRISIL CRISIL Limited
(CITIA) Commissioner of Income tax (Appeals)
Companies Act/
Companies Act, 2013 | Notified Sectlons
Depositories Act | The Depositories Act, 1996, as amended
Depository Participant/ | A depository participant as defined under the Depositories Act
DP
| Debenture Trustee
Regulatlons as amended =
DPID Depository Participant Identification Number
ECB External Commercial Borrowing
ESIC Act Employees’ State Insurance Act, 1948
FEMA | Forelgn Exchange Management Act, 1999, as amended
Fll
under applicable laws in Indla

FInancial Year/ Flscal/
FY
India Ratings

Period of 12 months ended on March 31 of that particular year

India Ratings and Research

JLF

SEBI Debt Regulations

The Framework for Revitalizing Distressed Assets In the Economy — Guidelines on
Joint Lenders’ Forum {JLF) and Correctlve Action Plan (CAP) pursuant to the RBI
circular dated February 26, 2014
The Securlties and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008, as amended

SEBI Debenture
Regulaticns

| as amended

The Securities and Exchange Board of India (Debenture Trustees) Regulations, 1953,




For private circulation only
Addressed to:

Doted: September 4, 2018

Abbreviation

SEBI ICDR Regulations

Full form

The Securities and Exchange Board of Indla (1ssue of Capital and Disclosure
Requirements) Regulations, 2009, as amended

IT Act

The Indian Income Tax Act, 1561

SEBI Listing Regulations

The Securities and Exchange Board of India (Listing Obligations and Disclosure
| Requirements) Regulations, 2015, as amended

The sections of the Companies Act, 2013 that have been notifled by the Ministry of

Companies (Prospectus and Allotment of Securities) Rules, 2014, as amended

NECS | National Electronic Clearing Services
Notified Sections
Corporate Affairs, Government of Indla
NEFT | National Electronic Funds Transfer
| NRI Non-resident Indlan
NSDL 'National Securities Depository Limited
| ocB Overseas Corporate Body
|LEe .
| PAS Rules
p.a. | Per annum
PAN | Permanent Account Number
| RBI | The Reserve Bank of India constituted under the RBI Act
RBI Act Reserve Bank of India Act, 1934, as amended
| RTGS Real Time Gross Settlement
'WDM
¥/ Rs./INR

The wholesale debt market segment of BSE =
Indian Rupees
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DISCLOSURE REQUIREMENTS UNDER FORM PAS-4 PRESCRIBED UNDER THE COMPANIES ACT, 2013

The table below sets out the disclosure requirements as provided in PAS-4 and the relevant pages in this Offer
Letter where these disclosures, to the extent applicable, have been provided.

sr.No. | ~ Disclosure Requirements | Page Number
PART A
1. | GENERAL INFORMATION B
a. Name, address, webslte and other contact detalls of the company 23
i _ indicating both registered office and corporate office. _
b. Date of incorporation of the company. 19 -
C. Business carried on by the company and Its subsidiarles with the 19-21
details of branches or units, if any.

d. Brief particulars of the manazement of the company. o 31

e. Names, addresses, DIN and occupations of the directors. 31 .
f. Management'’s perception of risk factors. 15

-8 Detalls of default, If any, including therein the amount involved, 36

duration of default and present status, in repayment of:
I) | statutory dues; -

i) | debentures and interest thereon;
lil) | deposits and interest thereon; and
v) loan from any bank or financial Institution and interest thereon.
h. Names, designation, address and phone number, emall ID of the 23
nodal/ compliance officer of the company, if any, for the private
placement offer process.

I. Any Default in annual filing of the Company under the Companles 41
. _Act, 2013 or the rules made thereunder.
2. PARTICULARS OF THE OFFER
a. Financial poslition of the Company for the last 3 financlal years. 38888-103
b. | Date of passing of board resolution. 67 -69
c | Date of passing of resolution in the general meeting, authorizing the 708&71 |
| offer of securities. - |
d. Kinds of securities offered {l.e. whether share or debenture) and class 52 '
of security, the total number of shares or other securities to be ‘
Issued.
e Price at which the security is being offered including the premium, if 53
any, along with justification of the price. ‘
f. Name and address of the valuer who performed valuation of the NA
security offered, and basis on which the price has been arrived at
along with report of the registered valuer.
B Relevant date® with reference to which the price has been arrived at. ~_NA —1
h. The class or classes of persons to whom the allotment Is proposed to 52
- be made. o
i. Intention of promoters, directors or key managerial personnel to NA
subscribe to the offer {applicable in case they Intend to subscribe to
the offer)2. |
] The proposed time within which the allotment shall be completed. 56
k. The names of the proposed allottees and the percentage of post NA
| private placement capltal that may be held by them.® |
1, | The change In control, if any, in the company that would occur NA
L consequent to the private placement.

1 Relevant date means a date at least thirty days prior to the date on which the general meeting of the company Is
scheduled to be held.

2 Not required In case of non-convertible debentures. c),gﬁ);\i A

3 Not required In case of non-convertible debentures. A ‘:0,0
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Disclosure Requirements

| the year, In terms of securities as well as price.

| registered valuer,

| Terms of raising of securitles:
Duratlon, If applicable;

The number of persons to whom allotment on preferential
basis/private placement/rights Issue has already been made during

Page Number
NA

The Justification for the allotment proposed to be made for
conslderation other than cash together with valuation report of the

NA

Amount which the company intends to raise by way of proposed offer
of securitles.

Rate of dividend;

Rate of interest;
Mode of payment; and

Mode of repayment.

application letter is valid.
. Purposes and objects of the offer.

Proposed time schedule for which the private placement offer cum '

53

52-61

56

Contribution being made by the promoters or directors either as part
of the offer or separately in furtherance of such objects.

Principle terms of assets charged as security, if applicable.

52
NA

NA

The detalls of significant and material orders passed by the
Regulators, Courts and Tribunals impacting the golng concern status
of the company and Its future operations.

“The pre-issue and post-Issue sharehoiding pattern of the company

42

20&21

MODE OF PAYMENT FOR SUBSCRIPTION

DISCLOSURES WITH REGARD TO INTEREST OF DIRECTORS,
LITIGATION ETC

45

Any financlal or other material interest of the directors, promoters or

key managerlal personnel In the offer and the effect of such interest
In so far as It Is different from the interests of other persons.

Detalls of any litigation or legal action pending or taken by any
Ministry or Department of the Government or a statutory authority
against any promoter of the offeree company during the last three
years immediately preceding the year of the Issue of the private
placement offer cum application letter and any direction issued by
such Ministry or Department or statutory authority upon conclusion
of such litigation or legal action shall be disclosed.

| adverse remark.

| and all of its subsidiaries. Also If there were any prosecutions flled |

Remuneration of directors (during the current year and last three
financlal years).

34

42

34

Related party transactions entered during the [ast three financial
years immediately preceding the year of private placement offer cum
application letter including with regard to loans made or, guarantees
gliven or securities provided.
summary of reservations or qualifications or adverse remarks of
auditors in the last five financial years immediately preceding the
year of issue of private placement offer cum application letter and of
their impact on the financial statements and financial position of the
company and the corrective steps taken and proposed to be taken by
the company for each of the sald reservations or qualificatlons or

38 |

Detalls of any Inquiry, inspecticns or investigations initlated or
conducted under the Companies Act, 2013 or any previous company
law In the last three years Immediately preceding the year of issue of
private placement offer cum application letter in the case of company

42 ‘
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Sr. No.

Disclosure Requirements

(whether pending or not) fines Imposed, compounding of offences in
the last three years immediately preceding the year of the issue of
private placement offer cum application letter and If so, section-wise
details thereof for the company and all of its subsidiaries.

Page Number

Details of acts of material frauds committed agalnst the company In
the last three years, if any, and If so, the action taken by the
|, _company.

43

| FINANCIAL POSITION OF THE COMPANY
| The capital structure of the company

i)

| The authorized, issued, subscribed and paid up capital (number of

securltles, description and aggregate nominal value);

1)
fil)

Size of the present offer; and
Paid up capital:

_After the offer; and
After converslon of convertible Instruments (if applicablej;

iv)

Share premium account (before and after the offer).

vi)

The details of the existing share capital of the issuer company in a
tabular form, indicating therein with regard to each allotment, the
date of alletment, the number of shares allotted, the face value of
the shares allotted, the price and the form of consideration.

| Provided that the Issuer company shall also disclose the number and 1

price at which each of the allotments were made in the last one year
preceding the date of the private placement offer cum application
letter separately indicating the allotments made for considerations
other than cash and the detalls of the conslderatlon in each case.

Profits of the company, before and after making provision for tax, for
the three financial years immediately preceding the date of Issue of
private placement offer cum application letter.

26-30

Dividends declared by the company In respect of the said three
financial years; interest coverage ratio for last three years {Cash profit
| after tax plus interest paid/interest paid).

A summary of the financlal pasition of the company as in the three '

audited balance sheets immediately preceding the date of circulation
of Issue of private placement offer cum application letter.

388&41

38&88-103 |

Audited Cash Flow Statement for the three years Immediately
preceding the date of circulation of Issue of private placement offer
_cum application letter.
Any change in accounting policies during the last three years and
thelr effect on the profits and the reserves of the company.

95,96 & 101- 103

39

PART-B

| APPLICANT DETAILS

62

A DECLARATION BY THE DIRECTOR

The company has complied with the provisions of the Companies Act,
2013 and the rules made thereunder.

imply that payment of dividend or Interest or repayment of
preference shares and debentures, if applicable, is guaranteed by the
Central Government.

purposes and objects Indicated In the Cffer letter.

The compliance with the Companies Act, 2013 and the rules does not

The monles recelved under the offer shali be used only for the |

| am authorised by the Board of Directors of the company vide

reselution number 1.10 dated May 11, 2018 to sign this form and
declare that all the requirements of Companles Act, 2013 and the
rules made thereunder in respect of the subject matter of this form
and matters incldental thereto have been complled with. Whatever Is

63

12
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[ SnNo. | Disclosure Requirements Page Number

| stated In this form and in the attachments thereto is true, correct and
complete and no information material to the subject matter of this
form has been suppressed or concealed and Is as per the original
records maintained by the promoters subscribing to the
Memorandum of Association and Articles of Associatlon. It Is further
declared and verified that all the required attachments have been
completely, correctly and legibly attached to this form.

13
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FORWARD-LOOKING STATEMENTS

This Offer Letter contains certain forward-looking statements. These forward looking statements generally can
be identified by words or phrases such as aim, anticipate, belleve, expect, estimate, intend, objective, plan,
project, shall, will, will continue, will pursue or other words or phrases of similar import. Similarly, statements
that describe our ohjectives, strategles, plans or goals are also forward-looking statements. All forward looking
statements are subject to risks, uncertainties and assumptions about us that could cause actual results to
differ materially from those contemplated by the relevant forward-looking statement.

Important factors that could cause actual results to differ materlally from our expectations Include, but are not
limited to, the following:

e delay or non-receipt of necessary government and other approvals;

e  regulatory changes pertaining to the industry in India which have an Impact on our business and
durability to respond to them;

our ability to successfully implement our strategy, growth and expansion;

competition In the Industry in which we operate in;

our ability to respond to technological changes;

our exposure to market risks;

the monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence in interest rates,
foreign exchange rates, equity prices and other rates or prices; and

general economic and polltical conditions in India and globally, which have an impact on our business
and our ability to respond to them.

By their nature, certaln market risk disclosures are only estimates and could be materially different from what
actually occurs In the future. As a result, actual future gains or losses could materially differ from those that
have been estimated. Neither the Issuer, Registrar nar any of thelr respective affillates have any obligation to
update or otherwise revise any statements reflecting circumstances arising after the date hereof or to refiect
the occurrence of underlying events, even If the underlying assumptions do not come to fruition.

14
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MANAGEMENT’S PERCEPTION OF RISK FACTORS

The Issuer belleves that the following factors may affect its abillty to fulfil its obligations In relation to the
Debentures. These risks may include, among others, business aspects, equity market, bond market, interest
rate, market volatiiity and economic, political and regulatory risks and any combination of these and other
risks. Prospective investors should carefully consider oll the information in this offer Letter, including the risks
and uncertainties described below, before making an investment in the Debentures. All of these factors are
contingencies which may or may not occur and the Issuer is not In a position to express a view on the likelihood
of any such contingency occurring.

Risks Related to the Business

1. We completed the acquisition of “Forever 21" business in July, 2016. We may not be abie to realise the
anticipated benefits from the acquisition.

On July 5, 2016, the Company vide a business transfer agreement entered into with Diana Retail and DLF
Brands Limlted, being the promoter of Diana Retail, acquired the business undertaking relating to
operation of retail stores In India for the sale of clothing, artificial jewellery, accessories and related
merchandise under the Forever 21 brand and through e-commerce channels (“Forever 21 Undertaking”)
on a golng concern basls. The Company also executed a franchise agreement with Forever 2], Inc., In
terms of for acquiring the exclusive franchise rights for the brand “Forever 21" for the Indlan market. For
further detalis, please see the section entitled “History ond Certain Corporate Matters” on page 19 of the
Offer Letter. Pursuant to the sald acquisition and upon completion of the transaction in accordance with
the Business Transfer Agreement, the Forever 21 Undertaking formed part of Madura Fashion & Lifestyle
division of the Company from July 1, 2016.

While we have undertaken various steps to address Forever 21 business related issues, there is no
assurance that we will completely overcome these challenges in a timely manner, or at all, and that we
will not face any such challenges In the future. Accordingly, we cannot assure you that we will be able to
realise the anticipated benefits of the acquisition of the Forever 21 Undertaking.

2. If we are unable to effectively impiement our business and growth strategles, our results of operations
may be adversely affected.

Our success will depend in large part on our ability to effectively implement our business and growth
strategles. We cannot assure you that we will be able to execute our strategles in a timely manner or
within estimated budget, or meet the expectations. We belleve that our business and growth strategies
will place significant demands on our management and other resources and will require us to develop and
improve operational, financial and other internal controls. Our business and growth strategles may
require us to Incur further indebtedness. Any inability to manage our business and growth strategies could
adversely affect our business, financial condition and results of operations.

As part of our growth strategy, we propose to increase the number of our stores. When establishing new
stores, we may encounter delays in Implementation due to, among other causes, delays In completion of
shopping malls in which we propose to open our stores. In the future, If the stores as proposed by us are
not established In a timely manner, or at all, our business and results of operations may be adversely
affected. Furthermore, new stores that we may establish may not achleve anticipated levels of patronage
and as a result may not perform as expected. The occurrence of any of these risks could adversely affect
our business, financial conditlon, and results of operations.

3. Any deterioration In the quality of the apparel and accessory brands sold by us, could materially and
adversely impact our reputation, business, financial condition and results of operations.

Our abllity to attract and retain customers Is dependent upon the public recognition of, and quality
associated with, the apparel and accessories brands sold by us. Any deterioration in the guality or public
perception of these brands could impede our abllity to attract new customers or to even retain our
existing customers. Such dependence on these brands also makes our business susceptible to risks
regarding brand obsolescence and reputationai damage. Further, our business Is also dependent on our
abllity to protect our Intellectual property to maintain our brand value. If we fall to adequately protect our
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intellectual property, competitors may use our brands and logos to market counterfeit products.

Additionally, our brands can be adversely affected by varlous factors, such as a decline in the quality of
merchandise from our vendors, occurrence of accidents or Injurles, natural disasters, crime or similar
events at our stores or factory outlets. There can be no assurance that the events occurring at one
location would not have a negative impact on the reputation and operations of otherwise successful
individual locatlons. If the perceived quality of our brands declines, or if our reputation Is damaged, our
business, financlal condition, cash flows and resu'ts of operations could be adversely affected.

We rely on third party vendors for sourcing merchandise. Any shortcomings in the quality of the
merchandise supplied by such vendors could adversely affect our business, financlal condition and
resuits of operation,

The products sold by us at our stores and factory outlets are sourced from a wide variety of vendors. Cur
ability to find qualified suppliers who meet our standards, and to access products in a timely and efficient
manner is a significant challenge. Political and economic Instability in India or political instabllity In certain
states of India in which the vendors are located, the financial instabllity of the vendors, vendors’ failure to
meet our standards, labour problems experienced by our vendors, the avallability of raw materials to the
vendors, merchandise quality Issues, transport avallabllity and cost, transport securlty, infiation, and other
factors relating to the vendors are beyond our control. These and other factors affecting our vendors and
our access to products could adversely affect our business and operations, thereby having materlal and
adverse effect on our financial condition and results of operatlons.

Our customers rely on us for the quality of our products. In the event of any quality concerns regarding
the products sold by us, we could suffer reputational damage resulting In a decline In sales and thereby
affecting our financial condition and results of operations. Any loss of confldence on the part of our
customers would be difflcult and costly to re-establish.

We face the risk of obsolescence of our merchandise and our growth will depend on our abliity to
Identify and Introduce popular designs.

Typlcally, we keep inventory relatingto a partlcﬁlar season at our stores for approximately six months and
thereafter try to liquidate any unsold inventory through factory outlets or discount sales at our stores.
However, we face a risk of changing fashion trends and consumer preferences in India, which may result
in unsold Inventory being left for longer durations. We cannot assure you that we will be able to dispose
such unsold inventory profitably, or at all.

Our success depends upon our ability to forecast, anticipate and respond to changing consumer
preferences and fashion trends in a timely manner. Any failure by us to identify and respond to such
emerging trends in consumer preferences could have a materlal adverse effect on our business and
profitabllity. Further, any mismatch between our forecasts, our planning and the actual purchase by
customers can impact us adversely, leading to excess inventory and requiring us to resort to higher
markdown and thus lower margins in order to clear such inventory.

Our business is subject to seasonal and cyclical volatility.

We offer products at our stores that our consumers require and our success is dependent on our abllity to
meet our consumers’ requirements. The retall consumer spending Is heavily dependent on the economy
and, to a large extent, on various festive occasions. Accordingly, during some perlods, sales are lean and
we are compelled to offer discounts on our products, launch seasonal sales and adopt other such
marketing strategies in order to boost sales. These seasonal variatlons in consumer demand subject our
sectar to a high volatility risk.

Our business pians require capital expenditures and If we are unable to obtaln the necessary funds, our
business may be adversely affected.

Operating and setting up stores and factory outlets Is capital intensive and requires significant capital
expenditure. If the funding requirements of a particular business plan increase, we will need to look for
additional sources of flnance, which may not be readily avallable, or may not be available cn commerclally
reasonable terms, which may have an adverse effect on the profitability of that project. We may face cost
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and time overrun during the setting up of our stores. This may require us to revise our project cost
estimates.

Our ability to finance our capltal expenditure plans is also subject to a number of risks, contingencies and
other factors, some of which are beyond our control, borrowing or lending restrictions, If any, imposed by
applicable government regulations, the amount of dividends that can be paid to our shareholders and
general economic and capital market conditions. We cannot assure you that we will be able to ralse
sufficient funds to meet our capital expenditure requirements, or on terms acceptable to us. If we are
unable to raise the capital needed to fund the costs of setting up new stores, or experlence any delays in
raising such funds, there could be an adverse effect on our business operations and future prospects. Any
significant change in the contemplated financlal requirements may have an adverse effect on our cash
flows, financlal condition and results of operations.

We use sophisticated technology for our operations and our Inabliity to upgrade such technology from
time to Hime could adversely affect our operations or competitive position.

We use sophisticated technology for our operaticns, including property management, procurement,
operation of our customer loyalty programs and customer amenlties. These technologies may undergo
enhancements from time to time and our inability or failure to maintaln or upgrade the technologles used
by us for operations, could materlally and adversely affect our operations and competitive position. The
development and maintenance of these technologies may also require significant investment by us, which
could adversely affect our financial condition and results of operations. Further, there can be no assurance
that we will achieve the anticipated benefits from adoption and Implementation of sophisticated
technology by us for our operations,

Quality and consistency In customer service at our stores Is critical for our success and any fallure in this
respect could materially and adversely affect our business, financial condition and results of operations.

Our ability to maintain consistency in the quality of customer service In our stores Is critical to our success.
This is dependent on our ability to hire the right persons, train new employees in the Implementation of
our processes effectively, monitor our existing employees continuously on key service parameters and
undertake regular tralning of our existing employees. There can be no assurance that we will be able to
undertake these activities effectively and in a cost efficlent manner. If customer service at our stores
deteriorates, our reputation might suffer resulting In a decrease in sales, which could materially and
adversely affect our financlal condition and results of operations.

The success of our business Is dependent on an efficient supply chain management.

We strive to keep optimum Inventory at our stores and distribution centres to control our working capital
requirements. Inefficient supply chain management may lead to unavailability of right or adequate
merchandlise, unavailability of range of apparels resulting in a mismatch between customer requirements
and products available at our stores. Ensuring shelf avallability for our products warrants quick turnaround
time and high level of coordination with suppliers. Whilst we have put an efficient supply chain
management system In place, we cannot guarantee that there will be no disruptions to the supply of our
products. Any disruptions or delays in the supply of our products could hamper our operations and
adversely impact our business and results of operatlons.

If we do not respond to competition effectively, our financial condition and results of operations may be
adversely affected.

The retail industry Is exposed to intense competition from Indian and multinational players, which has
increased in recent years due to liberalisation of foreign Investment laws related to retall sector. We face
competition from various apparel and accessories retalling formats ranging from large format stores to
standalone stores or shops, both in the organised and unorganised retalling sector. Some of our
competitors may have advantages over us on account of, amongst other things, more prominent locations
of their stores, more efficlent distribution networks, better trained employees or access to a large pool of
financial resources. There Is no assurance that we would be able to effectively offset the advantages that
our competitors may have and grow our business, or that the competition we face would not drain our
financial or other resources. If we are unable to adequately address such competitive pressures, our

business and financial condition may be adversely affected. 0N 4,
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Additionally, we also compete with alternative avenues for shopping, such as online retailing. Due to
various factors, Including efficlent logistics management and strategic tie-ups, online retailers are not only
able to offer more discounts, but also a wider range of apparels and accessorles. Online retailers have also
been offering attractive policies for returning or exchanging shopped products. Due to the above reasons,
online retalling has been witnessing noticeable growth In the recent years and increased competition from
them could reduce footfalls and sales in our stores, which could adversely affect our financlal condition
and results of operations.

Negative views in relation to pricing strategles may adversely affect the value of our brand, and our
sales.

We are a retailer of affordable but branded and fashionable apparel, footwear and accessorles.
Accordingly, we use complex pricing and branding strategies to maintain this image of our brand. The
altering perception of our customers in relation to our prices and our products has a bearing on the value
of our brand. If our customers percelve that prices of our products are not commensurate with the quality
of the product being offered, the value of our brand and subsequently our sales may be directly Impacted
which could have a material adverse effect on our results of operations.

Our business depends on our ability to obtain and retain quality retall spaces.

The stores from which we operate our business are not owned by us. We take property through leases
and therefore, our success depends on our abllity to identify and acquire retail spaces at key shopping
locations. There can be no assurance that we will be able to lease retall spaces at the locatlons of our
cholce at reasonable costs or at all. Further our existing leases vary from a period of three to 21 years and
there Is no guarantee that upon their expiry they will be renewed in a timely manner, or at all.
Additionally, we may face competition from other large retailers for real estate resources on which our
stores are located. Due to increased competition, our lease expense may also increase significantly and
have an adverse effect on our financlal condition and results of operations. Increase In rents, termination
of our leases or disputes that may arise with store owners may result In closure of our stores, thus
affecting our business and profitability. Further, delays In the development of our retall real estate may
adversely affect our business and profitability.

Risks relating to the entures he Issue

1.

The trading price of the Debentures will be subject to Interest rate risk

The Debentures carry 2 fixed rate of interest. Securities where a fixed rate of interest is offered are subject
to price risk. The prices of such securities are inversely proportionate to changes in prevalling interest
rates, i.e., when interest rates rise, prices of fixed Income securitles fall, and, when Interest rates drop,
prices of such securlties increase. The extent of price fluctuation Is a function of the existing interest, days
to maturity and the increase or decrease In prevailing Interest rates. Any increase in Interest rates may
negatively affect the price of the Debentures.

An active trading market may not develop for the Debentures

The Debentures are new securities for which there is no existing trading market and for which an active
trading market may never develop. It Is not possible to predict if and to what extent a secondary market
may develop, or at what price the Debentures will be sold or purchased In the secondary market or
whether such market will be liquid or illiquid. The more limited the secondary market is, the more difficult
it may be for holders of the Debentures to realise value for the Debentures prior to redemption. Price
volatility may also result from many other factors, including the Company’s results of operations, financial
and business condition.
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HISTORY AND CERTAIN CORPORATE MATTERS

History and Business of the Company

Our Company was incorporated as Peter England Fashlons and Retall Limited on April 19, 2007 as a public
limited company under the Companles Act, 1956. Subsequently, the name of our Company was changed to
Pantaloons Fashion & Retall Limited {“PFRL”) on April 23, 2013, pursuant to a scheme of arrangement between
Future Retall Limited, our Company and their respective shareholders and creditors and Indigold Trade and
Sarvices Limited (ITSL) (in its capacity as the shareholder of our Company}.

On May 3, 2015, Aditya Birla Nuvo Limited (*ABNL") announced demerger of its branded apparels businesses,
comprising Madura Fashlon {a divislon of ABNL) and Madura Lifestyle (a division of Madura Garments Lifestyle
Retail Company Limited) Into our Company, through a composite scheme of arrangement. This scheme was
duly approved by the members of our Company by a special resolution passed at a court convened meeting
held on September 7, 2015 and by the High Court of Judicature at Gujarat and Bombay through their orders
dated October 23, 2015 and December 5, 2015, respectively. It was filed with the Registrar of Companles,
Mumbal on and became effective from January 9, 2016 (the “Effective Date"). Accordingly, pursuant to the
Scheme becoming effective, Madura Fashlon, the branded apparel retalling division of ABNL (“Madura
Buslness”) and Madura Lifestyle, a luxury branded apparel retailing division of Madura Garments Lifestyle
Retall Company Limite (“MGL Retail Business”), were vested In our Company with effect from April 1, 2015
(the “Appointed Date") to collectively form Madura Fashion & Lifestyle (“Madura Fashion & Lifestyle
Divislon”). Pantaloons format business forms another separate division of the Company (“Pantaloons
Division”).

The consolidated entity was renamed as Aditya Birla Fashion and Retail Limited (“ABFRL") with effect from
January 12, 2016.

Riding on extensive and deeply penetrated distribution network, our lifestyle brands - Louis Philippe, Van
Heusen, Allen Solly and Peter England, continue to be leaders within their respective segments. These brands
have created very strong equity amongst our loyal customers through years of persistent focus on product
innovation, design development, consumer satisfaction and brand building. With continuous efforts towards
offering consumer delight through high quality products and differentiated in-store experience, the Company
has expanded Its loyal consumer base to approximately 12 million during FY 2017-18. Our Company Is one of
the early movers to adopt Omni-channel capabilities and our concerted efforts have helped the Company
expand the coverage to more than 700 stores, giving our consumers unmatched access to wide variety and
choice of products.

Pantaloons, is amongst the most widely present retailers In the value fashion segment with network of 275
stores. During FY 2017-18, Pantaloons added 66 new stores to its network and entered many new Tier 2 and
Tier3 markets. Its customer relatlonship programme with over 10 Miliion deeply engaged customers Is one of
the key drivers of the growth, contributing to more than 90% of saies.

Our Company took an early bet on Fast Fashion business by positioning itself in the segment through two
“youth fast fashlon” retail brands — ‘People’ and ‘Forever 21’. While ‘Forever 21’ is the iconic global fast
fashion brand that enjoys an enviable following amongst young girls, ‘People’ is a young and edgy brand that
seeks to address the fashion asplrations of Indian youth.

Our Company also launched Van Heusen Innerwear for men in mid of FY 2017-18 and Is encouraged with the
outcomes in a short span of time. Riding on product strategy focused on fit, fashion and innovation and
favourable engagement models with channel partners, your Company considers this segment to become an
important growth driver in coming years.

