L7 November, 20016

To

The Gerneral Manager,
Department of Corporate Service
BEE Limited

Phimozes Jeejeebhoy Towars,
Dalal Street,
Mumbai - 400 001

Dear 8ir,

Bub: Application under Regulation 37 of the SEBI [Listing Obligations and Disclosure
Requirements), Regulations, 2015, as amended (Listing Regulation) for the Composite
Scheme of Arrangement among Heritage Foods Limited (“Transferor Company™ or “HFL")
and Heritage Foods Retall Limited (“Transferes Company™ or "Demerged Company™ or
“HFRL") and Foture Retail Limited |(“Resulting Company” or “FRL"} and thelr reapective
Sharecholders and Creditors proposed to be fled under sections 391 to 394 read with
Sections 100 to 103 of the Companies Act, 1956 and Scction 52 of the Companies Act,
2013 and other applicable provislons of the Companies Act, 1956 and Companies Ast,

2013 |as may be applicable)
Rel: Stock Code: 519552

Flcase find enclosed the following dosuments:

&r, |Docoments to be submitted along with application aader Regulation 3T of the

Wo. |SEBI (Listing Obligations and Disclosure Requirements], Regulations, 2015 i ikl

1. '!IJL*rLiﬁl:d.tmn:- copy of the reésohition passed by the Beard of Directors of the — a1 - 04
COIMPRY,
Certified copy of the drmafli Scheme of Amalgamaetion f Armangement, etc i

= proposed to be filed bafore the High Court, Ay =i
Valuation report [rom Independent Chartered Accountant as I.]Ip“.ﬂhlt as per

&+ Para [[A]{E] of Annexure 1 of SEB] Circular no, CIRSCFRYCMDS 162015 dated Annexure-C q4d—aa
Movember 30, 2015,

4, Report IlI.'IJIEI.'I IJ.1.|: .|'|.|.|.|:|.i!. f.':'l:lml:l:::il'.'l.ﬂ EI'EI:“I.'II.'I.'I.TI’JEI:I.d:iFIE the dralt scheme alking nu A g Ef— 86

! consideration, inter alia, the valuation report at sr. no, 3 above,

A Fairness opinion by Merchant Banker. Annexure-E 57 =60 |
Shareholding pattern of all the Compamies pre and post Amalgamation [

i Ammangement &5 per the format. provided under Regulaton 31 of the SEBE] Annexure-F Bl-4&a7
{Listing Obligations and Disclosure Bequiremenis), Bepulatons, 2015,
Audited]  finanapls  of the  iransferes/resuliing and  transferoc) demerged

= companies for the last 3 fGnancial years (financials not being more than & | annesoine-G B8 - 108
maonthe old) as per Asnesure B
Cruarterly complionce Report on Corporate Governance as per Regulation 27

B 12z} of the SEBI (Listing Obligationa and Disclosure Requirements], | spnesore-H B =113
Reguintions, 2013,
Complaint  reporl as per Anoexuce-lll of  SEBE Circular  no. Will submit
CIR/CFDJCMD) 1672015 dated November 30, 2015 (To be submitted within 7 | within ¥ days of

0 days of expiry of 21 days from the date of uploading of Draft Scheme and |expiry of 21 days|

' related documents on Exchange’s website), erﬁamm[
grheme )

Compliance report with the requirements specified in Part-A of Anncxare 1 of 2 .

12. | gEBI circular no. CIR/ CFD/CMD/ 16,2015 dated November 30, 2015. Snneaubel | ikl

Repd. O1F & B-354100. Paajoguine, Hyderdbad --500 087, Tomsgarm, INOIL Tel: « 814023301331, ZX3F 02T P JIGHASE E11-Il .h'ﬁ-é‘l'l'ﬂrlﬂhﬂu"nﬂ"m‘“ ":I'"'"h‘"“ﬂ“'ﬂ‘ﬂ’“"
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Sr.  Documents to be submitted along with application under Regulation 37 of the hni ! Page Nos
| Ne. |SEBI (Listing Obligations and Disclosure Requirements), Regniations, 2015 i
If a& per the company, approval from the shareholders through postal ballot and
e-voling, as required under Para [I|A)9H&) of Annexure I of SEBI Circular no.
| CIRfCFD/CMD/ 16/2005 dated November 30, 2015, is not apphcable then as
regguired under Para (DAY (e} of said SEB] clrcular, subait the followdng:
i a] An undertaking certified by the auditor clearly stating the reasons for | Annexure-J [14 =115
non applhicabiliy of Sub Para 9(E),
b ﬂn:ﬂ._iﬂ-:u:l copy of Beard of Director’s resohition approving the aforesaid | annesure-A 01 - 0
auditor certsficnte, = |
Name of the Demgnated Stock Exchange [DSE) lor the purpose of coordinatdng BSE Limited
12, | with' SEBIL Certified true copy of the resolution peassed by the Board of Gl - 04
Directors, in case BSE is DSE, | AnmexiieA
13, Briel details of the transleces resulling and ransbferor/demerged companics as Y —— L 16 — 120
per format enclosed, .
MNetwaorth certificate  (escluding Revaluation Reacrve|] wogether with related E }
1S workings pre and post scheme for the transferee and for resulting company. Annexure-L | 121 li
| Capital evelation details of the |ra.l.|:|..=|:|'1-::|'|:'.|=l|'r|=:".l..||t|:|'.|gI and h‘anad'emr,.l'demergad J "y _
13- comparies s per format enclosed. AlnEmane-a kAT~ 18
16, Confirmation by the Managing Ddrectorf Company Secretary as per format PeRT— - 120 - 179
cnclosed. -~
Statuiory Auditor's Certificate confirming the compliance of the accounting
treatment ete, as specified in Para (IfA)(SHa) of Annexure I of SEBI Circular -
17. | no. CIR/CRD/CHMD, 162015 datad November 30, 2015, as per the format given | Annexure-0 | 130-130
L in Annexure Il of aforesaid SEBI circular, _
Annual Reports of all the listed mﬂcru#multi_ngfdﬁmcrgtd,{:!;c. COMpanies Bnclesad
1R, | inwplved and audited financial af all the unlisted transferor! demerged/ Annexure-F g tely
resulting ete. companies for the last financial year.
Proceasing fee (non-refundable) pavable will be a2 below, though BTGS - Details ICICE Banle
given in Annexure IX or though Chegque/ DD favoring ‘BEE Limited" Cheque
18 Rz 100,000/ - plus Service Tax as applicable, where cng entities) companies are m_?;fﬁf::;hr Enclosed
| Merged or one new company formed due to De-mecger Es.2 30,000/ in | Sepamtely
Be 200,000/ - plus Service Tax ad applicable, where more than one enkitg/ fayour of BSE
company is Merged or more than ¢ne new company formed due to De-merger. Limnite
Mame & Designation of the Contact Personi Mr, Umakanta Bank
Ti:l_u:ph-a-ni.-. Mos, (landline & mobdle]: [oll) D40-23391221 |
20. imob| 9392277999
| Emadl ID: umakanta@hertagefoodsan & hilnheritagelood i

Pk,

Fsgél O#1: f - 3-549iC, Parjegesta. Hyteeshiad - GO0 G52, Telangens, INCRR, Talr « 3680730401 221, 20381750 Fae: 20EA5460 smeil - hii3hesitpgefasds in wabsit ; s tertapoioods.n

We hope you may fnd the above mentioned documents in order and give your approval to the drall
scheme and issue "Me Objection Certificate™ as per the provisicns of the Lisdng Eegulation and SEBI

Clreulkar,

Thanking veu,

For HERITAGE FOODS LIMITED
'3 _{l\. i

UMAEANTA BARTK

Company Secretary
M Mo FC5-6317

Place: Hyderabad
Encl: a/m

HERITAGE FOODS LIMITED
(Farmerly known s M's, Heritage Foods (ndia) Limited)

CIN ; L15208TG 1 S02PLE014332
AN 1S0; 22000 CERTIFIED COMPANY

Ce-thedbdn & i rrpncime



Annexure - A Ul

EXTRACT OF THE RESOLUTION PASSED AT THE 171%T MEETING OF THE BOARD OF
DIRECTORS OF THE COMFPANY HELD ON MONDAY, 7™ NOVEMBER, 2016 AT 3.30 PM
AT PARK HYATT HYDERABAD, ROAD NO.2, BANJARA HILLS, HYDERABAD,
TELANGANA 500034

1. Valuation Certificate of Retail, Agri, Bakery & VetCa verticals of the Company
submitted by M/s. Eaju & Prasad, Statutory Auditor of the Company.

“RESOLVED THAT the valuation certificate submitted by M/s. Raju and Prasad Chartered
Accountants, Hyderabad indicating the value of Retail, Agri, Bakery & VetCa verticals of the
Company as of close of business on 31% October, 2016 as reviewed and recommended by
the Audit Committee of the Compaty be and is hereby approved.

2. Valuation Report for issue of shares and Dralt Composite Scheme Of Arrangement
Among Heritage Foods Limited [“Transferor Company™ Or “HFL"] And Heritage
Foods Retail Limited [“Transferee Company” Or “Demerged Company”® Or “HFRL")
And Future Retall Limited (“Resulting Company”™ Or “FRL") And Their Respective
Sharcholders And Creditors.

“RESOLVED THAT pursuant to the provisions of Sections 391 to 394 read with Sections
100 to 103 of the Companies Act, 1956 and Section 52 of the Companies Act, 2013 and
other applicable provisions of the Companies Act, 1956 and Companies Act, 2013 {as may
be applicable], upon their notification (including any statutory modifications or re-
enactment(s) thereof], all relevant securities laws, regulations and circulars including
Circular No: CIR/CFD/DIL/5/2013 dated February 4, 2013 as further clarified famended by
Circular Neo: CIR/CFD/DIL/8/2013 dated May 21, 2013 and Circular No:
CIR/CFD/CMD/16/2015 dated November 30, 2015 (hereinafter collectively referred to as
the Circulars), other applicable provisions if any of the Memorandum and Articles of
Association of the Company and subject to receipt of approval of the shareholders of the
Company and all relevant corporate, regulatory, governmental, judicial approvals and third
party consents, and subject to compliance with all applicable laws and regulations, the draft
Composite Scheme of Arrangement among Heritage Foods Limited (*Transferor Company” or
“HFL"), Heritage Foods Retail Limited [(*Transferee Company® or "Demerged Company® or
“HFRL") and Future Retail Limited (*Resulting Company® or “FRL") and their respective
sharchelders and creditors, placed before this meeting and duly initialed by the Chairman
for purpose of identification, be and is hereby considered and approved.

“RESOLVED FURTHER THAT the valuation certificate of Retail, Agri, Bakery & VetCa
verticals of the Company as of close of business on 31% October, 2016 submitted by M/s
Raju & Prasad, Hyderabad statutory auditor of the Company for transferring the above said
verticals to its wholly owned subsidiary Company viz. Heritage Foods Fetail Limited, on a
slump sale basis with a consideration of Rs.135 Crores (One Hundred and Forty Crores) by
way of issue of 1,40,00,000 equity shares, at face value of Hs.10/- each with a premium of
Rs.85.43/- to the HFL, as reviewed and recommended by the Audit Committee, and placed
before the Board for its review, be and is hereby taken on record and approved for the
purpoeses of the Composite Scheme of Arrangement,

"RESOLVED FURTHER THAT the Valuation report submitted by M/s 8 R Batliboi
Chartered Accountants, Hyderabad recommending the issue of 17,847 420 no's equity
shares [face value of Ra.2/- each with a premium of B8 163.29 /-, the price of the shares has
been determined aa per BEEBI Regulation) of shares of Future Retadl Limited, as a
consideration for the demerger to the shareholders of Heritage Foods Retail Limited [ie.
Heritage Foods Limited) and the fairness opinion submitted by Kevnote Corporale Services
Ltd, Mumbai as reviewed and recommended by the Audit Committee, and placed before the
Board for its review, be and are hereby taken on record and approved for the purposes of
the Composite Scheme of Arrangement.

e HERITAGE FOODS LIMITED Q‘x)’/” |

(Fermerly kmowin &5 Mis. Heritage Foods {India) Lmited)
Tarbberan . bnpri CIN : L15209TG1992PLCO14II2
AM 1S0: 22000 CERTIFIED COMPANY
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“RESOLVED FURTHER THAT in the opinion of the Board, the said Composite Scheme of
Arrangement will be of advantage and bencficial to the Company and its shareholders,
ereditors and other stakeholders and that the terms thereol are fair and reasonable.”

“RESOLVED FURTHER THAT Smt N Bhuvaneswari, Vice Chairperson & Managing
Director, Smt. N Brahmani, Executive Director and Dr M Sambasiva Rao, President of the
Company be and are hereby severally authorized on behall of the Company to sign and
execiite any application, affidavit, petition, agreement, undertakings or any other
documents or deeds or pleadings, as may be required to be filed for this purposs and to
ggree and to malke such modification/alterations as may be reguired by any regulatory,
judicial or govermmental authoritics in connection with the *Composite Bcheme of
Arcangement among Herlage Foods Limited (“Transferor Company® or "HFL"), Heritage
Foods Fetail Limited [(*Transferee Company”™ or *“Demerged Company” or "HFRL") and Future
Retail Limited (“Resulting Company™ or “FRL") and their respective sharcholders and
creditors” and are further severally authorized to do all such things, deeds and acts as may
be necessary and expedient in connection with the consummation oft (i) transfer of the
Retail, Agri, Bakery and VetCa verticals of the Company on a slump sale basis to the wholly
owned subsidiary of the Company, Heritage Foods Retail Limited; and (i) the demerger of
the undertaking comprising the Retail, Agri and Bakery verficals from Heritage Foods Retail
Limited to Future Retail Limited, including but not limited to the filing and implementation
of the Composite Scheme of Armangement, submission of all necessary documents to the
Courts in this regard and to give effect to the Composite Scheme of Arrangement.

“RESOLVED FURTHER THAT the draft of the Implementation Agreement infer alio between
the Company, Heritage Foods Retail Limited and Future Retail Limited, as reviewed and
recommended by the Audit Committes, and placed before the Board for its review, be and is
hereby considered and approved.

“RESOLVED FURTHER THAT Smt. N Bhuvancswari, Vice Chairperson & Managing
Director, 8mt, N Brahmani, Executive Director and Dr M Sambasiva Rao, President of the
Company be and are hereby severally authorized on behalf of the Company to sign and
exccute the Implementation Agreement infer alia between the Company, Heritage Foods
Fetmil Limited and Future Retall Limited and to do all acts, deeds and things required to
exrcute; deliver and perform such agresment;

“RESOLVED FURTHER THAT the Caommon Seal of the Company, if required, be affixed on
the aforesaid documents in presence of any Director of the Company who does sign the
same and the same be countersigned by Sri. Umakanta Barik, Company Secretary of the
Company being the person authorized in this regard.

S"RESOLVED FURTHER THAT subject to the directions as may be issued by the Hon'ble
High Court of Hyderabad and/or the High Court of Bombay, the Company appoints Sri. D
Seetharamaiah, (DIN:0O005016) or failing him Smt. N Bhuvaneswari, (DIN: 00003741) or
such other person as may be directed by the Hon'ble High Court of Hyderabad and/er the
High Court of Bombay as Chairman of the Court convened meetings of the Shareholders
and creditors of the Company,

N < o e
J—_,‘ rﬂ 4; E i HERITAGE FOODS LIMITED* _“'"F
T’ (Formerty known as M's, Heritage Foods {India) Limited) -
e amcey b apim i uH . Ltsmﬂ1w1cn1 mz
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SREEBOLVED FURTHER THAT any one of the following Directors/Executives of the
Company:

Smt N Bhuvaneswari, Vice Chairperson & Managing Director
Smt. N Brahmani, Executive Director

Dr M Sambasiva Rao, President

5ri A Prabhalara Naidu, Chief Financial Officer

S Umakanta Barik, Company Secretary

LR s L S

be and arc hereby severally authorized on behalf of the Company to:

i.  File the Scheme and/or any other information/ details with the concerned stock
exchanges and/or any other body or regulatory authority or agency mcluding
appearing and representing the Company before SEBI / stock exchange|s] and to
take all necessary steps as may be required for the implementation and
copsummation of the Scheme in all respects whatsoever in order fo obtaln no-
ohjection, approval or sanction of the scheme or for giving effect thereto and take all
steps as may be required, incloding without limitation for obtaining epprovals
and/or consents of the shareholders, creditors, banks, fnancial mstifutions, all
relevant regulatory, governmental and judicial authorities. and all relevant third
parti=s, as may be required from time to tme in that behalll

i, Give such directions as they may consider necessary to settle any question or resalve
any difficulty or matter arising under the Composite Scheme of Arrangement or n
regard to the meaning or interpretation of the Scheme or the implementation thereof
and/or to review the positon relating to the satisfaction of various conditions as
stipulated in the said Scheme and f necessary, subject to conaent of the Board of
the Company, to waive any of those conditions (le the extent permissible under kaw);

i, Make necessary applicntions and take all steps, actions, deeds and things required
for the Company to perform itz obligations under the Implementation Agreement,
including the formation of a suitable committee to oversee the operations of the
Fetall, Agri and Bakery verticals, and to make such applications and take such
ateps, actions, deeds and things as may be required for the completion of conditions
required o be satisfied for the consummation of transactions contemplated in the
Implementation Agreement.

v, Appoint solicitors, advocates, atborneys, company secretaries, advisors, valuers,
auditors, accountants, registrars or such other persons or agencies, as may be
required in relaticn to or in connection with the Scheme, on such térms and
condittona inciuding as regards their fees or remuneration as they may deem fit and
issue letiers of appointment or vakalatnamas or authonty letters in this regard;

v. Do any other acts, deeds, matters and things as may be necessary, proper or
expedient for the implementation and to give effect to the Bcheme and for the
matters connected therewith or incidental thereto.