International brands portfolio of our Company comprises ‘The Collective’, Indla’s largest multi-brand retailer of
internattonal brands and select mono brands. ‘Simon Carter’ and ‘Ted Baker’, which were signed In FY 2016-17,
opened their first store during FY 2017-18 and were well received by consumers. Additionally, during FY 2017-
18, your Company signed few more premium International brands for the Indlan market viz. ‘Polo Ralph
Lauren’, ‘American Eagle’ and ‘Fred Perry’. These brands will open their first store In the current financial year.
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Shareholding Pattern as on June 30, 2018
- st ‘ Name of the shareholders Total Total Total Noof | % ofshares |
No. numberof | numberof | shareholding | Shares | pledged with
| Equity shares held | as % of total | Pledged | respectto
| Shares no of equity shares
= shares - owned
A. |Individuals/ Hindu Undivided
Famlly B
1. |Rajashree Birla 6,63,696 6,63,696 0.09 - 7l
2. |Kumar Mangalam Birla 23,966 23,966 0.00 ] -
3. |Neerja Birla 10,270 10,270| 0.00 - -
4. |Vasavadatta Bajaj 9,542 | 9,542 0.00 - -]
5. |Aditya Vlkram Kumarmangalam 780 780 0.00 - -
| |BirlaHUF
B. |Bodies Corporate I
6. |Grasim Industries Limited 8,73,80,613  8,73,80,613 11.32| - -]
| 7. [IGH Holdings Private Limited | 8,50,30,930  8,50,30,930 11.02| - -|
8. | TGS Investment & Trade Private | 7,02,35,027 7,02,35,027 9.10 - -
Limited - _ i
i 9, | Umang Commercial Company 6,49,72,778 6,49,72,778 8.42 - -
| |Pprivate Limited I ll
10. |Trapti Trading and Investments 4,90,04,462 4,90,04,462 6.35 - -
Private Limited _ | |
11. |Hindalco Industries Limited 4,49,82,142 4,49,82,142 5.83 - -
12. |Turquolse Investment and 3,34,93,678| 3,34,93,678 4.34 - -
Finance Private Limited _
13. |Birla Group Holdings Private 1,87,73,560 1,87,73,560 2.43 - -
Limited | !
14, |Pilanl Investment and Industries 9,72,909 9,72,909 0.13 - -
] Corporation Ltd. |
15. |ECE Industries Ltd. 6,19,647 6,19,647 0.08 -| -]
16. | Manav Investment and Trading 5,956,310 5,96,310 0.08| 5,96,310 100
__|co.ud. |
17. |Birla Consultants Limited 1,49,006 1,489,006 0.02 - -;
18. |Birla Industrial Finance (India) 1,44,508 1,44,508 0.02 - -
| |Limited g
~ 19. | ABNL Investment Limited 69,327 69,327 0.01 - -
20. |Birla Industrial \nvestments 30,966 30,966 0.00 - -
_ (India) Limited | | |
JLOTAI. {a+B) |45,71,64,117 | 45,71,64,117| 59.24| 5,96,310 0.08
Pre-Issue and post-issue shareholding pattern of the Issuer as on June 30, 2018
Sr. | Category Pre-issue Post-issue
No. No. of shares % of share No. of shares % of share
held holding held holding |
A | Promoters’ holding
1 | Indian
. Individual 7,08,254 0.09 7,08,254 0.09
| Bodles corperate 45,64,55,863 59.15 45,64,55,863 59.15
P Sub-total (1) 45,71,64,117 59.24 45,71,64,117 59.24
2 | Foreign promoters _ - - -
| Sub-total {2) - - - -
| Sub-total {A] 45,71,64,117 59.24 | 45,71,64,117 59.24
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“Sr. | Category | Pre-Issue _ Post-Issue ]
No. No. of shares 9% of share No. of shares % of share
| held 1 holding held holding

8 | Non-promoters’ holding - D

1 | Institutional Investors | 21,12,94,685 27.38 21,12,94,685 | 27.38

2 | Non-institutional 59,854 0.01 59,854 | 0.01
investors |

3 | Private corporate 2,15,55,800 2.79 2,15,55,800 2.79
| bodies 1

| 4 | Directors and relatives 6,93,648 | 0.09 6,93,648 .09

5 Indian public 7,44,87,090 9.65 7,44,87,090 9.65

6 | Others Including Non- 2,80,23,265 3.63 2,80,23,265 3.63

| resident indlans (NRIs) | |

S_ub-total (B) 31,45,58,542 40.76 | 31,45,58,542 40.76

GRAND TOTAL 77_,17,22,659 100.00 | 77,17,22,659 100.00 |

Chaonge In Registered Office of our Company

Except as disclosed below, there has been no change in the registered office of our Company since the date of

Its Incorporation:

Reason for change

Administrative convenience

Administrative convenience

Administrative convenience 1

Date of Detalls of the address of Registered Office
Change of
| Registered
___ Office
| January 23, ‘ Change of registered office from No. 110, 4" Cross, 5th
2009 Block, Koramangala Industrlal Layout, Koramangala,
Bangalore - 560 095 to Regent Gateway, Plot No: 5B,
Doddanekund! Village, KIADB Industrial Area, ITPL Road,
, | Bangalore - 560 048
October 20, Change of registered office from Regent Gateway Plot No: |
2009 5B, Doddanekundi Village, KIADB Industrial Area, ITPL Road,
Bangalore - 560 048 to Indlan Rayon Compound, Veraval,
Gujarat - 362 266
July 20,2012 | Change of reglstered office from Indlan Rayon Compound,
Veraval, Gujarat - 362 266 to Aditya Birla Centre, A Wing, 4%
—— Floor, S. K. Ahire Marg, Worli, Mumbal - 400 030
March 25, Change of registered office from Aditya Birla Centre, A Wing,
2013 4% Floor, S. K. Ahire Marg, Worll, Mumbal - 400 030,
Maharashtra to 701-704, 7*" Floor, Skyiine Icon Business
Park, 86-92, Off. A. K. Road, Marol Village, Andherl {East},
| Mumbat - 400 059
Subsidiarles, Branches or Units

Administrative convenience

Our Company has ne subsidiaries or branches. The business of our Company has been divided into two
business segments, being, Madura Fashion & Lifestyle Division and Pantaloons Division. Further, our Company
has nine plants and multiple stores across India under the Madura Fashion & Lifestyle Division and Pantaloons
Divislon, respectively.

Detualis of any acquisition or amalgamation in the last one year

There has been no acquisition or amalgamation in the last one year.

Detulis of any reorganisation or reconstruction in the last one year

There has been no reorganization or reconstruction In the last one year.
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Materlal events, developments or changes that may have Implications on the financials or credit quality at
the time of Issue which may ajffect the Issue or the investor’s decision to invest or continue to invest in the
Debentures

There are no material events, developments or changes that may have Implications on the financials or credit
quality at the time of 1ssue which may affect the Issue or the Investor’s decision to invest or continue to invest
in the Debentures.

Project Cost and Means of Financing, in case of funding of new projects

There Is no new project that is being funded through the proceeds of this Issue.

Material Contracts

1. Debenture Trust Deed

2. Debenture Trustee Agreement
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GENERAL INFORMATION

Our Company was incorporated as Peter England Fashions and Retail Limited on April 19, 2007 under the
Companles Act, 1956 as a public limited company. Subsequently, the name of our Company was changed to
Pantaloons Fashion & Retail Limited on April 23, 2013. The name of our Company was further changed to
Aditya Birla Fashion and Retail Limited on January 12, 2016. For further detalls, please see the section entitled
"History and Certain Corporate Matters” on page 19.

Registered Office and Corporate Office of our Company

701-704, 7" Floor, Skyiine Icon Business Park

86-92, Off A.K. Road, Marol Village

Andher! East

Mumbal - 400 059

Tel: +91 86 5290 5000

Fax: +91 86 5290 5400

Corporate Identity Number: L18101MH2007PLC233901
Website: www.abfrl.com

Address of the RoC

Our Company is registered with the Registrar of Companies, Mumbal which is situated at 100, Everest, Marine
Drive, Mumbai - 400 002.

Company Secretary and Compliance Offlcer

Geetika Anand is the Assistant Vice President, Company Secretary and the Compliance Officer of our Company.
Her contact details are as follows:

Geetlka Anand

701-704, 7 Floor, Skyline Icon Business Park
86-92, Off A.K. Road

Marol Village, Andher! (East)

Mumbai - 400 059

Tel: +91 86529 05000

Fax: +91 86529 05400

Emall: secretarlal.abfri@adityabirla.com

Chief Financlal Officer

Jagdish Bajaj is the Chief Financlal Officer of our Company. His contact details are as follows:

Jagdish Bajaj

701-704, 7" Floor, Skyline Icon Business Park
86-92 off A.K. Road, Marol Village

Andheri East

Mumbai - 400 059

Tel: +91 86529 05000

Fax: +91 86529 05400

Email: cfo.abfrl@adltyabirla.com

Investors can contact the Compliance Officer in case of any pre-issue or post-Issue related problems such as

non-recelpt of letters of allotment, credit of debentures, interest on application money etc. in the respective
beneficlary account or refund orders, etc.
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Debenture Trustee
Axls Trustee Services Limited Is the Debenture Trustee for this Issue. Their contact details are as follows:

Auls Trustee Services Limited

The Ruby, 2" Floor SW,

29, Senapatl Bapat Marg,

Dadar West

Mumbal - 400 028

Tel: +91 22 6230 0444

E-mail: debenturetrustee@axistrustee.com
Contact Person: Mr. Abbas Zaidi

Website: www.axistrustee.com

The Debenture Trustee has consented to act as the Debenture Trustee for the Issue by way of its letter dated
August 24, 2018.

Reglstrar to the Issue

Link InTime Indla Private Limited Is the Registrar to the Issue. Thelr contact detalls are as follows:

Link InTime Indla Private Limited

C 101; 247 Park, L B S Marg

Vikhroll West

Mumbal - 400 083

Tel : 491 22 4918 6000

Fax: +91 22 4918 6060

Website: www.linkintime.co.in

E-mail: vinayak.bendal@Ilinkintime.co.In
Contact Person: Mr. Vinayak Bendal

Arranger
ICICI Bank Limited Is the Arranger for this Issue. Their contact details are as follows:

ICIC! Bank Limited

ICICI Bank towers,

Bandra-Kurla Complex,

Mumbal -400 051

Tel: 022 40097210

Emall: arpita.joshi@icicibank.com
Contact person: Ms. Arpita Joshi

Electronic Book Provider (“EBP”)

The Company has registered with BSE Limited to provide their services for this Issue on August 30, 2018.
BSE Limited

Phiroze leejeebhoy Towers,

Dalal Street.

Mumbai - 400001.

Credit Rating Agency

CRISIL Limited Is the Credit Rating Agency for this Issue. Their contact detalls are as follows: ; j;“‘
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CRISIL Limited

CRISIL House, Central Avenue
Hiranandan! Business Park
Powal, Mumbali - 400 076

Tel: +91 22 3342 3000

Fax: +91 22 4040 5800

Email: debtissue@crisil.com
Contact Person: Ms. Akshl Chugh

India Ratings and Research

A Fltch Group Company

Wockhardt Towers, West Wing, Level 4
Bandra Kurla Complex, Bandra East
Mumbai - 400051

Tel: +91 22 4000 1700

Fax: +91 22 4000 1701

Emall: krishan.binani@indiaratings.co.in
Contact Person: Mr. Krishan Binani

Statutory Auditors of the Company

SR B C & CO LLP, Chartered Accountants are the Statutory Auditors of the Company. Their contact details are
as follows:

SR B C & CO LLP, Chartered Accountants
14" Floor, The Ruby

29 Senapati Bapat Marg

Dadar (West)

Mumbal - 400 028

Tel: +91 22 6192 00C0

Fax: +91 22 6192 1000

Email: pritesh.shah@srb.in

Contact Person: Mr. Pritesh Shah

Detalls of change in auditor since last three years
M/s. 5 R B C & Co LLP, Chartered Accountants have been auditors of the Company since August 27, 2014.

The change In our auditors in the three years preceding the date of this Offer Letter Is as follows:

| s, l Name ofthe | Address ' Date of Auditor of the Reason
No. auditor Appointment/R | Company since
' esignation {in case of
| . resignation} |
1. |SR B C & Co LLP, | 14" Floor, The Ruby August 27, - Appolntment
Chartered 29 Senapati Bapat Marg 2014*
Accountants Dadar (West) ‘
| Mumbal - 400 028 |
2. | S.R. Batliboi & Co. | 14 floor, The Ruby August 27, 2014 | luly 20, 2012 Resignation
LLP, Chartered 29, Senapati Bapat Marg,

Accountants Dadar {West),
| | Mumbal - 400 028

. Re-dppolnted as the Statutory Auditors of the Company, for a tenure of five yedrs with effect from conclusion of the 9 '
annual general meeting of the Company belng, September 7, 2016.
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CAPITAL STRUCTURE
A. Authorlzed, Issued, Subscribed and Paid-up Capital
) {in % Lakhs)
Particulars As at June 30, 2018
A AUTHORIZED SHARE CAPITAL
100,00,00,000 Equity Shares of ¥ 10 each | 1,00,000.00 |
1,00,00,000 8% Redeemable Cumulative Preference 1,000.00
Shares of ¥ 10 each )
15,000 6% Redeemable Cumulative Preference 15.00
| | Sharesof¥ 100 each
| TOTAL 1,01,015.00
B ISSUED SHARE CAPITAL
77,34,33,572 Equity Shares of T10 each 77,343.35 |
5,00,000 8% Redeemable Cumulative Preference 50.00
Shares of ¥ 10 each |
500 6% Redeemable Cumulative Preference Shares of 0.50
_ ¥ 100 each
TOTAL 77,393.85
€ | SUBSCRIBED AND PAID-UP SHARE CAPITAL | |
i 77,17,22,659 Equity Shares of ¥ 10 each | 77,172.26
5,00,000 8% Redeemable Cumulative Preference 50.00
Shares of T 10 each | .
500 6% Redeemable Cumulative Preference Shares of 0.50
| ¥ 100 each
| TOTAL 77,272.76

There is no change in the authorized equity share capital of the Company since the date of the last
audited financial statements. As on the date of the last audited financial statements, the authorised
equity share capital of the Company was ¥ 10,00,00,00,000 and the Issued equity share capital was
¥ 7,73,40,48,970 and the subscribed and pald-up capital equity share capital of the Company was
27,71,69,39,840.

The share premium account, before and after the Issue Is ¥ 76,211.34 Lakhs.
B. Changes in the Equity Share Caplial

Set out below are the amendments to the equity share capital of our Company as on June 30, 2018
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for the last five years:
Share | Histo he Compan n June 30 :
Date of NoofEquity | Fece | Issue | Consideration| Nature of Curnulative
Allotment/ Shares Value | Prica | (Cash, other Allotment | Noofequity | Equity Equity
Cancellation (14] {€) |than cash, etc.) shares Share Share
Capital | Premium (X

([ InLakh) | intakh)
January 21, 11,557 10 10 Cash Allotment on 9,28,05,126 9,280.51 10.68
2016 exerclse of

Stock Options -
January 27, | 67,60,37,600 10 10 Other than Allotment 76,88,42,726 | 76,884.27 -
2016 cash pursuant to
Composite —
| Scheme. Mg
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Date of No of Equity [ Face | Issue | Consideration| Natureof Cumulative
Allotment/ Shares Value | Price | (Cash, other Allotment No of equity Equity Equity
Cancellation © (€) |than cash, etc.) shares Shara Share
Capital | Premium (¥
| (% In Lakh} in Lakh)
August 22, 2,27,809 | 10 10 Other than Allotmentto | 76,90,70,535 76907.05 -
2016 cash NR
Shareholders of

| | ABNL-tot1 |
August 22, 1,858 10 10 Cash Allotment on | 76,90,72,394 76907.24 2.69
2016 exerclse of

Stock Options -

[ _| | Lot 2 )
September | 21,290 10 10 | Otherthan Allotmentto | 76,90,93,634 76909.37 -
23, 2016 | cash NR

Shareholders of
ABNL - Lot 2 , |
October 7, 28,674 10 10 | Otherthan Allotmentto | 76,91,22,358 76912.24 -
2016 cash NR
Shareholders of
{ L | ABNL-lot3 |
November 9, 92,704 10 10 Other than Allotmentto | 76,92,15,062 7692151 | -
2016 cash NR
Shareholders of

B ABNL-lot4 |
December5, 2,06,438 |10 10 Other than Allotmentto | 76,94,21,501 76942.15 -
2016 cash NR

Shareholders of
ABNL- Lot 5 |
December 4,64,113 10 102.10 | Cash Allotment on | 76,98,85,614 76988.56 604.36
16, 2016 &10 exercise of
| Stock Options -
| Lot3 | [
January 6, 3,46,552 |10 10 | Otherthan Allotmentto |77,02,32,166 77023.22 -
| 2017 cash NR
Shareholders of
- . ABNL - L°t 6 — " -

February 6, | 1,54,955 10 | 102.10 | Cash Allotmenton | 77,03,87,121 77038.71 | 196.06

2017 & 10 exercise of
' Stock Options - |
L | | — lotd | | '

February 14, 1,13,268 10 10 Other than Allotmentto | 77,05,00,389 77050.04 .

2017 cash NR
Shareholders of

| ABNL - Lot 7
March 10, 26,765 10 102.10 | Cash Allotmenton | 77,05,27,154 77052.72 38.32
2017 & 10 exercise of

Stock Optlons - ‘
RI—— ! Lot 5 ]
Aprll 4,2017 | 9,96,022 | 10 10 Other than Allotmentto | 77,15,23,176 77152.32 | -
cash NR
Shareholders of
L ABNL - Lot 8 .
[ April 28, 5,709 ‘ 10 10 Cash Allotmenton | 77,15,28,885 77152.89 8.14
2017 exerclse of
Stock Options -
] _. lot6 | , | |
July 11, 2017 68,433 10 102.10, | Cash Allotmenton | 77,15,97,318 77159.73 97.45
118.20 exerclse of
& 10 Stock Options -
| Lot 7
(4
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Date of Noof Equity | Face | Issue | Consideration| Nature of Cumulative
Allotment/ Shares Value | Price | (Cash,other | Allotment | Noofequity| FEquity Equity
Cancellation © (€} than cash, =tc.) shares Share Share
Capital | Premium (€
(¥ in Lakh} | In Lakh)
August 18, 28,501 10 10 Other than Allotment to NR| 77,16,25,819 77162.58 -
2017 cash Shareholders of

I— _ABNL-lot9 | =~ == |
Saptember 10,843 10 102.10 | Cash Allotment on | 77,16,36,662 77163.67 13.27
B, 2017 & 10 exercise of

Stock Optlons -

—— ——L°t 8 a - $
November 47,316 10 102.10 | Cash Allotment on | 77,16,83,578 77168.40 61.83
29,2017 &10 exercise of

Stock Optlons -

| . | lot9
January 24, 10,006 10 10 | Other than Allotment to NR| 77,15,93,984 77169.40 -
2018 cash Shareholders of

| ABNL - Lot 10 | |
April 23, 22,832 10 102.10 | Cash Allotmenton | 77,17,16,816 77171.68 32.90
2018 & 10 exercise of
Stock Optlons -
._ | lot10 | |
June 6, 2018 5,843 10 102.10 | Cash Allotmenton | 77,17,22,659 7717227 8.48
&10 exerclse of
Stock Optlons -
C. Allotments made for consideration other than cash In the last one year preceding the date of the

Offer Letter

Set out below are the detalls of the allotments made for consideration other than cash in the last one
year preceding the date of this Cffer Letter:

Dateof | NoofEquity | Face | Issue Consideration  Nature of Cumulative |
Allotment/ Shares Value | Price | (Cash, other |  Allotment No of equity | Equity Share | Equity
Cancallation © {¥) | thancash, shares Capital Share
etc.) (In €Lakh) | Premium
_ = {in ¥ Lakh)
April 4, 2017 9,96,022 10 | 10 Other than  Allotmentto NR | 77,15,23,176 77,152.32 -
cash Shareholders of
. ABNL- Lot 8 _
August 16, 28,501 10 10 | Other than | Allotmentto NR | 77,16,25,819 77,162.58 -
2017 cash Shareholders of
ABNL-Lot9 | 1
January 24, 10,006 10 10 | Cther than | Allotmentto NR | 77,16,93,984 77,169.40 -
2018 cash Shareholders of
. ABNL - Lot 10 =
D. Preference Share Capital History of the Company

The history of the Redeemable Cumulative Preference Share capital of the Company is set out In the following

table:

(a)

following table:

The history of the 8% Redeemable Cumulative Preference Share capital of the Company is set out in the
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Data of No of Face | Issue | Consideration | Nature of Cumulstive
Allotment/ Preference |Value | Price | [Cash,other | Allotment No of Preference Preferance
Cancellation Sharas (] ® than cash, Praference | Share Capltal Share
etc.) Shares (€inLakh) | Premium (in
! A ¥ Lakh)
March 31, 1,00,00,000 | 10 10 Cash Preferential | 1,00,00,000 1,000.00 Nil
| 2009 Allotment |
March 11, (95,00,000) 10 Nil Refer Note 5,00,000 .I 50.00 Nil
2010 1 , |
Note:

1. Reorganisation of the preference share capitol of the Compeny pursuant to the Composite Scheme. Out of the Company's totai paid-up

preference share copital consisting of 1,00,00,000 Preference Shares, 95,00,000 Preference Shares were cancelled.

(b)

the followlng table:

The history of the 6% Redeemable Cumulative Preference Share capltal of the Company Is set out in

Data of No of Face | Issue | Considerstion | Natureof Cumulstive
Allotment/ | Preference | Value | Price | (Cash,other | Allotment No of Prefarence | Preference
Cancellstion | Shares © © than cash, Preference | Share Share
atc.) Shares Capital (T. | Premium {in T
inLakh) Lakh)
| September 10,000 100 100 Cash Preferentlal 10,000 10.00 Nil
289, 2009 Allotment | |
March 11, (9,500) 100 Nil - Refer Note 1 500 0.50 NIl
2010 | _——} |
Nm-

1. Rearganisation of the preference share copital of the Company pursuant to the Composite Scheme. Out of the Company’s totol paid-up
preference share capital consisting of 10,000 Preference Shares, 9,500 Preference Shares were cancelled.

E. Shareholding Pattern of the Company as on June 30, 2018
Catagory No. of No. of Equity No. of sharesin Total
Shareholders Shares damaterialized shareholding as
form a % of total no.
, — of equity shares
Promoter and Promoter Group 20 45,71,64,117 45,71,64,117 | 59.24
| Public L 157,187 | 31,45,58,542 30,50,66,735 40.76
| Mutual Fund 35 10,05,16,148 10,04,76,944 | 113,02 |
| Alternate Investment Funds 1 2,68,125 268,125 03
Forelgn Portfollo Investor 135 7,41,19,467 7,41,00,258 | 9.60
Financlal Institutions and Banks 51| 3,77,652 3,32,898 0.05
Insurance Compznles 6 3,58,90,332 3,58,60,855 4.65
Foreign Bank 39 | 36,017 | 12,816 0.00
um 2 86,944 0 0.01
Central Government / State 2 577 577 | 0.00
| Government(s) i 1 |
Individual Shareholders 1,495,962 7,44.87,090 6,56,09,488 | 9.65 |
NBFCs reglstered with RBI 13 59,854 | 59,854 0.01 |
| Trusts i 26 1,84,388 | 1,69,024 0.02
Foreign Natlonals | 8| 6,088 6,088 0.00
Hindu Undivided Family . 2,366 2,240,177 | 22,40,177 0.29
Non Resldent Indlans (Non Repat| | 1,476 1,951,350 18 55,107 0.25
Other Directors N 8| 693,648 693,648 | 0.09
Non Resident Indlans [Repat) 1,574 1,563,176 14,26,445 | 0.20
Office Bearers 2 10,099 10,099 0.00 |
Clearing Member 173 511,610 511,610 0.07 |
Bodles Corporate 1,307 2,15,55,800 | 2,14,32,682 2.00 |
| Total 1,57,207 77,17,22,659 | 76,22,30,852 100.00

None of the equlty shares held by the Promoter and Promoter Group, except 5,96,310 Shares held by
Manav Investment and Trading Co. Ltd., are pledged.
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F. Top 10 Shareholders as on june 30, 2018
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The top 10 shareholders of our Company as on June 30, 2018 are as follows:

srl
N ol

Name of the Shareholder

Grasim Industries Ltd.
IGH Holdings Private Limited

TGS Investment & Trade Private
Limited

Umang Commerclal Company Private
| Limited

Traptl Trading and Investments
Private Limited

Hindalco Industries Limited
Turquoise Investment and finance
private limited

Life Insurance Corporation of India

' Birla Group Holdings Private Limited

Rellance Capital Trustee Co Ltd. A/C
Rellance Multi Cap Fund

Total Number of Numberof | Percentage
Equity Shares Equity Shares {%)
held in
dematerlalised
| form
87,380,613 87,380,613 11.32
85,030,930 | 85,030,930 11.02
70,235,027 70,235,027 9.10
64,972,778 64,972,778 8.42 |
49,004,462 49,004,462 6.35
44,982,142 | 44,982,142 583
33,493,678 33,493,678 4.34
31,516,768 | 31,516,768 4.08
18,773,560 18,773,560 | 243 |
17,993,062 17,993,062 233 |
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In terms of the Articles of Association, our Company Is required to have not more than 15 Directors. As on the
date of this Offer Letter, our Board comprises of Seven Directors.

The following table sets forth details regarding our Board of Directors:

Name, Designation and Age Address Director of the Dstalls of other Directorships |
DIN (in years) A= Company since
Mr. Arun Thiagaraan, 73 102 Prestige Ashcroft, May 11, 2015 e Fowler Westrup {India)
Independent Director 47/11 Lavelle Road, Private Limited
6h Cross, Bangalore - e TTK Prestige Limited
DIN: 00252757 560001. + Vodafone Idea Limited
Nationality: Indlan o Gokaldas Exports Limited
Occupation: Consultant * GE Power Indla Limited
¢ Grasim Industries Limited
Mr. Ashish Dikshit 48 E- 405, Raheja February 1, 2018 | « Hakura Apparel Private
Managing Director Residency, 8% C Maln Limited
Road, Koramangala, 3¢
DIN: 01842066 Block, Bangalore -
Nationality: Indlan 560034.
| Occupatlon: Service |
Mr. Bharat Patel, 73 52, Miami Apartments, Aprll 18, 2013 e Broadcast Audlence
independent Director Bhulabhal Desal Road, Research Counclil
DIN: 00060998 Mumbai - 400026. o Aditya Birla Sun Life AMC
Limited
Nztlonallty: Indlan s Sistema Shyam
Occupation: Consultant Teleservices Limited
e Sasken Technologies
Limited
¢ The Indian Soclety of
| Advertisers
Mr. Pranab Barua, 65 D-1, Cedar Crest, 258, January 23,2009 | e Nicora Interiors Private
Non-Executive Diractor 10th Main, Defence Umited
Colony, Indira Nagar, + SKI Carbon Black (India)
DIN: 00230152 Bangalore - 560038. Private Limited
Nationality: Indian o Adhtya Birla Retall Limited
Octupation: Service
Mr. Sanjeeb Chaudhurl, 65 Queens Boulevard, January 9, 2017 NIl
Independent Director Level 3,
Walkeshwar Road,
DIN: 03594427 Mumbal - 400006.
Nationality: Indian
Occupation: Consultant
Ms. Sukanya Kripalu, 57 1703 / 17* Floor, October 13, 2014 | » Ultratech Cement Limited
independent Director Vivarea Tower A-1, Sane e Huhtamaki PPL Limited
Guruji Marg, Hindustan Aditya Birla Health
DIN: 06994202 Spinning And Wire Insurance Co. Limlted
Natlonality: Indian Compound, Mahalaxml, e Entertainment Network
Occupation: Consultant Mumbai —400011. (Indla) Limited
o Colgate-Palmolive {indla)
| Limited
Mr. Sushll Agarwal, 55 Flat No. 602, 6t Floor, August6,2009 | ¢ BGH EXiM Private Limited
Non-Executive Director Vastu Pall Hill Bullding, # ABG Realty and
Pall Hill, Bandra - West, Infrastructure Company
DIN: 00060017 Mumbal- 400050. Private Limited
Natlonality: Indlan e Naman Finance &
Occupatlon: Service Investment Private Limited
e Applause Entertalnment
Private Limlted
e Azure louel Private Umited |
'5:?:5 : fy/\
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| Name, Designation and
__DIN

Age
{In years)
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Address

Director ofthe | Detalls of other Directorships
Company since

¢ B G H Propertles Private
Limited

e BGFL Corporate Flnance
Private Limited

e Birla TMT Holdings Private
Limited

s Green Acre Agro Services
Private Limited

¢ IGH Holdings Private
Limited

¢ Infocyber India Private
Limited

e TGS Investment & Trade
Private Limited

o Aditya Birla Wellness
Private Limited

& Adltya Birla Online Fashion
Private Limited

e Grasim Industries Limited

s Aditya Birla Health
Insurance Co. Limited

e Living Media India Limited

e Aditya Blrla Capital Limited |

Detalls of change In directors since last three financlal years:

Name, | Date of Appaintment /| Director of the Company since | Remarks T
Deslgnation and DIN Resignation {in case of resignation) ,
Mr. Arun Thiagarajan | May 11, 2015 - Appointment as an Independent
Designation: Director

Independent Director

DIN: 00292757 B

Mr. Sanjeeb Chaudhurl |January 9, 2017 - Appointed as an Independent
Independent Director Director

DIN: 03584427

Mr. Pranab Barua January 31, 2018 October 25, 2013 | Appointment as Managing
Designation: Managing Director

Director

DIN: 00230152

Mr. Pranab Barua
Designation: Non —
Executive Director
DIN: 00230152

'February 1, 2018

Mr. Ashish Dikshit
Deslgnation: Managing
Director

DIN: 01842066

February 1, 2018

Appointed as a Non - Executive
Director

Brief Bliographles of Directors

Appointed as a Managing
Director

' Mr. Arun Thiagarajan, Independent Director, 73, holds a M.Sc. In Electrical Engineering from Royal Institute of
Technology, Stockhoclm and a degree In Business Administration and Information Systems from Uppsala
University, Sweden. He has also attended the Advanced Management Programme of the Harvard Business
School. He is a Director on the Board of several other companles. Earlier, he served as the Part-time Chairman of
ING Vysya Bank Limited, Managing Director of Asea Brown Boveri Limited, Vice-chairman of Wipro Limited and as
President of Hewlett-Packard India Private Limited.
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Mr. Ashish Dikshit, Managing Director, 48, is an Electronics & Electrical Engineer from IIT - Madras and holds a
Master's Degree in Business Administration from IIM — Bangalore. He is also an alumnus of Harvard Business
School through its Advanced Management Program. He has worked in diverse roles across Industries and
functions over the last 25 years. Mr. Dikshit started his career at Asian Paints before moving to Madura Fashion
and Lifestyle Division of the Company, where he worked In its various functions ranging from Sales, Brand
Management, Supply Chaln and Sourcing over 15 years. He was appointed President of its Lifestyle Business in
2007 and went on to become Its CEO In 2012. Earlier, he also served as the Principal Executive Assistant to the
Chairman of Aditya Birla Group, where he built strong knowledge across Group’s various businesses in multiple
industry sectors, ranging from manufacturing businesses such as Metals, Cement, Textiles and Speciality
chemicals to consumer businesses such as Telecom, Financial Services and Retail. He was honoured with the
"Qutstanding Leader Award” In the year 2011 by the Chairman of Aditya Birla Group.

Mr. Bharat Patel, Independent Director, 73, holds a Master’s Degree in Arts (Economics) from the University of
Notre Dame, USA and a Master's degree In Business Administration {Marketing) from the University of Michigan,
USA. He has over 40 years of varied experience In the fields of marketing, sales, exports and manufacturing.
Presently, he Is on the Executive Committees of the World Federation of Advertisers {(WFA), Indian Society of
Advertisers (ISA), Advertising Standards Councii of India (ASCI) and Broadcast Audlence Research Council (BARC).
Mr. Patel is also an Independent Director on the Board of several other companles. Formerly, he served as the
Chairman & Managing Director of Procter & Gamble Hygiene and Health Care Limited.

Mr. Pranab Barua, Non-Executive Director, 65, Is a Graduate In English (Honours) from St. Stephens College,
New Delhl. He has attended many advanced management programmes in UK and the US. Mr. Barua has over 46
years of experience across multiple Industries. Mr. Barua has been with the Group for over 10 years in various
capacities. Presently, he Is the Managing Director of Aditya Birla Retall Limited. In recognition of his contribution,
he was honoured with the “Leader of Leaders Award” in 2011, by the Chairman of Aditya Birla Group and earlier
this year, he was nominated as the Mentor for the Group. Before Joining the Aditya Birla Group, he was working
with Private Equity groups and their portfolio companies. Prior to that, he served as the Chairman and Managing
Director of Reckitt Benckiser India as well as the Regional Director of Reckitt Benckiser for South Asia. He also
worked as Foods Director of Hindustan Unllever Limited and Sales & Marketing Director of Brooke Bond India
Limited.

Mr. Sanjeeb Chaudhuri, Independent Director, 65, Is a Graduate in Science {Honours) and holds a Master’s
degree In Business Administration from J. Bajaj Institute of Management Studies, Mumbal. He has attended many
Advanced Management Programmes. He has over four decades of senior multinational business experience
across global banks and consumer companles. He is a visiting Faculty at Wharton Business School and Judge
Business School, Cambridge. He has extensive governance experience on various European and Asian Supervisory
Boards where he has served on various Strategy, Risk and Audit Committees. Mr. Chaudhurl s also a member of
the International Advisory Board of the Open University School of Business and Law, UK. Mr. Chaudhuri has
served as Group Head, Brand & Global Chief Marketing Officer of Standard Chartered Bank. Prior to that, he was
CEO, Retall and Commercial Banking for Citicorp, Europe, Middle East and Africa, in addition to other senior
leadership positions. Before joining Citigroup, he managed product development, testing and launch of large
global brands in senior management roles at Procter & Gamble, Colgate-Palmolive and Unilever.

Ms. Sukanya Kripalu, iIndependent Director, 57, is a graduate from St. Xavier's College and the indian Institute of
Management, Calcutta. She Is a consultant in the flelds of marketing, strategy, advertising and market research.
Her experlence includes working with leading corporates like Nestle India Limited, Cadbury India Limited and
Kellogg's India. She was also the CEO of Quadra Advisory, a WPP group company. Ms. Kripalu Is presently on the
Board of Directors of various companies, namely Ultratech Cement Limited, Huhtamaki Paper Products Limited,
Aditya Birla Health Insurance, ENIL and Colgate Indla Limited.

Mr. Sushil Agarwal, Non-executive Director, 55, Is a Qualified Chartered Accountant and holds a Master's degree
In Commerce. He is currently the Group Chief Financial Officer for the Aditya Birla Group and aiso the Whole
Time Director & CFO of Grasim Industries Limited and a member of the Business Review Councll, which is an
institutlonatized mechanism for bringing in wider managerial perspectives and leadership experiences, into
reviewing the development, growth and operations of the Group’s businesses. He has been with the Aditya Birla
Group since the beginning of his career in 1989 and has a distinction of working closely with the former Chairman
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Late Mr. Aditya Vikram Birla and current Chairman Mr. Kumar Mangalam Birla. He has worked with several
businesses of the Aditya Birla Group and has richly contributed In many Restructurings, Mergers and Acquisitions
initiatives of the Aditya Birla Group with his widely acknowledged financial acumen and analytical skills. He is on
the board of several companies and Is widely networked. He is familiar with operations in most states in India
and several countries abroad through his experience of more than 25 years. In recognition of his stellar
contribution, he was awarded as “Business Leader Corporate CFO* at the 11th ICAI Awards 2017. He was also
awarded as the "Asia’s Best CFC” In the category “Best CFO (Mergers and Acquisition}” at the Golden Globe
Tigers Award held In Kuala Lumpur in April 2018. He was honoured with the “Exceptional Contribution Award” in
2000 and "Outstanding Leadership Award” in 2014 by the Chairman of Aditya Birla Group. He has been
consistently recognized for excellence by “CFO 100" under the category “Winning Edge in Mergers Acquisitions
and Corporate Finance” in 2014-2017 and under the category “Winning Edge in Strategy” in 2011. He was named
among India’s best CFOs by Business Today in the category “Enhancing Competitiveness through M&A” In 2013,

Remuneration of Directors

The aggregate value of the remuneration pald to the Directors is as follows:

) (ln ¥ lakhs)
Directors April 1, 2018 to March 31, March 31, March 31,

! August31,2018 | 2018 2017 2016
Mr. Sushil Agarwal, 0.95 5.95 2.30 4.45
Non-Executlve Director
Mr. Bharat Patel, 1.45 6.65 3.05 5.00
Independent Director
Ms. Sukanya Kripalu, 2.00 6.70 3.40 4.35
Independent Director
Mr. Arun Thlagarajan, 2.00 485 3.20 2.45

| Independent Director |
Mr. Sanjeab Chaudhurl 2.20 5.00 0.50 -

| Independent Directorit} | —F
Mr. Pranab Barua, 2.20 0.50 - -

| Non-Executive Directort? | _—
Mr. Pranab Barua, - 544.77 940.65 473.10

| Managing Director®
Ashish Dikshit, 126.16 50.73 - -
Managing Directori¥)

otes:

{1) Mr. Sanjeeb Chaudhur! was appolnted as an Independent Director of the Company w.e.f. Jonuary 9, 2017
{2) Mr. Pranab Borug was appointed as a Non-Executive Director of the Company w.e.f. February 1, 2018

{3) Mr. Pranab Borug resigned as the Managing Director of the Company w.e.f. January 31, 2018,

(4) Mr. Ashish Dikshit was appolnted as the Managing Director of the Company w.e.f. February 1, 2018.

Any financlal or other material Interest of the directors, promoters or key managerial personnel in the offer
and the effect of such interest in so far as It is different from the Interests of other persons

None of our directors, promoters and key managerial personnel have any financlal or other material Interest in
the offer.
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The detalls of other Indebtedness of our Company as on June 30, 2018 is set out below:

A, Detalis of Secured Borrowings of the Company
f Lender’s Type of Amount Principal Repayment Security
Name Facility Sanctioned Amount Date/ Schedule
| [ Outstanding | :
HDFC Bank TUF Loan 2,000 2,000 FY 2024-2025 | Exclusive Charge over movable
assets of the company's plant
N situated at Orissa.
Axis Bank Working 13,300 949.33 - Pari-passu first charge on
Capital {present & future) current
assets ; and
Pari-passu second charge on
(present & future) movable &
I immovable assets
State Bank of | Working 3,300 | - - | Parl-passu first charge on
India Capital {present & future) current
assets ; and
Pari-passu second charge on
(present & future] movable &
_ immovable assets
HDFC Bank Working 20,000 2,930.39 - Pari-passu flrst charge on
Capital (present & future) current
assets ; and
Parl-passu second charge on
{present & future} movable &
| | | Immovable assets
B. Detalls of Unsecured Borrowings of the Company
— {in% lokhs).
Lender's Name Type of Facllity Amount | Principal Amount | Repayment
Sanctioned Outstanding Date/Schedule
| HDFC Bank _TUF Loan 1200 | 153.60 | FY 2018-2019
HDFC Bank TUF Loan 500 435 | FY 2021-2022
HDFC Bank TUF Loan 500 435 FY 2021-2022
IDFC Bank | Working Capital/ Short Term loan | 14,000 | 198.11 -
Kotak Mahindra Bank | Working Capital 10,000 - -
| ICICI Bank | Working Capital 10,000 3,000 | FY2018-2019 |
C. Detalis of Non-Convertible Debentures
[“sr. | Debenture | Tenor/ Period of | Coupon | Amount | Dateof | Redemption | Credit | Secured/ | securtty |
| Ne. serles maturity Allotment Date/ Rating | Unsecured
| {approximately) | Schadule =
| 1. Series 4 4 years | 7.70% | 26,000 March 17, | June 17, AA by Unsecured -
2017 2021 CRISIL
| ol
2. Series 3 | 4 years 8.20% | 40,000 | October April 20, AA by Unsecured -
10,2016 | 2020 CRISIL '
_— td. |
3. Tranchell | 3years 8.73% | 30,000 May 31, May 31, AA by Unsecured -
2016 2019 CRISIL
| Ltd.
4, Tranchel 3 years 8.84% | 20,000 May 5, April 12, AA by Unsecured | -
2016 2018 CRISIL
| Ltd. <l
P
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D. List of top 10 Debenture Holders

The top 10 Debenture Holders of our Company are as follows:

_ _ - €in lakhs
Sr. | Name of the Debenture Holders Amount
N°l

| 1. | ICICI Prudentiat Flexible Income Plan | 20,000

| 2. | ICICI Prudential Regular Savings Fund . 19,000 |
3. | ICICI Prudential Corporate Bond Fund - 11,000 |

4. | Kotak Mahindra Trustee Co. Ltd. A/C Kotak Low Duration Fund _ 10,000 |
5. | Reliance Capital Trustee Co, Ltd-A/C Reliance Strategic Debt Fund 9,500 |
6. | HDFC Trustee Co Ltd A/C HDFC FMP 1309d September 2016 (1) _! 8,120
7. | HDFC Trustee Co Ltd A/C HDFC FMP 1302d September 2016 (1) - 5,510
8 ITPL - Invesco India Ultra Short Term Fund i 5,000
9. | HDFC Trustee Co Ltd A/C HDFC FMP 1190d March 2016 (1) - 4,630

10. | L & T Mutual Fund Trustee Limited - L And T Low Duration Fund _ 4,000

f A Corporate guarantees Issued by our Company

There are no corporate guarantees issued by the Issuer, either on its own or with any of its subsidiaries, group
companies, joint venture entities, etc.

F.

Commercial Papers Outstanding

The total face value of commercial papers outstanding as on June 30, 2018 Is € 62,500 lakhs. Set out below are
the details of the commercial papers issued by our Company:

__in% fakhs)
sr. Particulars | Maturity Date Amount
No. | _ : Outstanding
1. Mirae Asset Cash Management July 20,2018 7,500
2. | Axis Mutual Fund Trustee Ltd July 27,2018 - 7,500
3. Axis Mutual Fund Trustee Ltd August 31, 2018 10,000
4, DSP Black Rock Liquidity Fund August 10, 2018 | 7,5&
5. DSP Black Rock Liqutdity Fund _August 14, 2018 : 10,000 |
6. LIC MF Liquid Fund | August 16, 2018 10,000 |
| 7. LIC MF Liquid Fund i August 21, 2018 10,000 |
G. Detalls of other borrowings
Other than as mentioned in this Offer Letter, the Issuer has no other borrowings.
H. Detalls of all defaults and/or delay In payments of Interest and principal of any kind of term loans,

debt securitles and other financial Indebtedness inciuding corporate guarantee Issued by the
Company, in the past five years.

There have been no defaults and/or delay in payments of interest and principal of any kind of term
loans, debt securities and other financlal indebtedness Including corporate guarantee lssued by the
Company, In the past flve years.

Detalis of defaults, If any, In repayment of statutory dues, debentures and interest thereon, deposits
and Interest thereon or loan from any bank or financlal Institution by the Company

There have been no defaults, in repayment of statutory dues, debentures and interest thereon,
deposits and Interest thereon or loan from any bank or financlal Institution by the Company.

5
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Details of any outstanding borrowings taken/debt securities issued where taken/issued (i) for
consideration other than cash, whether in whole or part, (i) at a premium or discount, or (ili) in
pursuance of an option

There are no outstanding borrowings taken/debt securities issued where taken/issued (i) for
consideration other than cash, whether in whole or part, {ii) at a premlum or discount, or (jii) In
pursuance of an option by our Company.

Disclosures pertalning to wilful defauit

The Issuer has not been ever declared as a wliful defaulter by any bank.
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SUMMARY OF KEY FINANCIAL INFORMATION

A Financlal Position of the Company for the last three Financlal Years

Please refer Schedule | for the Financial position of the Company for the last three Financial Years.

B. Key Operational and Financlal Parameters for the last three audited years

_ : (Amount in % lakhs)
Parameters For the perlod FY 2017-2018 FY 2016-2017 |  FY 2015-2016
of three
months ended
June 30, 2018 .

_For Non-Financlal Entities . ;
Net Worth 1,107.06 1,093.11 958.16 905.49 |
Total Debt of which
- Non Current Maturitles of
Long Term Borrowing 686.77 1,187.91 1,270.99 677.15

. -Short Term Borrowing 690.41 570.45 760.74 | 799.27

| = Current Maturities of Long 503.97 103.09 12.89 373.40

| Term Borrowing | |

| Net Fixed Assets 2,605.96 2,628.19 2,512.06 2,348.58
Non-Current Assets 3,069.66 3,083.54 | 2,900.05 2,627.42 |

“Cash and Cash Equivalents 48.47 7279 | 49.66 19.24 |
Current Investments 7481 | - - -

_Current Assets 2,881.09 2,650.30 | 2,135.80 1,954.99
Current Liabllitles 3,871.96 3,171.02 2,557.85 2,878.49 |
Net Sales 1,913.52 7,181.41 6,632.98 | 6,034.58
EBITDA 122.31 501.09 475.64 378.42

| EBIT 50.01 220.57 233.17 | 66.70
Interest B 44.41 171.6 | 179.67 176.45
Other Income 8.47 32.81 38.15 2637

| PAT B 5.60 | 117.79 53.50 {109.75)
Dividend amounts - - - - |
Current ratio 0.74 | 0.84 0.83 068
Interest coverage ratio 1.13 1.29 1.30 2.14
Gross debt/=quity ratio 170 170 213 2.04

_Debt Service Coverage Ratlos | 0.85 1.20 | 0.18 1.09
C Gross Debt: Equity ratic of the Company

Particulars T Debt Equlty Ratlo
Prior to the current Issue 1.70
Post the current Issue 197
D, Summary of Auditors Remarks, Qualifications or Adverse Remarks
-. Sr. No. | Remarks, Qualifications or Adverse Remarks impact on the Steps taken or proposed
Financlal Statements to be taken by the
and Financlal Position Company
| of the Company

T '_ ]
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Changes In Accounting Policles

Our accounting policies have not changed in the last three years except as stated below In the financial
year ended 2015:

“Sr.o |

Changes In accounting policlas, Iif any and Its effect on the profits and reserves of the Company |

2015
1.

' Depreciation on fixed asset

Til the year ended March 31, 2014, Schedule XIV to the Companies Act, 1956, prescribed
requirements concerning depreciation of fixed assets. From the current year, Schedule XIV has been
replaced by Schedule Il of the Companies Act, 2013, The applicabllity of Schedule Il has resulted In the
following changes related to depreclation of fixed assets. Unless stated otherwise, the Impact
mentloned for the current year Is iikely to hold good for future years also.

Useful lives/ depreclation rates

Til) the year ended March 31, 2014, depreciation rates prescribed under Schedule XIV were treated as
minimum rates and the company was not allowed to charge depreciation at lower rates even If such
lower rates were justified by the estimated useful Iife of the asset. Schedule |l to the Companies Act
2013 prescribes useful llves for fixed assets which, In many cases, are different from lives prescribed
under the erstwhile Schedule XIV. However, Schedule I aliows companles to use higher/ lower useful
lives and residual values If such useful [lves and resldual values can be technically supperted and
Justification for difference Is disclosed In the financlal statements.

Consldering the applicabllity of Schedule II, the management has re-estimated useful lives and
residual values of all its fixed assets and have allgned the same with Schedule I, though the rates in
few cases are different from lives prescribed under Schedule II.

If the Company contlnued to use its previous policy of depreciating fixed assets, the loss for the
current year would have been lower by T 1,226 lakhs, retained earnings at the beginning of the
current period would have been higher by ¥ 643 lakhs and the fixed asset would correspondingly have
been hizher by ¥ 1,869 lakhs.

Employee Stock Compensotion Cost

Till October 27, 2014, the SEBI {Employee Stock Option Scheme and Employee Stock Purchase
Scheme) Guldellnes, 1999, dealt with the grant of share-based payments to employees. Among other
matter, these guldelines prescribed accounting for grant of share-based payments to employees.
Hence, the company being a listed entity was required to comply with these Guldelines as well as the
Guldance Note on Accounting for Employee Share-based Payments with regard to accounting for
employee share-based payments. Particularly, In case of conflict between the two requirements, the
SEBI guidelines were prevalling over the ICAl Guidance Note. For example, in case of equlty settled
option explring unexercised after vesting, the SEBI guidelines required expense to be reversed
through the statement of Profit and Loss whereas the reversal of expense through the statement of
profit and loss Is prohibited under the ICAlI Guldance Note. In these cases, the company was
praviously complying with the requirement of SEBI guldelines.

From October 28, 2014, the SEBI (Employee Stock Option Scheme and Employee Stock Purchase
Scheme) Guidelines, 1999 have been replaced by the SEBI (Share Based Employee Benefits)
Regulations, 2014, The new regulations do not contain any specific accounting treatment; rather, they
require ICA} Guidance Note to be followed. Consequent to the application of the new regulations, the
company has changed Its accounting for equity settled optlon explring unexercised after vesting in
{ine with accounting prescribed in the Guldance Note, le., expense is not reversed through the
statement of profit and loss. The management has decided to apply the revised accounting policy
prospectively from the date of notification of new regulation, .e., October 28, 2014.

Since there are no equity settled options expiring unexercised after October 28, 2014, the change In
accounting pollcy did not have any Impact on financlal statements of the company for the current |

year,
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Related Party Transactions
B {Amount in ¥ Cr)
B 2017-18 2016-17 | 2015-16
Aditya Birla Online Fashlon Private Limited . =)
Sales of goods - 0.01 5.18 3.82 |
Purchase of brands o _ BS96 - |
Reimbursement of expenses (Recovered from) 0.07 - 0.14
Purchase of property, plant and equipment 5.20 - =
Payment of security deposit 1.09 - =
Purchase of inventories 4.20 = =
Post-employment labllities transferred from ABOF 0.83 | - =
Aditya Blrla Retall Limited =
Sales of goods &7 1.38 -
Rental income - 0.42 0.84 0.78 |
| Purchases - 0.54 0.56 - -
| Expenses 1
| Electricity charges 043 | - 0.05 |
Rent - - - 0.25
Repairs and Malntenance - Others B = - 0.05
Staff Welfare exnenses - - 0.72
| Relmbursement of expenses (Recovered from) 1.24 081 4.28
| Relmbursement of expenses | Pald to) o 3.04 2.56 | 257
Post-employment liabllities transferred to ABRL 0.03 | - - |
Issue of gift vouchers to ABRL - 0.01 - -
Aditya Birta Management Corporation Pri Imited
Expenses
Advertisement and sales promotion expenses 0.99 0.13 0.34
Communicatlon expenses ) - 0.24 0.16
Electriclty charges - 0.08 | 0.06 |
| Insurance . e 0.01 0.01
Interest Expenses - - 0.01
__ Legal and professional expenses 3.82 | 3,02 231
| __Miscellaneous expenses 2.29 | 1.29 0.56
Printing and stationery o - 0.05 0.02
Rates and taxes - = 0.01 0.01
Rent expense 0.95 0.80 047
Repalrs and malntenance - others - 0.23 0.10
Salarles, wages and bonus 14.03 10.43 7.70
| Staff Welfare expenses - - 022
| Travelling and conveyance , = - 0.54 |
_Relmbursement of expenses (pald to] i - - 579 |
_Reimbursement of expenses {Recovered from) = 0.02 - -
Purchase of property, plant and equipment - 0.01 0.15 -
| Post-employment liabilities transferred from ABMCPL 0.06 - -
Issue of gift vouchers to ABMCPL = 0.12 | - -

Profits/Loss of the Company, before and after making provision for tax, for the three financial years
immediately preceding the date of circulation of the Offer Letter

The detalls of profit/floss of the Company, before and after making provision for tax, for the
immediately preceding three financial years are provided below:

{Amount In ¥ Crore)

Financlal Year Profit/ (Loss) Before Tax | Profit/ (Loss) After Tax |
2017-18 B 48.97 | 117.79
L_2015-17 53.50 - 53.50
| 2015-16 {109.75) {109.75) |
,;?"%\"};. ‘95*’\
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Dividends declared by the Company In respect of the sald three financial years

No dividends have been declared by the Company in the last three years.
Default In annual flling of the Company under the Companies Act, 2013 or the rules made thereunder.

NIL.
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LEGAL PROCEEDINGS

The details of the certain outstanding litigation or proceedings Involving our Company and our Promoter are
described below.

Due to the nature and extent of operations of our Company, our Company is Involved in a few number of cuses
with respect to legal metrology and consumer disputes. Such matters involving our Company which have a
similar cause of action have been disclosed on a consolidated basis.

Detalis of any Iitigation or legal action pending or taken by any Ministry or Department of the Government
or a statutory authority against any promoter of the Company during the last three years immediately
preceding the year of this Offer Letter and any direction Issued by such Ministry or Department or statutory
authority upon conclusion of such Iitigation or legal action

There is no litigation or legal action pending or taken by any Ministry or Department of the Government or a
statutory authority agalnst any promoter of the Company during the last three years Immediately preceding
the year of this Offer Letter.

Detalls of any Inquiry, Inspections or Investigations Initiated or conducted under the Companies Act In the
last three years Immediately preceding the year of this Offer Letter in the case of Company

There are no Inquiries, Inspections or investigations Initiated or conducted under the Companles Act in the last
three years immediately preceding the year of this Offer Letter in the case of our Company.

Detalls of significant and material orders passed by the Regulators, Courts and Tribunals impacting the
going concern status of the company and its future operations.

There are no significant and materlal orders passed by the Regulators, Courts and Tribunals Impacting the
going concern status of the company and its future operations.

Detalls of prosecutions filed (whether pending or not) fines imposed, compounding of offences In the last
three years Inmediately preceding the year of this Offer Letter agalnst the Company

MFL Division

1) The Reglonal Provident Fund Commissioner, Bangalore, issued a show cause notice on April 8, 2015 for
non-submission of Form 5A In the name of ABNL (since MFL was one of Its divisions, prior to demerger
with the Company with effect from April 1, 2015), alongwith a director and general manager of ABNL, for
submission of Form 5A with Employees’ Provident Fund Organization, after March 31, 2015, in accordance
with the provisions of the Employees’ Provident Fund, Act, 1952 and the Employees’ Provident Fund
Scheme, 1952, This case Is pending before the Special Court for Economic Offences at Bangalore. The
Issuer has subsequently filed a writ petition before the High Court of Karnataka for stay of the matter
before the Special Court for Economic Offences at Bangalore, The matters are currently pending.

2) When the municipality authorities visited Allen Solly and Van Huesan stores at Mayfair 14, Tulsl Baug, Plot
No 17A, TSP No 1, Ramdas Sutrale Marg, Chandavarkar Road, Mumbai - 400092 they noticed that the
sewing machine was placed in the mezzanine floor which was in violation of municipal rules and initiated
action against Issuer and Directors. We have appeared before court and made application for
compounding. Since the judge has been transferred and the post [s lying vacant, the case was adjourned
to 25.00.2018.

3) The Issuer has received fourteen notices from senior Inspectors of verlous State Legal Metrology
departments for discrepancy in data provided to customers and the actual data, Incorrect data being
provided and disclosure of non-standard unit measurements on products. The amount involved in these
matters for compounding fees is approximately 10 lakhs in accordance with the Legal Metrology Act, 2009
and rules made thereunder. These matters are currently closed.

4) The Issuer has recelved five notices from senior Inspectors of varlous State Legal Metrology departments
for discrepancy In data provided to customers and the actual data, Incorrect data belng provided and
disclosure of non-standard unit measurements on products. These matters are currently pending.
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The Issuer has recelved four notices under the Indian Stamp Act for remitting Insufficlent stamp duty on
various lease deeds. These matters are currently pending.
The Issuer has recetved three notices under varlous bye laws and municipal laws and the Delhi Prevention
of Defacement of Property Act 2007 since no prior permission was taken for display of signage for an
amount invelving a fine of approximately 4 lakhs. Two matters have been dismissed/closed and one Is
currently pending.
The issuer has received a notice dated July 1, 2016 to produce the detalls of Professional Tax remitted for
the years 2008 to 2015 under Professional Tax Act. The same is currently being assessed by Professional
Tax authoritles.
The Issuer has received thirty three notices for labour disputes under various labour laws including the
Shops and Establishment Acts, Shops and Commercial Establishment Act, Payment of Wages Act,
Minimum Wages Act, Equal Remuneration Act, Payment of Bonus Act etc out of which thirty cases have
currently been closed/dismissed and only three remain pending.
The Issuer has received one notice from the Superintending officer, Krishnagiri under the Electricity Act
which has been dismissed/closed.
The tssuer has received one notice from Karnataka State Pollution Control Board under the Water
Pollution {Prevention and Control of Pollution) Act, 1982 which has been dismissed/closed.

Pantaioons Division

1)

2)

3)

4)

5}

6)

7)

On 25/08/2015, Labour Enforcement Officer had visited the store and found that PFRL has pald less than
minimum wages for the period 01/02/2015 to 31/07/2015.0n the basls of the above inspection Labour
Enforcement Officer filed a case before Deputy Labour Commisioner for payment of differential wages
(T 43234/-) and penalty (T 432340/-) totaling T 4,75,574. We have appeared through an advocate and the
court has directed us file some relevant documents from our side which Is still pending.

The Issuer has recelved fifteen notices from senior inspectors of various State Legal Metrology
departments for discrepancy In data provided to customers and the actual data, incorrect data being
provided and disclosure of non-standard unit measurements on products. The amount involved in these
matters for compounding fees Is ¥ 6,25,400 in accordance with the Legal Metrology Act, 2009 and rules
made thereunder. These matters are currently closed.

The Issuer has received two notices from senior Inspectors of varlous State Legal Metrology departments
for discrepancy In data provided to customers and the actual data, incorrect data being provided and
disclosure of non-standard unit measurements on products. These matters are currently pending.

Seven cases have been filed against The Issuer before various authorities under the Minimum Wages Act,
1958 in relation to non-payment of overtime wages to employees, payment of less than minimum wages
to certain employees, non-payment of wages, illegal termination of employment. The amount invoived in
these matters Is approximately I 24,600 and interest. These matters are dismissed/closed.

Three notices under section Payment of Wages Act, against Pantaloons, praying for a relief of
approximately ¥ 5,000 along. The matters are currently closed.

A past employee (who joined Pantaloons Law Garden, Ahmedabad on November 22, 2010 (the
“Complainant”) alleged that Pantaloons has wrongfully terminated his empioyment on June 1, 2013 and
deprived him of his salary for May, 2013. Pantaloons claimed that he has left his Job without giving the
required 30 days’ notice. Aggrieved, the Complainant made an application in the Labour Court for
attachment of property, under section 17 (1) of Payment of Wages Act, against Pantaloons, praying for a
relief of T 47,947 along with Interest at the rate of 18% per annum. The matter is currently pending.

The Labour Enforcement Officer, Lucknow, Uttar Pradesh filed various cases before the Deputy Labour
Commissloner, Lucknow {*DLC") under the Minimum Wages Act, 1948 alleging that our Company has pald
less than minimum wages. The proceedings are still on.

Detalls of acts of materiof frauds committed against the Company In the last three years, If any, and the
action taken by the Company

There are no material frauds committed against the Company in the last three years.

i/‘.
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1$SUE PROCEDURE

The Issuer proposes to Issue each Debenture on the terms set out In this Offer Letter. All Debentures being
offered are subject to the provisions of the Companies Act, the SEBI Debt Regulations, the Memorandum of
Association, Articles of Association, the Offer Letter, Application Form, and other terms and conditions as may
be Incorporated In the Debenture Trust Deed. This section applles to all Applicants. Please note that all
Applicants are required to make payment of the full Application Amount along with the Application Form.

Application Size

Applications for the Debentures are required to be for a minimum of 1 {one) Debenture and multiples of 1
(one) Debenture thereafter.

Who can Apply

Nothing in this Offer Letter shall constitute and/or deem to constitute an offer or an invitation to an offer, to
be made to the public or any section thereof through this Offer Letter and Its contents should not be
construed to be a prospectus under the Companies Act, as amended or the rules made thereunder. In order to
subscribe to the Debentures a person must belong to one of the categorles mentiened below and from whom
monies borrowed even under an unsecured debenture would not constitute a ‘deposit’ within the meaning of
the term as defined under Rule 2{c} of the Companies (Acceptance of Deposits) Rules, 2014.This Issue Is a
domestic issue and Is being made In India only.

This Offer Letter and the contents hereof or thereof are restricred for only the Intended recipients who have
been addressed directly through a communication by the Issuer and only such recipients are eligible to apply
for the Debentures.

The following categories of Investors together constitute “Eligible Investors™:

{a) Banks and financlal institutions;

(b) Public financial Institutions (as defined under Section 2 (72) of the Companies Act};
(c) Non-banking financial companies and residuary non-banking finance companies;
(d) Companies, body corporate and public sector undertakings;

(e} Mutual funds registered with SEBI;

(/ Provident funds;

(g) Gratuity funds;

(h) Pension Funds; and

{) Insurance companies.

Only Eligible Investors, when permitted under their constitutional documents and specifically approached, are
eligible to apply for the Debentures.

All Investors are required to comply with the relevant regulations or guldelines applicable te them for Investing
in these Debentures.

Applications may be made In single or joint names {not exceeding three). In the case of joint applications, all
payments will be made out in favour of the first Applicant. All communications will be addressed to the first
named Applicant whose name appears in the Application Form at the address mentioned therein.

Depository Arrangemants

The Issuer shall make necessary depository arrangements with Central Depository Services Limited ("CDSL")
and National Securities Depository Limited (“NSDL") for issue and holding of Debentures in dematerlalised
form.

Other than as stated above, applications cannot be made by person(s) or entity(les) resident outside India,
including but not limited to NRis and OCBs.