Wi
J-.f% HERITAGE FOODS LIMITEIJ“
‘E‘h"l:rw’ (Formerty known as M's, Hmhg:Fmﬁﬂrﬂmmlum H
M CIN : L15209TG10892PLCD14332

AN I50; 22000 CERTIFIED COMPANY
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vii. Make and agree to such alteration and changes to the Scheme as may in their
opinion be desirable or expedient or advised by the counsela and/or including as
may be necessary for satisfying the requirsments or conditions imposed by the Court

or any other authority concerned, provided that no alteration which amounts to &
substantial change shall be made to the Scheme except with the prior approval of
the Board of Directors,

vitl.  Withdraw the Scheme at any stage, in case the changes or modifications required or
the conditions imposed by the Stock Exchanges the Court and/or any other
authority are not acceptable and Scheme cannot be implemented otherwise and,

e.  Take nll such actions and stepa in the above matter, a8 may be required from time to
time to mve effect to the above resolution;

*RESOLVED FURTHER THAT BSE Limited be and is hereby appointed as the designated
stock exchange for getting the observation,/approval of the SEB! for the Scheme.®

‘RESOLVED FURTHER THAT in terms of paragraph 516 (b of the SEBI Circular No.
CIR/CFD/DIL/5/3013 dated February 4, 2013, las amended by Circular HNo.
CIR/CFC/DIL/8/2013 dated May, 21, 2013 and by paragraph (9] [c] of Circular
CIR/CFD/CMD/ 16/2015 dated November 30, 2015), the Board of Directors takes on record
and approves the undertaking of the Company, as certified by M/s. Raju & Prasad,
Hyderabad, Statutory Auditer, which undertaking has clearly stated the reasons for non-
applicability of paragraph 5.16{a) of the Circular No. CIR/CFD/DIL/5,/2013 dated February
4, 2013, paragraph 5.16(a) of the Circular No. CIR/CFC/DIL/8/2013 and paragraph (9] (c)
of Cireular No. CIR/CFD/CMD/ 162015 dated November 30, 20157,

“RESOLVED FURTHER THAT the copies of the foregoing resolutions certified to be true
copies by any one of the above mentioned authorized persons be furnished to all concerned
as may be necessary and they be requested to act thercon,

/ /CERTIFIED TRUE COPY//

(2~
UMAKANTA BARIK
Company Secretary

M Ne: FCS 6317

e ¥ L _1
. HERITAGE FOODS LIMITED
j%ﬁtmﬁ rﬂi

(Formerdy kncem as bids. Herflage Foods {india) Limited) s
Enfiaty st CIN : L1S209TG1992PLCO14332 LLdsss
AM 150: 22000 CERTIFIED COMPANY
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Heritage Foods Retail Limited

EXTRACT OF THE RESOLUTION PASSED AT THE 38™ MEETING OF THE BOARD OF
DIRECTORS OF THE COMPANY HELD ON MONDAY, 7™ NOVEMBER, 2016 AT 04:30 PM AT
FARK HYATT HYDERABAD, ROAD NO. 2, BANJARA HILLS, HYDERABAD, TELANGANA
B00034

“RESOLVED THAT pursuant to the provisions of Sections 391 to 394 read with Sections 100 to
103 of the Companies Act, 1956 and Section 52 of the Companies Act, 2013 and other applicable
provisions of the Companies Act, 1956 and Companies Act, 2013 [as may be applicable), upon
their notification {including any statutory medifications or re-enactment(s] thereof), all relevant
securities laws, repulations and other applicable provisions if any of the Memorandum and
Articles of Association of the Company and subject to receipt of approval of the sharcholders of
the Company and all relevant corporate, regulatory, governmental, judicial approvals and third
party consents, and subject to compliance with all applicable laws and regulations, the draft
Composite Scheme of Arrangement among Heritage Foods Limited (“Transferor Company” or
“HFL"), Heritage Foods Retail Limited (*Iransferee Company” ar “Demerged Company” or “HFRL")
and Future Retail Limited {(*Resulting Company™ or *FRL") and their respective sharcholders and
creditors, placed before this meeting and duly initlaled by the Chairman for purpose of
identification, be and is hereby considered and approved.

“RESOLVED FURTHER THAT the valuation certificate of Retail, Agri, Bakery & VetCa verticals of
the Holding Company as of close of business on 31st October, 2016 submitted by M/s Raju &
Prasad, Hyderabad statutory auditor of the Company for tranaferring Retail, Agri, Bakery & VetCa
verticals of the Holding Company as of close of buginess on 31st October, 2016 to the Company,
on & slump sale basis be and is hereby taken on record and approved.

“RESOLVED FURTHER THAT the slump sale value of the above verticals is Rs. 135 Crores which
shall be discharged/paid to the holding company {iLe. HFL) by way of issue of 1,40,00,000 equity
shares, at face value of Rs.10/- each with a premium of ReB6.43/- for the purposes of the
Composite Scheme of Arrangement.

“RESOLVED FURTHER THAT the Valuation report submitted by M/a 5 R Batliboi Chartered
Accountants, Hyderabad recommending the issue of 17,847,420 no's equity shares (face value of
Rs.2/- each with a premium of Rs.163.29/-, the price of the shares has been determined as per
SEBI Regulation) of shares of Future Retail Limited, as a consideration for the demerger to the
shareholders of the company (i.e. Heritage Foods Limited) be and are hereby taken on record and
approved for the purposes of the Composite Scheme of Arrangement.,

“RESOLVED FURTHER THAT in the opinion of the Board, the said Composite Scheme of
Arrangement will be of advantage and beneficial to the Company and its sharcholders, creditors
and other stakeholders and that the terms thereof are fair and reasonable”

“RESOLVED FURTHER THAT Smt. N Brahmani, Managing Director, Smt. N Bhuvaneswan,
Director and Dr M Sambasiva Rao, Director of the Coempany be and are hereby severally
authorized on behalfl of the Company to:

i, to sign and execute any application, affidavit, petition, agreement, undertakings or any
other documents or deeds or pleadings, as may be required to be filed for this purpose
and agroe to make such modification /alterations as may be required by any regulatory,
judicial or governmental authorities in connection with the above Composite Boheme of

Arrangement.

Regd. Office: #6-3-541/C, Fan}a,gmm. Hyderabad - SO0082
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Heritage Foods Retail Limited

L

Vil

File the Scheme and/or any other information, details with the regulatory authority or
agency including appearing and representing the Company and to take all necessary
steps as may be required for the implementation and consummation of the Scheme in all
respects whatsoever in order to obtain no-objection, approval or sanction of the scheme
or for giving effect thereto and take all steps as may be required.

Give such directions as they may consider necessary to scttle any question or resolve any
difficulty or matter arising under the Composite Scheme of Arrangement or in regard (o
the meaning or interpretation of the Scheme or the implementation thereol and/or to
review the position relating to the satisfaection of various conditions as stipulated in the
said Scheme.

Muke necessary applications and take all stepa, actions, deeds and things required for
the Company to perform its obligations under the lmplementation Agreement, including
the formation of a suitable committee to oversee the operations of the Retail, Agri and
Bakery verticals, and to make such applications and take such steps, actions, deeds and
things as may be required for the completion of conditions required to be satisfied for the
consummation of transactions contemplated in the Implementation Agreement.

Appoint solicitors, advocates, attorneys, company secretaries, advisors, valuers, auditors,
accountants, registrars or such other persons or agencies, as may be required in relation
to or in connection with the Scheme, on such terms and conditions including as regards
their fees or remuneration as they may deem fit and issue letters of appointment or
vakalatnamas or authority letters in this regand;

Make and agree to such alteration and changes to the Scheme as may in their opinion be
desirable or expedient or advised by the counsels and/or including as may be necessary
for satisfying the requirements or conditions imposed by the Court

Take all such actions and sieps in the above matter, as may be required from time to
time to give effect to the above resolution;

[ /CERTIFIED TRUE COPY//
b
Dr M Bamhbasiva Rao
Directar

Regd. Office: #6-3-541/C, Pﬂ_ﬂjHE'I-JTtH. Hvderabad - 00082



FUTURE RETAILI

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING MG. EM-08/2016-17 OF THE BOARD OF
HRECTORE OF FUTURE RETAIL LIMITED HELD OMW NOVEMBER 07, 2HS AT THE BOARD ROOM, BASEMENT
LEVEL 1, HOTEL PARK HYATT, RDAD NO. Z, BANJARA HILLE, HYDERABAD, TELANGANA 500344

APPROVAL OF THE SCHEME, THE PROPOSAL, ISSUE OF SHARES TO DISCHARGE CONSIDERATION FOR THE
DEMERGED UNDERTAKING

"RESOLVYED THAT pursuant bo the provisons of Seclians 381 fo 384 and Sections 10010 103 of the Compenies Act, 1956
and Section 52 of the Companies Acl, 2013 and other appicebla prosisions, i any, read with mlshed rules thessto as
sppficable undes ke Companies Act 1986 andior the Compares Oct 2013 a5 amerded (rcludicg any slahsdary
rrexdfication of me-emachivenl of arendrant Fesal), and enabing predisions af the Memnerandum of Assocation and
Anictes of Assodation of the Company ard subject fo the eparoval of Compesiien Comression of indie, purseant to
pronegians af the Competion Act 2002 and the mles and regulstions mada thareander {incluging any stshibory macificetian
or re-engctrent thereed] and the zanction of the High Court of Judicature & Bombey and Hyderebad or Nafionel Compeny
Letw Trinunal, es tha cass may ba, tha Securiliss and Exchange Beard of india [SEBI), Slock Exchange(s] or such othar
compstent authanty, a5 may b applicable and subject o S raquiste approval of the Shashaklers and Creditars of the
Campany, tha consant of the Boand ba and is hersy accorded o the Composie Scherni of Armangemert amongst Herftage
Faads Limbed { Transferor Company" or *HFL"), Herfage Fooos Retad Limiles {Transferee Compary® or “Demerged
Company” of "HFRL") el Fulure Relal Limiled | Resulting Company” ar “FRL) and Eweir respecive Shaehoklers and
Creditors (herednafter refarred fo a5 “Soheme’ or the Scheme’ or This Schema').

RESOLVED PURTHER THAT the draft of e Schame praviding for damerger of Ratsil Lindaraking of Mis. Hentapa Foods
Relall Liniled (" Transferee Company™ ov “Demerged Company ™ o "HFRL" ) and svesing in the Sempany wit eflect fram
the *Demerger Apparded Date® &= defned inotha Scheme end slsa providing for veriows ather matiars cannected with
endior consequendial sndfar incidantal therele. oe and is haraby approsed.

RESOLVED FURTHER THAT the appoimiment of M. 5B Baiibo! & Ca. WP, indepandent Chattered Accouriants as
valuer for e purposa of Schema of Arrangement ¢ Demarngar be and is haneby spproved and raiified and that the repard en
valugtion submithed by tha aforeseid valeer placed bafora the Beard ba and is hereby approvad, which undar tha prasent
proposa of Schame, in he cpinion of the Board of Dirsslors, & acvanlaceaus and beneficial 1o the Ssakeholdens of he
Cainpany.

RESOLVED FURTHER THAT for tha purpoeas of Scheme and besed on the Valustion Repor: of en ingependant walsar,
M5 SR Balfbeoi & Co. LLP. Chartered Accouriants (Firm Regislration M, IMICEEEI0N005) Se isance of follawing
Eculy Shares be ard Is hareby approved:

# 1 TRAT 420 {Dne Crve Sewenly Eight Laikhs Farly Sevan Thousand Four Bandred and Tesnly) eguity shares of Bs
A= (Fugees Twa) each, Tully paid wa fa the equily shamrenokdens af HFRL &5 on the Reosord Dake (as of now HFL) on 3
propostionale besis.

RESOLVED FURTHER THAT fhe appainiment of Mz Keyncla Corporae Services Limiled, a Calegory | Merchant Banker,
v hanie ben appointed for the purpase of issuirg taimess opinion, be and i herety approved and ratifed and thal the
Faimess Cpinlon submited by the sforesad Merchant Banker placed before the Boand be and is harcsby approved.

RESOLVED FURTHER THAT the repor Som e At Commillee dated Moverber 07, 3016, recommending he dralt
Zchema, f8king Inta concideration, iwer afla the kesuancs of Equity shenss 12 tha sharshaiders of HFRL a8 pleced bedare the

Biand, e and i karsby sponowed.

RESOLVED FURTHER THAT an undertaking cetified by MW, NGS & Co, LLF, Stefulery Ayditers of the Company slating
cleaily Ihe neagans far nod-apaleaniity urder Para {810 of Pars [16NTY) of Armesure | of SEBI Cloular ne.
[‘;IR.'CF:IFCHEIHE'E'III1E dated Movernber 30, 3015 b= and s karaby reviewad noted and aoproved.

RESOLYED FLURTHER THAT BSE Limiled be and is hersby chosen ¢ appointsd a3 desgnated Stock Exchange ki the
purpase of co-ordnaling with ZEBI and for he skl Schems and mathers cornecled therawh,

Futiora FRatadl Limitad Forrciy snoessan Bhami Satad |valeid

Hegrmed Gifce, Krowlsdas HFougn F e bngan, DU e Hsvame Wbera) Lnk Boad. Jegosios [ Fas
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FUTURE RETAILII

RESOLYED FURTHER THAT Mr EKishora Biyvani, Chairman and Managing DOirector, W, Rekash Biyerd, Joirt Maneging
Directer, Mr, C. F. Toshniwal, Chief Fnanclal Cicer, Mr. Viendra Samani, By, Company Sacrelary, M. Sarjay Ralhi, Mr
Cwspak Tanna. Mr Sanjey Muma, Mr Wimal Ohrove, B Anert Gode. Mr. Arun Brandan, K. Subodb Mare, B Cletan
Dalal, duthansed Parsores (CAuthorised Signataries’] of tha Company be and ae hamsby authanised sevesdly fa take all
Ihe necssary actons and Seps an bahall of the Gemgany, infer e, -

gl fle the Schame, application andlor amy cther information | cefalls, documenls, papers wih he concemed Sodck
Exchergais) ar SEBI ar any other body ar ragulatary autharity ar edency % abtain approval or sancion 1o apy af the
prowisions af tha Schema o for givirg affect fenain;

b)  He sppicslions with e Compeiiion Commissan of Indis and ocher requlatory authontiss saeking epproval far the
vensaction as contemplaiad unger the Schere;

¢} fle epplcetions with the Hon'ble High Courd of Judicature a2 Bombay andlor al Hydersbad andior at Malional Comparsy
Law Tribursal or such céher spproonizte authorty saeking directiors 25 to corvening | dispensing with Be meeling of
ihe sharehaldars / credibors of the Company and, whare neceszary, bo take steps to comvene 2nd haold such mestings
as per tha dirachions of the High Sourt ! Tribuna;

41 Tnakse and seffe the oda® of tha nolices far comeaning the shareholders crediars’ mastings and tha drafl of the
axglanatars stebemen undar Saclion 355 of the Comparies Acl, 1955 or other spplcebe provisions, i any, with ary
rgesficationns ag they may deern fi;

g)  fle applications, petitians for confirmation of e Scheme wilh ke Han'bke High Gourt of Lidicaturs at Bombay sndlar
Hydersbad or such ather competers autharity;

fi  #e aiidavils, peliions, pleadings. applicatiions or amy other preceedings nddental or deamed necessary ar usekd in
corinesficn wih tha above progaedings snd to angage Coursels, Advosates. Sclichoms, Chertered Accouriants,
Corsubants, Advsers and olher pralessionals ard o sign erd execule vasalalirama, whersver necassary, and sign
and izsue public aovertisamants and ratices

g lAee al necessary sleps i Fie o matier that may be regured for approving the Schems and obt=ining consant and
confirmaticn far the sad Scheme fram such ofher aulhorilies and parties inclading the Hon'ile High Gourl of Judicabure
gt Bombay and’or Hyderabed or Mationsl Compery Law Trbunal shasetwaldess, gredilors, encers as may be
consckansd mecassary;

By apply for and oblain requiste spproval and meonesant before Ragistrer of Companies, Regiona Director and such ather
authorities and entities inchiding shanelaidars, lerm foan § wirking capital lenders, fancial insiftutics]s), ofer landes
& may be corsiderad necessany to give effect % the Schame:

i) make such dterations / changes to the Scheme as may be expedient or necessary Inchding withdrawal of Scherma
and appicaions. paricuErly far salisfying tha requiraments ar condiions mposed by the Canrel Govemment ar e
Han'ble High Court of Jugicehure of Bormbay snd'or Hyderabsd ar sny ofher gutharity provided that ne abaratian whish
emaunis 1o a8 maanal change shall be made m the substance ol the Ssherme excepl with the prioe aponaval of e
Berard of Dinectore { Committes of Dirachors;

iV sale any question or difficulty that mey arisa with regar fo the implementation of the abowve Scheme, ane fo give
effect bo fhe above resolugion; and

Kl doal furiher acls, deeds, malters and Bhings a8 may be necessary, propar o axpedient to giva affect to the Schema
end for matters canneciad ferewith oringidantal therato.

RESOLVED FURTHER THAT far Big purpose of exarcising any of the sbava sutharites | powess ar where eny matter ar
Issue conceming the Scheme or for ghing eflecl Biereln §s mquired o ba decded and approved by means of a rescluticn,
the ssma be approved by the Committes of Directors (a5 consthuted by $e Soard from tine o fime] and Lhe sic
Cammiiae ke and = heraby authorized to dacide al mabkars end f0 do 3l such a2ts, deeds. matlers and things as may be
necassary and satle ay questians bal may anse aoncerning the Scheme and transachion and matiars edaing o incikdenta’
theaneia.

RESOLVED FURTHER THAT e Common Seal of the Campeny, ¥ recuies be affived as per e prowiseons of the o ighes
i Associafion of the Company on all macassary applizalicns, daeds, guaraniees, agreements, decurnents and such cifar
cefificates, dosumenls and papars as may be reouied in tha presemce o any one of e eoresad Auharsad
Sigratoryfies), wha do gign e same in foken thereol and father Severally autharsed o cary the Gommen Sed of the
Company when tha zams is required bo be sffivad, an smy document fo be executed pod of the regisfensd office of (he
Campany &5 par the provigions of Arlides of Assooafion of the Company.

Furure Rt Limbtad F ey baoabn 25 Bhaoti Smad | sniad
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FUTURE RETAILII

RESOLYED FURTHER THAT ary Direcler ar Chief Financial Officer or Company Sacretary be and are hereby sevoraly
aulbarized %o sign any copy of Ihs resoiufion &3 a cerlifed trug copy theroed and fumeh Se same to whorE0EEr
Conaemed ar reqdined,”

Certified True Capy
Far Future Retall Limited

1 -
et
l"".-_ - P Pl T oY i
-

Virendra Samani
Dy. Campany Secratary
ACS & 128H

Futurs Retadl Limdbed i Foomatly wnosn gy Bt Feoml onmsi
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Annexure-B

COMPOSITE SCHEME OF ARRANGEMENT

UNDER SECTIONS 391 TO 394 AND SECTIONS 100 to 103 OF THE COMPANIES ACT, 1956 AND
SECTION 52 OF THE COMPANIES ACT, 2013

AMONG
HERITAGE FOODS LIMITED (*Transferor Company™ or “HFL")

AND

HERITAGE FOODS RETAIL LIMITED (“Transferee Company” or “Demerged Company™ or
“HFRL")

AND

FUTURE RETAIL LIMITED (*Resulting Compsny™ or “FRL"]
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

PREAMELE

This Composite Scheme of Arrangement is presented pursuant to the provisions of Sections 391 to 394
read with Sections 100 1o 103 of the Companies Act, 1956 and Section 52 of the Companies Act, 2013 and
other applicable provisions of the Companies Act, 1956 and Companies Act, 2013 (as may be upplicable)
1o reorganize the business of Heritage Foods Limited (hercinnfier referred to as the “Transferor
Company” or “HFL") by way of Slump Sale (as hereinafter defined) of the Retail Undertaking (as
hereinafter defined) and the VetCa Undertaking {as hercinafier defined) to Heritage Foods Retail Limited
(“Transferee Company” or “Demerged Company™ or “HFRL") and demerger of the Retail
Undertaking by the Demerged Company to Future Retail Limited ("Resulting Company™ or “FRL™).

i, HFL is a public limited company incorporated under the Companies Act, 1936 (CIN:
L15209TGI992PLOC014332) and having its registered office af #6-3-541 | C,
Punjaguita, Hyderabad - S00082.

ii.  The equity shares of HFL are listed on the BSE Limited (Stock Code: 519552) and the
National Stock Exchange (Stock Code: HERITGFOOD).

iil.  HFL, formerly knewn as Heritage Foods (ndia) Limited. is & company which has 6
(six} key business verticalks:
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(b)

&)

Pairy business vertical — HFL. produces, sources and markets 1 complets range
of dairy products including fresh milk, curd, buttermilk, ice creams and other
value added products across various States in India,

Retail business vertical — HFL is engaged in the grocery and food retail
Prasiness, undertnken from its dedicned retail stores,

Agri business vertical - HFL is engaged in the business of sourcing, processing
ond marketing fresh froits and vegetables., Thiz business verhical acts as the
supply chain amm for the Retail Undertaking vertical while also supplying the
products to other retail chains and stores.

Bakerv business vertical — HFL s engaged in the business of manufscturing
and supplying bakery products to other customers, besides HFL retail outlets.

Veterinary care business vertical = HFL supplies cattle foed 1o dairy farmers
and general traders and maize to poultries and distillenes.

Rengwable epergy business vertical - HFL is engaged in the production of
solar energy (2.34 MW) and wind energy (4.2 MW for captive consumption.

The Retail Undertaking (as hereinafter defined) comprises the retail business vertical, the agri
business vertical, and the bakery business vertical. The VetCa Undertaking {as hereinafter
defined) comprises the veterinary care business vertical,

HFRL is a public limited company incorporated under the Companies Act, 1936 (CIN:
U1 5400TG2008PLCO62054) and having its registered office at #6-1-341 / C, Punjogua,
Hyderabad — 500082 for undertaking the following activities: trading and dealing in goods
and produce, and processing, packaging and selling agri products. HFRL is a wholly owned
subsidiary of the Tranzferor Company.

i

1A [ s [T} =y

FRL is a public limited company incorporated under the Companies Act, 1956 (CIN:
US 1909MH2007TPLC268269) and having its registered office at Knowledge House,
Shyam Nagar, Off Jogeshewari ~ Vikhreli Link Road, logeshwari (East), Mumbai -
400060,

The equity shares of FRL are listed on the BSE Limited {Stock Code: 540064) and
the National Stock Exchange (Stock Code: FRETAIL).

FRL currently operates multiple retail formats in the Indian consumer market under
different brand nemes including: Big Barnar; FBB; Food Bazanr; Foodhall; Home
Town and eZone,
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HFL is infer alin engaged in six different business verticals: the dairy business, the retail business,
the agri business, the bakery business, the veterinary care business and the renewable energy
business,

The Board of Directors and management of HFL believe and are of the view that risk and reward
assacinted with each of the aforesaid business verticals is different. Further, the reorganization /
armangement will enable HFL to provide greater business aniention and focus on the dairy and
renewable energy business verticals which have high growth potential, which may result in
increasing the profitability while simuliancously auracting swategic partners dnd lenders for the
retail, agri and bakery business verticals of HFL and creating long term value for the various
stakeholders. In addition, the veterinary care business vertical, which supplements the agri business
vertical, will be restructured into a wholly owned subsidiary to unlock value. Accordingly, the
Board of Directors of HFL and HFRL are of the apinion that the Retail Undertaking (comprising the
retail business vertical, the agri business vertical and the bakery business vertical) and the VeCa
Undertaking {comprising the veterinary care business vertical) should be transferred to a wholly
owned subsidiary (HFRL) of HFL. Upon such transfer: (i} HFL would confinue to carry on the
dairy business, the renewable energy business and other businesses not transfermed pursuant 1o this
Selemne; and (ii) the Remil Undertaking (comprising the retail business vertical, the agn business
verfical and the bakery business vertical) and the VetCa Undenaking would be transferred to HFRL.
Subsequently, the Demerged Undertaking (comprising of the retail business vertical, the agri
business vertical and the bakery business vertical) would be demerged from HFRL into FRL; each
in terms of this Scheme. This would Inter alia help in consolidation of the retail operations of FRL
and HFRL in FRL. Upon such demerger, HFRL would continue to carry on the VeiCa Undertaking
and FRL would continue to carry on retail business transferred to it pursuant 10 the Scheme.

The Board of Directors of the Transferor Company and the Demerged Company are of the opinion
that the asangement under this Scheme would result in bencfit o members, creditors and
employees of each of the Transferor Company and he Demerged Company and will not be
detrimental 1o the public. The Board of Directors of the Resulting Company s of the opinion that
the demerger under this Scheme would result in expansion of retall business attached with the
increase in the value for its members in long run. Further, the proposed arrangement wiould inter alia
achieve the following objectives:

L facilitate each besiness to be effectively integrated for achieving growth for each of the
verticals independently;

I, enhance management focus and operational fHexibility:

Il facilitate investment by strategic players;
IV. create a platform to enhance financial flexibility to pursue growth;
V. consolidation of the retail operations of FRL and HFRL;

V1.  unlocking of value; nnd
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1.1

1.2

[4

VIL  synergies expected to bring in cost savings in the marketing, selling and distribution expenses
for FRL.

In view of the aforesaid, the Board of Directors of all the Companies have considered and proposed
this Composite Scheme of Amangement under the provisions of Seclions 191 to 394 read with
Sections 100 10 103 of the Companies Act, 1956 and Section 52 of the Companies Act, 2013 and
other applicable provisions of the Companies Act, 1956 and the Companies Act. 2013 (as may be

applicable),
Pasts of the Scheme;
The Scheme is divided into the following ports:

A, PART I sets out the Definitions, Share Capital and date of mking effect of the Scheme;

B. PART Il sets ot provisions with respect (o Slump Sale of the Retail Undertaking and VetCa
Undenaking 1o the Trans(eree Compiny;

C. PART I sets out provisions for transfer and vesting of the Demerged Underinking (as
defined hereinafter) toand in the Resulting Company;

D.  PART IV =tz out provisions with respect 1o the reduction of share capital of the Demerged
Company through a cancellation of the shares held by its existing shareholders; and

E. PART V sets oanl the General Terms and Conditions.

In this Scheme, unbess inconsistent with the subject or context, the following expressions shall have
the following meaning:

“Act™ means the Companies Act, 1956 or, as the case may be, the Companies Act, 2013 (o the extent
applicable) and the rules made thereunder and any statulory modification, amendment or re-
enactment thereof for the time being in force,

“Board of Direclors” or “Board” shall mean the Board of Directors or any duly authorized
committee thereof of HFL, HFRL or FRL, as the case maybe or any other person duly autharized by
the Board for the purpose of this Scheme.

“Companies™ means HFL, HFRL and FRL, collectively and “Company” means HFL, HFRL or
FRL, a5 the conlext may reguine.

“Demerged Undertaking” means the entire undertaking of HFRL pertaining to its Retail
Underaking and includes:
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1.4.1

142

144

Al assets (whether moveable or immoveable) and liabilities pertaining to the Retail
Undertaking, comprising the retail business, sgri business and the bakery business, as oa
Demerger Appointed Date (as hereinafier defined) (afier giving effest o Part 11 of the
Scheme);

Without prejudice to the generality of the provisions of the sub-Clause 1.4.1 above, the Retail
Undertaking of HFRL shall include withoul limitation the following:

All assats (whether movesble or immoveable) including frechold land, leasehold lund,
leasehold premises, office premises, all other assets and properties (whether tangible or
intangible, real or personal, corporeal or incorporeal, present, future or contingent) including,
without limitation, interests, loans, deposits, advances (including accrued interest).
investments including investments in overseas subsidiaries, receivables, cash on hand,
investment in mutual funds, liquid funds, balance with banks {including bank fixed deposits),
equipment, plant and machinery and the related assets and agreements, capital work in
progress, unbilled revenue, furniture, fixtures, office equipmeni, appliances, accessories,
vehicles, power connections, ufilities and other service connections, all customer coniracts,
forward cover contracts, hedging contracts, receivables, claims, refunds, eamest moneys paid,
rights and benefits under any ngreements or security arrangements and funds, contingent
rights, rights arising under contracts and all other rights, title, interests, privileges and benefits
of every kind wherever located (including in the possession of vendors, third parties or
elsewhere) and used or held, by the Demerged Company in, or otherwise identified for use in,
or relating to, the husiness activities and operations pertaining to the Retail Underaking of
the Demerged Company;

All liabilities and all debis, guarantces, assurances, commitments, obligations, loans, and
undertakings of any kind, nature and description whatsoever and howsoever arising, present
or future and including, without limitation, borrowings, working capital facilities, advances
from customers, uneamed revenues, bills payable, Interest, whether fixed, contingem or
absolute, secured or unsecured, asserted or unasserted, matured or unmatured, liquidated or
unliquidated, accrued or not accrued, known or unknown, due or to become due, whenever or
however arising, (Including, without lmitation, whether arising out of any contract or ton
based on negligence or strict liability) pertaining to or relatable to the Retail Undertaking of
the Demenged Company;

Explanation: For the purpose of this Scheme, it is hercby clarified that the labilities
pertaining to the Retail Undertiking of the Demerged Company shall include:

(i)  linbilities, which accrue or arise owt of the activities or operations of the Retail
Unefertaking of the Demerged Compomy;

(i)  specific loans and borrowings ralsed, incurred and utilized solely for the activities or
operations of the Retail Undertaking of the Demerged Company; and

{iii} liabilities other than those refermed to in sub-clauses (i) and (i) above, s0 much of the
amounts of peneral corporale nature or multipurpose borrowings, if any, of the
Demerged Company a8 stand in the same proportion which the value of assets
transferred in the demerger bears to the total value of assets of such Demerged
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14,5

4.6

14,7

14.8

149

14,10

Company immediately before the demerger.

All contracts, agreements, leases, memoranda of understanding, memarandn of agreements,
mrrangements, undertakings, whether written or otherwise, deeds. bomds, schemes,
arrangements, sales onders, purchmse onders or other instruments of whatsoever nature to
which the Demerged Company is a party, relating to its Retail Undenaking, or otherwise
identified 1o be for the benefit of the same, approvals, electricity permits, telephone
connections, building and parking rights, pending applications for consents or extension
pertaining to or refatablé 1o the Retail Undertaking of the Demerged Company;

All intellectual properties, labels, brands, rademarks, trade names, service marks, copyrights,
patents, designs, software and computer programmes, datobases, domain names, including
those pending registraiions and applications for brands, trademarks, labels, trade names,
service marks, copyrights, patents, designs, software and compulter programs, datebases and
domain names, used by the Demerged Company exclusively in the business, activities and
operations pertaining to its Retail Underaking

All permits, licenses, consents, approvals, authorizations, quodss, nights, powers, permissions,
arrangements, assignments, sanctions, entitlements, allotments, exemptions, incenfives, tax
benefits, deferrals, subsidies, concessions, grants, claims, liberties, special sttus, benefits and
privileges enjoved or conferred upon or held or availed of by the Demerped Company in
relation 1o or pertaining to its Retail Underaking, registrations. advantages, no-objection
cerifficates, certifications, easements, and any waivers of the foregoing. issued by any
legislative, executive or judicial unit of any Governmental or quasi-Governmenta! entity or
any department, commission, board, agency, bureau, official or other regulatory, local
{including Municipal), administrative or judicial authority, used or held for use by the
Demerged Company in respect of business, sctivities and operations pertaining to its Retail
Undertaking:

All tax credits, including cenvar credits, refunds, reimbursements, claims, exemptions,
bensfits under service tax laws, velue added tax (VAT purchase tax, sales tax or any other
duty or 1ax or cess or imposts under any Central or State law including sales tax deferrals,
special economic xone benefils, excise duty benefits, tax deducted at source, right to carry
forward and set-of7 unabsorbed losses, and depreciation, il any and exemptions, deductions,
benefits and Incentives under the Income-tax Act in respect of business, activifies and
operations pertaining to the Retall Undenaking of the Demerged Company;

All rights, benefits and other interest, whether held in trust or otherwise, contratts,
agreements, powers, engagements, armngements of all kind, privileges and all other rights
including title, interests, other bencfits (including tax benefits), easements. privileges,
liberties and advantages of whatsoever nature and wheresoever situste belonging to or in the
ownership, possession, power or custody of or in the control of or vested in or granted in
favour of o enjoved by the Demerged Company, whether in India or abroad, all pertaining 1o
or relatable to the Retall Undertaking of the Demerged Company;

All records, files, papers, manuals, data, sales and advertising materials, lists and other details
of customers and suppliers, credit information, pricing nformation, whether in plysical or
electronic form. all pertaining o or relatable to the Retail Underaking of the Demerged
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1.10

Company;

14,11 All mxh employees including contract employees of the Demerged Company, as are
primarily engaged in or in relation to the business activities and operations perfaining to the
Retail Undertuking of the Demerged Company, its respective offices, branches, or by fis
subsidiarics, etc, that are in the employment of the Demerged Company as of the Effective
Date, and any other employees/personnel hired by the Transferor Company on and after the
Demenger Appeinted Date {as hereinafter defined) who are primarily engaged in or in relation
to the business, activities and operntions pertaining to Its Retall Undertaking, that are in the
emplovment of the Demerged Company as of the Effective Date;

Any question that may arise as to whether o specific asset or lability or any other property or
employee pertains or does not pertain 1o the Retail Undertaking of the Demerged Company or
whether it arises out of the activities or operations of the Retail Undertaking of the Demerged
Company shall be decided by mutual agreement between the Board of Direciors of the

Demerged Company and the Resulting Company,

“Demerger Appointed Date” shall mean the close of business on 31 March, 2017.

“Effective Date” or “coming into effect of this Scheme™ or “wpon the Scheme becoming
effective™ means the date on which last of the actions set out in Clause 36 are fulfilled.

“Encumbrances” shall mean: (a) any mortgage, charge (whether fixed or floating). pledge. lien,
hypothecation, assignment, deed of trust, title retention, security interest or other encumbrance or
interest of any kind securing, or conferring any priority of payment in respect of any obligation of any
Person, incloding without limitation any right granted by a transaction which, in legal terms, is not
the granting of security but which has an economic or financial effect similar to the granting of
security under Applicable Law, (b) proxy, any voting agreement. interest, option, right of first offer,
refusal or transfer restriction in favor of any Person, or any other preferential srrangement having a
similar effect, of any kind or nature, whether arising by agreement, by statute or otherwise(c) any
adverse claim as 10 title, possession or use, and (d) & contract (o give or refrain from giving any of the

foregoing,

“Governmental Authority” means any applicable cemral, state or local government (including
Municipality, Municipal Corporation), statutory, legislative, regulatory or administrative authority,
agency OF commission or any court, tribunal, board, buresu or instrumentality thereof or arbitration or
arbitral body having jurisdiction, exerelsing powers conferred by Applicable Law in India.

“HFL" or the “Transferor Company” means Heritage Foods Limited, a public limited company
incorporated under the Companies Act, 1956 and having its registered office af #6-3-541 / G,
Punjagutts, Hyderabad - S00082.

“HFRL” or the “Transferee Company” or the “Demerged Company” means Heritage Foods Retail
Limited, & public limited company incorporated under the Companies Act, 1956 and having its
registered office at #6-3-541 / C, Punjagutta, Hyderabad — 500082,

“High Courts™ means the High Coun of Judicature st Hyderabad and the Mumbai High Coun
andor, as the case may be, the National Company Law Tribunal.
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.14

1.15

1.16

LT

“Income-tax Acl” menns the Income-tax Act, 1961 and the rules framed thereunder, including any
statutory modification, re-enactment or amendment thereto, for the time being in force.

“Permitted Encumbrances™ shall mean the list of litigation pending in respect of the Retail
Undenaking and Demerged Undenaking, more specifically set out in Schedule 1.

“Person™ shall mean any individual, enfity, joint venture, company (including a limited liability
company), corporation, parinership (whether limited or unlimited), proprietorship, trust or other
enterprisg (wWhether incorporated or not), Hindu undivided family, union, associntion of persons,
govenment (central, state or otherwise), or any agency, department, authority or political subdivision
thereod, and shall include their respective successors and In case of an individun] shall inelude hisher
legal representatives, administrators, executors and heirs and in case of a trust shall include the trustee
or the tnstées and the beneficiary or beneficinries from time 1o time;

“Record Date” shall mean the date 1o be fixed by the Board of Directors of the Demerged Company
or o committes thereof in consulision with the Board of Directors of the Rosuling Company or a
commitiee thereof for the purpose of determining the members of the Demerged Company to whom
shares of the Resulting Company will be allotted pursuant to Part 11 of this Scheme in terms of
Clause 26.1.1.

“Remuining Undertnking of the Demerged Company™ means all the underakings, business,
activitics and operations, including all the assets and liabilities of the Demerged Company (including
bt not limited to the VetCa Undenaking), excluding the Demerged Undertaking,

“Remaining Business of the Transferor Company™ means all the undertakings, business, activities
and operations, including all the assets and linbilities, of the Transferor Company, excluding the
Retail Undertaking and the VetCa Undertaking. It is clarified that the dairy business and the
renewnble energy business, along with all their assets and liabilities, shall form part of the Remaining
Business of the Transferor Company.