All Eligible Investors and subsequent Debenture Holders (who may purchase the Debentures in the secondary

market) are required to consuft their own advisors prior to Investing In the Debentures and comply with the

relevant rules, regulations, guidelines or notifications applicable to them for investing in the Debentures.
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Instructions for Application

a) Minimum application shall be for 1 (one) Debentures and in multiples of 1 {one) Debenture(s) thereafter.

b) The Debentures are being issued at par to the face value l.e. T 10,00,000 (Rupees Ten Lakhs only) per
Debenture.

¢) Full amount has to be paid on application per Debenture applied for. Applications for Incorrect amounts
are liable to be rejected.

d) Payment shall be made from the bank account of the person subscribing. In case of joint holders, monies
payable shall be paid from the bank account of the person whose name appears first In the application.

e) Applicants should mention their PAN, Depository Participant’'s name, DP ID and the Cllent ID in the
Application Form and ensure that that these details are correct and the Applicant’s depository account is
active. The Applicant must also ensure that the details mentioned In the Application Form match the
detalls available in the Depository database.

f) The applications should be submitted during normal banking hours at the office of the Issuer.

Note: The Application Forms which do not have the detalls of the Investor's depository account, including
DP ID, Client ID and PAN, shall be treated as incomplete and will be rejected. Participation by potentlal
Investors In the Issue of the Debentures proposed to be Issued under this Offer Letter and may be subject to
statutory and/or regulatory requirements applicable to them In connection with subscription to Indian
securities by such categories of persons or entitles. Applicants ought to seek independent legal and
regulatory advice In relation to the laws applicable to them.

Joint-Holders

Where 2 or more persons are holders of any Debentures, they shall be deemed to hold the same as joint
tenants with benefits of survivorship subject to other provisions contained in the Articles of Assoclation of the
Issuer.

Submission of completed Application Form

All applications duly completed accompanied by transfer instructions from the respective Investor's account to
the account of the Issuer, shall be submitted at the registered office of the Issuer.

Mode of Payment

Applicants are requested to write their names and application serial number on the reverse of the instruments
by which the payments are made. All Applicants are requested to tick the relevant column “Category of
Investor” in the Application Form.

All payments must be made through fund transfer or RTGS or NEFT. The RTGS details of the Issuer are as
under:

[ Beneficiary Name Aditya Birla Fashion and Retall Limited

| Address of Beneficlary 701-704, 7* Floor,

Skyline Icon Business Park, 86-92,

Off A.K. Road, Marol Village,

. Andheri {East), Mumbai - 400 059
Name of Beneficiary Bank and | Axis Bank Limited

Address Corporate Banking Branch

12 Mittal Tower

A Wing 1" Floor

‘Nariman Polnt, Mumbal 400021 _
Account number of 916030056409416
Beneflciary Bank

|Tsc Code of Beneficiary Bank | UTIB0001394

The Investors will be required to remit the funds as well as submit the duly completed Application Form along
with other necessary documents to the Issuer by the Deemed Date of Allotment.

45



For private circulation only
Addressed to:
Dated: September 4, 2018

Basis of Allotment and Schedule for Allotment

The Issuer reserves the sole and absolute right to allot the Debentures to any Applicant. The Issuer reserves
the right to reject In full or partly any or all the offers received by them to invest In these Debentures without
assigning any reason for such rejections. In case there Is over subscription in the tssue, priority will be given on
the basis of the date of application. In the event of a tie with respect to the date of application, allocation will
be done on a pro rata basis. The unutilised portion of the application money will be refunded to the Applicant
by electronic transfer to the bank account from which the subscription amount was remitted. The Issuer will
allot the Debenture to the Debenture Holders dematerialised account within 2 {two) Business Days of the
Deemed Date of Allotment.

Borrowing Powers

This private placement of Debentures is being made pursuant to a resolution of the Board of Directors passed
at its meeting held on May 11, 2018, under Sections 42, 71 and 179 (3) of the Companles Act, which has
approved the Issuance of Debentures and a speclal resolution of shareholders dated August 28, 2018, under
Sections 42 and 71 of the Companies Act, authorising the board to borrow monies by way of issue of non-
convertible debentures up to an aggregate amount of ¥ 1,250 Crore.

The present issue of the Debentures Is within the general borrowing limits in terms of the resolution passed
under Section 180(1)(c) of the Companies Act, at the 9* Annual General Meeting of the shareholders of the
Issuer held on September 7, 2016 giving thelr consent to the borrowing by the Directors of the Issuer from
time to time not exceeding ¥ 3,500 crore subject to any restrictions Imposed by the terms of the agreement
entered into from time to time for grant of loans to the Issuer of all monies deemed by them to be requisite or
proper for the purpose of carrying on the business of the Issuer. The borrowlings under these Debentures will
be within the prescribed limits as aforesaid.

Right to Accept or Reject Applications

The Board of Directors, the committee of directors and/or any other authorised officials of the Issuer reserves
its full, unqualified and absolute right to accept or reject any application for subscription to the Debentures, in
part or In full, without assigning any reason thereof. Application Forms that are not complete In all respects
may be rejected in sole discretion of the Issuer and will not be paid any interest on the application money.

Application may be llable to be rejected on one or more technical grounds, including but not restricted to:

Number of Debentures applied for is less than the minimum application size;

Bank account details not glven;

Detalls for issue of Debentures in electronic or dematerialised form not given;

PAN;

In the event of applications under power of attorney by limited companies, corporate bodies, etc. If the

relevant documents are not submitted;

f. In the event, If any Debentures applied for Is or are not allotted In full, the excess application monies of
such Debentures will be refunded, as may be permitted.

popow

Force Majeure

The Issuer reserves the right to withdraw the issue prior to the closing date in the event of any unforeseen
development adversely affecting the economic and regulatory environment. The Issuer reserves the right to
change the issue schedule.

Refunds

The Issuer will repay the application money, If it Is unable to allot the Debentures within 60 days from the date
of the receipt of application money, within 15 (fifteen) days from the date of completion of 60 days. If the
issuer Is unable to repay the money within the above set out period, It will have to pay that money with
Interest at the rate of 12% per annum from the expiry of the 60" day. Further, It is clarifled that no Interest
shall be pald in the event of Invalid, incomplete or rejected Applicatlon Forms.
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In the event the Issuer has received money from Applicants for Debentures in excess of the aggregate of the
application money relating to the Debentures In respect of which allotments have been made, the Registrar
and Transfer Agent shall upon receiving Instructions from the Issuer repay the moneys to the extent of such
excess, If any and no Interest shall be pald on such refund amount.

Issue of Debentures In Dematerialised Form

The Issuer has made arrangements with the Depositories for the Issue of Debentures In dematerialised form.
Debenture Holders will held the Debentures In dematerialised form in accordance with the provisions of
Depositories Act. The Depository participant’s name, DP ID and beneficiary account number must be stated at
the appropriate place in the Application Form. The Issuer shall take necessary steps to credit the Debentures
allotted to the Depository account of the Investor. All provisions relating to Issue, allotment, transfer,
transmission ete. in respect of the Debentures as prescribed under the Depositories Act will be applicable to
the Debentures issued in dematerialised form.

If the Debentures issued are held in dematerialised form, then no action is required on the part of the
Debenture Holders for redemption purposes and the redemptlon proceeds will be pald by fund transfer or
RTGS or NEFT to those Investors whose names appear on the list of beneficiaries provided by the Depository to
the Issuer. The names will be in accordance with the Depository’s records on the relevant record date fixed for
the purpose of redemption. All such Debentures will be simultaneously redeemed through appropriate debit
corporate action.

The list of beneficlaries as of the relevant Record Date setting out the relevant beneficiaries’ name and
account number, address, bank detalls and depositary participant’s identification number will be given by the
Depository to the Issuer and the Registrar. Based on the information provided above, the Issuer or Registrar
will transfer the redemption amount by electronic transfer of funds or RTGS or NEFT to the bank account of
the Debenture Holders.

Deemed Date of Allotment

All benefits relating to the Debentures will be available to the Debenture Holders from the relevant Deemed
Date of Allotment. The actual allotment of Debentures may take place on a date other than the Deemed Date
of Allotment. The Issuer reserves the right to keep multiple allotment date(s) or deemed date(s) of allotment
at Its sole and absolute discretion without any notice. The Deemed Date of Allotment may be changed
(advanced/ postponed) by the Issuer at Its sole and absolute discretion.

Currency of Payment
All obligatlons under the Debentures are payable in Indian Rupees only.
Transfers

The Debentures shall be transferable freely to all classes of eligible Investors. The Debentures shall be
transferred and/or transmitted in accordance with the applicable provisions of the Companles Act, other
applicable laws and the Articles of Assoclation. The Debentures held In dematerlalised form shall be
transferred in accordance with the rules and procedures of NSDL, CDSL, the relevant depositary participant’s
of the transferor or transferee and any other applicable laws and rules notified. The seller should give delivery
instructions contalning details of the buyer's Depositary Participant’s account to his Depositary Participant.
The transferee(s) should ensure that the transfer formalities are completed prior to the Record Date, failing
which, any payments will be pald to the person, whose name appears in the register of Beneficiai Owners
malntained by the Depository in the case of dematerlallsed Debentures. In cases where the transfer formalities
have not been completed by the transferor, claims, If any, by the transferees would need to be settled with

the transferor{s) and not with the Issuer. Investors may note that subject to applicable law, the Debentures of n

the Issuer will be issued and traded Iin dematerialised form only.
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Trustee for the Debenture Holders

The Issuer has appointed Axls Trustee Services Limlted to act as trustee for the Debenture Holders. The Issuer
and the Debenture Trustee Intend to enter into the Debenture Trust Deed inter alia, specifying the powers,
authorities and obligations of the Debenture Trustee and the issuer. The Debenture Holders shall, without
further act or deed, be deemed to have Irrevocably given their consent to the Debenture Trustee or any of its
agents or authorized officials to do all such acts, deeds, matters and things in respect of or relating to the
Debentures as the Debenture Trustee may In its absolute discretion deem necessary or require to be done in
the Interest of the Debenture Holders. Any payment made by the Issuer to the Debenture Trustee on behalf of
the Debenture Holders shall discharge the Issuer pro tanto to the Debenture Holders. The Debenture Trustee
will protect the interest of the Debenture Holders in regard to timely payment of coupon and repayment of
principal and they will take necessary action, subject to and in accordance with the Debenture Trust Deed, at
the cost of the Issuer. No Debenture Holder shall be entitled to proceed directly agalnst the Issuer unless the
Debenture Trustee, having become so bound to proceed, fails to do so. The Debenture Trust Deed shall more
specifically set out rights and remedies of the Debenture Holders and the manner of enforcement thereof. The
Debenture Trustee shall carry out Its dutles and shall perform its functions in accordance with all applicable
laws and regulations Including without limitation the SEBI Debt Regulations, SEBI Listing Regulations and
Debenture Trustee Regulations as well as the Debenture Trust Deed and this Offer Letter. Resignation or
retirement of the Debenture Trustee shall be in accordance with the terms of the Debenture Trust Deed
entered Into between the Issuer and the Debenture Trustee and a notice In writing to the Debenture Holders
shall be provided for the same. The Debenture Trustee shall ensure disclosure of all materlal events on an
ongolng basis.

Market Lot

The market lot will be one Debenture (“Market Lot”). Since the Debentures are being Issued only In
dematerialised form, the odd lots will not arise elther at the time of issuance or at the time of transfer of
Debentures.

Title

in the event of Debentures held in dematerialised form, the person for the time being appearing in the register
of Beneficlal Owners maintalned by the Depository shall be treated for all purposes by the Issuer. The
Debenture Trustee, the Depositories and all other persons dealing with such person, as the holder thereof and
its absolute owner for all purposes whether or not It is overdue and regardless of any notice of ownership,
trust or any interest in the Debenture and no person will be liable for so treating the Debenture Holders.

List of Beneficlal Owners

The Issuer shall request the Depositories to provide a list of Beneficial Owners as at the end of the Record
Date. This shall be the list, which shall be considered for payment of yleld or repayment of principal amount, as
the case may be.

Applications under Power of Attorney

A certified true copy of the power of attorney or the relevant authority as the case may be along with the
names and specimen signature(s) of all the authorised signatories and the tax exemption certificate or
document, If any, must be lodged along with the submission of the completed Application Form. Further
modifications or addltions in the power of attorney or authority should be notified to the Issuer or to its agents
or to such other person(s} at such other address(es) as may be specified by the Issuer from time to time
through a sultable communication.

In the event of an application made by companies under a power of attorney or resclution or authority, a
certified true copy thereof along with memorandum and articles of assoclation and/ or bye-laws along with
other constitutional documents must be attached to the Application Form at the time of making the
application, failing which, the Issuer reserves the full, unqualified and absolute right to accept or reject any
application in whole or in part and in either case without assigning any reason thereto. Names and specimen
signatures of all the authorised signatorles must also be lodged along with the submisslon of the completed
application.
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Letters of Allotment

The Debentures will be credited in dematerialised form within the time period specified in the SEBI Debt
Regulations and the listing agreement entered into between the BSE and the Issuer.

Payment of Yield

The Effective Yield shall be computed on an actual/actual days a year baslis on the principal outstanding on the
Debentures at the rate as mentioned In the section entitled “Summary Term Sheet for the Debentures” of this
Offer Letter.

Tax Deduction at Source

Debenture Holders should consult their own independent tax advisers to understand their tax poslitions. In
addition, Debenture Holders should be aware that tax regulations and their application by the relevant
taxation authorities change from time to time. Accordingly, it is not possible to predict the precise tax
treatment which will apply at any given time. Therefore, Debenture Holders are advised to consider the tax
implications in respect of subscription to the Debentures In consultation with their tax advisors.

Tax as applicable under the IT Act wiil be deducted at source. Tax exemption certificate/document, under
Section 195(3) or Section 197(1) of the IT Act, If any, must be lodged at the office of the Issuer before the
Record date. Tax exemption certificate for Interest on application money, If any, should be lodged along with
the Application Form.

Right of the Issuer to Purchase and Re-sell Debentures

The Issuer may, subject to applicable laws, at any time and from time to time, purchase Debentures Issued
under this Offer Letter at discount, at par or premium in the open market. Such Debentures, at the option of
the Issuer, be cancelled, held or resold at such a price and on such terms and conditions as the Issuer may
deem fit and as permitted by applicable laws. The Issuer and any of its affillates may also at their absolute
discretion, purchase Debentures In the secondary market, subject to such entity being an Eligible Investor and
in compliance with applicable laws.

Redemption and Yleld Payment Process

The Issuer shall on any Redemption Date, as the case, fund the designated account (belng a current account of
the Issuer opened with a scheduled commerclal bank) with the coupoen, Effective Yleld or Redemption Amount
due. In the event the Issuer Is unable to fund the designated account on the, as the case may be, or anticipates
that It will be unable to do so due to any reason, the Issuer will on the Redemption Date, as the case may be,
Inform the Debenture Trustee in writing expressing its Inability to fund the designated account.

The payment of the Redemption Amount including the Effective Yield on the Debentures shall be made by the
Issuer to those persons whose names appear In the Register of Debenture Holders (or to first holder in the
event of Joint-holders) as the Debenture Holders. All payments shall be made by the Issuer In the form of fund
transfers or RTGS or NEFT as the Issuer may deem fit.

In respect of the Debentures held in dematerialised form, payment of the redemption amount will be made by
the Issuer to the beneficiaries in accordance with the beneficiary list provided by the Depositories as on the
Record Date, respectively. The Debentures shall be taken as discharged on payment of the redemption
amount In full, respectively by the Issuer to the beneficiaries in accordance with the beneficiary list by making
payment electronically to the bank account notified by the beneficlary. Such payment will be a legal discharge
of the llabllity of the Issuer towards the Debenture Holders. On such payment being made, the issuer will
Inform the Depositories and accordingly the account of the Debenture Holders with Depositories will be
adjusted

Upon the payment towards the redemption amount as specified above In respect of the Debentures, the
liabllity of the Issuer shall stand extinguished. Payments of any amounts in relation to the Debentures, in the

form of principal, yield or otherwise by the Issuer to the Debenture Trustee on behalf of the Debentufe 3

Holders shall be deemed to be pro tanto payment and satisfaction to the Debenture Holders.
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Debenture Holder not a Shareholder

The Debenture Holders will not be entitled to any of the rights and privileges available to the shareholders
other than those avallable to them under the Companles Act.

Register of Debenture Holder({s)

A reglster of all Debenture Holders containing necessary particulars will be maintained by the Issuer at its
registered office.

Provislons for Meeting of Debenture Holders

The terms set out In the relevant provisions of the Initial Debenture Trustee Agreement and the Debenture
Trust Deed shall apply to the meetings of the Debenture Holders.

Nominatlon

In the event of, however, a deceased Debenture Holder having nominated any person entitled to be registered
as the Debenture Holder in the event of his death, such nominee shall be registered as the Debenture Holder
in place of the deceased Debenture Holder, notwithstanding anything contained in any other law for the time
being in force.

Effect of Holidays

Should any of the dates defined above or elsewhere In this Offer Letter other than the Deemed Date of
Allotment, fall on a Sunday or a public holiday or a day not a Business Day, the following Business Day shall be
considered as the effective date. In respect of any payment of principal or Effective Yield, where the
Redemptlon Date of the Debentures falls on a Sunday or a holiday or a day which is not a Business Day, the
Redemption Amount payment shall be made on the immediately previous Business Day. In respect If any
Record Date falls on a Sunday or a holiday or a day which Is not a Business Day, the Record Date shall be the
Immediately previous Business Day. In accordance with applicable law payment of Effective Yield and
Redemption Amount will only be made on the days when the money markets are functioning in Mumbali.

Notices

All notices to the Debenture Holders required to be given by the Issuer or the Debenture Trustee shall have
been given If sent either by registered post, by facsimile, registered post, courler or by hand delivery or by
emall to the original or first allottees of the Debentures, or as may be prescribed by applicable law.

All notices to be given by the Debenture Holders shall be sent by registered post, courler or by hand delivery or
email to the Issuer or to such persons at such address as may be notifled by the Issuer from time to time
through sultable communication.

Notices shall be deemed to be effective {in the case of registered post) 7 (seven) business days after posting,
(in the case of facsimile or email) 24 (twenty four) hours after dispatch or (In the case of personal delivery) at
the time of delivery.

Payment of outstanding amounts on the Debentures

The Issuer shall ensure that services of NECS, direct credit, RTGS or NEFT are used for payment of ali
outstanding amounts on the Debentures, including the principal and interest accrued thereon.

Rights of Debenture Holders

The Debenture Holders shall not be entitled to any right and privileges of sharehclders other than those
avallable to them under the Companles Act. The Debentures shail not confer upon the holders the right to
recelve notice(s) or to attend and to vote at any general meeting(s) of the shareholders of the Issuer.
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However, if any resolution affecting the rights attached to the Debentures is to be placed before the

shareholders, the sald resolution will first be placed before the concerned registered Debenture Holders for
thelr consideration.

The rights, privileges and conditions attached to the Debentures, may be varled, modified and/or abrogated
with the consent in writing of the Majority Debenture Holders on terms as mentioned in the Debenture Trust
Deed provided that nothing In such consent or resolution shall be operative against the Issuer, where such
consent or resolution modifies or varies the terms and conditions governing the Debentures, if the same are
not acceptable to the Issuer.

The Debenture Holders or in case of joint-holders, the one whose name stands first in the Register of
Debenture Holders shall be entitled to vote In respect of such Debentures, elther In person or by proxy, at any
meeting of the concerned Debenture Holders and every such holder shall be entitled to one vote on a show of
hands and on a poll, his/her voting rights shall be In proportion to the outstanding nominal value of
Debentures held by him/her on every resolution placed before such meeting of the Debenture Holders.

The Debentures are subject to the provisions of the Companles Act, the Memorandum of Assoclation and
Articles of Associatlon the Issuer, the terms of this Offer Letter and the Application Form. Over and above such
terms and conditions, the Debentures shall alsc be subject to other terms and conditions as may be
incorporated In the Debenture Trust Deed, SEBI regulations, guidelines, notlifications and regulations relating
to the issue of capital and listing of securities Issued from time to time by the Government of India and/or
other authoritles and other documents that may be executed in respect of the Debentures.

A register of Debenture Holders will be maintained In accordance with Section 88(1) of the Companies Act, and
all interest and principal sums becoming due and payable In respect of the Debentures will be paid to the
reglstered holder thereof for the time being or in the case of Joint-holders, to the person whose name stands
first in the Register of Debenture Holders,

The Debenture Holders wil! be entitled to their Debentures free from equities and/or cross claims by the Issuer
against the original or any intermediate holders thereof.

Sharing of Information

The Issuer may, at its option, but subject to applicable laws, use on its own, as well as exchange, share or part
with any financlal or other information about the Debenture Holders avallabie with the Issuer, with its
subsidiaries and afflliates and banks, financlal institutions, credit bureaus, agencles, statutory bodies, as may
be required and neither the Issuer nor Its subsidiarles and afflliates nor their agents shall be liable for use of
the relevant information.

Modlfication of Debenture Holder(s) rights and modification of Debentures

The rights, privileges and conditions attached to the Debentures may be varled, modified or abrogated In
accordance with the Articles of Assoclation of the Issuer and the Companies Act and with the consent of the
Majority Debenture Holders provided that nothing In such resolution shall be operative against the Issuer
where such resolution medifles or varies the terms and conditions governing the Debenture(s) If the same are
not acceptable to the Issuer.

Provided that the Debenture Trustee and the Issuer may agree, without the consent of the Debenture
Holder(s} to:

1. Any modification to the Debentures, which is not prejudicial to the Interest of the Debenture Holder(s); and
2. Any modification of the Debenture Trust Deed which is a manifest or proven error or Is in violation of any
provision of applicable law.

Compliance with laws

The Issue is being made in accordance with Section.42 and 71 of the Companles Act, the Companles (Shares
and Debentures) Rules, 2014 as amended, the Companies (Prospectus of Securities) Rules, 2014 as amended,
the SEBI Debt Regulations and other applicable laws in this regard. The Issuer, the Debentures and Issuer's
obligations under the Debentures shall, at all times, be subject to the directlons of the RBI and the SEBI.
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SUMMARY TERM SHEET FOR THE DEBENTURES

Nature of Debentures

The following are the detalls of the principal terms and conditions of the Issue. This section should be read in
conjunction with, and is qualified in its entirety by, the further details in the section entitled “/ssue Procedure”

of the Issue

11.

Eligible Investors

of the Offer Letter.
1, Kind of Securities and Type of Private placement of 3000 listed, unsecured, rated,
Instruments redeemable zero coupon non-convertible debentures of
face value of ¥ 10,00,000 {Rupees Ten Lakh Only) each
Issued at par aggregating to ¥ 300,00,00,000 (Rupees
| Three Hundred Crores Only) on the terms contained In this
Offer Letter.
2. | Series Number Series 5
3. |Security Name I Zero Coupon Aditya Birla Fashion and Retail Limited Non-
convertible Debentures 2021.
4, Issuer Aditya Birla Fashion and Retail Limited.
5. Arranger ICICI Bank Limited.
6. Promoter(s) Birla Group Holdings Private Limited.
7. Promaoter Group Persons and entities constituting the promoter group of
our Company In terms of Regulation 2(1){zb) of the
Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2009
8. | Senlority, Security and Nature of The Debentures are senior and unsecured and shall rank
Instrument pari passu with all the senior and unsecured debentures of
the Issuer.
9, Mode of Issue The Debentures will be issued on a private placement basis.
10. | Utliization of Issue Procudleb]eHs The proceeds of Debentures shall be utitized solely for the |

purpose of refinancing of exlsting debt, long term working
capital and towards other purposes in the normal course of
bustness.

No part of the proceeds of the Debentures would be
utilized directly or indirectly towards capital markets or
land acquisition or such other activitles prohibited by RBI
for bank finance.

The categories of Investors eligible to subscribe to the

Debentures In this Issue, when addressed directly, are:

(a) Banks and financial institutions;

{b) Public financial institutlons {as defined under Section
2 (72) of the Companies Act 2013});

{c) Non-banking financial companies and reslduary non

banking finance companies;

(d) Companies, body corporate and public sector
undertakings;

(e) Mutual funds registered with SEBI;

() Provident funds;

(8) Gratulty funds;

{h) Pension Funds; and

{i} Insurance companies.

All Investors are required to comply with all applicable

| regulations and guidelines to invest In the Debentures.
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12. | Debenture Trustee Axis Trustee Services Limited. 7

13, | Usting (Including name of the Stock | All Debentures will be listed on the WDM segment of BSE.

Exchange (s) where it willbe Listed | Al| pebentures shall be listed on BSE within 20 days of the
and Timeline for Listing  Deemed Date of Aliotment of the Debentures.

14, |Rating The Debentures have been assigned a rating of "CRISIL
AA/Stable” by CRISIL and “Provisional IND AA/Stable” by
Indla Rating for an amount of ¥ 300,00,00,000 (Rupees
Three Hundred Crores Only) by CRISIL and India Rating by
their letter dated August 31, 2018

15. |Option to Retaln Oversubscription Not applicable to the Debentures.

{Amount} _

16. |Issue Slze The Debentures Issue size Is ¥ 300,00,00,000 {Rupees

Three Hundred Crores Only).
| 17. |Issue Opening Date The opening date of the Issue is September 06, 2018

18, |Issue Closing Date The closing date for the Issue Is September 06, 2018.

19. |PayIn Date Is the Application date for the Issue, which Is September 7,
2018. The full Application Amount is payable on
Application.

20. |Deemed Date of Allotment Deemed Date of Allotment for the Debentures will be the
same as the Pay In Date for the Debentures.

21. |Face value per Debenture and Issue | ¥ 10,00,000 {Rupees Ten Lakhs Only) per Debenture issued

Price at par.

22. |Tenor The tenor for the Debentures is 2 Year 11 months and 7
days

23. |Maturity Date The Debentures will be redeemed in full on August 14,
2021

| 24. |Redemption Date (Including Yield Elther the Maturity Date, Rating Change Put Date, as the
Payment Date) case may be, or such other date on which the Debentures
are to be redeemed pursuant to the Transaction
Documents Including the date of redemption pursuant to
an Event of Default.

25. |Redemption Amount () T 12,86,627.845 (Rupees Twelve Lakhs eighty six lakhs
six hundred and twenty seven and eight four five paisa) is
the redemption amount payable per Debenture on the
Maturity Date, ; (i) in the case of the Rating Change Put
Option, at the Rating Change Put Price; and (lii) in the event
of any other redemption or repayment, the principal
amount of the Debentures plus the accrued Effective Yield
upto the date of prepayment In full.

26. |Redemption Premium or Discount Not applicable to the Debentures.

27. |Redemption | Debentures will be redeemed at the Redemption Amount
together with the Effective Yield accrued but unpaid in
respect of the Debentures on the Redemption Date.

28. | Effective Yield | The effective yield on the Debentures Is a fixed yield of 8.96
per cent. compounding annually and payable on the
Redemption Date.

29. |Coupon Rate Zero per cent. per annum. is the coupon rate on the
Debentures.

30, Coupon Type The coupon type Is zero coupon.

31. |Coupon Payment Date and Coupon | Not applicable to the Debentures.

Payment Frequency
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32. |Coupon Reset Process {Including
Rate, Spreadl, Effective Date, Interest
Rate Cap and Floor), Step Up or Step
Down Coupon Rate/

Not applicable to the Debentures.

33. |Step Up Yield Rate

34, |Yield Reset Process

The Effectlve Yield and consequently the Redemptlon'
Amount will be reset and stepped up from the Rating
Change Date as follows:

1. If the long-term credit rating of the Debentures Is
downgraded from "AA-" to “A+" by CRISIL and India
Rating, the Effective Yield comprising part of the
Redemption Amount will be Increased by 25 basls
points;

2. For each notch of downgrade of the long-term credit
rating of the Debentures from “A+" by CRISIL and India
Rating, an additional 25 basis points shall be added to
the Effectlve Yield comprising part of the Redemption
Amount.

For the avoidance of doubt the accrual of the Increase in
Effectlve Yleld as a result of the above shall commence
from the Rating Change Date.

“Rating Change Date” means the date on which CRISIL and
India Rating publishes a change of {i) the long-term credit
rating of the Debentures from “AA-" to “A+” by CRISIL and
India Rating; or (il) any further notching down grade of the
long-term credit rating of the Debentures from “A+".

As set out In the section titled “Step up Yield Rate”.

35. |Mandatory Redemption Option

In the event of a downgrade in the rating of Debentures to
I'A' rating level or lower by CRISIL and India Rating, the
Debenture holders shall have the right to cali upon the
Issuer to mandatorily redeem the Debentures, in full or
part of the outstanding Debentures (the “Rating Change
Put Option”). The Rating Change Put Optlon must be
exercised by the Debenture holders within a period of 30
days from the date the downgrade In the rating of the
Debenture to ‘A’ Is confirmed and published by CRISIL and
India Rating {"Rating Change Exercise Date”). The Issuer
will be required to repay the Rating Change Put Price within
30 days of the Rating Change Exercise Date, on a date to be
notified by the Issuer to the Debenture holders, the
Debenture Trustee and BSE In writing {the “Rating Change
Put Date”). The amount payable by the Issuer on the Rating
Change Put Date will be the principal amount of the
Debentures plus the Effective Yield accrued to and
including the Rating Change Put Date {“Rating Change Put
 Price”).

36. | Discount at which Security Is Issued
and the Effective Yield as a result of

| Not applicable to Debentures.

such Discount
37. |PutDate Not applicable to the Debentures.
38. | Put Price ~ | Not applicable to the Debentures.
39. | Call Date Not applicable to the Debentures.
~ 40. |Call Price

Not applicable to the Debentures.
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Put Notification Date

| Not applicable to the Debentures .

42,

Call Notification date

Not applicable to the Debentures.

Day Count Basls

| Actual/Actual for Debentures.

interest on Application Money

45.

 same, no Interest on Application money will be paid.

Default Yleld Rate

As the Pay-in Date and Deemed Date of Allotment are the |

In the event of a delay In the payment of the Effective Yield
amount and/or principal amount or default of payment of
the Redemption Amount on the due date(s), the Issuer
shall pay the additional yield of 2 per cent. per annum
payable monthly over and above the agreed Coupon Rate
and Effective Yield on the unpald amount due for the
defaulting period.