“Retuil Undertaking™ means the entire undentaking, business, activities and operations of Transferor
Company, pertaining to: (i) grocery and food retail business, undertaken from fts dedicated retail
stores; (i) sourcing. processing and marketing fresh fruits and vegetables; and (i) manufacturing and
supplying bakery products 1o the retail outlets of HFL and other customers, and which shall include:

181 All assets (whether moveable or immoveable), wherever situmted, whether leasehold or
frechold, including land, building, plant and machinery, installations, equipments, capital
works-in-progress, vehicles, fumiture, fixtures, appliances, sccessories, stocks, inventory,
receivables, cash on hand, balance with banks (including bank fixed deposits), advances paid
1o any persons, loans, advances and deposits, of the Transferor Company with respect (o the
Retail Undertaking, along with all rights, title, Hability and interest in connection therewith.

1182 All trade liabilities, obligations and debis, accruing or anising out of the business, activities or
operations of the Retail Undertaking of the Transferor Company, whether secured ar
unsecured, present or future, raised or incurred, including obligations of every kind, nuture
and description whatsoever and howsocver arising or accruing, guarantees, advances from
customers, bills payable and interest, in relation to the Retail Undertaking of the Transferor

12
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1.18.4

I.1E.5

1.18.6

1IB.Y

Company.

Further, it is clarified that apart from the abovementioned liabilities of the Transferor
Company perigining to the Retail Undertaking, any other liabilities of the Transferor
Coimpany shall not be allocated towards the Retall Undertaking of the Transferor Compaiiy.

All contracts, ngreements, leases, memorands of understanding, memorands of agreements,
armingements, underakings deeds, bonds, schemes, armangements, sales orders, purclase
orders or other instrumenis of whatsoever nature, whether written or otherwise, relating w the
Retail Undertuking of the Transferor Company. along with all rights, title, hinbility and
interest in connection therewith,

All trademarks, trade names, service marks, copyrights, patenis, designs, databases, whether
registersd or nod, used by the Tramferor Company exclusively in the business, activities and
operations of the Retail Undertaking.

All permits, licenses, registrations, certificates, consents, approvals, suthorizations, no-
objection certificates; quotas, rghts (ncluding rights under any agreement, oconiracts,
applications, letter of intent or any other contract), subsidies, grants, exemptions, tax benefits,
tax credits, refunds, quality certifications and approvals, product regestrations, industeal and
other licences, granted by any suthority including from central governmend, state
government, local authority, customs, central excise, income 1ax, service tax, sales tax, value
added tx, Reserve Bank of India, department of Weights & Measures, Food Safety &
Standards Authority of India, of the Transferor Company in relation to the el
Undertaking. registrations,

All records, files, papers, manuals, data, sales and advenising materials, lists and other details
of cuestomers and suppliers, credit information, pricing information, whether in physical or
electronic form, all pertaining to or relating to the Retail Undertaking of the Trinsferor
Company;

All employees, staff and workers of the Transferor Company, as are primarily engaged in the
Retail Undertaking.

Any guestion thal may arise as to whether a specific asset or linbility or any other property of
employee pertaing or does not pertain to the Retail Undentaking of the Transferor Company or
whether it arises out of the activities or operations of the Retail Undertaking of the Transferor
Company shall be decided by mutual agreement between the Board of the Transferor Company and
the Transferee Company bt with the weitten consent of the Resulting Company.

*Scheme of Arrangement” or “Scheme” means this Composite Scheme of Amangement as
submitied in the present form to the High Courts, with any modification(s) approved or imposed or
directed by the High Courts or made pursuant to Clause 34 of this Scheme,

“SEBI” means the Securities and Exchange Board of India established under the Securities and
Exchange Board of India Act, 1992;

“SERI Circular” means Circular number CIR/CFDICMDY 16/2015 dated November 30, 2015 jssued
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by the SEBI including any amendment thereof;

“SEBI LODR Regulations™ means the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015;

=Slump Sale Appointed Date™ shall mean the commencement of business on November 1, 2006:;

“Slump Sale™ means sale of an undertaking on a going concern basis as defined under Section
2(42C) of the Income Tax Act, for a lump sum consideration without values being assigned to
individual assets and [abilithes:

“Stock Exchanges” means BSE Limited and the Notionnl Stock Exchange of India Limited;

“VetCa Undertaking” means the entire undertaking of HFL pertaining to its VetCa Undenaking and
includes:

1.26.1

1262

All nssets (whether movenble or immovenble) including freehold land, office premises, all
other azsets and properfies (whether tangible or intangible, real or personal, corporeal or
incorporeal, present, future or contingent) including, without limitation, imterests. |oans,
deposits, advances (including scorued imterest), investments including investments in
overseas subsidiaries, receivables, cazh on hand, investment in matual funds, Gguld funds,
balance with banks (including bank [ixed deposits), squipment, plant and mnschinvery and the
related azsets and agresments, capital work in progress, unbilled revenue, furniture, fixiunes,
office equipment, appliances, accessories, vehicles, power connections, utilities and other
service comnections, all customer contracts, forward cover contracts, hedging contracts,
receivables, claims, refunds, eamest moneys paid, rights and benefits under any agreements
or security arrangements and funds, contingent rights, rights arising under contracts and all
other rights, title, inferests, privileges and benefits of every kind wherever located (including
in the possession of vendors, third parties or elsewhere) and used or held, by the Transferor
Company in, or otherwise idemtified for use in, or relating to, the business activities and
operations pertaining 1o the VetCa Undertaking of the Transferor Company;

All liahilities and all debts, guamntees, assurances, commitments, obligations, loans, and
undertakings of any kind, nature and description whatsoever and howsoever arising, prosent
or foture and including, without limitation, borrowings, working capital facilitiea, ndvances
from cusiomers, uncarmed revenues, bills payable, interest, whether fixed, contingen! o
absolute, sccured or unsecured, asserted or unasserted, matured or unmatured, lquidated or
unliquidated, accrued or not accrued, known or unknown, due or to become due, whenever or
however arising. (including, without limitation, whether arising out of any contract or tort
based on negligence or strict liability) pertaining to the VetCa Undertaking of the Transferor
Company;

Explanation: For the purpose of this Scheme, it s hereby clarified that the liabilities
pertaining to the VetCa Undertaking of the Transferor Company shall include:

(i)  labilities, which accrue or arise out of the activities or operations of the VetCa
Undertaking of the Transferor Company; and

14
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1.26,8

() specific loans and bormrowings mosed, mowred and otilized for the activities of
operations of the VetCa Undenaking of the Transferor Company.,

All contracts, agreements, leases, memoranda of understanding, memoranda of agreements,
arrangements, underakings, whellidr wnllen or olberwise, deeds, bonds, schemes,
arrangements, sales orders, purchase orders or other instruments of whatsoever nature o
which the Transferor Company is a party, relaling to its VetCa Undenaking, or otherwise
identificd to be for the benefit of the same, approvals, electricily permits, telephone
connections, building and parking rights, pending applications for consents or extension
pertaining 1o the VeiCa Undertaking of the Transferor Company:

All intelleciunl properties, labels, brands, trademarks, trade npmes, service marks, copyrighis,
patents, designs, software and computer programmes, databases, domain names, including
those pending registrations and applications for brands, trademarks, labels, trade namés,
service marks, copyrights, patents, designs, software and computer programs, databases and
domain names, used by the Transferor Company or held for use by the Transferor Company
exclusively in the business, activities and operations of the VerCa Undertaking;

All permits, licenses, consents, approvals, authorimtions, quotas, rights, powers, permissions,
arrmngements, assignments, sanclions, entitlements, allotments, exemplions, incentives, tax
benefits, deferrals, subsidies, concessions, grants, claims, liberties, special status, benefits and
privilegez enjoved or conferred upon or held or availed of by the Transferor Company in
relation to or periaining to its VetCa Lindertaking, registrations, advantages, no-objection
certificates, cenifications, easements, and any waivers of the forepoing, issued by any
legislative, executive or judicial unit of any Governmenal or quasi-Governmental entity or
any departmenl, commission, board, agency, bureau, officksl or other regulatory, local
(including Municipal), administrative or judicial awthority, used or held for use by the
Transferor Company in respect of business, activities and operations perfaining fo its VeiCa
Undertaking:

All tax eredits, including cenvat credits, refunds, reimbursements, claims, exemplions,
benefits under service tax laws, value added tax (VAT), purchase tax, sales tax or any other
duty or tax or cess or imposts under any Central or State law including sales tax deferrals,
special cconomic zone benefits, excise duty benefits, tax deducted at source, right to carry
forward and set-off unabsorbed losses, and depreciation, if any and exemptions, deductions,
benefits and Incentives under the Income-tax Act in respect of business, activities and
operatbons pertaining to the VelCa Undertaking of the Transferor Company:

All rights, benefits and other interess, whether held in wus or oherwise, contmcis,
agreements, powers, engagements, anangemants of all kind, privileges and all other rights
incloding title, interests, other benefits (including tax benefits), easements, privileges,
liberties and advantages of whitsoever nature and wheresoever situate belonging 1o or in the
ownership, possession, power or custedy of or in the control of or vested in or granted in
favour of or enjoyed by the Transferor Company, whether in India or abroad, all pertaining to
the VerCa Undertaking of the Transferor Company;

All records, flles, papers, manuals, data, sales and advertising materials, lists and other details
of customers and suppliers, credit information, pricing information, whether in physical or
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electronic form, all pertaining to the VetCa Undertaking of the Transferor Company;

1.26.9 All such employees including contract emplovees of the Transferor Company. as are
primarily engaged in or in relation to the business activities and operations pertaining 1o the
VelCa Undertaking of the Tramferor Company its réspective offices, branches, ar by its
subsidianes, etc, and any other employees/personnel hired by the Transferor Company on and
after the date hereof who are primarily engaged In or in relation to the business, activitles and
operations periaining to its VetCa Undertaking;

Any question that may arise as 1o whether a specific assel or linbility or any other property or
employes periaing or does not pertain to the VerCa Undenaking of the Transferor Company or
whether it nrises out of the activities or operations of the VetCa Undemaking of the Transferor

Company shall be decided by mutual agreement between the Board of Directors of the Transferor
Company and the Transferce Company.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context or
meaning thereof, have the seme meaning ascribed 1o them under the Act, the Income-tnx Act, the
Securities Contracts Regulation Act, 1956, the Securities and Exchange Board of India Act, 1992, the
Depositories Act, 1996 and other applicable laws, rules, regulations, bye-laws, as the case may be or
any stotutory modification or re-enactment thereof from time 10 time.,

References to clouses and recitals, pnless otherwise provided, ane 1o clauses and recitals of and to this
Scheme.

The headings herein shall not affect the construction of this Scheme.
HFL:

The authorised share capital and the issued, subscribed and fully paid-up share capital of HFL, as on
September 30, 2016, was as follows:

Particulars INR
Authorised Share Capital 560,00,00,000
4,80,00,000 equity shares of INR 10 each 48.00,00,000
20,00,000 preference shares of INR 10 each 2.00,00,000
Total 50,00,00,000

of INR 10 each 23,19,90.000

5 s )
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2,31,99,000 equity shares

Total ' 23,19,90,000

The shares of HFL are currently listed on the Stock Exchange.




The authorised share capital and the issucd, subscribed and fully paid-up share capital of HFRL, as on
September 30, 2016, was as follows:

Tatal

L2 L’
wlicu

165,600 cquity nle I 16,56,000

Total 16,56,000

The entive paid up share capital of HFRL is held by HFL and its nominees,

23 ERk

The nuthorised share capital and the bssued, subscribed and fully paid-up share capital of FRL, as on
September 30, 2016, was as follows:

12.50,00,00.000 Equity Shares of INR 2 each 25,00,00,00,000
Total 25,00,00,00,000
L —
47,14,42,928 Equity Shares of INR 2 each 94,28,85,856
Subscribed and Paid-up Shane Capital
47,13,38,557 Equity Shares of INR 2 ench 94,26,77.114

The shares of FRL are currently listed on the Stock Exchange.

3. DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme shall be operative from the Effective Date, but shall be effective from and be
implemented with effect from the Slump Sale Appointed Date and the Demerger Appointed Date, as

may be applicable.



EART I

TRANSFER OF THE RETAIL UNDERTAKING AND THE VETCA UNDERTAKING BY WAY
QF SLUMP SALETO HFRL

4.1

4.2

il

5.1.1

J12

On the coming into effect of this Scheme and with effect from the Slump Sale Appointed Date, each
of the Retail Undenaking and the VetCa Undenaking together with their respective atsets, propertics,
lishilities, rights, benefits and interests therein, subject to existing charges if any, thercon, shall,
without any furiher deed, act, matter or thing, stand transferred 10 and vested with Transferce
Company pursuant to Sections 391 to 3%4 and other applicable provisions of the Companies Act,
1956 on 4 going concern and a "Slump Sale’ basis for lump sum consideration as set out hereinafter in
thiz Part Il of the Scheme, frée from all Encumbrances and litigations, except the Permitted
Encumbrances.

The transfer of each of the Retail Undertaking and the VetCa Undenaking under this Scheme is in
compliance with the Income-tax Act, specifically Section 2{42C) and other relevant provisions. [T any
of the terms of this Scheme are inconsistent with the provisions of Sections 2(42C) of the Income-tax
Act, the provisions of Sections 2(42C) of the Income-tax Act shall o the extent of such
inconsisteney, prevall and the Scheme shall, stand and be deemed o be modified to that extont 1o
comply with the said provisions and such modifications shall not affect the other parts of the Scheme.

ASSETS AND LICENCES

Without limiting the generality of Clause 4.1, upon the Scheme becoming effective, and with effect
from the Slump Sale Appointed Diate:

All the immovable propertics (including land, building and other immovable property) of each of the
Retail Undertaking and VetCa Undenaking shall stand transferred to, and be vested in, the Transferee
Company, pursuant 1o the provisions of Sections 391 to 394 of Companles Act. 1956 and all other
applicable provisions, if any, of the Act, without requiring any deed or instrument of conveyance and
shall wpon such tmnsfer become the property of the Transferee Company so as to vest in the
Transferee Company all the rights, title and interest in such immovable properties. Such immovable
property transferred shall be free from all Encumbrances except the Permitted Encumbrances. With
effect from the Slump Sale Appointed Date, the Transferee Company shall be entitled 1o exercise all
rights and privileges, and be liable to pay all taxes and charges, and fulfill ail obligations, in relation
to or applicable to such immovable properties,

All the assets of each of the Retail Undenaking and the VetCa Undertaking as are movable in nature
or re otherwise capable of transfer by endorsement and delivery, shall stand transferred 1o, and be
wested in, the Transferee Company, pursuant to the provisions of Sections 391 1o 394 of the
Companies Act, 1956 and all other applicable provisions, if any, of the Act, without requiring any
deed or instrument of conveyance and shall upon such transfer become the propesty of the Transferee
Company 50 85 to vest in the Transferee Company all the rights, title and interest in such assets. The
transfier or vesting pursuani to this sub-Clause shall be deemed 1o have occurred by physical delivery
or endorsement and delivery, as appropriate to the property being transferred/ vested and the title to
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5.7

5.1.8

such property shall be deemed to have been wansferred and vested accordingly, Such propery
transferred shall be free from all Encumbrances except the Perminzd Encumbrances,

All the fntellectual property which relste exclusively to the Retzil Undertaking and the VerCa
Underaking, shall stand transferred to, and be vested in, the Transferee Compariy, pursuant to the
provisions of Sections 391 to 394 of Companies Act, 1956 and all other applicable provisions, if any,
of the Act, without requiring sny act or deed to be done by the Transferor Company and / or the
Transferee Company,

All the assets (oiher (han those specified in sub-clnuses 5.1.1, 5.1.2 and 5.1.3 above) of ench of the
Retail Underaking and the VeiCa Undemaking, including sundry debtors, receivables, bills,
outstanding loans and advances, bank balances, deposits, ete., the same shall stand transferred 10 and
vested in the Transferee Company, pursuant to the provisions of Sections 391 to 394 of Companies
Act, 1956 and all other applicable provisions, if any, of the Act, without requirement of any notice or
odlver intimation 10 any person, to the end and intent that right of the Transferor Company to recover
or realize the same stands transferred to the Transferse Company. The Transferee Company shall at
i1s sole and absolute discretion, and without being obliged and if it 50 deems appropriate, give notice
in such form as it may deem fit and proper to each person, debtor or depositee that pursuant to the
Scheme sanctioned by the High Courts, the said debt, receivable, bill, loan, advance or deposit stands
transfemred and vested in the Transferce Company and the same be paid to or made good 1o or held on
account of the Transferes Company

All licences, permissions, approvals, consents, certificates, registrations, no-objections, clearances,
concessions, exemptions or rights granted to, issued 10 or executed in {avour of the Transferor
Company in relstion 1o the Retail Undertaking andfor the VelCa Undertaking, shall, pursuant (o the
provisions of Sections 391 to 394 of Companies Act. 1936 and all other applicable provisions, if any,
of the Act, stand vested in or transferred to or deemed amended in favour of the Transferee Company
as if the same were originally gramed 1o, issued to or executed in favour of the Transferee Company,
and shall be approprintely transferred or assigned by the concerned statutory authorities in favoer of
the Transferce Company upon vesting of the Retail Undertaking and / or the VetCa Undertaking. as
the casa may be, pursusnt to this Scheme, The benefit of all statutory and regulslory permissions,
environmental approvals and consents, registration or other licences, and consents shall vest in and
become available to the Transferee Company pursuant to the Scheme.

All the existing Encumbrances, if any, on the assets of the Retail Undenaking and / or the YetCa
Underizking relating to the liabilitiss of the Retil Underaking and / or the VeiCa Underiaking, shall,
after the Slump Sale Appointed Date, continue to relate and attach to only such nssets or any pari
thereof 1o which they are related or attached. Further, the Encembrances. if any. on the assets of the
Remaining Business of the Transferor Company in relntion to the |inbilities of the Retail Undertaking
and { or the VeiCa Undertaking, shall without any further act, instrument or deed be released and
discharged from such Encumbrance.

All the existing Encumbrances, if any, on the asseis of the Remail Undenaking and / or the VetCa
Undenaking relating to the liabilities of the Remaining Business of the Transferor Company, shall
without any further act, instrument or deed be released and discharged from such Encumbrance.

The Transferee Company shall be entitled to benefit of all insurance policies which have been issued
in relation to the Retail Undertaking and / or VetCa Undertaking and the name of the Transferee
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T

7.2

Company shall be substituted as the “insared panty™ in the pelicies as if the Transferee Company was
initially a party.

LIABILITIES

Withowt limiting the generality of Clause 4.1, upon the Scheme becoming effective, and with cffect
from the Slump Sale Appointed Date, all secyred and unsecured debts, sundry creditors, liabilities,
conlingent labilities, guarnntees, duties and obligations of ecvery kind, nature and description
{(whether in Indian Rupees or foréign currency) whatsoever and howsoever arising, raised or incurred
or utilised by the Transferor Company in relation 10 each of the Retail Undertaking and the VetCa
Underiaking, shall become and be the debis, liabilities, guarantees, duties and obligations of the
Transferee Company along with any charge, lien, encumbrance or security thereon, pursuant 1o the
provisions of Sections 391 to 394 of Companies Act, 1956 and all other applicable provizions, if any,
of the Act, withowt requirement of any funher act, instrument, matter, thing or deed. It shall not be
necessary 10 obtain the consent of any third party or other person who is a party to any contract or
amrangement by vimue of which such debes, liabilities. contingent liabilities, duties and obligations
have arisen in order o give effect 1o the provisions of this sub-clnuse. Further, all debts and loans
raised and duties, liahilities and obligations incurmed or which arise or accrue 1o the Transferor
Company in relation to each of the Retail Undertaking and the VetCa Undertaking on or aftér the
Slump Sale Appointed Date till the Effective Date, shall be deemed to have been mised, used or
incurred for and on behalf of the Transferee Company and to the extent they are outstanding on the
Effective Date, shall also without any further act or deed be and stand transferred to and be deemed o
be transferred to the Transferee Company and shall become the debts, loans raised, duties, liabilities
ond obligations incurred by the Transferee Company by virtue of this Scheme. Where any of the
debts, liabilities, loans mised and used, linbilities and obligations incurred, duties and obligations of
the Transferer Company in relation to each of the Retall Uindertaking and the Vet(Ca Underiaking as
on the Slump Sale Appointed Date deemed to be transferred 10 the Transferee Company have been
discharged by the Transferor Company after the Slump Sale Appointed Date and prior to the
Effective Date, such discharge shall be deemed 1o have been for and on account of the Transferee
Company,

EMPLOYEES, STAFF AND WORKMEN

Without limiting the generality of Clause 4.1, upon the Scheme becoming effective, and with affect
from the Slump Sale Appointed Date, all employees, stafl and workmen of the Transferor Company
engaged in the Retail Underiaking and the VetCa Undertaking and who are in such employment as.on
the Effective Date shall become employees of the Transferee Company from the Slump Sale
Appointed Date or their respective joining date, whichever is later, withowt any break or intemruption
in their service and on the basis of continuity of service, und the terms and conditions of their
employment with the Transferce Company shall be no less favourable than those on which they are
engaged in the Transferor Company.

The Transferee Company agrees that the services of all the employees of each of the Retail
Undertaking and the VetCa Undertaking prior to the transfer, as aforesaid, shall be taken into account
for the purposes of all benefits to which such employees may be eligible and accordingly, the period
of service of such employees shall be reckoned therefore from the date of their respective
appointment in the Transferor Company.
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In the event of retrenchment of the employess of the Retsil Undertaking andfor the VetCa
Underaking. the Transferee Company will be liable to pay compensation in accordance with low on
the basis that the services of the employees shall have been continuous and shall not have been
interrupted by reason of such Slump Sale.

Till the Effective Date of this Scheme, the Transferor Company shall make contributions to the
government maintained provident fund and / or other funds In relation to the siall, workmen and
employees of each of the Retail-Undertaking and the VetCa Undertaking, On and from the Effective
Date, the Transferee Company shall make appropriate contributions 1o such provident fund andfor
ather funds i respect of the staff, workmen and employees taken over by it pursuant to this Scheme.
The contributions, and all accretions thereto, in the provident fund account, superannuation fund,
gratuity fund and other benefit funds if any, of which such employees are members or beneficiaries
till the Effective Date, shall, with the approval of the concerned authorities be transferred {in such
proportion s is allocable to the employees of the Retail Undenaking and/or the VetCa Underiaking
being transferred to the Transferee Company) to the relevant funds of the Transferce Company for the
benefit of the employees of the Retail Undertaking and/or the VetCa Undertaking on terms no less
favourable. In the event that the Transferee Company has its own funds in respect of nny of the funds
refesred 1o above, such investments shall, subject to the necessary approvals and permissions, be
transferred 1o the relevant funds. In the event that the Transferee Company does not have its own
fund in respect of any of the aforesaid matters, the Transferor Company may, subject to necessary
appruvals and permissions, continue to contribute in respect of the employees engaged in the Retsil
Undertaking andfor the VetCa Undenaking to the existing funds, until such time that the Transferee
Company creates its own fund, at which time the investments and contributions pertaining 1o the
employess of the Retail Undertaking and/or the VetCa Undertaking shall be trunsferred 1o the funds
created by the Transferee Company. In case, necessary npprovals are not received and there & delay,
all such amounts shall continue 10 be administered by the Transferor Company in trust for the
Transferee Company from the Effective Date till the date of actual transfer and, on receiving the
approvals all the sccumulsted amounts il such date, shall be transferred 1o the respective Funds of
ihe Transferee Company suo maio,

Any disciplinary action initisted by the Transferor Company against any employes of the Retail
Undenaking and/or the VetCa Undertaking shall have full force, effect and continuity as if it was
initiated by the Transferce Company instead of the Transferor Company.

Any question thit may arise as to whether any employee belongs or does not belong to the Retail
Uinderaking shall be decided by the Board of the Companies.

Any question that may arise as to whether anv employee belongs or does not belong to the VetCa
Undertaking shall be decided by the Board of the Transferor Company and the Transferee Company.

CONTRACTS AND DEEDS

Without limiting the generality of Clause 4.1, upon the Scheme becoming effective, and with effect
from the Slump Sale Appointed Date, subject 1o the other provisions of this Scheme, all contracts,
deeds, bonds, agreements, amangements and other instruments (including all leases, licenses and
other assurances in favour of the Transleror Company or powers or authorities granted by or to it) of
whatsoever nature to which the Transferor Company is a paty or to the benefit of which the
Transferor Company may be eligible, all in relation o the Retail Undenaking andfor the VeiCa
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9.1

Undertaking and which are subsisting or having effect immediately before the Effective Date, shall,
without any further act, instrument or deed, continue in full force and effect in favour of, by, for or
against the Transferee Company and may be enforced as fully and effectually as if, instead of the
Transferor Company, the Transferee Company had been a party or beneficlary or obligee or obligor
thereto or thereunder. 1t is hereby clarified that upon the Scheme becoming effective, and with effect
from the Slump Sale Appoimed Date, the Transferor Company shall have no liabilities in respect of
mny of the aforesaid contracts / arrangements transferred to the Transferee Company.

Without prejudice 1o the other provisions of this Scheme and notwithstanding the fact that the vesting
of the Retall Undertaking andfor the VetCa Undertnking of the Transferor Company in the Transfenee
Company occurs by virtue of this Scheme itzelfl the Transferee Company may, at any time after the
coming into effect of this Scheme, in accordance with the provigons hereof, if so requined, under sny
law or otherwise, take such actions or enter into, or issue or execute deeds, writings, confirmations,
novatiens, declarations, or other documents with, or In favour of, any panly to any contract or
armhigement to which the Transferor Company s a party or any writings as may be necessary to be
exectied in order to give formal effect to the provisions of this Scheme. The Transferee Company
shall, ymder the provisions of this Scheme, be desmed 1o be authorised o exccute any such writings
on behalf of the Transferor Company and to carry it or perform all such formalitics or compliances
required for the purposes referred to above.

For avoidance of doubt and withoul prejudice to the generality of the foregoing. it is clarified that
upon the coming into effect of this Scheme, all consents, permissions, certificates, authorities, powers
of attomey given by, issued to or executed in favour of the Transferor Company in relation to the
Retail Undertaking andfor the VetCa Undertaking shall stand transferred to the Transferee Company,
as if the same were originally given by, issued to or executed in favour of the Transferée Company,
and the Transferee Company shall be bound by the terms thereof, the obligations and duties
thereunder and the rights and benefits under the same shall be available to the Transferee Company.

Without prejudice to the aforesaid, it is clarified that if any contracts, deeds, bonds, agreements,
schemes, armngements or other instruments of whatsoever nature in relation 10 the Rewil
Underaking and/or the VetCa Undertaking which the Transferor Company owns or to which the
Transferor Company is a party, cannot be transferred to the Transferee Company foe any reason
whatspever, the Transferor Company shall hold such assets, contracts, deeds, bonds, agreements,
schemes, amangements or other instruments of whatsoever nature in trust Tor the benefit of the
Transferee Company, in so far as it is permissible so 10 do, till such time as the transfer is given effect
to.

LEGAL PROCEEDINGS

Without limiting the generality of Clause 4.1, upon the Scheme becoming effective, and with effect
from the Slump Sale Appointed Date, all Permitted Encumbrances of whatever nature pending and /
or arising after the Slump Sale Appointed Date, in any court or before any authority, judicisl, quasi-
judicial or administrative or any adjudicating authority or any arbitral tribunal, by or against the
Transferor Company in relation o the Retail Undenaking and/or the VetCa Underaking shall be
continued andlor enforced umtil the Effective Date as desired by the Transferor Company, and on and
from the Effective Date, the same shall not abate or be discontinued or in any way be prejudicially
affected by reason of this Slump Sale or by anything contained in this Scheme, but the said suits,
appeals or other Jegal proceeding shall be continued andior enforced by or against the Transferse
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Company as effectually and in the same manner and 1o the same extent as if the same had been
originally instituted andfor had arisen andfor were pending by or against the Transferse Company.

Cm and from the Effective Date, the Transferee Company shall have the right to initiate, defend,
compromise or otherwise deal with any legal proceedings in relation to the Permitted Encumbrances
relating to the Retail Undertaking and / or the VetCa Undertaking, in the same manner and to the
same extent as it would or might have been initinted by the Tronsferor Company, as the case may be,
hind ther Scheme nod been made.

On and from the Slump Sale Appointed Date, if any procesdings in relation to the Permitted
Encumbrances are taken by or against the Transferor Company in relation to the Retail Underiaking
and/or the VetCa Undertaking, the Transferor Company shall till the Effective Date comtinue and/or
defend the same at the cost of the Transferee Company, and the Transferee Company shall reimburse
and indemnify the Transferor Company against all lishilities and obligations incurred by the
Transferor Company in respect thereol,

The Tranaferee Compuny undertakes to have all legal or other proceedings in relation to the Permitted
Encumbrances initiated by or against the Tmnsferor Company referred to in Clause 9.1 above
transferred to its name on and after the Effective Date, and to have the same continued, prosecuted
and enforced by or against the Transferee Company as the case may be, to the cxclusion of the
Transferor Company.

Notwithstanding the above, in cate the proceedings referred to in Clause 9.1 above cannot be
transferred for any reason, or the transfer takes time, till such transfer the Transferor Company shall
defend the same in accordance with the advice of the Transferee Company and at the cost of the
Transferee Company, and the Transferee Company shall reimburse, indemnify and hold harmless the
Transferor Company against all liabilities and obligations incurred by the Transferor Company in

respect thereof.
TAMES

Upaoni the Schemoe becoming effective, und with effect from the Slump Sale Appointed Date, all taxes,
duties, cess of any nalure (including income-tax, sakes (ax, excise dufy, customs duly, service Tax,
VAT exc.) paid or pavable, incleding any 1ax deduction or collection Bt 3oUrce, Service ax inpal credit
receivables, by the Transferor Company in relation to the Retail Undertaking and the VeiCa
Undertaking and relating to the period after the Slump Sale Appointed Diate until the Effective Date,
shall be deemed to have been on account of or on behalf of or paid or payable by the Transferce
Company and shall, in all proceedings, be dealt with accondingly.

On the Scheme becoming effective, the Transferor Company and the Transferee Company miny revise
their respective refums pertaining 1o income tae, service g, siles tax, VAT and other tax retumns,

ond claim refunds andior credits, including credits for tnx deducied m source, as applicable pursuant
to the: provisions of this Scheme.

CONDUCT OF BUSINESS TILL THE EFFECTIVE DATE

With effect from the Slump Sale Appointed Date and till the Effective Date:
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The Transferor Company shall carry on, and shall be deemed 1o have camied on, all the bosiness,
activities and operations relating to the Remil Undenaking and/or the VeiCa Undertaking, and shall
hold and stand possessed of and shall be deemed fo have held and stood possessed of the assets,
properiies and linbilities of each of the Retall Undenaking andfor the VetCa Undertaking, on account
of and / or on behalf of and / or for the benefit of and / or in trust for, the Transferee Company.

All the profits or incomes accruing or arising and all expenditure or losses arising or inourred
{(including all taxes, if any, paid or accruing in respect of any profits and income) by the Transferor
Company in relation to each of the Rewil Underaking snd the VetCa Underaking shall, for all
purposes, be treated and be deemed to be and accrue o the profits or incomes, or as the case may be,
expenditure or losses (including taxes) of. the Transferee Company.

Any of the rights, powers, authorities and privileges aftached or related or periaining to each of the
Retail Undertaking and the VelCa Undenaking and exercised by or available o the Transferoc
Company, shall be deemed 1o have been exercised for and on behalf of and as an agent for the
Transferee Company. Further, any of the obligations, duties and commitments attached, relating or
pertnining to ench of the Retail Undertaking and the VetCa Undertnking thst have been undertaken or

discharged by the Transferor Company shall be deemed to have been undertaken or discharged for
and on behalf of and as an agent for the Transferee Company.

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of this Scheme, the transfer and vesting of the Retail Undenaking and the VeiCa
Undenaking under this Scheme shall not affect any transactions or proceedings already concluded on
or after the Slump Sale Appointed Date till the Effective Date, to the end and intent that the
Transferee Company accepts and adopts all acts, deeds and things made, done and executed by the
Transferor Company in relation to the Retail Undertaking andfor the VetCa Undertaking as acts,
deeds and things made, done and execuied by or on behalf of the Transferee Company,

CONSIDERATION

In consideration of the tnnsfer of and vesting of the Retail Undertaking and the VeiCa Undertaking
with the Transferee Company in accordance with this Scheme by way of slump sale as defined under
the provisions of section 2{(42C) of the Income-tax Act, the Transferee Company shall pay &
consideration of TNR 135.00,00,000/= (Rupess One Hundred and Thiny Five Crores), subject to
adjustment of net working capital between the Slump Sale Appointed Date and the Effective Date,
which shall be discharged in the manner specified in Clause 13.2.

The consideration would be discharged by the Transferee Company, without any further application,
deed, action or thing, by way of issuance and allotment of 1,40.00,000 (One Crore Forty Lakhs)
equity shares of the Transferee Company, each of a face value of INR 10 (Rupees Ten only) and a
premium of INR 86,43 (Rupees Eighty Six and Paisa Forty Three), credited as fully paid-up to the
Transferor Company.

Upon the issuance of the Equity Shares as per Clause 13.1, the issued, subscribed and paid-up share
capital of the Transferee Company shall stond increaged 1o INR 14, 16,56, 000 (Rupees Founeen
Crores Sixteen Lakhs Fifty Six Thousand ) comprising of 1,41,65,600 (One Crore Forty One Lakhs
Sixty Five Thousand and Six Hundred only) equity shares having a face value of INR 10 (Rupees Ten
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The approval of this Scheme by the shareholders of the Transferee Company and the Transferor
Company, under Sections 391 to 3%4 of the Companies Act, 1956 and other applicable provisions of
the Act, shall also be deemed to be the approval by the sharcholders under the provigions of Section
62 of the Companies Act, 2013 and all other applicable provisions of the Act and applicable law for
the purpose of subscription and issuance and allotment of the Equity Shares of the Transferee
Company to the Transferor Comipany in accordance with the Scheme, Tt is clarified that no additional
special resolution under Section 62(1)(c) of the Companies Act, 2013 or any other provision of the
Act or applicable taw shall be required to be passed for issuance and allotment of the equity shares of
the Transferee Company to the Trarsferor Company under this Scheme.

The Remaining Business of the Transferor Company including all the properties and assets,
investments including investments in subsidiaries, debts, liabilities and obligations of the Transferor
Company relating 1o the Remaining Business of the Transferor Company and which do not form part
of the Retail Undentaking or the VetCa Undertaking shall continue to belong to and remain vested in
the Transferor Company.

The Transferar Company shall be entitled to carry on fis business and activities pertaining to the
Remaining Business of the Transferor Company In such manner as it may deem fit and proper and
nothing herein comained shall affect the business and activities of the Transferor Company in relation
1o the Remaining Business. Further, the Transferor Company shall be deemed to have been canying
on all business and activities relating to the Remaining Business of the Transferor Company for and
on it own behalfl.

All assets and properties acquired by the Transferor Company at any time including on and after the
start of busingss on the Slump Sale Appointed Date shall, to the extent that the same do not relae 1o
the Retail Undertaking or the VetCa Undenaking, form pant of the Remaining Business.

All linbilities, debts and obligations incurred by or arising againat the Transferor Company ot any
time including on and after the stant of business on the Slump Sale Appointed Date shall. to the éxtent
that the same do not relate 1o the Retall Undertaking or the VetCa Undenaking, form part of the
Remaining Business of the Transferor Company.

The Transferor Compary shall be entitled to enter into such contracts as the Transferor may deem fit
and proper in respect of the Remaining Business of the Transferor Company.

All the profits or incomes accruing or arising and all expenditure or losses arising or incurred
{including all taxes, if any, peid or accneing in respect of any profits and income) by the Transferor
Company in relation to Remaining Business of the Transferor Company shall, for all purposes, be
treated and be deemed to be and accrue as the profits or incomes, or as the case may be, expenditure
or losses (including taxes) of, the Transferor Company,

All the legal and other proceedings by or against the Transferor Company under any statute, whether
pending an the Slump Sale Appointed Date or which may be instituted ofter the Slump Sale
Appointed Drate, relating to the Remaining Business of the Transferor Company shall be continued
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and enforced by or against the Transferor Company.