The default Interest for Debentures shall be payable for the
period commencing on the date on which such payment
becomes due and up to but excluding the date on which
| such amount Is actually paid.

In the event of a delay in listing of the Debentures beyond
20 days from the Deemed Date of Allotment, the issuer will
pay penal Interest of 1 per cent. per annum over the
Coupon Rate and Effective Yield, payable monthly, to the
Debenture holders from the explry of 30 days from the
Deemed Date of Allotment until the listing of the
Debentures.

" | Default Interest Rate

‘Net applicable to the Debentures.

47.

Issuance Mode

The Issuance of all the Debentures will be dematerlalised
form.

Trading mode of the Instrument

The trading mode ‘of all the Debentures will be
dematerialised form.

49.

Settlement mode of the Instrument

will be dematerialised form. Any payment of coupon,
Effective Yield or principal will be made by the way of
credit through the RTGS system,

and in multiples of 1 thereafter.

RTGS/NEFT and the settlement mode of all the Debentures |

Minimum application size of Debentures Is 1 Debenture

The depositories for the Debentures are National Securities
Depository Limited {“NSDL") or Central Depository Services

day) on which banks are normally open for business In
Mumbai and therefore, on which payments under the

A day (other than a public holiday or a Sunday or a closed

In respect of any payment of principal or Effective Yield, if
any Redemption Date of the Debentures falls on a Sunday
or a holiday or a day which is not a Business Day, the
relevant Redemption Amount payment shall be made on
the immediately previous Business Day.

50. |Minimum Appllmtlmnd Multiples
thereafter
51. |Depositorles
' (Indlia) Limited ("CDSL").
52. |Business Days
Debentures can be made.
53. |Business Day Convantion
54, |RecordDate

The record date is the date which is 15 calendar days prior
to the Redemption Date, as the case may be, for
Debentures for the purposes of actual payment. Debenture
holders of the Debentures on the Record Date will be the
reciplents of actual payment of the coupon and
Redemption Amount by the issuer.
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If the Record Date falls on a Sunday or a holiday or a day
which is not a Business Day, the Record Date shall be
immediately previous Business Day.

| The Debentures are issued at par, the Issue price per'

Debentures has been fixed at a face value of ¥ 10,00,000
{Rupees Ten Lakhs Only) per Debenture, so as to ensure
that only 3000 Debentures are issued by the Issuer.

The offer will be open for subscription of the Debentures

The tssuer wil! issue and allot Debentures In dematerialized
form within 1 Business Day from the Deemed Date of

in respect of the Issue, the documents for the Issue will be

(1) the Debenture Trustee Agreement; (ii) the Debenture
Trust Deed; and (lil} the Offer Letter and (lv) any other
document that may be designated as a transaction

Consent recelved from the Debenture Trustee pursuant to

55. | Price at which the Security is being
Offered including the Premium, if
any, along with justification of Price
56. | Proposed Time Schedule for which
the Offer Letter is Valld on September 06, 2018
57. | Issue of Debentures
Allotment of the Issue.
58. |Transaction Documents
document by the Debenture Trustee.
59. |Contribution being made by the Nil for the Debentures.
Promoter or Directors either as part
of the Offer or Separately In
Furtherance of such Objects
60. | Name and address of the Valuer who | Not applicable to the Debentures.
performed Valuation of the Security
Offered
61. |Consent Received by the Debenture
Trustee the letter no
62. | Financial Covenants

| Untll the Debentures are fully redeemed the Issuer shall '

malntain the followling financial ratios (“Financial Ratlos”):
{a) The total Debt to Equity ratio not exceeding 3:1; and
(b) Debt to EBIDTA ratlo not exceeding 5.5:1.

All Financlal Ratios will be tested on an annual basis as at
31st March of each Financlal Year until the Debentures are
fully redeemed, starting from March 31, 2018 based on
the on the consolidated balance sheet of the Issuer. The

Issuer will certify compliance with the Financlal Ratios
within 60 days from end of each Financlal Year or within
30 days from the date of a board meeting in which the
balance sheet is approved, whichever s earlier, to the
Debenture Trustee in writing.

“Debt” shall mean aggregate of 1. All long-term debt
outstanding, whether secured or unsecured, plus 2.
Financial guarantees given on behalf of any company 3.
Any short term debt outstanding, whether secured or
unsecured, availed of in lieu of long term debt or by way of
bridge financing for long term debt 4. Recelvables sold or
discounted (other than any recelvables to the extent they
are sold on a non- recourse basls);

“Equity” shall mean issued and pald up Equity and
Preference Share capital (+} all reserves (exciuding
revaluation reserves) {~) any dividend declared (+)

deferred tax llability (-) deferred tax asset as per the latest |

audited financials of the Borrower.
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subject to materiality thresholds, including but not limited

| to: (i} status, binding obligation, power and authority to
issue the Debentures; (i) non-confiict with the other
obligations; {ill} validity and admissibllity in evidence of the
documents in relation to the Issue; (iv) no Insolvency
proceedings against the Issuer; (v) no material misleading
information; {vi) no material proceedings are pending or
threatened; (vil} no material adverse change or event of
default; (viil) no material non-compllance with applicable
law Is subsisting; {Ix) no default In respect of financial
indebtedness against lenders; (x} validity of the transaction
documents, disclosures, corporate authorizations and
other documents In relation to the Issue which are fully
effective; (xi) the representations and warranties being
true as at the date of execution of the documents In
relation to the Issue and the drawdown and Issue of the
Debentures and {x1) no event of default has occurred or is
continuing In relation to the Issuer. There may be other
customary representations and warrantles in the
Debenture Trust Deed.

64. |Covenants

| Transactions Documents and be effective untll the

Debentures are repalid In full, unless with the prior written

consent of Majority Debenture holders:

(a) “Aditya Birla” shall be part of the name of the Issuer;

(b} The Issuer shall not amend or modify Its
Memorandum of Assoclation and Articles of
Assoclation which adversely affects the right of the
Debenture holders; and

{c} The Issuer will not purchase or redeem any of its
issued shares or reduce its share capital;

(d) If an Event of Default has occurred and is subsisting
then no dividend can be declared by the Issuer;

(e) The Promoter and the Promoter Group cannot cease
to be the Promoter and the Promoter Group of the
Issuer as a result of the proposed change in
shareholding or otherwise;

(i no change in the Management Contral of the Issuer is
permitted.

*Management Control” shall mean: (i) At least 26 %

ownership and “control” {as defined below} of the

borrower shall remalin with its Promoters during the tenor
of the Debentures

“Control” shall include the right to appoint majority of the
directors or to control the management or pelicy decisions
exercisable by a person or persons acting individually or In
concert, directly or Indirectly, including by virtue of their
shareholding or management rights or shareholders
agreements or voting agreements or In any other manner

| There may be other customary covenants in the Debenture
Trust Deed.

Addressed to:
Dated: September 4, 2018
63. |Representations and Covenants The Debenture Trust Deed will include representations and
covenants customary for a transaction of this nature,

The following covenants shall be incorporated in the|
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 The following Is a summary of some but not all of the

information covenants that the Issuer agrees to in relation
to the Debentures which will be set out In the Debenture
Trust Deed:

(a) provide the standalone and consolldated financial
statements at the half year end of each Financlal Year;

(b) provide the detalls of any material litigation,
arbitration or administrative proceedings;

{c} provide the notice of any change in authorized
signatories of the Issuer with respect to the
Debentures; and

{d) provide an end use certificate within 3 months of the
Deemed Date of Allotment confirming that no part of
the proceeds of the Issue have been used for the
purpose Ineligible for bank finance in accordance with
RBI guidelines and the proceeds of the Issue have
been utilized solely for the end use purpose set out in
the section titled “Summary Term Sheet for the
Debentures - Objects of the Issue”.

There may be other customary informatlon covenants in
the Debenture Trust Deed.

The events of default (subject to applicable cure periods
and materlality thresholds) for Debentures shali include but
not be limited to the following events:

(a) fallure by the Issuer to pay the relevant Redemption
Amount including the Yield on any Redemption Date
or in case of Mandatory Redemption Option (Rating
golng below A);

{b) breach of any covenants, financial or other covenants
set out In the Transactlon Documents;

{c) any proceeding in relation to insolvency, liquidation,
winding up, illegality has been initlated against the
Issuer;

(d) the Issuer is unable to or admits In writing Its inability
to pay Its debts as they mature or suspends making
payment of any of its debts, by reason of actual or
anticipated financial difficulties or proceedings for
taking it into liquidation have been admitted by any
competent court or a moratorium or other protection
from Its creditors Is declared or imposed in respect of
any Indebtedness of the Issuer;

(e) the Promoter or the key management personnel
acting in the capaclty of officials on behalf of the
Issuer are declared as wilful defaulters;

(A a cross default event of default in respect of
financial indebtedness {“Financlal iIndebtedness”) if:

i. any Financlal Indebtedness of the Issuer or its
subsidiaries Is not paid when due and the
applicable cure period has lapsed without the
Issuer remedying It;

ii. any Financial Indebtedness of the Issuer or its
subsidiaries Is declared or otherwise becomes due
and payable before Kts specified maturity as a
result of an event of default;

. any creditor of the Issuer or Its subsidiaries
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(s)

(h)

0
o)

(k)
)

There may be other customary events of default set out in
the Debenture Trust Deed.

becomes entitled to declare any Financial
Indebtedness of the Issuer due and payable before
its specified maturity as a result of an event of
default,

provided that no event described above wili constitute
an event of default unless the relevant amount of the
Financlal Indebtedness ¢ue and unpaid exceeds
¥ 10,00,00,000 {Rupees Ten Crore Only);

any act of fraud, embezzlement, misstatement,
misappropriation or siphoning off of funds or
revenues or any other act having a similar effect being
committed by the Issuer or Promoter;

the Promoter Is accused of, charged with, arrested or
convicted of a criminal offence involving moral
turpltude, dishonesty or which otherwise impinges on
the integrity of the Promoter Including any
accusations, charges and/or convictions of any
offence relating to bribery and/or the directors of the
Issuer (excluding non-executive and independent
directors) are accused of, or charged with, arrested or
convicted In a criminal offence in relatlon to their
actions in the capacity of a director of the Issuer and
such charges are not disposed off within 60 days.

The lliegallty of the business of the Issuer or cessation

of the business of the Issuer;

The commencement of any bankruptcy or debt
restructuring process in relation to the Issuer under
the JLF or CDR regime by its lenders;

the unlawfulness of the business of the Issuer; and

a change in the Management Control of the Issuer,
without the prior approval of the Debenture Trustee.

| {a)

(b}

(c)

{d)

(e)

Consequences of Events of Default The consequences of an Event of Default as set out in the
section titled “Summary Term Sheet for the Debentures -
Event of Default” will, include but not be limited to the
following:

The acceleration of all outstanding dues such as the
Redemption Amount including the Effective Yield
accrued to date will becomes Immediately payable;

The enforcement of the rights of the Debenture
holders under the Transactlon Documents;

The appropriation of any amount in the accounts and
the utilisation of the amount for the payment,
repayment of any amount outstanding under the
Issue;

‘The Issuer will be charged Default Interest as set out
in the sectlon titled “Summary Term Sheet for the
Debentures - Default Interest”; and

The Issuer cannot declare any dividend Including
interim dividend.

Pre-Disbursement Conditions The Debentures will be Issued and subscribed subject to|
| the Issuer complying with Including but not limited to the
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Addressed to:
Dated: September 4, 2018
following conditions to the satisfaction the Debenture
Trustee:

(a) having obtained the Credit Rating letter from CRISIL
and India Rating not belng more than 1 month old
from the Issue Opening Date;

{b) having obtained the consent letter form the
Debenture Trustee consenting to act as trustees for
the Debenture holders;

{c) having obtained In-principle approval from BSE for
listing of the Debentures;

(d) executlon of the Transactlon Documents except
Debenture Trustee Deed in a form acceptable to the
Investor;

(e) evidence of the due executlon and the authority to
execute the Transaction Documents by the Issuer;

(i payment of all fees due under the Transaction
Documents within a specified time;

{g) undertaking that each of the representations and
warrantles made are true and correct;

{h) the non-occurrence of any force majeure event or
material adverse effect;

() the submission of the certified true coples of the
Memorandum of Association and Articles of
Assoclation and such other documents which may be
required by the Debenture Trustee or the Debenture
holders;

(i) providing the necessary board resolutions to the
satisfaction of the Debenture Trustee;

{k} providing the list of authorized signatories aleng with
their specimen signatures;

() providing the shareholders resolution of In relation to
Section 180 (1){c) of Companies Act approving the
current borrowing limit;

{{(m) providing the shareholders resolution of in relatlon to
Sectlon 42 of the Companles Act approving the Issue
on a private placement basis; and

{n) Any such other conditions or dacuments required by
the Debenture holders under the Transaction
Documents.

Conditions Subsequent The Debentures will be Issued and subscribed subject to
the Issuer complying with including but not limited to the
following conditions subsequent to the satisfaction the
Debenture Trustee:

{a) Crediting the demat accounts of the Applicants by the
number of Debentures allotted to them within 2
Business Days from the Deemed Date of Allotment;

(b} Making the application to BSE within 15 days of the
Deemed Date of Allotment to list the Debentures and
seek the listing permission within 20 days from the
Deemed Date of Allotment In accordance with
Regulation 19{3) of the SEBI Debt Regulations and

other applicable provisions of the SEBI Listing
=~ RlON £
&
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Dated: September 4, 2018

R_egulatlons;

{c} Execution of Debenture Trust Deed for within time
frame prescribed in the relevant regulations, act and

{d) Any other action or conditions subsequent which are
customary for such financings as further set out in the
Debenture Trust Deed.

The Issuer has appolnted Axis Trustee Services Limited as
the Debenture Trustee for the Issue. The roles and
responsibititles of Debenture Trustee shall be set out in the
Debenture Trust Deed and in accordance with applicable
law (including but not limited to the SEBI Debenture
Trustees Regulations, the Companies Act, the SEBI Listing
Regulations and the Debenture Trust Deed).

| For the purpose of this Issue shall mean Debenture holders

representing not less than 75% in vaiue of nominal amount
of the Debentures for the time belng cutstanding.

The Issuer will maintain the debenture redemption reserve
in accordance with Section 71(4) of the Companles Act read
with Rule 18(7) of the Companles (Share Capltal and
Debentures) Rules, 2014, as amended from time to time.

The Transaction Documents and Debentures are governed
by and shall be construed In accordance with the Indian
laws. Any dispute arising thereof will be subject to the
exclusive Jurisdiction of the courts of Mumbal. The Issuer's
obligations under the Debentures shall, at all times, be
| subject to the directions of the RBI and SEBI.

rules; and
70. |Roles and Responsibilities of
Debenture Trustee

71. | Majorlty Debenture holders
|
| HLl
| 72. |Debenture Redemption Reserve

73. Governlng-l.aw and Jurisdiction

i
fllustration of Deben h Flows

In accordance with the SEBI Circular No. CIR/IMD/DF/18/2013 dated October 29, 2013, the cash flows from the
Debentures are set out below by way of lllustration.

Series 5
Issuer Aditya Birla Fashion and Retall Limited
Face Value (per Debenture) ¥ 10,00,000 {Rupees Ten Lakh Only} per Debenture
' Deemed Date of Allotment September 7, 2018
| Redemption August 14, 2021
|
Yield 8.96% (Compounding Annually)
Frequency of the Yield Payment  To be paid at the time of redemption
with specified dates
Day Count Convention Actual/Actual
| Cash Flows Date "Number of days In Coupon Period | Amount {In Rupees)
Redemption August 14, 2021 N.A. | 386,07,91,093
Amount |
Certified True Copy

FogADITYABIRLA FASHIONAND RETAL LIMITED
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Addressed to:
Dated: September 4, 2018
PART B
APPLICANT DETAILS
n Name o
() | Father’s Name, if applicable - o
(i) | Complete Address Including Flat/House Number, Street, Locality, PIn Code
{v) | Phone Number, if any .
(v) | EmailID, fany . |
|
(vl | Permanent Account Number
(vi) | Bank Account Detalls a
| Signature

Initial of the Officer of the Issuer designated to keep the record
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DECLARATION
Declaratlon by the Director
a. The Issuer has complied with the provisions of the Companles Act and the rules made thereunder;

b. The compliance with the Companles Act and the rules made thereunder does not Imply that payment of
interest or repayment of any Debentures is guaranteed by the Central Government; and

¢. The monies recelved under the Issue shall be used only for the purposes and objects Indicated In the Offer
Letter.

| am authorised by the Board of Directors of the Issuer by way of the resolution no. 1.10 dated May 11, 2018 to
sign this form and declare that all the requirements of Companies Act and the rules made thereunder in
respect of the subject matter of this form and matters Incldental thereto have been complied with. Whatever
Is stated In this form and In the attachments thereto is true, correct and complete and no infermation material
to the subject matter of this form has been suppressed or concealed and Is in accordance with the original
records maintained by the promoters subscribing to the Memorandum of Association and Articles of
Assoclation.

It Is further declared and verlfied that all the required attachments have been completely, correctly and leglbly
attached to this form.

Signed Ly:

(il .

Name: Pranab Barua
Designation: Directd:
Date: September 4, 2018
Place: Mumbal

Enclosed:

Copy of the board resclution dated May 11, 2018

Copy of the shareholders’ resolution dated September 7, 2016
Copy of the shoreholders’ resolution dated August 28, 2018
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Addressed to:
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ANNEXURE |
APPLICATION FORM

BIRLA

ADITYA BIRLA FASHION AND RETAIL LIMITED
Our Company was incorporated as Peter England Feshlons and Retall Limited on April 19, 2007, os o pubkc imited company under the Companles Act, 1956,
Subsequently, the name of our Compony was changed to Pantaloons Fashion & Retoli Limited on April 23, 2013, The name of our Company was pursuont to a
scheme of merger changed ta Aditya Biria Fashion and Retail Umited on January 12, 2016.
Registersd Office and Corporate Office: 701-704, 7% Floor, Skyline Icon Business Park, B6-92, Off A.K. Road, Marol Village, Andherl East,
Mumbal - 400 058, Maharashtra
Compllance Officar: Ms. Geetlka Anand; E-mall: secretarlal.abfrl@adityabiria.com; CIN: L18101MH2007PLC233901
Taelaphona: {+91) 86529 05000; Fax: (+91) 86529 D5400; Website: www.abfrl.com

| DEBENTURE SERIES APPLICATION FORM SERIAL NO. [ T T T T T TTT]

ISSUE OF AN AGGREGATE OF ¥ 300,00,00,000 UNSECURED, LISTED, RATED, REDEEMABLE, ZERO COUPON,
NON-CONVERTIBLE DEBENTURES

DEBENTURE SERIES APPLIED FOR:

Number of Debentures: In words:

AmountT _ In words Rupees

DETAILS OF PAYMENT:

RTGS
Ne. Drawn on

Funds transferred to
Dated

Total Amount Enclosed
|(In Figures) {In words)

APPLICANT’S NAME IN FULL (CAPITALS)  SPECIMEN SIGNATURE

APPLICANT’'S ADDRESS

[ ADDRESS

STREET

aTy

PIN | PHONE FAX |
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Addressed to:

Dated: September 4, 2018

APPLICANT'S PAN/GIR NO.
IT CIRCLE/WARD/DISTRICT

WE ARE () COMPANY ( ) OTHERS { ) SPECIFY

We have read and understood the Terms and Conditions of the issue of Debentures including the Risk Factors
described in the Offer Letter and have considered these in making our declsion to apply. We bind ourselves to
these Terms and Conditlons and wish to apply for allotment of these Debentures. We request you to please
place our name(s) on the Register of Debenture Holders.

[Name of the Authorised | Designation | signature
Signatory(ies)

Applicant’s Signature

We the undersigned, are agreeable to holding the Debentures of the Issuer in dematerialised form. Detalls of
my/our Benefictal Owner Account are given below:

DEPOSITORY NSDL (X) CDSL ( X) —
' DEPOSITORY PARTICIPANT NAME
| DP-ID
| BENEFICIARY ACCOUNT NUMBER
| NAME OF THE APPLICANT(S)
Applicant Bank Account : Beneficiary Bank Name:
Account No:
(Settlement by way of Direct Credit/ECS/ | IFSC Code:
_ NEFT/RTGS/other permitted mechanisms) | Branch:
FOR OFFICE USE ONLY
_DATE OF RECEIPT ~ DATE OF CLEARANCE

We understand and confirm that the information provided in the Offer Letter is provided by the Issuer and the
same has not been verified by any legal advisors to the issuer, and other Intermediaries and their agents and
advisors associated with this Issue. We confirm that we have for the purpose of Investing in these Debentures
carrled out our own due dillgence and made our own declsions with respect to investment in these
Debentures and have not relled on any representations made by anyone other than the Issuer, if any.

We understand that: I} In case of allotment of Debentures to us, cur Beneficlary Account as stated above
would get credited to the extent of allotted Debentures, il) the Applicant must ensure that the sequence of
names as stated in the Application Form matches the sequence of name held with our Depository Participant,
{iill) if the names of the Applicant in this application are not identical and also not in the same order as the
Beneficiary Account details with the above Depository Participant or if the Debentures cannot be credited to
our Beneficlary Account for any reason whatsoever, the Issuer shall be entitled at its sole discretion to reject
the application or issue the Debentures in physical form.
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We understand that we are assuming on our own account, ali risk of loss that may occur or be suffered by us
including as to the returns on and/or the sale value of the Debentures and shall not look to any person to
indemnify or otherwise hokl us harmless In respect of any such loss and/or damage. We undertake that upon
sale or transfer to subsequent investor or transferee {“Transferee”), we shall convey all the terms and
conditions contained herein and in the Offer Letter to such Transferee.

Applicant’s
Signature

FOR OFFICE USE ONLY
DATE OF RECEIPT ___ DATE OF CLEARANCE

{TEAR HERE}

ACKNOWLEDGMENT SLIP

| (To be filled in by Applicant) SERIAL NO. i I T (T O T [ i

Recelved from _ _ _ .
: Address

|UTR # o Drawn on for T _ _on account of
| application of _ Debentures

66



ANNEXURE II

FASHION & RETAIL

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE 15" MEETING OF THE BOARD OF
DIRECTORS OF ADITYA BIRLA FASHION AND RETAIL LIMITED FOR THE FINANCIAL YEAR 2018-19,
HELD ON FRIDAY, MAY 11, 2018 AT SKYLINE ICON BUSINESS PARK, ANDHERI (EAST), MUMBAI -
400059

Issua ligtm Non-convertible D “NCDs”) of L4 In one or
more tranches, from time to time

"RESOLVED THAT pursuant to the provisions of Sections 42, 71 and 179(3)(c) of the Companies Act,
2013 read with the rules made thereunder (“Act”), Securities and Exchange Board of Indla (lssue
and Listing of Debt Securitles) Regulations, 2008 {"SEBI ILDS Regulations”) and Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements), 2015 ("Listing
Regulations”) and Memorandum and Articles of Assoclation of the Company and such other
applicable laws, rules, regulations, guidelines (“other applicable laws”), approvals, consents,
sanctions and permissions, as may be necessary from time to time (including any statutory
amendment or modification or re-enactment thereof, for the time being in force) and subject to the
requisite approval of the shareholders of the Company at the ensulng Annual General Meeting
(*AGM®), consent of the Board Is hereby accorded to issue and/or offer and/or Invite subscription
for and/or allot Non-Convertible Debentures (*“NCDs") of the Company for an amount of upto ¥
1,250 Crore, through Private Placement, in one or more tranches (within the total borrowing
limit(s) of the Company, as approved by the shareholders from time to time}, during a period of 1
(one) year from the conclusion of the ensulng AGM, to such person(s) (who may or may not be the
Debenture holders of the Company) and at such terms and conditions as may be determined and
considered proper and most beneficial to the Company, under the Act and/or Rules and/or
Regulatlons and/or other applicable laws.

RESOLVED FURTHER THAT subject to the approval of the Members of the Company, any two of the
following officers of the Company lLe.

Managing Director;

Chlef Executive Officer;

Chief Financial Officer;

Company Secretary;

Mr. Chandrashekhar Chavan - Chief Human Resource Officer; and

Mr. Rahul Desal - Authorised Officer,

e and are hereby Jointly authorized to:

decide the amount to be borrowed by way of Debentures and amount to be called with the
application, In one or more call etc. as per the requirements of the Company and also negotiate
and decide other terms and conditions In respect of the Issue(s) the Debentures, from time to
time, to counterparties such as financial Institutions, banks, mutual funds, bodies carporate,
trusts etc. as may be deemed fit by them, subject to the applicable and prevailing laws, rules

and regulations;
@

- NN N

Aty Birta Feshion and Retell Limitac. (formerty known as Pantaioons Fashion & Retal Limited)
701704, 7 Floor, Skyline lcon Business Park, 86-92, Off A, K. Road, Marol Village, Andheri East, Mumbal, Maharashtra-400059. Ind':
T: 49186529 05000 | E: abivi@adityabiria.com | W www.abfrl.com
Corporate ID No.; LIBIOTMHZ007PLE233901

67
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FASHION & RETAIL |

il. Issue Information Memorandum and/or Private Placement Offer Letter and/or Shelf Disclosure
Document/ Tranche Document and/or such other document necessary for the purpose of issue
of NCDs on private placement basis, If required;

iil. consider and approve application(s) in respect of the Debentures;

iv. appoint Trustees for the holders of NCDs ("Debenture Trustees") on such terms and conditions
as may be agreed with and to Issue appointment letter to the Trustees;

v. negotiate, finalize, settle and to sign, execute and issue Debenture Trust Deed, declarations and
such other deeds, documents, agreements and papers, Including any modifications and
amendments thereto, as may be required from time to time;

vi. appoint Registrar to the Issue, Manager to the issue and other professionals, as & if required,
and to finalise the terms and conditions of their appointment and sign and execute necessary
letters, deeds, documents and agreements as may be required;

vii. mortgage/ charge all or any of the movable/ Immovable properties of the Company, for
securing the said Debentures/ Bonds/ Debt instruments as may be required;

viil. glve/ sign Declaration/ Undertaking/ indemnity to the proposed Trustees in regard to the
marketability of the title of the Company's Inmovable properties and as to non-encumbrances,
contalning such statements, declarations and undertakings and in such form as may be required
by the proposed Trustees;

ix. pay interest on the application money recelved till the deemed date of allotment and to make
part payment/ repayment of Debentures as and when deem fit;

x. execute and sign such deeds, agreements and documents and to do all such acts, things and
deeds, as may be necessary for admission of such debentures with the deposttories l.e. National
Securltles Depository Limited (“NSDL”) and/or Central Depository Services (India) Limited
{(“CDSL") and to give all such Instructions and directions as may be necessary Including for
authorising the sald Depositories to honour and carry out the Instructions so given relating to
the sald admission of Debentures;

xl. make application to Stock Exchanges In India for the purpose of getting the NCDs listed and to
accept, finalize, settle, sign and execute all agreements, deeds and documents, including any
amendments thereto, as may be required for this purpose including payment of listing fees, etc.
and also appoint, finalize, settle, sign and execute ali agreements, deeds or documents,
including any amendments thereto, with any other agency or agencies (Including Credit Rating
Agency for the purpose of getting the new serles of NCDs rated) if/ as may be deemed
necessary from time to time;

xil. execute, sign, send, submit all such deeds, letters, documents, promissory notes, writings,
Undertakings and declarations as may be required In connection with the offer, Issue,
allotment, rating and redemption of the Debentures as the case may be, from time to time;

xlil. take all such actlons and to give all such directions as may be necessary or desirable in regard to
creation of offer, issue, allotment, terms and redemption of the Debentures etc and to do all
such acts, deeds and things as may be necessary or thought fit and to give effect to this
resolution and to settle any questions or difficulty may arise in this regard;

xiv. further delegate authorities mentioned herelnabove and for that purpose to appoint any
person(s) as authorised representative(s)/ signatory(les) on behalf of the Company and to give /

Aditya Birta Feshion ndRetafiLimited (formerty known as Pantatoons Fashion & Ratall Limited)
701704, 7* Floor, Skyline kcon Business Park, B4-92, OIT A, K. Rosd, Macol Village, Ancher East, Mumbal, Maharashira-400089. Indla
T: 49186529 05000 | E: abii®adityabiria.com | W: www.abfrl.com
Comporate ID No.: LISIMHZ007PLC233501

68



ADITYA BIRLA

revoke authority from time to time to such authorised representative(s) of the Company for all
or any of the purposes, as referred above;

xv. carry the Common Seal to respective locations, wherever required for the purpose of affixing on
the documents & affix the Common Seal of the Company on such documents as may be
necessary and sign the same in token thereof; and

xvl. generally do all such acts, deeds and things as may be necessary to give effect to the aforesaid
resolution and for all matters connected therewlth and/or Iincidental thereto.

RESOLVED FURTHER THAT following officers of the Company viz.

a. Managing Director;

b. Chlef Financial Officer; and

¢. Company Secretary,

be and are hereby severally authorized to:

I. sign, execute, modify, alter, file and/or furnish and/or submit any statutory forms (in physical or
digital form) and such other documents, to/with such authorities and/or person(s) as may be
deemed necessary to give effect to the above resolution, from time to time; and

il. certify the resolution and provide copy(les) of the same, as may be deemed necessary from
time to time.”