Upon the Scheme becamting cffective. the Transferee Company shall record the assets and liabilitles
comprised in the Retail Undertaking and VetCa Undertaking of the Transferor Company transferred
to the Transferee Company pursuant to this Scheme, by undertaking a purchase price allocation for

the Slump Sale consideration to the respective asseds and liabilities based upon the values determined
by an independent valuer ar by the Board of the Transferee Company.

The Transferee Company shall credin its share capital accoumt in its books of account with the
aggregate face value of the equity shares issued to the Transferor Company pursuant to Clause 13.2
of the Scheme. Further. the Transferee Company shall credit to its securities premium account, the
agprogale premium on sécurities issued by it porsuant to Clouse 132 of the Scheme. The securities
premium account recorded by the Transferee Company shall be applied as per the provisions of
Section 52 of Companies Act, 2013,

The difference, iF any, in the valoe of consideration and net value of assets and liabilities of the Retail
Undertaking and the VetCoa Undertaking, as determined wnder Clause 15,1 above, shall be accoumted
in pecondance with principles as Inid down in the applicable sccounting standards, the applicable
provisiens of the Act and generally accepted accouming principles in lndia

Uipon the Scheme becoming effective, the Transferor Company shall transfer the Retail Undertoking
and the VeiCa Undertaking on a going concern basis along with all thefr assats; labilities, rights and
obligations as defined in Clause 1,19 ond Clause |.25 respectively of this Scheme, 1o the Transferee
Company.

The Transferor Company shall reduce the book value of assets.and habilities comprised in the Retmil
Undertaking and the VeiCa Undenaking from itz books of account.

The aggrepate valve of the equity shares alfotted under Clause 13.2 above, along with the premium
shall be debited to the investments accound.

The excess or shortfall of agpregate value of the equity shares allofied under Claose 13.2 above along
with the premium over the book value of Retail Undertaking and VetCa Undertaking and directly
attributable transaction cost shall be adjusted 1o the capital reserve account.

I

171

TRANSFER OF DEMERGED LINDERTARK ING

For the purposes of this Part 111, “after giving effect to Part 11 of the Scheme™ will be determined
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mutuilly by the Board of Directors of the Demenged Company and the Resulting Company.

With effect from the Demerger Appoinied Date and after giving effect 1o Parl 11 of the Scheme, the
Demerged Undertaking, together with ils assets, properties, linbilities, rights, benefits and interests
therzin, shall, pursuant o the provisions of Sections 391 w0 394 of the Companies Act, 1956 and
without any further act, instrument, deed, matter or thing, be and stand transferred to and vested in the
Resulting Company, free of charges, on a going concern hasis in considerstion for the issuance of the
Resulting Company s shares as set out hereinafter in this Part 11 of the Scherne, so as to vest in the
Resulting Company all rights, title and interest pertaining to the Demerged Undertaking. free from all
Encumbrances, except the Permitted Encumbrances,

The demerger of the Demerged Undertaking under this Scheme shall be in compliance with the
conditions of “demerger”™ as specified under Section 2{19AA) of the Income-tax Act and other
relevant provisions, Le. fransfer of all asseiz and liebilities refating to the Demerged Underizking at
values appearing in the books of sccounts of Demerged Company immediastely before the demerger,
issue of shares 1o shareholders of Demerged Company on a proporionate basis, elc.,

ASSETS AND LICENCES

Withowt prejudice 1o the genenality of Clause 17.1 above, upon the Scheme becoming effective, and
with effect from the Demerger Appointed Date and after giving effect 10 Par [ of the Scheme:

All the immovable properties {including lend, building and other immovable property) of the
Demerged Undertaking shall stand transferred to, and be vested in, the Resulting Company, pursumnt
to the provisions of Sections 391 to 3% of thoe Companies Act, 1956 and all other applicable
provisions, if any, of the Act, without requiring any deed or instrument of conveyance and shall upon
such demerger, become the propenty of the Resulting Company so i to vest in the Resulting
Company all the rights, title and interest in such immovable properties. on and from the Demerger
Appointed Dute and ofter giving effect to Part Il of this Scheme, Such immovable propeny
transferred shall be free from all Encumbrances except Permitted Encumbrances, With effect from the
Demerper Appointed Date and afler piving effect to Fart 11 of this Scheme, the Resulting Company
shall be entitled 10 exercise all rights and privileges, and be liable to pay all taxes and charges, and
fulfil all ebligations, in relation to or applicable 10 such immovable properties.

All the assets of the Demerged Undertaking as are movable in nature or are otherwise capable of
transfer by endorsement and delivery, shall stand transferred to, and be vested in, the Resulting
Company, pursuant to the provisions of Sections 391 1o 394 of the Companies Act, 1956 and all other
applicable provisions, if any, of the Act, withowt requiring any deed or instrument of conveyance and
shall upon such transfir become the property of the Resulting Company 50 as 1o vest in the Resulting
Company all the rights, title and interest in such assets, on and from the Demerger Appointed Date
and afier giving effect to Pant Il of the Scheme. The transfer or vesting pursuant to this sub-Clause
shall be deemed to have occurred by physical delivery or endorsement and delivery, as appropriate 1o
the property being transferred/ vested and the title to such property shall be deemed to have been
transferred and vested accordingly, Such property transferred shall be free from all Encumbrances
except Permitied Encumbrances.

All the intellectual property relating exclusively to the Demerged Underiaking, shall stand transferred
to. and be vested in, the Resulting Company, pursuant 1o the provisions of Sections 391 to 394 of
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Companies Act, 1956 and all other applicable provisions, if any, of the Act, without requiring any act
or deed to be done by the Demerged Company and / or the Resulting Company, on and from the
Demerger Appointed Date and afier giving effoct to Pari 11 of the Scheme,

All the assets (other than those specified in sub-Clause 18.1.2 and 18.1.3 above) of the Demerged
Undertaking, including sundry debtors, receivables, bills, outstanding loans and advances. bank
balances, deposits, ete., the same shall stand transferred 1o and vested in the Resulting Company,
pursuant to the provisions of Sections 391 to 394 of Companies Act, 1956 and all other applicable
provisions, if any, of the Act, without requirement of any notice or other Intimation to any persan, 1o
the end and intent that the right of the Demerged Company to recover or realize the same sinnds
transferred to the Resulting Company, on and from the Demerger Appointed Date and after giving
effect 1o Part [1 of the Scheme. The Resulting Company shall st its sole and absolute discretion, and
without being obliged and if it 50 deems appropriate, give notice in such form as it may deem fit and
proper to cach person, debtor or depositee that pursuant 1o the Scheme sanctioned by the High Courts,
the sald debt, receivable, bill, loan, advance or deposit stands transférred and vested in the Resulting
Company and the same be paid to or made good to or held on account of the Resulting Company,

All licences, permissions, approvals, consents, certificates, registrations, no-objections, cléarances,
concessions, exemptions or rghts: granted to, iSsued to or executed in favour of the Démerped
Company in relation to the Demerged Undertaking, shall, pursuant to the provistons of Sections 391
io 304 of the Companies Act, 1956 and all other applicable provisions, if any, of the Act, stand vesied
in or transfemred 10 or deemed amended in favour of the Resulting Company as i the same were
ofginally granted to, sved to or executed in fmvour of the Resulting Company, and shall be
appropriately transferred or assigned by the concerned statutory authorities in favour of the Resulting
Company upon vesting of the Demerged Undertaking on and from the Demerger Appointed Date and
after giving effect to Part 11 of the Scheme, The benefit of all statutory and regulatory permissions.
environmenial approvals and consents, registration or other licences, and consents shall vest in and
become aviilable to the Demerged Company pursuant to the Scheme, on and from the Demerger
Appointed Date,

All the existing Encumbrances other than the Permitted Encumbrances, on the assets of the Demerged
Undertaking shall be released. Such Encumbrances shall nod relate 1o or attach to any assets of the
Demerged Undertaking or any other assets of the Resulting Company.

The Encumbrances, other than the Permitted Encumbrances, shall after the Effective Date relate and
attach to the assets or any part thereof of the Remaining Uinderaking of the Demerged Company.

The Resulting Company shall be entitled to benefit of all insurance policies which have been issoed
in relation o the Demerged Undertaking and the name of the Resulting Company shall be substihted

as the “insured party™ in the policies as if the Resulting Company was initially a party.

LIABILITIES

Without limiting the generality of Clause 17.1, upon the Scheme becoming effective, and with effect
from the Demerger Appointed Date and after giving effect to Part 11 of this Scheme, all secured and
unsecured debis, sundry creditors, liabilities, contingent lisbilities, gusrantees, duties and oblignions
of every kind, nature and description (whether in Indian Rupees or forcign currency} whatsoever and
howsoever arising, mised or incurred or ufilised by the Demerged Company in refation to each of the
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Demerged Linderiaking. shall become and be the debts, liabilities, puarantees, duties and obligations
of the Resulting Company along with any charge, lien, encumbrance or security thereon, pursuant 1o
the provisions of Sections 391 o 394 of Companies Act, 1956 and all other applicable provisions, if
any, of the Act, without requirement of any further act, instrument, matter, thing or deed. It shall not
be necessary o obtain the consent of any third party or other person who is a party to any contract o
amangement by virtue of which such debes, Habilities, contingent liabilities, duties and obligations
have arisen in order o give effect to the provisions of this sub-clause, Further, all debts and loans
raised and duties, liabilities and obligations incurred or which arise or accrue to the Demerged
Company in refation to the Demerged Undenaking on or after the Demerger Appointed Diate till the
Effective Date, shall be deemed 1o hove been raised, used or incurred for and on behalf of the
Resulling Company and to the extent they are outstanding on the Effective Date, shall also without
any further act or deed be and stand transferred to and be deemed 1o be transfemred to the Resulting
Company and shall become the debts, loans mised, duties, liabilities and obligations incurred by the
Resulting Company by virtue of this Scheme. Where any of the debts, liabilities, loans raised and
used, liabilities and obligations incurred, duties and obligations of the Demerged Company in relition
1o the Demerged Undertaking as on the Demerger Appointed Date deemed 1o be transferred to the
Resulting Company have been discharged by the Demerged Company after the Demerger Appolnted
Date and prior to the Effective Date, such discharge shall be deemed to have been for and on account
of the Resulting Company.

EMPLOYEES, STAFF & WORKMEN

Without limiting the generality of Clause 17.1, upon the Scheme becoming effective, and with effect
from the Demerger Appointed Date and after giving effect to Part Il of the Scheme, all emplovees,
staff and workmen of the Demerged Company engaged in the Demerged Undertaking and who are in
such employment as on the Effective Date, shall become emplovees, staff and workmen of the
Resulting Company from the Demerger Appointed Date or their respective joining date, whichever s
later, without any break or interruption in their service and on the basis of continuity of service, and
the terms and conditions of their employment with the Resulting Company shall be no less favourable
than those on which were immediately prior fo the Effective Date in the Demerged Company.

The Resulting Company agrees that the services of all the employees of the Demerged Undertaking
pricr to the transfer, as aforesaid, shall be taken into account for the purposes of all benefits 1o which
such employees may be eligible and sccordingly, the period of service of such employees shall be
reckoned therefore from the date of their respective appointment in the Demerged Company,

In the event of retrenchment of the emplovees of the Demerged Undertaking on and afer the
Demerger Appointed Date, the Resulting Company will be liable to pay retrenchment compensation
in accordance with law on the basis that the services of the employees shall have been continuous and
shall not have been intermupted by reason of such demernger.

Till the Effective Date of this Scheme, the Demerged Company shall make contributions to the
government maintained provident fund and / or other funds in relation to the staff, workmen and
employees of the Demerged Undenaking. On and from the Effective Date, the Resulting Company
shall moke appropriate contributions to such provident fund and / or other funds in respoect of the
staff, workmen and employees taken over by it pursuant to this Scheme. The contributions, and all
accretions thergto, in the provident fund account, superannuation fund, gratuity fund and other benefit
funds if any, of which the employees of the Demerged Undertaking are members or beneficiaries till
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the Effective Date, shall, with the approval of the concerned authorities and after giving effect to Part
[1and Part [1l of the Scheme, be transferred {in such proportion as is allocable 1o the employees of the
Demerged Undertaking being transferred to the Resulting Company) 1o the relevant funds of the
Resulting Company or government for the benefit of the employees of the Demerged Undertaking on
lerms oo less fovourable than immedintely existing prior to the Effective Date. In the event that the
Resulting Company has its own fimds in respect of any of the funds referred 10 above, such
investments shall, subject to the necessary approvals and permissions, be transferred to the relevant
funds of the Resulting Company. [In the event that the Resulting Company does not have its own
fund in respect of any of the aforesaid matters, the Resulting Company may, subject to necessary
approvali and permissions, confinue fo contribute in respect of the employees engaged in the
Demerged Undertaking to the relevant funds of the Demerged Company, until such time that the
Resuliing Company creates its own fund, st which time the investments and contributions peraining
to the employees of the Demerged Undertaking shall be transferred to the funds created by the
Resulting Company.] In case, necessary approvals are not recelved by the Effective Date and there is
delay, all such amounts shall continue 1o be administered by the Demerged Company in trust for the
Resulting Company from the Effective Date till the date of actual wansfer and. on receiving the
approvals all the accumulated amounts H such date, shall be tranaferred to the respective funds of
the Resulting Company si moto.

Any disciplinary action initisted by the Demerged Company against any employee of the Demerged
Undertaking shall have full force, effect and continuity as if it was initinted by the Resulting
Company instead of the Demerged Company.

Any question thal may arize as 1o whether any emploves belongs or does not belong to the Demerped
Undertaking shall be mutually decided by Board Demerged Company and the Resulting Company.

CONTRACTS, DEEDS, ETC.

Without limiting the generality of Clause 17.1, upon the Scheme becoming effective, and with effect
from the Demerger Appointed Date and after giving effect to Part 1l of the Scheme, subject 1o the
other provisions of this Scheme, all contracts, deeds, bonds, agreements, arrangements and other
instruments (including all lezses, licenses and other assurances in favour of the Demerged Company
or powers or authorities granted by or to it) of whatsoever nature to which the Demerged Company is
& party or 1o the benefit of which the Demerged Company may be eligible. all in relation to the
Demerged Undertaking and which are subsisting or having effect immedistely before the Effective
Date, shall, withouwt any further act, instrument or deed, continue in full force and effect in fovour of,
by, for or against the Resulting Company and may be enforced as fully and effectually as if, instead
of the Demerged Company, the Resulting Company had been a party or beneficiary or obligee or
obligor thereto or thereunder. It is hereby clarified that upon the Scheme becoming effective, and
with effect from the Demerger Appointed Date and afler giving effect to Part 11 and Part 11 of the
Scheme, the Demerged Company shall have no rights and liabilities in respect of any of the aforesaid
contracts / arrangements transferred to the Resulting Company for the period afler the Demerger
Appointed Date,

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that the vesting
of the Demerged Undertaking of the Demerged Company in the Resulting Company occurs by virue
of this Scheme itself, the Resulting Company may, at any time afier the coming into effect of this
Scheme in accordance with the provisions hereof, if so required, under any law or otherwise, take
such actions or enter into, or issue or execute deeds, wrilings, confinmEtions, novations, declamations,
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or other documents with, or in favour of, any party to any confract or arrangement 1o which the
Pemerged Company s a panty or any writings as may be necessary 1o be executed in order 1o give
formal effect 1o the provisions of this Scheme. The Resulting Company shall, under the provisions of
this Scheme, be deemed to be authorised without requirement of any consent, approval of authority of
the Demerged Company, whether in writing or verbal, 10 execute any such writings in place and
substitution of the Demerged Company and 1o carry out or perform all such formalities or
compliznces required for the purposes referred 1o nbove.

Upen the coming into effect of the Scheme, all powers of attorney given, issued or executed by the
Demerged Company, in relation to the Demerged Undertaking, in favour of any person shall cease to
have effect withoul any further act, deed or instrument.

For avoidance of doubt and without prejudice to the generality of the foregoing, it is clarified that
upon the coming into effect of this Scheme and with effect from the Demerger Appointed Date, all
conscnts, permissions, cenificates, authorities, powers of attorney given by, issued to or exccuted in
favour of the Demerged Company in relation to the Demerged Undertaking shall stand transferred to
the Resulting Company, as if the same were originally given by, issued to or executed in favour of the
Resulting Company, and the Resulting Company shall be bound by the terms thereof, the obligations
and duties thereunder and the rights and benefits under the same shall be available 1o the Resulting
Company,

On and from the Effective Date, the Resulting Company shall, in its own right, be entitled 1o realise
all monies and complete and enforce all pending contracts and iransactions in respect of the
Demerged Undertaking in the name of the Demerged Company but for the benefits and entitlement off
the Resulting Company, in so far as may be necessary, until the transfer of rights and obligations of
the Demerged Company to the Resulting Company under this Scheme is formally accepted by the
parties concemed,

Without prejudice 1o the aforesald, it is clarified that if any contracts, deeds, bonds, agreements,
schemes, armngements or other instruments of whatsoever nature in relation to the Demerged
Undertaking which the Demerged Company owns or o which the Demerged Company is a party,
canno! be transferred to the Resulting Company for any reason whatsoever, the Demerged Company
shall hold such assets, contracts, deeds, bonds, agreements, schemes, arrangements or other
instruments of whatzoever nature in trust for the benefit of the Resulling Company, in so far as it is
permissible 50 to do, till such time as the transfer is given effect to.

LEGAL PROCEEDINGS

Without limiting the generality of Clause 17,1, upon the Scheme becoming effective, and with effect
from the Demerger Appointed Date, all suits, claims, actions, appeals and legal proceedings of
whatever nature pending and / or arising after the Demerger Appointed Date in relation to the
Permitted Encumbrances and all suits, claims, actions, appenls and legal proceedings of whatever
nature in relation to the Demerped Undertaking arising after the Demerger Appointed Date and
pertining to the period commencing on or afler the Demerger Appointed Date, in any court or before
any authority, judicial, quasi-judicial or administrative or any adjudicating suthority or any arbitral
tribunul, by or against the Demerged Company In refation to the Demerged Underiaking shall be
continued and’ or enforced unti] the Effective Date as desired by the Resulting Company and on and
from the Effective Date and after giving effect 1o Part 1l of the Scheme, the same shall not abate or be
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discontinued or in any way be prejudicially affected by reason of this demerger or by amything
contained in this Scheme, but the said suits, appeals or other legal proceeding shall be continued
and’or enforced by or against the Resulting Company as effectually and in the same manner and to
the same extent as if the same had been originally instituted and/or had arisen andfor were pending by
or agamat the Resulting Company.