Certified True Copy
ditya Biria Fashion and Retall Limited

2, S

Asst. Vice President & Company Secretary
ACS 23228

Aditya Birla Fasiion end Relafl Limied {formerly known as Pantafoons Fashion & Retall Limited)
701-704, 7 Roor, Siytine |con Business Park, 85-92, OTA, K. Road, Marol Viltage, Andherd East, Mumbal, Maharashira-400059, indla
T: 491 B6529 05000 | £: abfii@hadityabiia.com | W: www.abfirl.com
Corpotate ID No.: LISIGIMH2007TRLC233901
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ANNEXURE 111

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE NINTH ANNUAL GENERAL MEETING OF
ADITYA BIRLA FASKION AND RETAIL LIMITED (FORMERLY KNOWN AS PANTALOONS FASHION &
RETAIL LIMITED) HELD ON SEPTEMBER 7, 2016 AT 3.00 P.M AT RAVINDRA NATYA MANDIR, PL
DESHPANDE MAHARASHTRA KALA ACADEMY, NEAR SIDDIVINAYAK TEMPLE, SAYANI ROAD,
PRABHADEVI, MUMBAI - 400025, MAHARASHTRA

Iitem No. 6 - Increase in overall borrowing limits of the Company

“RESOLVED THAT In supersession of the special resolution passed by the Members of the Company at
the Seventh Annual General Meeting of the Company held on August 27, 2014 and pursuant to the
provisions of Section 180(1){c) of the Companies Act, 2013 (“Act”) read with rules made thereunder and
pursuant to all other applicable provisions of the Act, applicable rule{s), regulation(s), guidetine(s),
circular(s) etc. Issued by the Reserve Bank of india and/ or any other appropriate authority, If any, and
other applicable statutes and laws, if any {including any statutory modification or re-enactment thereof,
for the time being in force), consent of Members of the Company be and s hereby accorded to the
Board of Directors of the Company (hereinafter referred to as the “Board”, which term shall include any
duly constituted Committee(s) thereof or such other person(s) authorised by the Boerd} for borrowing
from time to time, any sum or sums of money at its discretion, from any one or more Banks, Financial
Institutions and other Persons, Firms, Bodies Corporate, notwithstanding that the monles to be
borrowed together with the monies already borrowed by the Company (apart from temporary loans
obtzined from the Company‘s bankers in the ordinary course of business) may, st any time, exceed the
aggregate of the paid-up share capital and free reserves (i.e. reserves not set apart for any specific
purpose)} of the Company at such time, subject to such aggregate borrowings not exceeding the amount
which is € 3,500 Crore {Rupees Three Thousand Five Hundred Crore only) over and above the aggregate
of the pald-up share capital and free reservas (i.e. reserves not set apart for any specific purpose) of the
Company st any relevant time and that the Board be and Is hereby empowerad and suthorised to
arrange or fix the terms and conditions of all such monias to be borrowed from time to time as to
interest, repayment, security or otherwise as it may, in its absolute discretion, think fit.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is heraby
authorized and empowered to do all such acts, deeds, matters and things as it may in lts absolute
discretion deem necessary, proper, or desirable and to settle any question, difficulty, doubt that may
arise in respect of the borrowing(s) aforesaid and further to do all such acts, deeds and things and to
execute all documents and writings as may be necessary, proper, desirable or expedient to give effect to
this resolution, to execute all such documents, instruments and writings as may be required.”

Certified True Copy
For Fashion and Retall Limited

o'
Asst .Vice President & Company Secretary
Membership No.: 23228

Aditya Birla Fashion and Retai Limited (formarly known as Pantaloons Fashion & Retall Limitad)

701-704, 7" Flooe, Skyline icon Business Park, i L18101MH2007PLC233501
86-92, Ofi A, K. Road, Maral ViHage, Andher| East, +91 85529 05000
Mumbal, Maharashira-400059. lexlla +91 86529 05400

Website www.ablrl.com
E-matl  ablrkbadityabiria.com
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FASHION & RETAIL.

CERTIFIED TRUE COPY OF THE SPECIAL RESOLUTION PASSED BY THE MEMBERS OF ADITYA BIRLA FASHION
AND RETAIL LIMITED AT ITS ELEVENTH ANNUAL GENERAL MEETING HELD ON TUESDAY, AUGUST 28, 2018
AT SWATANTRYAVEER SAVARKAR RASHTRIYA SMARAK, 252, VEER SAVARKAR MARG, SHIVAJ PARK,
DADAR (WEST), MUMBAI - 400028, MAHARASHTRA

Rem No. 6 - Issuance of Non-Convertible Debentures for an amount of upto ¥ 1,250 Crore, on private

placement basis:

“RESOLVED THAT In terms of the provisions of Sections 42, 71 and other applicable provisions of the
Companies Act, 2013 read with the rules made thereunder {*Act”), the Securities and Exchange Board of
India (issue and Listing of Debt Securities) Regulations, 2008 (“SEBI ILDS Regulations”), Securitles and
Exchange Board of Indla (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing
Regulations”) and all other statutes, laws, rules, regulations, guldelines, circulars etc. issued by other
appropriate authority(les), if any (including any statutory amendment or modification or re-enactment
thereof, for the time being In force) and In line with the Memorandum and Articles of Assoclation of the
Company and subject to such other approvals, consents, sanctions and permissions, as may be necessary
from time to time, approval of the Members of the Company, be and Is hereby accorded to Issue and/or
offer and/or Invite subscription for and/or allot Non-Convertible Debentures of the Company of upto ¥ 1,250
Crore (Rupees One Thousand Two Hundred and Fifty Crore only), through Private Placement, in one or more
tranches, during a period of 1 (one) year from the conclusion of the Eleventh Annual General Meeting
(“AGM”}, to such person(s) (who may or may not be the Debenture Holders of the Company) as the Board
of Directors of the Company (hereinafter referred to as the “Board”, which term shall Include any duly
constituted Committee(s) thereof or such other person(s) authorized by the Board) may at Its sole discretion
decide, on such terms and conditions as may be determined and considered proper & most beneficial to the
Company, as per the process laid down in the Act and/or SEBI ILDS Regulations and/or SEBI Listing
Regulations and/or other applicable faws.

RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such acts, deeds, matters and
things as may be deemed necessary, desirable, proper or expedient for the purpose of giving effect to the
above resolution and for matters connected therewith or Incidental thereto and to sign & execute any deed/
document/ undertaking/ agreement/ paper/ writing, as may be required In this regard and to delegate all or
any of these powers to any of the Directors and/or Key Managerial Personnel and/or Officers of the
Company.”

Certified Trua Copy
For Aditya-8iria Fashion and Retali Umited

A
> o

Geetlka Anand
Asst. Vice President & Company Secretary
ACS 23228

(fomnerty known as Pantaloons Fashion & Retall Limited)
701-704, 7* Floor, Skytine tcon Business Park, 86-92, Off A. K. Road, Marol Village, Andher! East, Mumbal, Maharashira-400059. India
T: +918662905000 | E: abfri@acityabita.com | W: www.sbfrt.com
Corporate D No.: LISI0IMH2007PLCZ3990]
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ANNEXURE IV

Ratings CRISIL

CONFIDENTIAL :
PENGFR/205832/NCD/111703216/4 Company

August 31,2018

Mr. Rahul Desai

Head — Treasury

Aditya Birla Fashion and Retail Limited
7th Floor, Skyline Icon,

86-92, Off Andheri Kurla Road

Near Mittal Industrial Estate Andheri East
Mumbai - 400059

Dear Mr. Rahul Desai,

Re: CRISIL Rating on the Rs.300 Crore Non-Convertible Debentures of Aditya Birla Fashion and Retail
Limited

We refer to your request for a rating for the captioned Debt instrument.

CRISIL has, after due consideration, assigned a “CRISIL AA/Stable” (pronounced “CRISIL double A rating
with stable outlook™) rating to the captioned Debt instrument. Instruments with this rating are considered to
have high degree of safety regarding timely servicing of financial obligations. Such instruments carry very low
credit risk.

As per our Rating Agreement, CRISIL would disseminate the mting along with outlook through its publications
and other media, and keep the rating along with outlook under surveillance for the life of the instrument.
CRISIL reserves the right to withdraw, or revise the rating / outlook assigned to the captioned instrument at any
time, on the basis of new information, or unavailability of information, or other circumstances which CRISIL
believes may have an impact on the rating.

Further, in view of your decision to accept the CRISIL Rating, we request you to apprise us of the instrument
details (in the enclosed format) as soon as it has been placed. In the event of your company not meking the
issuz within a period of 180 days from the above date, or in the event of any change in the size or structure of
your proposed issue, a fresh letter of revalidation from CRISIL will be necessary.

As per the latest SEBI circular’ on centralized database for corporate bonds/debentures, you are required to
provide international securities identification number (ISIN; along with the reference number and the date of the
rating letter) of all bond/debenture issuances made against this rating letter to us. The circular also requires you
to share this information with us within 2 days afier the allotment of the ISIN, We request you to mail us all the
necessary and relevant information at debtissue@crisil.com. This will enable CRISIL to verify and confirm to
the depositories, including NSDL and CDSL, the ISIN details of debt rated by us, as required by SEBI. Feel free
to contact us for any clarifications you may have at debtissue{@crisil.com

Should you require any clarifications, please feel free to get in touch with us,
With warm regards,

Yours sincerely,

o> et

Gautam Shehi Nivedita Shibu
Director - CRISIL Ratings Associate Director - CRISIL Ratings

l Please refer io SEBI circular (bearing raference mumber: CIR IMD'DFH772013) on Cemiralized Database for Corporase bondy
Debentures dated October 22, 2013

A CRISIL rating reflacis CRISIL's current opinion on the bkelihood of limely payment of the cbiigations undesr the rated instrument end
does not constituls an audit of the mied entily by CRISIL. CRISIL ratings are based on information provided by the isauer or oblained
by CRISIL from sowces il consitiers rellable. CRISIL does nof gusrantes the completensss or sccurscy of the informstion on which the
raling Is based. A CRISIL raling is not & recommendalion lo buy, seli, or hold the raled instrument: it does not comment on the market
prica or suitability for a perticuiar investor. All CRISIL ratings are under surveilisnce Relings are revised as and when circumstances so
warranl. CRISIL is not raspansible for any emors and especially sfates thal it hes no firanciel flablity whatscaver to the subscribers /
users / transmitters / distributors of this product, CRISH. Retinysnitingledtdria are available without chargs to tha public on the CRISIL
wab site, www .crigii com For the mmmmwmmmﬂadby CRISIL, please contac! Customer
Seyvice Meindnsk st 1800-267-1301. [ E—

CRISIL House, Central Avenue, Hiranandani Business Park, Powal, Mumbal - 400078, Phone: +981 22 3342 3000 | Fax: +81 22 4040 5800
wwwizlsil.com




Ratings CRISIL

An S&P Global Company

Details of the R3.300 Crore Non-Convertible Debentures of
Aditya Birla Fashion and Retail Limited

Ist tranche 2nd tranche 3rd tranche

Instrument Series:

Amount Placed:

Maturity Period:

Put or Call Options (if any):

|Coupon Rate:

[Interest Payment Dates;

Principal Repayment Details: Date Amount Date Amount Date Amount

Investors:

Trustees:

In case there Is an offer document for the ed Debt Issue, send us a copy of lf. |

A CRISIL raling reflects CRISIL's current opinion on ihe likelhood of lim=iy payment of the obligetions under the rated i=irument and
does not constitule an audit of tha rated entlty by CRISIL. CRISIL ratinga are based on information provided by the issuer or oblained
by CRISIL from sources  considers refiadle. CRISIL doea net guarantes the compielensess or eccuragy of the information on which the
raling is basad. A CRISIL rating is nof @ racommaendatlion fo buy, ssll, or hold the raled insirument; & does not comment on the marke!
prica or suitability for & particutar investor. All CRISIL relings are under surveiliance. Ratings are revised as and when circumstances so
wamant. CRISIL is not responsible for any ermors and sspacially stales that | has no financial labilly whatsoever io the subscribers /
users / transmitters / distributors of this product. CRISIL Refingsirsting wdieria are aveilable withoul charge to the public on the CRISIL

weab alte, www.crisil.com. For tha WWMWMWW CRISIL, plsage contact Customer
Sarvice Heipdesk at 1800-267-1301. -

CRISIL House, Central Avenuse, Hiranandani Business Park, Powal, Mumbai - 400076. Phone: +01 22 3342 3000 | Fax; +81 22 4040 5800
www.prsi.com
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Ratings CRISIL

Com

Rating Rationale
August 31, 2018 | Mumbai

Aditya Birla Fashion and Retail Limited
'CRISIL AA/Stable’ assigned to NCD

Rating Action i - = -

| Total Bank Loan Faclilties Rated Rs.1260 Crore 3

| Long Term Rating | CRISIL AA/Stable (Reaffirmed)

| Re.300 Crore Non Convertible Debentures | CRISIL AA/Stable (Assigned) -
| Rs.260 Crore Non Convertible Debentures | CRISIL AA/Stable (Reaffirmed)
Rs.300 Crore Non Convertible Debentures | CRISIL AA/Stable (Reaffirmed)

'Rs.300 Crore Non Convertible Debentures _ | CRISIL AA/Stable (Reaffirmed)
Rs.400 Crore Non Convertible Debentures CRISIL AA/Stable (Roafﬂ—_r;nod) o |
Rs.1250 Crore Commercial Paper CRISIL A1+ (Reaffirmed) |

1 crore = 10 milfion

Refer to annexure for Deialls of insirumenis & Bank Faclilties

Detalled Ratlonale

CRISIL has assigned its 'CRISIL AA/Stable’ rating to the non-convertible debenture (NCD) programme of Aditya Birla
Fashion and Retail Limited (ABFRL). CRISIL has also reaffirmed its ratings on the bank loan facilities, commercial paper
and other NCDs at 'CRISIL AA/Stable/CRISIL A1+

CRISIL expects ABFRL will sustain its operating performance with healthy double digit revenue growth of around over the
medium term, driven by healthy prospects for organized brick and mortar retailers, steady same store growth in Madura,
expected iImprovement in same store growth and rise of private label share in Pantaloon segment and continued addition of
new stores. Value retalling segment- Pantaloons-, accounting for ~40% of revenues, is expected to see improvement in
growth to 14-15% driven by higher store addition of 50-80 stores per annum and improvement In same store growth.

ABFRL's operating profitabllity is expacted to improve gradually year on year, from 7% during fiscal 2018, supported by
improving profitablitty at Pantaloons segment, stable margin In Madura lifeslyle and reducing losses In Madura fast fashion
and innerwear segment. Cost rationalisation initlatives at Pantaloons and expected recovery in same store growth will drive
increase in operating profitability year on year in the medium term. Also, reduction in costs in fast fashion segment is
expected to bring down the losses In medium term. Rapld scale of growth of Innerwsar sagment will scale in other
businesses.

ABFRL continue to benefit from the strong financlal flexibility of Aditya Birla Group (ABG). However, ABFRL has an average
financlal risk profile, due to moderately high debt levels, leading to modest debt protection metrics. CRISIL expects healthy
increase In cash accrual and no large debt funded capital expenditure (capex) leading to gradual improvement In debt
metrics, to below 3 times levels in medium term.

The ratings continue to reflect the company's healthy business risk profile backed by the strong market position of apparel
brands of the Madura division, favourable growth prospects of the Pantaloons divislon driven by strong brand image and
pan-indla presence, heaithy financlal flexibility and the benefits of the strong parentage of ABG. These rating strengths are
partially offset by the average financlal risk profile with moderate debt protection metrics, the intensifying competitive
landscape for the appare! sector in India, and the susceptibllity of performance to economic down-cycles and to large
annual addition of stores.

Analytical Approach

For arriving at its ratings, CRISIL has amortised the goodwill of Rs.1169 crores generated at the time of acquisition of the
erstwhile Pantaloons Fashion & Retall Ltd (PFRL) from the Future group. CRISIL has also amortised the goodwill of Rs.827
crores and Rs. 64 crores, generated from the merger of PFRL with Madura division and the acquisition of exclusive
franchise rights of Forever 21 respectively. The goodwill has besn amortised over a period of five years from the date of
acquisition.

htips:/fwww.crall.com/mnt/winshare/Ratings/RatingList/RatingDocs/Aditya_Bira_Fashion_and_Retail_Limited_August_31_2018_RR.himi 1/8
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Key Rating Drivers & Detalled Description

Strengths

* Healthy business risk profile backed by strength of apparel brands of Madura divislon: The Madura division of
ABFRL has the leading apparel brands, namely Louis Philippe, Van Heusen, Allen Solly, and Peter England. The division's
brands enjoy a strong brand positioning. The franchise model (more than 80% of total stores) of store expansion will reduce
the capital requirement, thereby leading to sustenance of healthy return on capltal empioyed (RoCE). The profitabllity of
Madura division has moderated due to losses from new businesses (Forever 21 and other busineas); however, CRISIL
expects the profitabliity to revive driven by the strength of the apparel brands in Madura, store rationalisation In fast fashion
and healthy growth expected In Innerwear.

* Favourable growth prospects for Pantaloons division driven by strong brand Image and pan-india presence:
ABFRL's Pantaloons division has healthy growth prospects driven by strong brand image, healthy geographic diversity, and
improving profitability. Pantaloons divislon profitability has improved to 9.6% for first 3 months in fiscal 2019 as compared to
8.3% In corresponding period of fiscal 2018 driven by its focus on the value retail segment, better product mix, cost
rationalisation and improving store productivity. The profitability is expected to improve to close to double digits over the
medium term. It currently has a pan-India presence, with a network of 282 stores across over 80 cities with high proportion
of private labsls, which the management looks to increase in the future. The management plans to increase the store count
by opening an additional 50 to 80 stores per year over the medium term. CRISIL believes that higher productivity of existing
stores and faster tumaround of the new stores will benefit Pantaloons' business risk profile over the medium term.

* Strong management set-up and experlence of the Aditya Bida Group (ABG) in consumer-facing businesses:
ABFRL is expected to benefit from the group's experience of successfully handling consumer-facing businesses such as
telecom, apparels, and financial services. The group has been able to substantially scale up these businesses, desplite high
competitive intensity in each of these segments.

* Healthy financial flexibility: CRISIL belleves ABFRL's net cash accruals to remain strong going forward; this provides
strong financial flexibility to the company. Further, the company has been able to refinance its debt at favourable terms,
thereby reducing its interest rates and reducing repayments in the near term. ABFRL's repayment in fiscal 2020 is Rs.500
crores respectively. ABG also considers retall sector as a focus area, and will continue to extend need-based support,
managerial and financial, thereby benefitting its financial flexibility.

Weakness

* Average financial risk profile with moderate debt protection metrics: ABFRL has an average financial risk profile, due
to high debt levels, leading to moderate debt protection metrics. Its borrowings stood at Rs.1881 as on June 30, 2018.
ABFRL is expected to generate sufficient cash accrual to part-fund its capex, term debt repayments, and regular working
capital.

* Intensifying competitive landscape for the apparel retall sector In Indla: ABFRL continues tc be the largest listed
fashion and Retall Company in India with Rs 7181¢r in revenues. The competitive landscape for the apparel retail sector
remains high. Apart from ABG, many of India's large corporate groups, including the Tata group and Reliance Retall Ltd (a
step-down subsidiary of Reliance Industries Ltd [rated 'CRISIL AAA/Stable/CRISIL A1+]) have ventured into apparel retail.
Additionally, the sector has established players such as Lifestyle Intemational Pvt Ltd (rated 'CRISIL AA/Stable/CRISIL
A1+, Shoppers Stop Ltd (rated 'CRISIL A1+), and Future Lifestyle Fashions Ltd (rated ‘CRISIL AA-/Positive/ CRISIL A1+).
Large global apparel chains such as Marks and Spencer Plc and Inditex S.A. have also entered into joint ventures with local
partners to capture a slice of the market. However, CRISIL believes the strong brand franchise of Madura, coupled with the
unigue positioning of Pantaloons division, will benefit ABFRL

* Moderate susceptibllity to sconomic down-cycles and to large annual addition of stores: ABFRL s aiso susceptible
to economic down-cycles due to the discretionary nature of products. This renders the revenue and profitability of players
susceptible to economic cycles.

Outlook: Stable
CRISIL believes ABFRL will continue to benefit from the established position of lts brands under Madura and the improving
performance of the Pantaloons division.

Upside Scenario:

* Healthy operating performance of Madura division, combined with sustained improvement in operating performance of
Pantaloons division and

* Improvement in financial risk profile due to debt reduction and increase In operating profits leading to Improvement in debt
metrics

Downside Scenarlo:
* Potential High debt levels in future , leading toc weakening of debt protection metrics

About the Company
ABFRL Is the apparel retail venture of the Aditya Birla Group, which has merged the Madura division (earlier a division of

hitps:/iwww.crisil.com/mntiwinshare/Ratings/RatingList/RatingDocs/Adltya_Blra_Fashion_and_Retail_Limited_August_31_2018_RR.htmi 2/8
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Adltya Bifla Nuvo Ltd with erstwhile Pantaloons Fashion & Retail Ltd (PFRL) on January 8, 2016, with appointed date of
April 1, 2015. PFRL has been renamed to ABFRL subsequent to the merger of Madura division and PFRL. The Madura
division Is the holder of leading brands in the country, while the existing departmental stores are under the 'Pantaloons’
format. ABFRL also acquired Forever 21 brand in India in 2018 to scale the fast fashion segment. The company has started
its Innerwear brand with retall reach of 8800 outiets across 85 cities as on June 30,2018.

As on June 30, 2018, the company operated on a retall area of 7.1 million sq ft, with over 1,838 exclusive brand outlets for
Lifestyie brands and 282 Pantaloons stores

For the three months ended June 30, 2018, ABFRL reported a net profit of Rs.5.6 crores (net loss of Rs.20.38 crores for the
corresponding period of the previous year) on an operating Income of Rs. 1814 crores (Rs.1769 crores for the
corresponding period of the previous year).

Key Financlal indicators

Particulars Unkt 2018 2017

j_wonue Rs. Cr. 7181 8633
Profit After Tax (PAT) Rs. Cr. 178 53
PAT Margins % 1.6 0.8
Adjusted Debt/EBITDA Times 3.6 4.2
Interest coverage Times 1.2 1.30

Any other information: Not applicable

Note on complexity levels of the rated instrument:

CRISIL complexity levels are assigned to various types of financial instruments. The CRISIL complexity levels are available
oh . Users are advised to refer to the CRISIL complexity levels for Instruments that they consider for
investment. Users may also call the Customer Service Helpdesk with queries on specific instruments.

Annexure - Detalls of Instrument(s)

Date of Coupon Maturity lssue Size Rating Assigned
1SN Name of Instrument |  Jp ement | Rate (%) Date (Rs. Crs.) with Outiook
INE847008024 NCD* 22-May-13 9.20% 22-May-18 100 CRISIL AA/Stable
INE&47008032 NCD 5-May-18 8.84% 12-Apr-19 200 CRISIL AA/Stable
INEG47008040 NCD 31-May-16 8.73% 31-May-19 300 CRISIL AA/Stable
INES4T0O08057 NCD 10-Oci-18 8.20% 20-Apr-20 400 CRISIL AA/Stable
INES47008065 NCD 17-Mar-17 7.70% 17=-Jun-21 260 CRISIL AA/Siable
NA NCD# NA NA NA 300 CRISIL AA/Stable
NA Commercial Paper NA NA 7-365 days 1250 CRISIL A1+
NA Long Term Loan NA NA Sep-2018 1.54 CRISIL AA/Stable
NA Long Term Loan NA NA Mar-22 8.7 CRISIL AA/Stable
NA L.ong Tarm Loan NA NA Mar-23 20 CRISIL AA/Siable
NA Cash Credit NA NA NA 881 CRISIL AA/Stable
NA Wiasing CTR Bemen NA NA NA 200 CRISIL AA/Stable
Proposed Long Term
NA Bank Loan Facllty NA NA NA 138.76 CRISIL AA/Stable

#Not yet Issued
*CRISIL Is awaiting Independent confirmation of redemption before withdrawing ratings on these facllity

Annexure - Rating History for last 3 Years

Current 2018 (History) 2017 2018 2018 i
Instrument  Type OUSINING  pyyng  Dete  Rating  Dets  Rating  Date  Reting  Dste  Retg  Rating
Commercial CRISIL CRISIL
Paper ST 1250.00 e o217 N9 - - -
htipa:iiwww.crish.com/mntwinshare/Ratinge/RatingListRatingDocs/Adltya_Birla_Fashlon_snd_Reia_Limited_August_31_2018_RR.html s
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Non Convertible LT 116000  CRISIL 0211-17 CRISIL 18-11-16  CRISIL - -
Debentures 210818  AA/Stable ANBisble An'Stzble
CRISIL CRISIL
W07 \Slabie 20518\l
CRISIL
210416 ) aictable
‘..":."J.""“ aa CRISIL CRISIL
gom'l'm"‘gm ST 140317 CREL  qpq1qe OO - -
Paper}
CRISIL
20518 © A
CRISIL
27-04-16 Ats
Fund-based CRISIL CRISIL CRISIL
B es  LTST 125000 CREL 02117 \ompe 1S AXiabie - -
017 parstable 229918 - “opigi
COMe
GRISIL _
210416 " “opisiL
Al+
Alf amounts are in Ra.Cr.
Annexure - Detalls of various bank facllities
Current facllities Previous facilities
Amount “  Amount
Facllity (Rs.Crore) Rating Faclilty (Rs.Crore) Rating
CRISIL CRISIL
GCash Cradit as1 ANS!&I:I & Cash Credit &9 AAISth 8
CRISIL External Commerclal CRISIL
Long Term Loan 30.24 AA/Stable Borrowings .2 AA/Stable
Proposed Long Term CRISIL GRISIL
Bank Loan Facillty 138.76 AA/Stable Long Term Loan 1247 AA/Stable
Worklng capltal 200 CRISIL Proposed Long Term 347.33 CRISIL
Demand I_:oan AAIStable Bank Loan Faglllty_ ) AA/Stable
- 0 - Worklng caplul 280 CRISIL
Demand Loan AAiStable
Total 1260 - Total 1260 -
Links to related criteria
* Rating Criteria for Retalling lodustry
CRISILs Criteria for rating short term debt
For further Infonnatlon contact:
Medln Ralatlons Anal_ytk_-.ul Contacts Customer Service Helpdesk
Saman Khan Anu] Sethl ", Timings: 10.C0 am to 7.00 pm
Media Relations Senior Director - CRISIL Ratings * Toll free Number:1800 267 1301
CRISIL Umited CRISIL Limited
D: +91 22 3342 3885 B:+81 44 6656 3100 For a copy of Retionales / Rating Reports:
B: +91 22 3342 3000 anuj.ssthi@crisil.com - CRISILratingdesk@crisil.com
khan@orisil
Gautam Shahl For Analytical queries:
Nalreen Ahmed Director - CRISIL Ratings ratingsinvestordesk@@criail.com
Media Relations CRISIL Limited
CRISIL Limited B:+91 124 672 2000
D: +81 22 3342 1818 gautam shahi@crisil.com

hitps:/www.crisi.com/mntiwinahare/Ratings/RatingLisURatingDocs/Adltya_Birla_Fashlon_and_Retall 1imited_August_31_2018_RR.html
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B: +81 22 3342 3000 Akshl Chugh

Rating Analyst - CRISIL Ratings
CRISIL Limited
D:+91 22 3342 3051

https:/iwww.crisl.com/mntwinshare/Ratings/RatingList/RatingDocs/Adltya_Bira_Fashlon_and_Retall_Limited_Augusi_31_2018_RR.himl
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Note for Media:

This rating rationale Is tranamitted to you for the sole purposs of dissemination through your newspapear / magazine / agency, The rating rationale may be
used by you In full or In part without changing the meaning or context thereof but with dus credit to CRISIL. However, CRISIL alone has the sole right of
distribution (whether directly or indirectly) of its rationales for consideration or otherwise through any media Including websites, portals eic.

About CRISIL Limited

CRISIL is a leading aglle and Innovative, global analytics company driven by its miasion of making markets function better, We
are India’s foremost provider of ratings, data, research, analytics and solutions, A strong track record of growth, culture of
innovation and global footprint sets us apart, We have delivered independent opinions, actionable insights, and efficlent solutions
to over 1,00,000 customers,

We are majority owned by S&P Global Inc., a lsading provider of transparent and independent retings, benchmarks, analytics
and data to the capital and commodity markets worldwide.

For more Information, visit www.crisll.com

Connect with us: TWITTER | LINKEDIN | YOUTUBE | EACEBO0K

About CRISIL Ratings

CRISIL Ratings is part of CRISIL Limited (“CRISIL"). We pionsered the concept of credit rating in India in 1887. CRISIL Is
registered in India as a credit rating agency with the Securities and Exchange Board of Indla (*SEBI"). With a tradition of
independence, analytical rigour and innovation, CRISIL sets the standards in the credit reting business. We rate the entire range
of debt instruments, such as, bank loans, certificates of deposit, commercial paper, non-convertible / convertible / partially
convertible bonds and debentures, perpatual bonds, bank hybrid capital instruments, asset-backed and morigage-backed
sacurities, partial guarantees and other structured debt instruments. We have rated over 24,500 large and mid-scale corporates
and financlal institutions. CRISIL has also instituted several innovations in India In the rating business, including rating municipal
bonds, pariially guaranteed Instruments and microfinance institutions. We also pioneered a globally unique rating service for
Micro, Small and Medium Enferprises (MSMEs) and significantly extended the accesslbility to rating services io a wider market.
Over 1,10,000 MSMEs have been rated by us.

CRISIL. PRIVACY

CRISIL respects your privacy. We use your contact Information, such as your name, sddress, and amall Id te fulfll your request and service your
sccount and to provide you with additions! Information from CRISIL.For further information on CRISIL's privacy policy please visit www,crisll.com.

DISCLAIMER

This discialmer forms part of and applies to esch credit rating reporl and/or credit reting rationals that we provide (each a“ rt"). For the aveldance of doubt, the
term “Report” includes the Information, ratings and other content ferming part of the Report, The Report I8 intended for the Jurlediction of India only. This Report doss
not constitule an offer of sarvicss. Without imiting the generality of the foragolng, nothing In the Report is 1o be construed as CRISIL providing or Imending to provide
any services In furisdiciions whers CRISIL doee not have the necessary ficenses and/or registration to carry out its business activities ref to above, Access ar
use of this Report does not creste a cllent relationship betwesn CRISIL and the user.

Wa are net eware that any user intends to rely on the Report or of the manner In which a user intends to uss the Report. In preparing our Report we have not taken
inte conaideration the objeciives or particulsr needs of any particular user, It ls made abundantly clear that the Report is not intended to and doea not constitute an
Investment advice. The Report is not an offer to sall of an offer to purchase or subseribe for any Investment in any sacuriies, Instruments, facilles or solicitation of
any kind or atherwise sater Into any deal or transaction with the enttty to which the Report pariains. The Rel;‘:nﬂ should not ba the sole or primary basls for any
Investment decision within the meaning of any (aw or regulation (including the lsws and regulations applicable in the US).

Ratings from CRISIL Rading are statsments of opinion as of the data they are expressad and not statements of fact or recommendations fo purchase, hold, or sell any
sacurities / Instruments or to meke any investment decislons. Any opinlons expressed heme are in good faith, are subject to change without notice, and are only
current as of the stated date of their lasue. CRISIL assumes no obligation 1o update its opinions following publication In any form or format eltthough CRISIL mey
dlsserminsie s oplnlons and analysis. CRISIL rating contained In the Raport e not a substitute for the eklll, judgment and experiencs of the user, lts managemsnt,
employess, advisors and/or cllents when making investment or other business decisians, The recipients of the Repor sheuld rely on thelr own Judgment and take
thelr own professional advice before acting on the Report In any way.

Neither CRISIL nor its affillates, third parly providers, as well as thelr directors, officers, shareholders, employees or agents (collectively, *CRISIL Parties”) guarantee
the accuracy, completensss or adaquacy of the Report, and no CRISIL Party shall have any Hability for any ernors, omlssions, or Interruptions thereln, regardiess of
the cause, or for the resutia obialned from the use of any part of the Re EACH CRISIL PARTY DISCLAIMS ANY AND ALL EXPRESS OR IMPLIED
WARRANTIES, INCLUDING, BUT NOT LIMITED TO, ANY WARRANTIES OF MERCHANTABILITY, SUITABILITY OR FITNESS FOR A PARTICULAR PURPOSE
OR USE. In no svent shall any CRISIL Party be Habie 10 any party for any direct, indiract, incldental, exemplary, compenssiory, puniilve, spacial or consequential
damages, coets, expenses, legal faes, or losses (including, without limitstion, [est Income or lost profite and opporiunity costs) In connection with any use of any part
of the Report even If advised of the posalbilty of such damages.

CRISIL Ratings may raceive compensation for ite ratings and certaln credii-releted analyses, normally from issuers or underwriters of the Instrumants, facliities,
gecuriiles or from obligars, CRISIL's public ratings and enalysis as are requirad tc be disclosed under the regulations of the Securities and Exchangs Board of indla
{and other applicable regulations, If any) ana made avaliable on its welk sites, www.crisil.com (free of charge). Reports with more detail and additional Information may
be available for subecription at a fea — more detalie about CRISIL ratings are available hera;

CRISIL and its affiliates do not act as a fiduciary. While CRISIL has obtained Information from sources it balieves to be reliable, CRISIL does ot perform an audlt and
undertakes no duty of dus diigencs or Independent verificalon of any information it recelves and / or rellse In its Reports. CRISIL keeps cerlaln acthdtles of iis
business units saparats from each cther In order to preserve the independence and abjectivity of the respective activity. As a result, certaln businesa unhs of CRISIL
may have Information thet s not evallable to other CRISIL business units. CRISIL. has established policies anhd procedures lo malntain the confidentielity of certain
non-public Information recelvad In connection with each analytical proceas. CRIEIL has in place a rafings code of conduct and policies for analytical firewalls and for
managing conflict of interest. For detalls please refer to:

CRISIL's rating criteria are generally available without charge 1o the public on the CRISIL public wab siie, www.crisll.com. For latest rating Information on any
instrument of any company reted by CRISIL you may contact CRISIL RATING DESK at CRISILratingdesk@crisll.com, or et (0051) 1800 267 1301,

This Report should not ba reproduced or redistributed to any other person or In any form without a pricr written coneant of CRISIL.

https:fAwww.crisk.com/mnt/winshare/Ratings/RatingList/RatingDoca/Aditya_Birla_Fashlon_and_Retall_Limited August_31_2018_RR.himi
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LndiaRatings
& Research

Mr. Jagdish Bajaj

Chief Financial Officer

Aditya Birla Fashion and Retail Limited
701-704, 7th Floor,

Skyline Icon Business Park, 86-92,

Off. Andheri - Kurla Road,

Andheri (Bast),

Mumbai — 400 059, India

August 31, 2018

Mr. Jagdish Balg},

Dear Sir,
Re: Rating Letter for Aditya Birla Fashion and Retall Limited

India Retings and Research (Ind-Ra) has rated Aditya Birla Fashion and Retail Limited’s (ABFRL)
proposed non-convertible debentures (NCDs) as follows:

Instrument Type Size of Issue (million) Rating/Outlook Action

Group

Proposed NCDs | INR3000 | Provisional IND AA/Stable Assigned

The NCD proceeds shall be utilised solely for the purpose of refinancing of the existing debt, meeting
long-term working capital requirements and funding other purposes in the normal course of business.

AThe rating Is provisiorial and shall be confirmed upon the sanction and execution of loan documents for
the above facilities by ABFRL Ltd to the satisfaction of Ind-Ra.

In issuing and maintaining its ratings, India Ratings relies on factual information it receives from issuers
and underwriters ‘and from other sources India Ratings believes to be credible. India Ratings conducts a
reasonable investigation of the factual information relied upon by it in accordance with its ratings
methodology, and obtains reasonable verification of that information from independent sources, to the
extent such sources are available for a given security.

The manner of India Ratings factual investigation and the scope of the third-party verification it obtains
will vary depending on the nature of the rated security and its issuer, the requirements and practices in
India where the rated security is offered and sold, the availability and nature of relevant public
information, access to the management of the issuer and its advisers, the availability of pre-existing third-
party verifications such as audit reports, agreed-upon procedures letiers, appraisals, actuarial reports,
engineering reports, legal opinions and other reports provided by third parties, the availability of
independent and competent third-party verification sources with respect to the particular security or in the
particular jurisdiction of the issuer, and a variety of other factors.

Users of India Ratings’ ratings should understand thet neither an enhanced factual investigation nor eny
third-party verification can ensure that all of the information India Ratings relies on in connection with a
rating will be accurate and complete. Ultimately, the issuer and its advisers are responsible for the
accuracy of the information they provide to India Ratings and to the market in offering documents and
other reports. In issuing its ratings India Ratings must rely on the work of experts, including independent
auditors with respect to financial statements and attorneys with respect to legal and tax matters. Further,
ratings are inherently forward-looking and embody assumptions and predictions about future events that
by their nature cannot be verified as facts. @
/

Ratings & Research Private Limited A Fitch Group Company

Wockhardt Tower, Lavel 4, West Wing, Bandra Kuria Complex, Bandra (B), Mumbal 400 051
Tel: +91 22 4000 1700 | Fax:+91 22 4000 1701 | CIN/LLPIN: U67100MH1995FTC140049 | www.indlaratings.co.in
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As a result, despite any verification of current facts, retings can be affected by future events or conditions
that were not enticipated at the time a rating was issued or affirmed.

India Ratings seeks to continuously improve its ratings criteria and methodologies, and periodically
updates the descriptions on its website of its criteria and methodologies for securities of a given type. The
criteria and methodology used to determine a rating action are those in effect at the time the rating action
is taken, which for public ratings is the date of the related rating action commentary. Each rating action
commentary provides information ebout the criteria and methodology used to arrive at the stated rating,
which may differ from the general criteria and methodology for the applicable security type posted on the
website at a given time. For this reason, you should always consult the applicable rating action
commentary for the most accurate information on the basis of any given public rating.

Ratings are based on established criteria and methodologies that India Ratings is continuously evaluating
and updating. Therefore, ratings are the collective work product of India Ratings and no individual, or
group of individuals, is solely responsible for a rating.  All India Ratings reports have shared authorship.
Individuals identified in an India Ratings report were involved in, but are not solely responsible for, the
opinions stated therein. The individuals are named for contact purposes only.

Ratings are not a recommendation or suggestion, directly or indirectly, to you or any other person, to buy,
sell, make or hold any investment, loan or security or to undertake any investment strategy with respect to
any investment, loan or security or any issuer. Ratings do not comment on the adequacy of market price,
the suitability of any investment, loan or security for a particular investor (including without limitation,
any accounting and/or regulatory treatment), or the tax-exempt nature or taxability of payments made in
respect of any investment, loan or security. India Ratings is not your advisor, nor is India Ratings
providing to you or any other party any financial advice, or any legal, auditing, accounting, appraisal,
valustion or actuerial services. A rating should not be viewed as a replacement for such advice or
services. Investors may find India Ratings ratings t6 be important information, and India Ratings notes
that you are responsible for communicating the contents of this letter, and any changes with respect to the
riting, to investors.

It will be important that you promptly provide us with all information that may be material to the ratings
so that our ratings continue to be appropriate. Ratings may be raised, lowered, withdrawn, or placed on
Rating Watch due to changes in, additions to, accuracy of or the inadequacy of information or for any
other reason India Ratings deems sufficient

Nothing in this letter is intended to o should be construed as creating a fiduciary reletionship between
India Ratings and you or between India Ratings and any user of the ratings.

In this letter, “India Ratings™ means India Ratings & Research Pvt. Ltd. and any successor in interest.

We are pleased to have had the opportunity to be of service to you. if we can be of further assistance,
please contact the undersigned at +91 22 4000 1700.

Sincerely,

India Ratings

Rekesh Valecha Abhishek Bhattacharya
Senior Director Director

Aditya Birls Fashion & Retail Limi¢ed T 31® August 2018
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A Flich Group Company

India Ratings Assigns Aditya Birla Fashion and Retail’s Additional NCDs
‘Provisional IND AA'/Stable

31

AUG 2018
By Prateek Gaval

Incia Ratings and Research (Ind-Ra} has reted Aditya Bira Fashion and Retall Limited’s (ABFRL) proposed non-convertible
debentures {NCDs) as follows:

Instrument Date of Coupon Maturity Size of Issue Rating/Outiook Rating

Typa Issuance Rate Date {mlillon) Action

Proposed - . - INR3,000 Provisional IND Assigned
NCDs AA/Stable

The NCD proceeds shall be uillised solely for the purpose of refinandng of the existing debt, meeting long-term working capital
requirements and funding other purposes in the normal course of business.

KEY RATING DRIVERS

Largest Fashion Player with Wide Distribution Netwotk: ABFRL Is Indla‘'s fargest pure-play fashion and Iifestyle company, with
revenue of INR72 billion in FY18 (FY17: INRSS billion). It was formed after the amalgamation of Madura Fashlon {(Madura) division, a
branded apparel and retall business of erstwhile Aditya Birla Nuvo Ltd, and Pantaloons Fashlon and Retail Ltd (Pantaloons) In FY13. The
consolidation has offered a diversified mhx of products across categories, price points and market channels. Madura dominates the
menswear segment and has several reputed brands under Its portiolio, while Pantaloons is establishing ltself as a leading player in the
vatue fashion segment with a focus on private labels/own brands. Both the entities had a combined retall space of 7 million sf as of FY18,
split across 2,190 exdusive brand outlets (Madura) and 275 large format stores (Pantaloons) in over 750 dties and towns. Madura's
brands are also distributed through the wholesale channel, comprising around 5,000 mult-brand outlets and over 4,000 shop-in-shops In
department stores.

Madura’s Growth Recovers In FY18: Madura’s robust business model is underpinned by strong brands, large scale, strong margins,
asset-light model of expansion and abllity to generabe free cash flow. During FY18, Madura contributed 60% to ABFRL's revenue (FY17:
62%) and 71% to EBITDA {72%). With the bulk of restructuring behind, espedally in lifestyle brands {Louls Phillppe, Van Heusen, Peter
England and ABen Solly etc), Madura has reversed the trend of falling growth rate and dedining margins. FY18 revenue increased 8.6%
yoy to INR45 biliion, with EBITDA margin expanding te 8.4% (FY17: 8.3%). Retall like-to-like (LTL) sales for [ifestyle brands rose 9.2%
yoy In FY18, as opposed to the flat-to-dedining trend seen in FY15-FY17. Lifestyle brands reported 6% yoy revenue growth to INR39
billion and EBITDA margin of 12.3% In FY18, recovering to the pesk levels. However, losses In the fast fashlon and other businesses
segments curtalled the overall profitability, despite contributing to faster growth.

The pace of network expansion rebounded with addition of 138 stores in FY18 (FY17: 27 stores). Management expects sustained growth
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In the revenue and margins with high return on capital, driven by franchisee-led store network expansion (150-200 exdusive brand
outiets per year in steady state, 350 outlets In FY19, 70%-80% through franchisees), declining losses In the fast fashion and other
businesses segments, and resllient performance of the lifestyle brands.

Pantaloons’ Turnaround on Track: Post the amalgamation, Pantaloons witnessed a comprehensive restructuring, leading to the
rationallsation of store netwark, an Improvement In vendor network, overhauling of product lines and focus on increasing the share of
private labels. With Integration Issues largely resolved, Pantaloons has resumed Its growth momentum, with net store additions
accelerating to 66 In FY18 (FY17: 46) than sub-30 over FY14-FY16. Revenue grew over 12% yoy, slower than 16%-18% yoy growth
recorded In FY16-FY17, due to sluggish LTL trends. However, the margins expanded to 6% In FY18 (FY17: 4.9%), on account of
Increased focus on cost control and operating leverage, which was highest since the merger.

Ind-Ra expects Pantaloons’ LTL growth to recover on account of Increased store maturity (nearly 150 stores of 275 are less than two
years old), betber merchandise planning and management, and aggressive marketing to create stronger visibllity and brand connect.
Meanwhile, management expects to add 60-80 new stores annually with 20%-25% through franchisee model, further alding revenue
growth. The agency expects the margins to improve in FY19 on the back of increased private label share (FY18: 60%), with a continued
focus on cost control and operating leverage.

Improved, Albeit Moderate Financlal Profile: ABFRL's gross Interest coverage (EBITDA/gross interest expense) Improved to 2.7 in
FY18 (FY17: 2.4x) and net leverage {net debt/EBITDA) to 3.8x (4.6x), driven by an B.6% yoy Increase in revenue and stable EBITDA
margin of 6.5% (6.6%). Excluding the one-time impact of INR320 milllon on account of GST Implementation and expenses related to
shelved project, the EBETDA margins expanded to 7% in FY18. Ind-Ra expects the credit metrics to Improve over FY19-FY21 with
12%=13% annual revenue growth and an improvement in the margin to 8%-8.5%, ABFRL has announced Its plans to ralse INR10 billion
in equlty or equity-like instruments, which would bolster Its liquidity position and capital structure.

Strong Free Cash Fiow, Adequate Liquidity: ABFRL's free cash flow tumed positive to INR2 billion in FY18. Ind-Ra expects thls trend
to continue over FY19-FY21, driven by capital efficiendes in the form of working capital management, the assetHight expansion strategy,
a rejigged debt structure to allow a lower interest outgo and an improvement in the operating profitabliity. The agency expecis free cash
flow to be sufficent to meet scheduled repayments over FY19. ABFRL may require refinancing in FY20 and FY21 (in absence of adequate
equity infusion), due to lumpy debt repayments owing to the redemption of zero-coupon NCDs (INR11.6 billlon).

As of March 2018, the company had unutilised working capltal/cash credit limits of INR4.5 billlon and cash and cash equivalents of
INR726 milllon. Although ABFRL Is subject to rollover risks for outstanding commerdal papers (FY18: INR3,S billion), Ind-Ra derives
comfort from the group’s strong finandal flexibility.

Strong Parentage: ABFRL benefits from the strong financlel flexibility of the Aditya Birla Group and the group’s experience of
successfully handling consumer-facing businesses such as telecom, apparels, and finandal services. The group has been able to
substantially scale up these businesses, despite intense competition In each of these segments. The group considers the retall sector as a
focus area, and in Ind-Ra’s assessment It will continue to extend need-based managerial and finandal support to ABFRL.

Rating Constraints: High competition in the apparel retail sector along with its susceptibility to economic cydes constrains the ratings.

RATING SENSITIVITIES

Posltva: A significant improvement In the operating profitability and a reduction In debt, leading to an Improvement In net leverage, all
on sustained basis, will lead to & positive rating action.

Negative: Inabllity to reduce net leverage below 3.5x on a sustained basis and/or a weakening of the linkages between the Adltya Birla
Group and ABFRL will lead to a negative rating action.

COMPANY PROFILE

ABFRL Is the apparel retall venture of the Aditya Biria Group.

FINANCIAL SUMMARY

Particulars FYis FY1Z7
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Revenue (INR billion}) 71.72 66.03
EBITDA (INR blllion) 4.68 4.38
EBITDA margin (%) 6.5 6.6
Total debt (INR billlon} 18.62 20.45
Gross Interest coverage (x} 2.7 24
Net leverage {x) 38 4.6
Source: Company, Ind-Ra
RATING HISTORY
Instrument Typa Current Rating/Outlook Historical Rating/Outiook
Rating Type | Rated Rating 12 June 24 May 2017
Limits 2018
(million)
Issuer rating Long-term - IND AA/Stable IND ANS‘I:abIeJ IND AA/Stable
Term loans Long-term INR304.9 IND AA/Stable IND AA/Stable| IND AA/Stable
Fund-based working capital limits Long-term/Short-term | INR2,000 | IND AA/Stable/IND Al+ IND IND AA/Stable/IND
AA/Stable/IND Al+
Al+
Non-fund-based working capltal limits Short-term INR2,750 IND Al+ IND Al+ IND AL+
NCDs* Long-term INR15,600 IND AA/Stable IND AA/Stable| IND AA/Stable
Commercial paper* Short-term INR12,500 IND Al+ IND Al+ IND A1+
Working capital limits (fund/non-fund-based) | Long-term/Short-term | INR7,060 | IND AA/Steble/IND A1+ IND Provisional IND
AA/Stable/ |AA/Stable/Provisional
IND AL+ IND AL+
*Detalls in annexure
ANNEXURE
Insttument ISIN Date of Coupon Maturity Date Slze of Issue | Rating/Outicok
Type Issuance Rate (%) (miillon)
NCDs INEG47008032 | 5 May 2016 8.84 12 April 2019 INRZ,000 IND AA/Stable
NCDs INEG647008040 31 May 8.73 31 May 2019 INRS3,000 IND AA/Stable
2016
NCDs INEG47008057 | 10 October 8.20 20 April 2020 INR4,000 IND AA/Stable
2016
NCDs INE647C0B065 17 March 7.70 17 June 2021 INR2,600 IND AA/Stable
2017
Proposed INR4,000 Pravisional IND
NCDs AA/Stable
Total NCDs INR15,600
Commerdal September- INR12,500 IND Al+
paper November 2018

COMPLEXITY LEVEL OF INSTRUMENTS
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For detalls on the complexity kevel of the instruments, please visit hitns:

SOLICITATION DISCLOSURES

Additionz! information Is avallable at www.Indlaratings.co.in. The ratings above were solicited by, or on behalf of, the issuer, and
therefore, India Ratings has been compensated for the provision of the ratings.

Ratings are not a recommendation or suggestion, directly or Indirectly, to you or any other person, to buy, sell, make or hold any
investment, loan or security or to undertake any investment shategy with respect to any investment, loan or security or any lssuer.

ABOUT INDIA RATINGS AND RESEARCH

About Indla Ratings and Research: Indla Ratings and Research {Ind-Ra} Is India's most respected credit rating agency committed to
providing Indla's credit markets accurate, tmely and prospective credit opinions. Bullt on a foundation of independent thinking, rigorous
analytics, and an open and balanced approach towards credit research, Ind-Ra has grown repidly during the past decade, gaining
significant market presence In India's fited income market.

Ind-Ra currently malntains coverage of corporate Issuers, finandal institutions (Including banks and insurance companies), finance and
leasing companies, managed funds, urban local bodies and project finance companles.

Headquartered In Mumbal, Ind-Ra has seven branch offices located In Ahmedabad, Bengaluru, Chennal, Delhl, Hyderabad, Kolkata and
Pune. Ind-Ra Is recognised by the Securities and Exchange Board of India, the Reserve Bank of Indla and National Housing Bank.

India Ratings is a 100% owned subsidiary of the Fitch Group.
For more information, visit www.indlaralings.co.in.
DISCLAIMER

ALL CREDIT RATINGS ASSIGNED BY INDIA RATINGS ARE SUBIECT TO CERTAIN LIMITATIONS AND DISCLAIMERS. PLEASE READ THESE
LIMITATIONS AND DISCLAIMERS BY FOLLOWING THIS LINK: ] RS 8 O
ADDITION, RATING DEFINITIONS AND THE TERMS OF USE OF SUCH RATINGS A.RE AVA!I.ABLE ON THE AGENCY'S PUBLIC
WEBSITE WWW.INDIARATINGS.CO.IN. PUBLISHED RATINGS, CRITEREA, AND METHODOLOGIES ARE AVAILABLE FROM THIS SHTE AT
ALL TIMES. INDIA RATINGS' CODE OF CONDUCT, CONFIDENTIALITY, CONFLICTS OF INTEREST, AFFILIATE FIREWALL, COMPLIANCE,
AND CTHER RELEVANT POLICIES AND PROCEDURES ARE ALSO AVAILABLE FROM THE CODE OF CONDUCT SECTION OF THIS SITE.

Applicable Criteria
Comorate Rating Methedolagy

Analyst Names

Primary Analyst
Brobeal: Beyal

Senior Analyst

India Ratings and Research Pvt Ltd 4th Floor, D South, TIDEL Park No 4, Rajlv Gandhl Salai, Taramani
Chennal 600 113

044 43401718
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Sacondary Analvst
Krishan Binani

Associate Director
+91 22 40356162

Commitiee Chalrperson
Rakesh Valecha

Senlor Director - Core Anatytical Group
+91 22 40001740

Media Relation
Namita Sharma

Manager — Corporate Communication
+91 22 40356121

hitps:/ivaww.Indlaratings.co.inPressReleass 7pressReleaselD=336088  le=Indla-Ratings-Assigns-Aditya-Birla-Fashion-and-Retall % E2%80%59s-AddH... 5/5
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ANNEXURE V

l‘ AXIS TRUSTEE

ATSL/CO/18-19/0083
24 August, 2018

Aditya Birla Fashion and Retall Limited

701-704, 7th Aoor, Skyline icon Business Park,
846-92 Off A. K. Road, Marol Village, Andher East,
Mumbai - 400059

Kind Afin. : Ms. Geetlka Anand

Dear Madam,

We, Axis Trustee Services Limited, hereby give our consent to act as the Debenture Trustee for the above
mentioned lssue of Debentures having a tenure of more than one year and are agreeable to the Inclusion of
our name as Debenture Trustee in the Shelf Prospectus/ Private Placement offer letter/ Information
Memorandum and/or application to be made fo the Stock Exchange for the listing of the said
Debentures,

Axis Trustee Services Limited (ATSL) consenting fo act as Debenture Trusiees is purely its business decision and
not an Indication on ithe Issuer Company's standing or on the Debenture Issue. By consenting fo act as
Debenture Trustees, ATSL does not make nor deems to have made any representation on the Issuer
Company., Its Operatiions, the details and projections about the Issuer Company or the Debentures under Offer
made in the Private Placement offer letter/ information Memorandum. Applicants / investors are advised
to read carefully the Private Placement offer letter/ Informafion Memorandum and maoke their own
encaulry, carry out due diligence and analysis about the Issuer Company, its performance and profitabllity
and deftails in the Private Placement offer ilefter/ Information Memorandum before taking their
investment decision. ATSL shall not be responsible for the Investiment declsion and Iis
consequence.

We also confirm that we are not disqualified 1o be appointed as Debentures Trustee within the meaning of
Rule 18{2)(c) of the Companies (Share Caplital and Debeniures) Rules, 2014,

Yours Truly,

For Axls Trustee Services Limited

Mundalhgowrl Bhat
Senlor Manager

Axls Trustee Services Limited (Wholly owned subsidiary of Axis Bank Limited)
Registered office: Axis House, Wadla International Centre, Pandurang Budhkar Marg, Worll,
Mumbal — 400 025; Corporate Office: The Ruby, 2" Floor, SW 29 Senapati Bapat Marg, Dadar West, Mumbal- 400 028;
CIN:U74999MH2008PLC182264
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FASH[DN B BETAIL

Aditys Birla Fashion and Ratall Limived
STATEMENT OF STANDALDNE UNAUDITED ANANCIAL RESULTS FOR THE QUARTER ENDED JUNE 30, 2010

SCHEDULE |

— _€inCrorss _
Cuarter gndad Yeour ended
Particwlars Lhume B8, 2018 Manch §3, 2018 Juns 90, 2007 March 34, 218
[Pl .o A=) (Usaudited) {Audited]
— {Retas mote 3}

Revenue from operations 1,813.52 1,750.59 1,760,682 7a81L.41
Othaer Income 847 10.78 318 228
Totalincome (1 + i} i 197090 1,764.35 1,776.88 YAz
Exponsss

{n) Cost of matarials consumed 14384 15831 156.89 664,16
{b) Purchases of stock-in-trade 88026 79585 566.76 457199
{e] Changes in Inventorias of finished goods, work-in-progress and (102.91}) {120.38) 98.35 {246.0M

stock-in-trade

{d) Employae banafits axpance 217.61 173.07 192.81 772.33
(¢} Finance costs 4441 42567 4269 171.60
{f) Depreciation and smortisation expense 7250 B7.04 5544 28052
(g} Excisa duty on sale of goods . . 9.34 9.34
{h} Rent expense 265.28 25357 284.66 1,04287
{} Other expenses 395850 33781 354 1,498.51
Totel sxpenses 1 191639 1,720.05 179738 7.165.25
Profii/ (loss) from oparations bafore encaptional Rems end tax [l - 5.80 44.90 (039 4857
)

Exceptional Rams - . :
Profit/ (loss] before tax [V + W) 5.60 44.30 {20.38) a7
Tax expanse:

(0} Current tax - - .

{b) Daferred tax (Refer note B) - (68.82)| {68.82)
Net profit/ [loss) after tes (Vi - VIlI) 5.50 11312 (20.38) 11779
Other comprehensive income 3.48 053 108 4.26
Totsl comprahansive incoms (IX + X) .08 114.05 {19.30) 12205
Puld-up equity share capital 7772 77158 77L53 77169
(Feca valus of ¥ 10/= adch)

Other squity {sxcluding share suspense) - - 3151
Earnings par equity share (of € 10/- each) (not annualisad) (Including

share suspanss)

() Basle [T} 007 146 (026) 152
(b) Diluted (0 007 1.46 (0.26) 152

SIGNED IDENTIFICATION
BY
8 &cCoLLP
MUMBAI
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UNAUDITED SEGMENTWISE REVENUE, RESULTS, ASSETS AND LIABILITIES FOR THE QUARTER ENDED JUNE 30, 2018

= —_—— ——= € In Crores
5n Particulars k30,2018 | DhwchBL 018 | JwwID 2017 | Merch 31,2008
No. (Unendited) [Ascitad) [Unsednee) {Amdited)
| . [hefer noted) |
| |Sagmant mvanue
Medura Fashion & Lifastyle 1,104.08 1,161.14 1,050.00 4,468.76
|Pantaloons | 81254 | 84134 730.60 2,861.51
[Total sagment revenus 1,916.50 100248 1,780.60 7.58027
Less: Inter-32; mant revanua 3.8 4889 1198 | 14888
Mot salzs/ lncoms from operations 1,813.52 | 175359 | 1,768.62 718141 |
Il | Ssgment results [Profit/ (loss) befors finance costs and tnd
Madurs Fashion & L¥estyle 1874 10692 13.77 211.97
Pantaioons — s |37.55) 9.65 2234
Total sagmant rayult 5247 ;.7 23,42 23431
|Lest: Inter-se;ment result o 254 D.A2 056, 9.76
| Not s pmant nesuit . 45.93 | 88.26 1286 12455
Less: [) intarest 4441 4257 4269 160
| #; Other unallocable ex:enilituie/ (income| - not {008 128 0.55 308
Profit/ (loxs] after finsmce costy but bafore sxcoptional Rems 580 4490 | [20.38) 4897
Exceptional kems
Tatal profii/ {losi] before tex ELD 44.30 [20.38) 4897
Il [Segment amsets Aan At Asmt aoat
Jwne 30, 2008 Nisech 53, 200 e B0, 2017 March &1, 2038
- (Ussmdited) |  (Aocited) |  (Umsudned) {Audited)
Muadura Fashion & Lifestyle 3,13945 3,170.78 282329 | 317038
Pantaloons 270172 | 2,576.63 209724 2,526,863
Totel sagment aests 58817 | 589741 452053 [ L 2L
Intar-sagmant eliminations (s0.32) {75.75) (41.28) {75.75}
Unallocated corporais assets 169.90 112.18 2286 11218
Total sssets B 595078 | TS| asman 5,733.84
W [Segment Nabilities A Aaat Asut At '
June B0, 3038 Wiarch 31, 2010 Juna 30, 3847 March 51, 26018
! (Uneodived) (Amittad) ] {Auitad)
Madura Fushion & Lifastyle 1,69541 178517 151175 17577
Pantaloons ! 1,119.18 94087 581 85 840.87 |
Totzl sagmant BabERies | 2,814.58 2,566.84 2,203,684 21,086.64
Intar-sagmant siminations {36.38) {54.36} {29.08 (54.36)
Unaliocated corporate llabiites. im 274 | 175 274
Totsl llabilities 2,779.56 2,515.02 107631 2,518.02
MNote:

The business of the Company ls divided into two business sagmants — Madura Fashion & Lifestyle and Pantsloons. Thesa sagments are tha basis for

management decision and hance the basis far reporting.

SIGNED Fgit IDENTIFICATION
BY
SRGL & COLLP
UMBAI
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Notas:

1 The above finenciel results have been prepared n accordence with indlan Accounting Standards (Ind AS) - 34 “interim Financisl Reporting” as
preseribad under saction 133 of the Companies Act, 2013 read with Rule 3 of tha Compenies (indian Accounting Standards) Rulas, 2015 and the
Companies (indinn Accounting Standards) Amandment Rules, 2016.