On and from the Effective Date, and with effect from the Demerger Appointed Date and after giving
effect to Part 1l of the Scheme, the Resulting Company shall have the right to initiate, defend,
compromise or otherwise deal with any legal proceedings relating to the Demerged Undertaking. in
the same manner and to the same extent as it would or might have been initinted by the Demerged
Company, as the case may be, had the Scheme not been made.

On and from the Demerger Appointed Date and after giving effect to Part Il of the Scheme, if any
proceedings are taken by or against the Demerged Company in relation to the Demerged Undertaking
pertaining to the period commencing on or after the Demerger Appointed Date, the Demerged
Company shall till the Effective Date continue andior defend the same at the cost of the Resulting
Company, and the Resulting Company shall reimburse and indemnify the Demerged Company
against all lisbilitics and obligations incumred by the Demerged Company in respect thereof.

The Resulting Company undertakes 1o have all legal or other proceedings initiated by or against the
Demerged Company in relation 1o the Permitted Encumbrances and in relation to the Demerged
Underaking pertaining to the period commencing on or after the Demerger Appointed Date referred
to i Clause 22,1 above transferred to its name on and after the Effective Date, and after giving effect
to Part Il of the Scheme, and o have the same continued, prosecuted and enforced by or against the
Resulting Company as the case may be, to the exclusion of the Demerged Company,

MNotwithstanding the above, in case the proceedings referred 10 in Clouse 22,1 above cannol be
transferred for any reason, or the iransfer akes dme, till such transfer the Demerged Company shall
defend the same in accordance with the advice of the Resulting Company and at the cost of the
Resulting Company, and the Resulting Company shall reimburse, indemnify and hold hormless the
Demerged Company agsinst all lisbilities and obligations incurmed by the Demerged Company in
respect thereof,

TAXES

Without limiting the generality of Clause 17.1, upoan the Scheme becoming effective, and with effect
from the Demerger Appointed Date and after giving effoct to Pant 11 of the Schieme, all taxes, duties,
cess of any nature (including income-iax, sales tax, excise duty, costoms duty, service tax. VAT etc.)
paid or paymble, including any tax deduction or collection at source, service lax input credil
receivables, by the Demerged Company in relation to the Demerged Undertaking and relating to the
period after the Demerger Appointed Date until the Effective Date, shall be deemed to have been on
account of or on behalfl of or paid or payable by the Resulting Company and shall, in all proceedings,
be dealt with accordingly.

On the Scheme becoming effective and after giving effect to Part 11 of the Scheme, the Demerged
Company and the Resulting Company may revise their respective returns pertaining 1o income tax,
service tax, sales tax, VAT and other tax retums, and claim refunds and/or credits including credits
refating to tax deducted at source, a5 applicable pursuant 1o the provisions of this Scheme.
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M il
With effect from the Demerger Appointed Date and 1ill the Effective Dhate:

The Demerged Company shall carmy on and shall be deemed to have camied on, all the business,
activities and operations relating to the Demerged Undertaking and shall hold and stand possessed of
and shall be deemed to have held and stood possessed of the assets, properties and fiabilities of the
Demerged Undertaking on account of, and/or on behalfl of and/or for the benefit of, and/or in trust for,
the Resulting Company.

All the profits or incomes accruing or arising to the Demerged Company and all expenditure or losses
arising or incurred (including all taxes, if any, paid or aceruing in respeet of any profits and income)
by the Demerged Company in relation 1o the Demerged Undertaking shall, for all purposes, be treated
anvd be deemed to be and accrue as the profits or incomes or as the case may be, expenditure or losses
{including taxes) of the Resulting Company.

Any of the rights, powers, authorities and privileges attached or related or pertaining 1o the Demerged
Undertaking and exercised by or available to the Demerged Company, shall be deemed to have been
excreised by the Demerged Company for and on behalf of and as an agent for the Resulting
Company. Further, any of the obligations, duties and commitments attached, relating or pertaining to
the Demerged Undertaking that hiave been undertaken or discharped by the Demerged Company shall
be deemed to have been undertaken or discharged for and on behalf of and as an agent for the
Resulting Compuany.

SAVING OF CONCLUDED TRANSACTIONS

Subject 1o the terms of this Scheme, the transfer and vesting of the Demerged Underaking of the
Demerged Company under this Scheme shall nod affect any trnsactions or proceedings already
concluded by the Demerged Company on or after the Demerger Appointed Date il the Effective
Diste, 1o the end and intent that the Resulting Company accepts and adopis all acts, deeds and things
made, done and executed by the Demerged Company In relation 1o the Demerged Undertaking as
acts, deeds and things made, done and executed by or on behalf of the Resulting Company.

1SSUE OF SHARES BY RESULTING COMPANY
|ssue of Shares:

In considerntion of the tmnafer and vesting of the Demesged Undertaking 1o and in the Resulting
Company in terms of this Scheme, the Resulting Company shall, without any further application, act,
instrument or deed and without any payment but subject to applicable [aw, after the Effective Date
after giving cffect to Past 111 of this Scheme, issue and allot to the members of the Demerged
Company whose names appear on the Register of Members of the Demerged Company on the Record
Date or 1o his / her / their respective bheirs, executors, administrators or, ns the case may be,
successors, equity shares of the Resulting Company as under:

1,78,47420 (One Crore seventy cight lakhs forty seven thousand four hundred and twenly) equity
shares of the face value of INR 2/- (Rupees Two), each fully paid-up, of the Resulting Company to be
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issued on a proportionate basis to members or his [ her / their respective heirs, executors,
ndministrators or, &s the case may be, successors holding fully paid-up equity shares in the Demenged
Company on the Record Date. The new equity shares to be issued by the Resulting Company under
this Clause are in this Scheme referred 1o as the “New Equity Shares™.

The MNew Equity Shares to be issued and allotted by the Resulting Company to equity shareholders of
the Demerged Company under Clase 26.1.] above shall be subject to adjustments tn take o
acoount any corporate actions including but not limited to issuances of bonus shares, stock splits, and
stock consolidation but excluding any dividend announced or to be announced on the shares of the
Resulting Company prior to the Effective Date.

Mo [ractional shares shall be issued by the Resalting Company. Fractional entitlements, if any, arising
shall be rounded off to the nearest integer. A fraction of less than half shall be rounded down to the
nearest lower integer and a fraction of half or more shall be rounded up 1o the nearest higher integer.

Upon the Scheme becoming effective, the issued, subscribed and paid-up share capital of the
Resulting Compnny shall stand suitably incressed consequent upon the issuance of the New Equity
Shares in accordance with Clause 26.1.1. The approval of this Scheme by the shareholders of the
Resulting Company and the Demerged Company, under Sections 391 to 394 of the Companias Act,
1956 and other applicable provisions of the Act, shall nlso be deemed to be the approval by the
shareholders under the provisions of Section 62 of the Companies Act, 2013 and all other applicable
provisions of the Act and applicable law for the purpose of subscription and issuance and alloiment of
the MNew Equity Shares in accordance with the Scheme. It is clanified that no additional special
resolution under Section 62(1)c) of the Companies Act, 2013 or any other provision of the Act or
applicable law shall be required 1o be passed for issuance and allotment of the Mew Equity Shares
under this Scheme.

All Mew Equity Shares to be issued and allotied under Clause 26.1.1 by the Resuling Company shall
be issued in dematerialized form.

If the requisite details of the account of any shareholder with a depository participant are not recorded
with the Demerged Company, such sharcholder concerned will be required to provide the said details
to enable the Resulting Company to allot the MNew Equity Shares in dematerialized form to the
concerned shareholder,

New Eaiity S} it i

The New Equily Shares issued and allotied in ferms of this Scheme shall rank pan passu in all
respects with the existing equity shares of the Resulting Company including in respect of dividends,
if any, that may be declared by the Resulting Company on or afier the Effective Dte,

It is clarified that the aforesaid Clause 26.3.1 in respect of declaration of dividends is an enabling
provision only and shall not be deemed 10 confer any right on any member of the Resulting Company
and the Demerged Company to demand or ¢laim any dividends which, subject to the provisions of the
Act, shall be entirely at the discretion of the Board of Directors of the Resulting Company and the
Demerged Company and subject to the approval of the shareholders of the Resulting Company and
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the Demerged Company.
Listing:

The New Equity Shares issued by the Resulting Company will be listed andfor admitted 1o trading on
the Stock Exchanges where the shares of the Resulting Company are listed and/or admitted to trading
and all necessary applications will be made in this aspect by the Resulting Company.

The New Equity Shares allotted by the Resulting Company pursuant 1o the Scheme, shall remain
frozen in dematerialized form for listing and trading on respective Stock Exchanges pending
permisgions for the same from the respective Stock Exchange.

The Resulting Company shall, if and 10 the extent required, apply for and obtain the requined
statutory approvals of the concermed Governmental Authonty for the issue and allotment of the New
Equity Shares.

REMAINING UNDERTAKING OF THE DEMERGED COMPANY

The Remaining Undertaking of the Demerged Company including all the propertics and assets,
investments in all subsidiaries, debts, liabilities and obligations of the Demerged Company, relating
to the Remaining Underiaking of the Demerged Company and which do not form part of the
Demerged Undertaking shall continue to belong 1o and rémain vested in the Demenged Company.

The Demerged Company shall be entitled to carry on its business and activities pemaining (o the
Remaining Undenaking of the Demerged Company in such manner as it may deem fit and proper and
nodhing herein contained shall affect the business and activities of the Demerged Company in relation
io the Remaining Undenaking of the Demerged Company, Further, the Demerged Company shall be
deemed to have been carrying on all business and activities relating to the Remaining Undertaking of
the Demerped Company for and on its own behalf.

All assets and properties acquired by the Demerged Company at any time including on and after the
start of business on the Demerger Appointed Date, shall, to the extent that the same do not relale o
the Diemerged Undertaking, form pant of the Remaining Undertaking of the Demerged Company,

All linbilities, debts and obligations incumed by or arising against the Demerged Company ol any
time including on and after the start of business on the Demerger Appointed Date, shall, to the extent
that the same do not relate to the Demerged Undertaking, form part of the Remnining Undertaking of

the Demerged Company,

The Demerged Company shall be entitled to enter into such contracts as the Demerged Company may
deem fit and proper in respect of the Remaining Undenaking of the Demerged Company.

All the profits or incomes accruing or arising and all expenditure or losses arising or incurred
{including all taxes, if any, paid or accruing in respect of any profits and income) by the Demenged
Company in relation to the Remaining Undertaking of the Demerged Company shall, for all purposes,
be treated and be deemed 1o be and accrue as the profits or incomes, or as the case may be,

.
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expenditure or losses (including taxes) of, the Demenged Company.

All the legal and other proceedings by or against the Demerged Company under any statute, whether
pending on the Demerger Appointed Date ar which may be instituted after the Demerger Appointed
Date, whether or not  relating to the Demerged Underiaking of the Demerged Company, shall be
continued and enforced by or against the Demerged Company.

The Resulting Company shall account for the demenger in its books of account as per the applicable

accounting principles prescribed under Indian accounting standards (IND AS) prescribed under the
Act.

ACCOUNTING TREATMENT [N THE BOOKS OF THE DEMERGED COMPANY

Pursuant to the Demerger, the Demerged Company shall transfer and reduce: its assets and tabilities
by the values of assets and liabilities (including any directly antributable transaction costs) relating to
the Demerged Underiaking appearing in the books of accounis of the Demerged Company,
immedintely before the Demerger, with the resulting adj ustmient 10 be reconded in the capital reserve

pEookl.

The adjustment required in the book valve of investment in the Demerged Company for reduction by
the value of the met assels transferred by Demerped Company to Resulling Company, shall be
recorded a5 cost of the Mew Equity Shares issued by the Resulting Company.

E1 B
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1.3

] HARE C D COMPAMNY

On and from the Effective Date, and with effect from the Demerger Appointed Date and afler giving
effect to Pan Ul and Part 111 of the Scheme, the issued, subscribed and paid-up equity share capital of
the Demerged Company shafl, without any further application, act, instrument or deed and without
any payment, be reduced.

The above reduction of equity share capital shall be carried out by reducing the number of shares held
by existing sharcholders of the demerged company on & proportionate basis. Such cancellution of the
share capital of the Demerged Company shall result in a mirror image of the pre-demerger
sharehelding pattern of the Demerged Company.

O and from the Effective Date and with effect from the Demerger Appointed Date, the balance in
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the Securities Premium Account of the Demerged Company shall be adjusted against the debit
balance of Capital Reserve Account of the Demerged Company, The debit balance, if any, in the
Capital Reserve Account of the Demerged Company, post the adjustment of the Securitics Premium
Account, shall be adjusted against the face value of the equity share capital as per Clauses 31.1 and
312,

Such reduction of Equity Share Capital and Securities Premium Account of the Demerged Company
as provided in Clause 31.1 above, shall be effected a5 an integral part of the Scheme on the Effective
Date and the order of the High Cournts sanctioning the Scheme shall be deemed to be an order under
Section 102 of the Companies Act, 1956, confirming the reduction in share capital of the Demerged
Company, and no separate sanction under Sections 100 10 103 of the Companies Act, 1956 and
Section 52 of thee Companies Act, 2013 will be necossary,

The reduction would not involve a diminution of liability in respect of the unpaid share capital or
payment of paid-up share capital, and the provisions of Section 101 of the Companies Act, 1956 will
not be applicable.

Notwithstanding the reduction of the issued, subscribed and paid-up equity share capital of the
Demerged Company, it shall not be required to add the words "And Reduced® as suffix to 15 name.
PARTV

GENERAL TERMS AND CONDITIONS
APPROVALS

The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to any
Governmenial Authority and all agencies, departments and autharities concerned as are necessary
umder any law for such consents, approvals and sanctions which the Transferee Company may require
to own and operate the Retail Undenaking and the VetCa Undertaking to be transferred to them under
this Scheme,

The Resulting Company shall be entitled, pending the sanciion of the Scheme, to apply to any
Governmental Authority and all agencies, departments and authorities concerned as are necessary
under any law for sech consents, approvals and sanctions which the Resulting Company may require
1o own and operate the Demerged Undertaking 1o be transferred to it under this Scheme,

ADMINISTRATIVE CONVENIENCE

Notwithstanding anything contained in other clauses of this Scheme, the Transferor Company, the
Demerged Company and the Resulting Company, shall enter into such documents, agreements, make
applications to various suthorities, regulatory bodies to [acilitate the uninterrupted transitions of the
business from the Transferor Company to the Transferee Company, snd from the Demerped
Company to the Resulting Company.

Notwithstanding anything contained in other clauses of this Scheme but in accondance with the Act
and other applicable lows, the Transferor Company, the Demerged Company and the Resulting
Compiny, may enter into such documents, agreements, arrangements and make applications to
various authorities, regulatory bodies to facilitate the sharing of, inter alia any common services,
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emplovess, intetlectoal propertes and other assels (whether moveable or immoveable).
MODIFICATION OF SCHEME

Each of the Transferor Company, the Demerged Company and the Resulting Company by their
respective Boards of Directors or any. commitiee thereof or any Director amhorized in that behalf
(hereinafier referred (o a8 the “Delegaite™) muy topether sssent to, or make, (rom nme 1o time, any
modifications or amendments or additions o this Scheme which the High Courts or any Government
Authority may deem fit to approve of or impose and which the Companies may in their discretion
accepl, or such modifications or amendments or additions as the Companies or as the case may be,
their respective Delegate may deem fit, or required for the purpose of resolving any doubts or
difficuliies that may arise in carrying out the purpose of this Scheme and as approved by the High
Courts, and the Companies by their respective Boards of Directors or Delegates are authorised to do
and execute all acts, deeds, manters and things necessary for bringing this Scheme into effect, ar
review the position relating 1o the satisfaction of the conditions of this Scheme and if necessary,
waive any of such conditions (to the extemt permissible under law) for bringing this Scheme into
effect, In the event that any conditions may be imposed by the High Couirts or sy aulhorities, which
the Companies find unscceptable for any reason, then the Companies shall be at Tiberty to withdraw
the Scheme. The aforesaid powers of the Companies may be exercised by the Delepate of the
respective Companies. It is clarified that any modifiention or amendment (o the Scheme by the
Companies, after the sanction by the High Courts, shall only be made with the prior consent of the
High Courts.

For the purpose of giving effect to this Scheme or to-any modifications or amendments thereof or
additions thereto, the Delepates (acting jointly) of the Companies may give and are authorised to
determine and give all such directions as are necessary including directions for settling or remaoving
any question of doubt or difficulty thit may srise and such determination or directions, as the case
may be, shall be binding on all parties, in the same manner as if the same were specifically
incorporated in this Scheme.

FILING OF APPLICATIONS

Each of the Companies shall with all reasonable dispatch, make and file all applications/petitions
under Sections 391 and 394 and other applicable provisions of the Act before the respective High
Court for sanction of this Scheme and cach of the Companies shall obtain all requisite approvals as
may be required under law to give effect to the Scheme.

CONDITIONALITY OF SCHEME
This Scheme is conditional upon and subject to:

The Scheme being npproved by the requisite majority of the members andlor creditors of the
Compantes andfor by such other persons as may be required under the Act and as directed by the
High Courts;

The requisite sanctions and approvals of any Governmental Authority including Stock Exchanges, the
Securities and Exchange Board of India, and the Competition Commission of India, us may be
required by law, in respect of the Scheme being obtained;
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36.13 The sanction of this Scheme by the High Couns;

36.1.4 Copies of the orders of the High Courls sanctioning the Scheme being filed with the Registrar of
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Companies, Maharashira and the Registrar of Companies, Andlira Pradesh and Telangana;

The Scheme being approved by the Stock Exchanges in terms of Regulations 37 and 94 of the SEBI
LODR Regulations and the SEBI Circular.