2 Tha above financial results, as reviewed and recommended by the Audit Committee, hove been spproved and takan on record by the Boand of
Directors at lts mesting held on August 1, 2018,

3 The figures for the ouarter ended March 31, 2018 are the balancing figures betwesn the audited figures in raspact of the full financial year ended
March 31, 2018 and the unauditad published ysar-to-date figuras upto Decamber 31, 2017 being the date of the end of the thind quarter of tha
financial year which was subjected to imited raview.

4 Thelimited raviaw as required under Regulation 33 of the Securities and Exchange Board of indls (Listing Obligations snd Disclosura Requirements)
Reguistions, 2015 hes bsen compilated by the Auditors of the Company and tha related report Is being submitted to the concerned Stock
Exchanges.

5 Ind AS 115 - "Revanua from contracts with customars”™, mangatory for reporting pariods beginning on or after April 1, 2018, replaces existing
revenue recognition requiraments. The Comgany has applied the modified retrospective spproach, thersfore revenue for the quarter snd yeur
ended March 31, 2018 and quarter ended June 30, 2017 are not camparsbla with quarter ended Jung 30, 2018 and thara ars no sdjurtments
requived to the retained sarnings as at April 3, 2018, Due to the application of Ind AS 115, revenue from cperations and cost of goods sold bs lower
by € 13.84 Crora on account of Impact of purchasss on sales or return basls arrangermnents. However, this does not have sny impact on profit for
the quarter.

6 The Nominstion snd Resmunerstion Committes of tha Board of Diractors, vide its Cireulse Resolutions dated April 23, 2018 end June 6, 2018,
aliotted » total of 28,675 equity shares of ¥ 10/- each, pursuant to the exercise of Stock Options by eligible amployess In terms of the Employee
Stock Options Schame ~ 2013.

7 In terms of Clause 21 of the Composite Schema of Arrangement amongst the Compeany, erstwhile Aditya Birla Nuvo Limited {"ABNL"), Madura
Germants Lifestyla Retall Company Limited ("MGLRCL”} and their respective sharsholders and creditors [*Composite Schama®), the sllotment of
37,82,178 equity shares of € 10/- sach (“said shares”), partaining to the 3,475 non-resident shareholdare of ABNL holding shares on repatristion
bass ("NRE sharshoiders”} was kept pending unti! raceipt of spplicable regulatory approvais).

Out of the said shares, tha Company has, til date, alloited 20,71,265 equity shares of T 10/~ esch to 1,407 NRE shareholdars {Including 10,006
equity shares of ¥ 10/- esch, afiotted to 14 NRE shareholders, on Jenuary 24, 2018), In terms of the appScabls lnws.

As gt June 30, 2018, face value of 17,10,913 equity shares has been accountad as 'Share suspense account'.

8 DBeted on managemant’s best estimate of future tsxable Income, during the yesr ended March 31, 2018, the Company recognised defarred tax
aseets smounting to ¥ £8.82 Crore on the brought forward lozsas avallabla for utfisation.

9 Effectiva luly 1, 2017, salss are recorded rgt of GST whereas sarkier the same was recorded groes of axcise duty which formed part of expenses.
Hence, Revenus from operations for the thres months andad June 30, 2018 are not comparable with previous period cormesponding figwes of June
30, 2017,

10 Pravious periods’ figures have baen regrouped/ rearranged wharever necessary to conform to tha current period's classifications).

SIGNED IDENTIFICATION
By
8 &coiLLp ;
Plece : Murmba Astilh Dikshit
Dnnn:ut Vrdldi UMBA! Ihm::.nlm
Aditya Birfa Fashlon and Retall Limiied

Registerad Oifice: 703-704, 7 Floor, Skyline icon Business Park, £8-52, OfF. A K Road, Marol Vilaga
Andherl Esst, Mumbal, Mahaneshtrs - 800053, india.
CIN: L1B101MH2007PLC233901. E-mell: sacretarialabivi@adityabiria com Wabsite: wiww.abfvl.com
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Aditys Birta Fashion and Retall Limited {formerly known as Pantaloons Fashion & Retall Limited)

Balance Sheet as at Merch 31, 2018
B €in Crores
Asat Asmt
L March 31, 2018 March 31, 2007
ASSETS
| Non-oarent asséts
(a} Property, plant and equipment 3 64645 546.24
{b) Capital work-In-progress 3 45.89 25.00
{c) Goodwill 4,41 1,859.60 1,859.60
(d) Other intangible amsets 4 76.25 81.22
(e} Financial essets
() investments 5 47 -
M) Loans [ 2.50 3.49
{H} Security deposits 7 25153 213.50
(v} Othar finenclal azsets B 1.15 1.00
] Deferrad tax assets {nat) 9 68.82 -
{) Non-currant tax assets {net} 18.75 17.78
fh) Other non-currant assets 10 107.99 151.82
Sub-Total - Non-current assels 3,083.54 2,900.05
it Cuwrrent assets
(a) inventories 11 1,691.20 1431.25
{b} Anancial assets
{i) Loans 12 4.69 3.80
{5} Security deposits 13 69.20 83.02
{1} Trada recalvables 14 551.84 452,18
{W) Cash and cash squivalents 15 72.56 49.53
(v) Bank balance other than above 16 023 0.13
{vi} Other financial assats 17 27.99 19.68
{c) Other current assats 18 252,59 96.21
Sub-Total - Current assets 2,630,530 1,19580
TOTAL - ASSETS 5,733.84 503585 |
EQUITY AND LIABILITIES
1 Equity
{s) Equity share capital 19 77L.69 770.53
{b) Other equity 20 32142 187.63
Sub-Total - Equity = 1,093,101 950.16
it Non-cunrent Babilities
{a) Financial Rabllities
) Borrowings | 1,187.91 1,270.99
(W) Daposits 73.45 78.51
{b} Provisions 22 121.14 107.08
{c) Other non-current llabllities 23 £7.21 63.26
Sub-Total - Non-current llabHiities = 1,469.71 ~ 1,510.84
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il Current Babilitias
{s) Financial llabllities

{} Bomowings 24 570.45 760.74
() Trade payables 25 2,009.32 1,457.80
(#) Deposits 89.02 58.83
(v} Other financial (labilitles 26 336.70 11107
(b} Provisions 27 70.87 85.85
{c) Othar cwrent flabilitles 28 94,66 33.56
Sub-Total - Current [labiitles 5,171.02 1,557.88
TOTAL - EQUITY AND LIABILITIES 5,788.84 “5,035.88
Summary of significant accounting policks 2.2
The accompanying notes are an integral part of tha finencial stataments.
As par our report of even date
ForSRBCA&COLP FOR AND ON BEHALF OF BOARD OF DIRECTORS
ICAI Firm Registration No. 324982E/E300008
Chyy(rred Acpountants e
7[ L A0 '
il ' . ’4( A
: \2 _ ASHISH DIKSHIT SUKANVAKRIPALL  ARUN %4
N Minaging Director Director
1 (DIN: 01842066) : DE0R4207 llllll 00292757}

Place: Mumbai Plece: Mumbal
Date  May 11, 2018 Data ¢ May 11, 2018
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Aditys Biria Fashion gnd Retall Umited {formarty knowm es Pantaloons Fashion & Retall Limitad)
Satemant of Profit and Loss for tha ysar endad March 51, 2018

| ¢in Crores
Year andad Yaar andad
N Notes March 3i_ 2018 March 31 2007
| Ravenue from operations 25 7,181.41 66RM
Il Other incoma 30 8281 3818
N Totel incoma [l + 31} 721403 667113
N Expanses
(e} Cost of materiak copsumad E5 664.16 80687
(b} Purchases of stock-In-trade aib 297159 2399.19
{c} Changes in inventories of finished goods, work-in-progress and stock-In-trade 3ec (24600 16
(d) Employee benefita expanse 2 7 70580
{e) Finance costs 13 17160 178.62
{fl Deprecation and amortisation expensa 33 28052 24247
{z) Excisa duty on sale of goods 9.84 30.12
{h) Rent expensa 104287 101723
{l) Other sxpanses L] 148851 1,433.67
Total supensas 7,38528 661788
V  Profe/ (loss) befors tax {1 - V) ul ~ nw B3|
¥ Income tax axpanse
{a) Curvent tan -
(b) Daferred tax {68.82) -
Vil Profit/ (ose) for tha year {v- Vi) 1172.7% 5.5
V| Othar comprehansive Income
Othar comprehansive mcome not to ba reclassified to prefit or loas in
pariody
Ae-maaturamant gaina/ (losses) on definad benefit plans 426 (i &, 1}
incoma tax affect S e = i
Othsr comprehansiva incorme for the yesr 428 fRrL)
Tetal comprehansiva incoma for the year (VR + VIll} . 112.95 "9
¥  Eamings par squity share [Nominal valua of share €10 PMarch 31, 2017 : €10 )] L]
Basic (¥) 152 068
Dituted (€) 152 0.5
Summary of significant scoounting polides 2.2

The sccompanying nobes are an intagral part of the financial stetements.

As par our report of avan dats
ForSRBCE& COLLP

ICat Florn Registration No. 324982E/E300003
fhaterred Acfountants e

|
Fu‘_“\ll VA
/ y / f:;"" | \

0 A | ' AT
Prr\ﬂrﬂm '.ll:.‘f:. ! _.:;-'" AT DIXSHIT
lpuitnar 2, 35 Managing Diractor
Membership No.c 36788 iy 0% (N .

cial Oficer
l!llu: Mumbal Place: Mumbal
Date : hiny 11, 3018 Date : Muy 11, 2018
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Adfliym Birin Paahion soel Rede Limited (ormearly Totowst oo Pasbiiovns Nabion & Reinfl Limhed)
iatement of changa in aquily for the yeer anded March 53, 2018

n. Dyuity shie caplisl
— - - - MRV OE Asw s 11, T F
- = __Wo; el sharm. ®in Ciomm . o shares £ i O
ity shames of € 40 sach lsued, subscyivadl wnd fully petd
|MIIH“‘IIH FIETY 154 ma AR TIE |
Allotmest ts NR shersholdem {Rafor Neta - 20) 1084529 1um 1LOE0.TR8 1M
_“dﬁﬂnhﬁlﬁ--ﬂl 1230 4] ] [ ] u__
R a0 000 e s — - EY LT 7] s 8 TR
b, Othew aepuity
tin ol
i surpha
Restrvin comprehungive
Shore appliestion P — M —— e
moneyaivg | L0 Enroepten Tola) athar apity
sllotmant Feciities Ratelnad Ramasssramenrt
Catorsiate-icp | PRI | i | i theter| e nﬂ-:'n::.; i Jowj
Rofor Neta-20) | Mate-30) (Refer Nota- 200 (maller Ngrle- 20)
a2t AgeD 4, 2038 - in AN (o94.90) 417 1w i 13585
Profitfor the year - - - 1Y ] - - - [T ]
Aliottesd i N slarelwidars curing the yeer .7 - . . - - Lo0
Pramium oh sxerche af share Options - (77 - 7
Rensasssramant gainy/ (ioases) on defined banafit plene - - - - [ 53§ [ 1)
Stoss compensation for Options granied during the year - - . an - am
Trssnifer 49 Secusities Premlatn an emercise of Dptions - | 590} - -
Asat Merch 11, 2007 - - 134 | Al [3%1.40( 1m 1158 [T wrE
Asat Apell 1, M1y - N S [T ET ] ne L) s
Profit for the yesr - - ur» . - - 17T
0 NN shorshokion during the yast - u.ﬂ‘ - - - om
Premim on anarcie of share Options - - 20 - - [P
Ramessuramant gales/ {losses) on defined banefit plars - . - - . 436 428
Groms compaamtion for Dptiens grantad during the year . . . . [T ) nn
s o Becurtties Pramkum ou woerclse of Options . | - . 1) - T
Thare spplicetion money rashad towands wewcia of [ 1) . N - - ™
shara Ottior |
(Ao 55, 3000 — FE W T S 1| M) s s ey

| The sccampuirying nolss wre an intagrad pan of the finsechl sisteniests.

a5 par our report of sven date

Divactor Director
. f 1]
Place: Mumbal Ploce: Mumbal

Dt : My 11, 205 Data : May 1], 2900
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Aditye Biriz Fashion and Retall Limited {formerly known as Pantaloons Fashion & Retall Limited)
Statement of cash flows for the yesr anded March 81, 2018

- - ¥in Crores
Year andad Yoer anded
—_ e March 31, 2018 March 31, 2017
Cash flaws from oparating activities
Profit/ [loss) bafors tax 4857 53.50
. 5 - petore tax to net cash flows:

Depreciation and amortisation of property, plant and equipment and Intangible assets 34 28052 247
Finance costs 33 166.86 176.11
Loxs/ (profit) on sals of property, plant and equipment 245 142
Employss stock compensstion expense 32 1172 6.79 |
Interest income 30 {553 {3.83)
Net gain on sale of Investments 0 (061} |M3)|
Unrealised exchange {gain)/ loss {0.09) 122
Expansa/ {Income) on financial assets/ liabilities thet are not designated as at fair value 1.26 0.05
through profit or loss |
Frovision for doutAful debts, depostts and advances 35 14.25 8.00
8ad debts written off a5 0.28 0.20

Operating profit befora workdng capital changes 520.09 435,50

Movements jn working cagial
{Increase)/ decrease In trade and other receivables {105.03) {138.02)
{Increase)/ decrease In inventories {250.95) 5.99
(Increase)/ decrease In other assets {170.98) {57.86)
Increass/ (decrease) n trade and other payables E51.03 11464
Increase/ (decrease) in provisions 3 (4.86)
Incraasa/ [decresse) In gther lisbllities 5759 2.82

Cagh genarated from/ (usad in) operstions 505.00 420.21

Direct taxas pald (Net of refunds) (097). (303)

Nat cash flow from/ {ussd In) operating activitias 595.12 425.19

Cash flows from lhwesting activitias
Purchase of proparty, plant and equipment, intangible assets and capital advance [339.09) (296.16)
Acquisttions during the year a1 - {175.60
Proceads from sale of property, plant and equipment and intangtble assets 11.97 21,88
Purchase of current Investments {475.74) {561.12)
Proceads from sale/ maturtty of current investments 47635 5BL5S
Purchase of non-current ltvvestments (4-21) -
Interest Income 30 552 @ 3.8 |

Nat cash flow from/ {used In} investing activities {335.20] [445.63]

Cash flows from financing sctivitias
Proceeds from Issuance of equity share capital 118 109
Praceeds from non~cument borrowlings 2000 1,363.58
Repayment of non-current borrowings {12.80) {1,130.25)
Proceeds from current borrowings 21252 3,956.47
Repayment of current borrowings {402.80) {3,595.00)
Intarast pald {64.90) (144.97)

Nat cash fiow from/ {used In} In finanding activitiss . 5092

Net Increase/ (decreasa) incash and cash equivalents 23.08 30,49

Cash and cash equivalents st the baginning of the year 4953 19.04

Cash and cash aguivalants st the snd of the year 15 = 12.5E 4953

-’:f-:'.' " f‘.‘-_--x
|'(/ s s,
t o #* || I
W [
ey \

o, .‘\I
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| Componants of Cash and cash squivalents

Balances with banks - on aurrent account 47.24
Balance with credit card compeniess 8.15
Batance with e-waliat companies 0.01
Cash on hand (Refer Note - 15} 1890
Chequaes/ drafts on hand 388
Total Cash and cash equivalents 72.58

2739
arn

524
813

The sccompanying notes are an integral part of the financlal ststamants.

As per our raport of even date
ForSRBCE COUP FOR AND ON PEHALF OF THE BOARD OF DIRECTORS

(DIN: 00292757)

:: :::T:Im Pn:: :‘:ytlms f “‘E
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MmmmmdMUmmmmyMammmammnm

Balance Sheet as at March 31, 2017
— — Ra. In Lakhs
As at Asat As st
Notas 31-Mar-2017 -Mar-2016 OLApr-2015
| ASSETS
A Non-cusmennt assels
Property, plant and equipment 3 54,624 48,369 62,883
Caplitat work in-progress 3 2,500 2,538 1,567
Goodwill 4,348 44 185,960 179,522 179,522
Other Intangible assets 4 8,122 4,429 4,408
FAnanclal sssets
Loans 5 349 357 444
Security deposits 5A 21,390 16,230 16,553
Other financiat assets é 00 37 54
Deferred tax assets (Net) 43 - .
Prepayments 53467 3634 3,726
Other non-cument assets 7 1,593 7.626 2,548
Sub-Total - (A) 290,005 262,742 27,708
Curment assats
Invantorias 8 143125 141,053 5,025
Financial assets
Loars 5 380 443 399
Seaurity deposits 5A 8,302 9.944 4,200
Derivative instryments 9 - 24
Trade receivables 9 45387 31,238 40,851
Cash and cash equivalents 10 4433 1906 2,70
Bank balance other than above ] ] -
Other financial assets 6 2,309 3403 20
Prepayments 3970 3,354 2,992
Other current asséts 7 5,451 4,140 84177
Sub-Total - (B) m579 195,499 174,631
TOTAL (A+B) 503 584 458 241 444 3346
EQEATY AND LIABRITIES
C Equity
Equity share capital n 77,053 76,884 9,279
Other equity * 2
Share suspense account Z74 37 §7,982
Share premium 75,989 75,148 75,137
Retained earnings (59,968) (64,447) (53,485)
Other reserves 2468 2,584 2473
Sub-Total - (©) 95,816 90,549 101,386 |
D Non-current Usbllitles
Financiat liabllitles
Borrowings n 127.099 67,715 101,098
Dapoelts 7851 6,75 3,858
Employes Benefit Obligation 17 1232 858 709
Lisbilides for rent straight lining 5,560 3,937 7.824
Other payables 18 768 818 32

Sub-Total - (B} = 142508 M843 113 810
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I
| E Cuvent Liabilities
Financlal Uabilities
Bommowings
Trade payables
]

Other financlal Uabllites
Defarred ravenue

Employee Benefit Obligation
Liabilltles for rent straight lining
Other payables

Sub-Total - (E)
TOTAL {C+D+E)}
Summary of significant accounting poliies

it

15
16

21

76,074 921 63,688
155,05 12581 124146

5,803 5,120 4,761

1107 43253 3,028

797 2,430 2346

8,585 4,598 5240

1550 2,155 2512

5,159 5,385 4919

265 240 87849 AW

= 503584 Ase2d 446334

ForsRBC&COLLP

| Ar Feofsration No. 324982E/E300003
Clarmr ey Adcoumtants
1 l\ﬂl
V.
Per wilA Y M ANIAR

Parfrer

Mambarship No: 36738

'Aspermmpoltofmdah

The accompanying notes are ah Integral part of the financial statements.

oo,

(Managing Director)
(DiN: 00230M52)

S, VISVANATHAN
Chiaf Financial Officer

Place: Mumbal
Date : May 12, 2017

-_.‘L- -

SUKANYA KRIPALU
{Divector)
{DIN: §6524202)

/

GEETIKA ANAND
Company Secratary

AL

(DIN: D0292757)

oof)

—_——
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Aditya Birla Fashion and Retall Limited (formerly known as Pantaloons Fashion & Retail Limited)
Statement of Profit and Losa for the ysar endsd March 31, 2017
— N——— . Rs. In Lakhs
Not Year ended Year snded
- Fi-Mar-2000 _FEMardge |
Revanua from operations v 643,298 403,458
Total income _ CEED &01.458 |
BExpanses
Cost of raw materials consumed 20 60,687 63,922
Purchasas of traded goods 20 239919 235,216
{(incraase) / decraase In Inventories of finished goods, work-In-progress & 20 261 (23.962}
tradad goods
Excise duty on sale of goods 3,012 &3
Employes banafit expense 4] 70,580 62,053
Other expensas 2 245,090 2B
Total wpanses 5§19.549 564,608
Earnings before Imterest, tax, depreciation and smortization EBITDA) 43,749 78
Less:
Dapraciation and amortisation axpense 3 24247 33,809
FAnanca costs 24 17,967 17,645
Add:
Other Income 25 2169 457
Anance income 25 1546 .10
Profit / {Loss) Befors Tax 5,350 10,9751
i) Currenttax
{1 Defarred tax .
Income tax axpense — |
Profit / (Loss) for the Yaar 5350 [0, 975)
Othar comprahensive income
Othar comprehensive income not to be reclassified to profit or Loss in
subsequant periods:
Re-measyrement gains / (losses) on defined benefit plans 27 @m B
Incorne tax effect < -
Other comprshansive income far the year (B n
Total comprehensive incoma for tha period 4,479 [10,967)
Earnings pev equity share {naminal value of share Rs. 10 (March 21, 2016 Ra.10)}
Basic in Rs. par share 2 049 42
Dibsted in Rs. per shara 0459 (€42
Summary of ngnm:ntmunﬂﬂg policies B - 21
Tha accompanying notes sra an integral part of the financlal statemaits. , i
As par our report of gven date NYZS ] Kamgh
For-HBC&COLLP FOR AND ON BEHALF OF BOARD OF DIRECIORS
TG Bt Beggratinn No. 324982E/E300003 '
ETTET -',:;l ants
F\__ :
e g
el SANTR PRANAB BARUA SUKANYA IRIP NTH
Fartn, (Managing Divector) Diractor) {Director)
Marfikership Nos 35738 — (DWN: D230152) {DiN: 06594202 {DIN: 00292757)
AR AR
g b
(5 2\ 2
|i= I S. VISVANATHAN GEETIRA ANAN
Hq g Chief Financisl OMcer  Compay Sacratary
¥ v
Yl -,_S.J'.I‘_-?""Jr
Flace: Mumbal Piace: Murmba!
Date : May 12, 2017 Data ; May 12, 2017
& Con
9=C0;
HUMBM) N
o '\_
Ny
: T
YT
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Aditys Birla Fashion and Retall Uimited (formerly known #s Pantaloons Fashion & Retail Limfted)
Statemant of changss In equity for tha ysar snded March 31, 2077

. Ecpulty shara capital

As ot April 1, 2018
Schame of Demargaer (Refer Note - 44)

As at March 3, 2018
As at Apvit 1, 2006
Allotrmant to NR Sharsholders (Refer Note - 12)

Exercise of Options - Share basad psymants (Refer Note - 36)

Exarcise of Options - Share based payments (Refer Nate - 36

Equity shares of Ra. 10 each lesyed, subscribed snd fully pald

No.ofsharas  Rx(n Leke

As at March 31, 2017
\b. Other E:pelty . R, In Lakhs
Oty \
Raserves nd wrpls omprehensive
Share Stepense | - — | e |
Accourt | Share Busad Total sther
{Refer Note -1} | Share premivm | Retsined Payment  CapitslResmsve| Cashfiow oty
Wafer Note-) |  axmings Resarve | (Rafer Note- 12} | Hadgm Reserve
-MM'E _ -
A ot Aprill 2015 67.98 oI5 I 02 2369 1 207
(Loms) for the yesr - - 00,975/ - . - (0975
A Cther comprahansive income (Refer Note - - Bl - b ]
an i
Totel Other Comprahanshwe Income &082 By 4 44T k] 21 2 aus
Srar== pRiotted during the year (626,037,600 167,504) - - - - - 57404
Equity shares) |
Prammium on exerelse of shara options ‘ N - - . . n
(i compansation for options granted during - - - n - - s
e yoir
(Losx) recognisad during the yesr (net) - - - - @9 @4
aln recycled to Statement of Profit end Loes (net) - - - 2
T s S— i | F ] @aaar an i =1 B4
| |
|@atance as at ApriL, 2016 ™ue [0, 44T} aw 2 - 058
|Proft for the year - - 5350 5350
Agid: Othar comprahensive incoma (Refer Now - - - @m - - am
an ) 1 _
Totel Other Comprelmneiva income e 518 159,948) a7 2,169 - w4
Allntted to NR sharsholdars during the year o - - - - [ (o4
(10,34,734 Equity shares)
Prewnium on exercise of share options 8n - - - 80
Grows compensation flor Opticns granted duting - aal - 4n
thayear
Tr-n’n.l.m o Share Fremium on Exerclse of Share - . - (599} (599
Cptions |
LT R— N ) — ) — . Lo

As per our report of even dat

For SR CA COLLP

1G5 Fires Raglitration No. 324982E/E300003
Thartart § Ao auritants

Pus VIJAT MANIAZR

Partiss T T

PRANAS BARUA SUKANYA KRIPALU

(Mansging Director} (Director} {Diracton)

[DIN: DOZD0152) (DIN: beP94202) (DIN: 00292757)
I3 p .‘,w

S, VISVANATHAN mmﬂu f B

Chief Ananciul Oficer glmphm Seciatary

Place; Mumbai

Datbe : May 12, 2017
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Aditya Birls Fashion and Retall Limited formerly known as Pamtaloons Fashion & Retall Limited)

Cash flow statement for the year ended March 31, 2017

Cash flows from operating activities

Prdltlﬂ-ﬂllltlx

Finence Incoma

Oparating profit bafore working capital changes
Meovernants In warking capital:

{Increase)/decreass In trade and other recahvables
{Increasa)/decreass in inventories
{Increase)/decrease in other assets
Increase/(decraase] In trade and other payablas
Increase/(decrease) In Employee Benefit Obligation
Incresss/(decreasse) In provisions
Increata/(dacraaze) In other Uabilities

Cash generatad from / (usad In) operations

Direct teees paid (Net of refunds)

Net cash flow from / (usad [n) operating activities

Cash flows from investing activities
Purchase of proparty, plant and equipment, intangible assets and capital advance

et £ fion

Depracixtion and amortisation

Praceeds from sale of property, ptant and equipment and Intangible assets

Purchase of current invastmants
Proceads from sale / Maturity of Current Invastments

pmmdlmmlbhaulu

(Profit} / Loss on sale of Plant, property snd equipment
Employee stock compansation axpense

Investmants in Bank Deposits (having original maturity of more then three months)

Finance Income

Net cash flow fromy/ (Used Ln) Investing activities

Cash flows lrom financing activities
Proceads from |ssuance of equity share capital
Proceeds from issuance of equity shara capital
Proceads from Shara Suspanse Account
Proceads from long term borowings
Repayment of long tenm borowings
Proceads from short term borrowings
Repayment of short term borowings

Inteyust paid

Net cash flow fromy {used In) In financing activities
Nat Incarsase/{decraase) In cash and cash equivalants

Cash and cash equivalents at tha beginning of the year
Cash taken over on demarger / acquisition (Refer Note - 44)

Cash and cash equivalents at the and of the year

101

Re. In Lakhs
Notes Year ended Year ended
_ I 2017 N-Mar-1g

£,350 w975

n 24,247 33,809
4 17,967 17645
12 92

679 250

0.646) rany)

46,799 T

{14,149) 941

,072) (26,028)

6,946} {9,239)

12,124 18,835

2361 1507

124 i
40,193 nam |
[302) B

99 281 o7

(45,909 2273

san2

(581123 1390

26 1,684 FAL]
{42,090) (18 585

169 62,605

a4 (54)

{104) (67.604)

126,358 {8,637)

(113,025) .50

395,647 B39

{399,500) {7,500}

24 (14,853) 18 213
k] S ¥ -1

2517 ()]

1906 2,0

10 S A 1904




Aditya Birla Fashion and Retail Limited (formerly inown as Pantaloons Fashion & Ratall Liméted)
Statement of cash flows for the year snded March 31, 207

— Ra. In Lakhs
Notes Year endad Yoar ended
B —— F-Mar-2017 F-Mar-J006
Cash flows from operating activities
MIMMI‘M 5,350 {10,975)
unand annrlhﬂnnofpmperw. phntmdqspmandmubl-m 3 24247 33,809
Ananca costs 24 7,967 17,645
{Profit) / Loss on sale of property, plant and sgquipment w2 92
Employee stock compensation expense | 619 290
Finance income 0,646) (2170)
Oparating profit bafore working capital. changes = 24739 28,69
Movemente in wiorking capital:
{increase) / decrasse In trade and other recehables (14,149) 2613
{incrense) / decrease in inventories 599 26,028}
{increase) / dacrease In other axsety 5,060 .09
incresse / (decrease) in trade and other payables 9,582 18,835
Increase / {cncreass) In employes benafit obligation 2381 1,507
Increase / {decreasa) in other lisbilities £054 EAL
Cash generatad from / (usad in} operations [rhrig nn
Direct taxes paid {Net of refunds) ] 303 [0
Net cash flow from / {used In) opersting sctivities A875 7,087
Cash ftows from Invasting activities
Purchase of proparty, plant and equipment, inangible sssets and capital advance (30,308) 2,275)
Acquisitions during the year 34 17,560) .
Prnuntm:deofmpuq. phrnmlqm:nundmtblem 2188 516
Purchasa of aurent investments G811 {1390)
Proceads from sale / maturity of curent investments sam 1,390
Finance income 26 La4d 110
Net cash flow from / (used n) immsting activilies (4a,033) 18,567}
Cash flows from financing activities
Proceads from Issuance of equity share capital 109 (s3)
Proceeds from nan-current borrowings 134,358 8,639
of non-curment bomowings {113,025 @521
Proceesds from current borrowings 395,647 a7
unyrmufumbmawlngs (399,500 {2,500)
Interast paid 4853 {38213
Nnunmmlmmmmm 4736 (3295
Néet increase / (decrease) In cash and cash squivalants 28529 79D
Cash and cash equivalents at the beginning of the year 1504 200
Cazh andl cash equivalents ot the end of tha year 10 4,433 1904
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Components of Cash and cash equivalents

Balances with banks - on curment account
Balance with Creciit Card Company
Cash on hand {Refer Note - 10)
Chagues in hand

Lass: Book overdraft {Refer Note - 15)
Total Cash and cash squivalents

YT

o
Iu '

The accompanying notes are an integral part of the financial statements.

As par ouwr report of aven date
ForSRBCECOLLP FOR AND ON BEHALF OF THE BOARD OF DIRECTORS
ation No. 324982E/E200003
nts i
~ LM it e
w gossie’
mm?qﬁ | SUKANYA KRIPALY
(Managing Director) (Director)
4a ip No-: 34738 @IN: 0030152} {DIN: 04994202)
VISVANATHAN GEETICA ANAND
Chiaf Ainandal Officar Company Secretary

Date : May 2, 2017
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