EEEECT OF NON-RECEIPT OF APPROVALS/ SANCTIONS

In the event of the Scheme not being sanctioned by the High Courts and/or the order or orders not
being passed by December 31, 2017, or by such later date as may be agreed by the respective Boards
of Directors of the Companies, the Scheme shall become fully null and void and in that event no
rights and labilities shall accrue to or be inter-se by the parties in terms of the Scheme, save and
except in respect of any act or deed done prior thereto as is contemplated hereunder or as to any rights
and/ or linbilities which might have arisen or acorued pursuant thereto and which shall be povemned
and be preserved or worked out as is specifically provided in the Scheme or as may ofherwise arise in
law. In such event, each party shall bear and pay fts respective costs, charges and expensas for and/ or
in connection with the Scheme.

MNGE INO

With effect from the Demerger Appointed Date, and upon the Scheme becoming effective, the main
object clause of the Memorandum of Association of the Resulting Company shall be altered and
amended, without any further act or deed, 10 include the objects as required for the purpose of carrying
on the business activities of Demerged Undenaking, pursuant to the provisions of Sections 13 and 14 of
the Companies Act, 2013 and other applicable provisions of the Act. The following clause shall be
added to the Memorandum of Association of the Resulting Company in addition 1o its main object
claiise:

o 4 To manufacture, process, prepare, presgrve. refing, boitle, buy, sell and deal whether as
wholesaler or retailers or as exporiers or importers ar s Principals or agents or ay keepers or
dealers in all kinds of milk prochcts, inclhuding Cheese, Butter, Ghee, fce creams, Baby foods,
favtant foods ard any bi-prodiscts or co-prochects evesd and to carry on the busimess amd
setting up of dairy farms, milk processing plants, food processing planis, eold stovage planis,
research laboraiories, packing units, botling plants and to marngfaciure and deal in all binds
aoed warteiles of foods for lnaman or gnimal consimption,

i To carry on the buviness of maonufocturers, millers, grinders, rollers, processors, tankers,
pockers and preserves, and dealers of all foods from agriculture products, dairy products,
hovticuliure and pouliry products, fewds, vegetobles, flowers, meats, procesved meat seammed
artd Hened and provessed foods, fast feods, processed fisk amd seq foods, frozem foods,
provential foods, health and instant foods of all kinds, including baby and dietic foods, cereals,
beverages, restoratives and acrated mineral waters and food stuffs and conyumable provisions
artd fo extract y-products, derivatives food preparations of every kind and description. ™

For the purposes of amendment in the Memorandum of Association of the Resulling Company as
provided in this clause, the consent / approval given by the shareholders of the Resulting Company (o
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this Scheme pursuant to Section 391 of the Companies Act, 1956 and any other applicable provisions of
the Act shall be deemed to be sufficient and no further resolution of members of FRL as required under
the provisions of Section 13 and 14 of the Companies Act, 2013 and any other applicable provisions of
the Act shall be required to be passed for making such change / amendment in the Memorandum of
Association of the Resuliing Company.

39 SEVERABILITY

3%.1  Each Section of the Scheme shall be given effect to as per the chronology in which it has been provided
for in the Scheme. Exch part in each Section is independent of each Section and is severable. However,
failure of any one part of one Section for lack of necessary approval from the shareholders / creditors
statutory regulatory authorities or for any other reason that the Board of Directors may deem it than
this shall not result in the whole Scheme failing. It shall be open to the Board of Directors concerned to
consent to sever such part{s) of the Scheme and implement the rest of the Scheme with such
meodification.

40 COSTS, CHARGES AND EXPENSES

40.1 Al costs, charges, and all expenses of the Transferor Company, the Demerged Company and the
Resulting Company arising out of, or incurred in carrying ouf and implementing this Scheme and
matters incidental thercto, shall be bome and paid by the Transferor Company and the Resulting
Company ts mutually agreed between them,

SCHEDULE I

LIST OF PERMITTED ENCUMBRANCES

Advi Majeed Village, Mulugu Mandal, Medak
District

2. 0.5, No. B. Chandra | S.No. 13972 0,1 acres |
22512009 Chittor District, Kuppam Sub Reg. District

Santhipuram Revenue Mandal |
Maniam Grampanchayat,

No. 28 Gundisettipalli Village
3. | LA.Ne.1130/ | B.Chandra | 5.No. 1392 0.1 acres
2009 Chittor District, Kuppam Sub Reg. District
Santhipuram Revenue Mandal
Matiam Grampanchayat,

No. 28 Gundisettipalli Village
4, | LA No 1161/ B.Chandra | S.No. 13972 0.1 acres
2009 Chittar District, Kuppam Sub Reg. District
Santhipuram Revenuwe Mandal

Mattam Grampanchayat,

. No. 28 Gundisettipalli Village -
5. | LA.No. 1081/ | B.Chandra | S.No. 13972 0.1 acres. _]_

I | Q5 11 of 2016 K. Pochayn | S.Mo. 127 1.17 acres ‘




2000 Chittor District, Kuppam Sub Reg. District
Santhipuram Revenue Mandal
Mattam Grampanclhayat,
Mo. 28 Gundisettipalli Village
6. Caveat | B.Chindra | S.No. 13972 0.1 scres

Chimor District, Kuppam Sub Reg. District
Sanhipumm Revenue Mandal

Mattam Grampanchayat,

| No. 28 Gundissttipalli Village

41

7. Onder in | Revenue S.No. 13972 INR 3,11.092
ROC.A26/2010 Divisional Chittor District, Kuppam Sub Reg. District
Dt, 092010 Office, Santhipuram Revenue Mandal
issped by Madanapalli | Mattam Grampanchayat,

Tahasildar, No. 28 Gundisettipalli Village
Shantipuram I
Mandal '
8. Revenue S.Mos: 1347, 13873, 136/3, 138/1B. 6,86 ncres

D¥iviziomal Chintor District, Kuppam Sub Reg. District
Diffice, Santhipuram Revenue Mandal
Maodanapalli | Mattam Grampanchayat,
| Mo, 28 Gundisettipalli Village

9. Financial Lease:
HFL has acquired Servers and refated accessories from CISCO SYSTEMS (INDIA) PVT LTD on a financial
lease stanting June 10, 2015 for a period of 60 months ending March 10, 2020, Installments are paid on a
quarterly basis for which post-dated cheques have been issued to CISCO SYSTEMS (India) PVT LTD. The
Principal outstanding as on October 31, 2016 is INR 1,31,48,034 (One crore Thirty one lakhs Forty eight
thousand and Thiny four Rupees).
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Raju & Prazed Chartered Accountanis
401, Mamond House, Ad), Amrutha Hills, Punjagutta, Hyderabad
Phane No: 23410404 /4057406, e-mall: hyderabad@rajuandprasad com
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RAJU & PRASAD

CHARTERED ACCOUNTANTS

Ta,

The Board of Directors,
Heritage Foods Limited,
Hyderabad,

Dear Sirs;
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Fax 040 - 33410403
E-mad ; hyderabadSrapmndprasad. com
rafssnd prasad @il som

Dare: 07.11.2016

Sub: Valuation Cerificate of Retall Undertaking and VetCa Undertaking of Heritape Foods

Limited as on 311002006,

In connection with the proposed business reorganisation of Heritage Foods Limited by way of
slump sale of the Retail Undertaking and the VetCa Undertaking its whally owned subsidiaries
to Heritage Foods Retall limited, we, M/s Raju & Prasad Chartered Accountants have boen
requested to issue valuation certificate of Retail and VetCa Undertakings.

Based on the discussions with the management and procedures carried out by vz on the
information received from the management we certify that the value of Retall and VetCa
Undertakings of Heritage Foods limited as per Net Asset Method (using book valueslas at
31.10.2016 (Closing Hours) is Rs. 134.49 Crores.

Pleasze feel free vo contact us for any further clarification/information,

We thank the management and emplovees of the company for the canperation extended.

Thanking You,
Yours sincerely,

Far Raju & Prasad

{ Pde kel

¥. Bala Krishna Reddy

Partner :
M. No: 223701,
piaw Dethi Branch:  Mumbal Branch: Bangalarn Branch; Jalgeon Branch: Hawl Mumbai Branch:
A 20, DHUF City, 510, The Carporsta Conilre, ¥ 202 Akash Avdnus, Fiml Np. 7 B-T12, Gromn Hoisn
Pt - |, MEmal Lagiiple hall, 234, 191 Main, SN Colony el Agaramarils, Posar AFAC Menigd,
= 122 OiF LA 5 Roasd, Mulund \West A Magr, A Magar, Wisshi,
Ph 01240813 Miumbias - &00 DR Bangasarn - 560 004 Anigacn - 475 001 i M - 40070
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RAJU & PRASAD 401, Diamond House,

CHARTERED ACCOUNTANTS Adj. Amrutha Hills,
Punjagutia. Hyderabad-082
Phone Mo: 23410403, 4
hyvdernbadZ@rmjuandprasad com

1, Introduction

Heritage Foods Limited (Formerly Known as Heritage Foods (India) Limited) (hereinafter
referred to as "Transferor Company™ or "HFLT) has six business vecticals (Le, Dairy, Retaill,
Agri, Bakery, Renewable Energy and VetCa). The management of HFL has proposed to reorganise
the business of the company by way of slump sale of Retall Undertaking (comprising of Retall,
Agri and Bakery Business verticals) and VetCa Undertaking to Heritage Foods Retail Limited
(hereinafter Referred to as “Transferee Company” or “HFRL). In connection with this
proposed reorganisation of business, the management of the company has requested, M/s Raju &
Prasad Chartered Accountants for issuing Valuation Certificate of Retall Undertaking and VetCa
Undertaking as at 31.10.2016 (Closing hours).

. Heritage Foods Limited (“Transferor Company” or "HFL")

HFL s a public limited company incorporated under the Companies Act, 1956 ([CIN:
LI15209TG1992PLO014332) and hawving its registered office at #6-3-541/ €. Punjagutta,
Hyderabad - 500082.The equity shares of HFL are listed on the BSE Limited (Stock Code:
519552) and the National Stock Exchange [Stock Code; HERITGFOOD).The paid-up equity share
capital of HFL is 2.31.99,000 equity shares of Bs. 10 each. HFL has 6 (six) business verticals:

a) Dairy Business Vertical - HFL produces, outsources and markets a complete range of dalry
products including fresh milk, curd, buttermilk, ice creams and other value added products
across varlous states in Indla.

b) Retail Business Vertical - HFL is engaged in the grocery and food retail business,
undertaken from its dedicated retall stores

c] Agri Business Vertical - HFL is engaged in the business of sourcing processing and
marketing fresh fruits and vegetables. This business vertical acts as the supply chain arm for
the Retall Undertaking vertical while also supplying the products to other retail chains and
sShores.

d) Bakery Business Vertical - HFL is engaged in the business of manufacturing and supplying
bakery products to other customers, besides HFL retail outlets:

¢] Veterinary Care Business Vertlcal (VetCa) - HFL supplies cattle feed to dalry Barmers and
peneral traders and maize to poultries and distileries

) Renewable Energy Business Vertical - HFL is engaged in the production of solar energy
(234 MW) and wind energy (4.2 MW) for captive consumption.

The Retail Undertaking comprises the retall business vertical, the agri business vertical, and the
bakery business vertical, The VeiCa Undertaking comprizes the veterinary care business vertical,

Heritage Foods Retall Limited (“Transferee Company” or "HFRL")

HFRL iz a public limited company incorporated under the Companies Act, 1956
(CINUL5400TGZ00BPLL062054) and having its registered office at #6-3-541 [ C, Punjagutia,
Hyderabad - 500082 for undertaking the activities of trading and dealing in goods and produce,
and processing, packaging and selling agri products. Paid up share capital of HFRL 5 1,65,600
equity shares of Rs. 10/- each. HFRL is a wholly owned sohsidiary of HFL. HFRL has not
commenced its commercial operations.

. Proposed reorganisation of Business:

We understand that the management of HFL intends to reorganise company's business by way
of slump sale, as defined under the provisions of section 2{42C) of the Income-tax Act, of the
Retail Undertaking and the VetCa Undertaking to its wholly owned subsidiary, Hentage Foods
Retail limited for a consideration to he received in the form of equity shares of HFRLThe

proposed reorganisation of business is going to be carried out through a scheme

Walumeon Lorieficain = Heritape Foodh Limiod
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RAJU & PRASAD 401, Dinmond House,

CHARTERED ACCOUNTANTS Adj. Amrutha Hills,
Punjagurta, Hyderabad-0R2
Phone MNo: 23410403, 04
hvdernbad/@rajusndprasid.com

under Section 391 to 394 read with Section 100 to 103 of Companies Act, 1956 and Section 52
of the Companies Act. 2013 and other provisions of Companies Act, 2013, and Companies Act,
1956, as applicable.

According to the explanations provided to us and as per Part |l of Composite Scheme of
Arrangement, the reorganisation of business provide greater business aftention and focus en
the dairy and renewable energy business verticals which have high growth potential, which may
result in increasing the profitability while simultaneously attracting strategic partners and
lenders for the retail, agri and bakery business verticals of HFL and creating long term value for
the various stakeholders. In addition, the veterinary care business vertical will be restructured
into wholly owned subsidiary to unlock value. Accordingly, the management of HFL and HFRL
are of the opinton that the Retail Undertaking (comprising the retail business vertical, the agri
business vertical and the bakery business vertical) and the VetCa Undertaking (comprising the
veterinary care business viertical) should be transferred on a going concern to a wholly cwned
subsidiary (HFRL) of HFL.

Scope of the assignment

Scope of the present assignment is to certify the value of the Retail and VetCa Undertakings as per
Net Asset Method (Using Book Values) as at 31.10.2016 (Closing Hours).

Frocedures

In this connection, we would like to state that we had relied on the (nformation and explanations
given to us by the management of the company. The procedures used In our analysis Included
such substantive steps as we considered necessary under the circumstances, including, but not
necessarily limited to the following:

£.1 Considered the audited Anancial statements of HFL for the year ended 31 March 2016

6.2 Considered Unaudited Financial Results of the company for the quarter ended 30
September, 2016

&3 Considered and relied on carvied oul [nancial seatements of Retall and VerCa undertakings as
at 3120ctober, 2016 as prepared and given by the management.

&4 Interviews, correspondence with the management, explanations and representations given
by the management, on which we have refied

6.5 Such other analysis, reviews and inquiries, as we consldered necessary.

. Value of the Retail and VetCa Undertakings

Vilue Conclusion: On the basis of the procedures carried out by us on the information received

and as per Net Asset Method (Using Book Values) we certify that the value of Retail and Vetca
Undertakings as at 31102016 [Closing Hours) 1sR5.134.49 Crores.

. Limitations and Disclaimer

81 We have relied upon the information, data and explanations detailed in paragraphs above lor
certifying value of the Retail Undertakings and VetCa Undertakings in connection with the
proposed reorganisation,

82 We have not considered the value of brands, trademarks, logos, Intellectual Property Rights
(IPR's), copy rights or any assets of similar nature as their values are not captured in the
books of accounts.

%
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RAJU & PRASAD 401, Diamand House,
CHARTERED ACCOUNTANTS Adj. Amrutha Hills;
Punjagutta, Hydernbad-082
Phomne Mo: 234 403, 04
hydemnbadi@rajuandprasad. com
B3 Provisions relating to employee benefits namely Gratuity and Leave Encashment have been

B4

85

B3

B

made on an adhoc basis,

Contingent liabilities in the nature of tax disputes and export obligation related to Retail
Undertaking were not reduced from the value of the undertakings and value has been arrived
based only on the liabilities which are already accounted.

For arriving at the value, we have used financial and other information provided by the
Management. which we believe to be reliable; our conclusions are dependent on such
information being complete and accurate in all material respects. Our scope of work does not
enable ug to accept responsibility for the accuracy and completeness of the financial and
other information provided to us by the Management, We have, therefore, not carried out any
due diligence, review, physical verification of assets, independent audit or other test or
validation of such Mnancial and other information to establish the acouracy or sufficiency of
the financial statements referred to above or of the information, explanations and
representations provided to us, We have thos relied vpon the vraudited financials of HFL
provided o us as on 31102006, Accordingly, we do not express any opinion or any other
form of assurance thereon and accept no responsibility for the same.

The Retall and VetCa Undertakings of HFL is proposed to be transferred 1o HFRL with effect
from the Appointed Date (ie. 1* Nov, 2016) and we have considered the financial statements
of HFL and carved out financial statements of the Retail and VeiCa Undertaking as at
31st0ctober, 2016, The Management has explained that the Business would be carrled on in
due course of business from the Appointed Date and subsequently, till the Scheme is
approved, The Management has represented that financial statements of HFL and the carved
out financlal statement of the Retail and VetCa Undertakings as st 31st October, 2016,
provided to us, include all digclosures necessary for a fair presentation of it Anancial
position and results of operations in accordance with generally accepted accounting
principles in India consistently applied, and disclosures atherwise required by the laws and
regulations to which they are subject.

Our scope of work is limited to certifying the value of the Retall and VetCa Undertakings as
per Net Asset Method [Using Book Values). Qur report i not, nor should [t be construed as,
our opining or certifying the compliance of the proposed scheme with the provisions of any
law Including Companies Act, FEMA and taxation related laws etc, or as regards any legal
implications or issues arising from such proposed demerger.

The fee for this engagement is not contingent upon the results of the Valuation Certificate.

We have not considered valuation methodologies other than ‘Net Assets Method (Using book
values]” in arriving at the value of Retail and VetCa Undertakings,

8.10 We owe responsibility to only the Board of Directors of the Companies which has appointed

Valuatiom Certifican: - Pasiape Foods Linniied

us, and nobody else. We do not accept any liability to any third party in relation to the issoe
of this Report. This Report is not a substitute for the third party’s own due diligence/
appraisal/ enquiries/ independent advice that the third party should undertake for his
purpose. It is understood that this analysis does not represent a falrness opinion. The report
is confidential and has been prepared exclusively for the Client namely, Heritage Foods
Limited. It should not be used or relied upon by, reproduced or circulated to any other
person or for any purpose other than as mentioned above, in whole or in part, without our
prior written consent. Such consent will only be given after full consideration of the

clrcumstances at the time,
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Lhartered Accountanks Dosctar (Wil
Wasinai-S00 DZE, India

Tel ©o0] 33 &L 000
Fax : =31 27 6152 100¥)

Dated: 7 November 2016

To

The Board of Directors The Board of Directors =

Heritage Foods Limited Future Retail Limited

#3-3-541/C, Panjagutta, Knowledge House, Shyam Magar,

Hyderabad - 500 082, Telangana Off Jogeshwari-Vikhrel Link Road,
Jogeshwari {East), Mumbai — 400 060

Sub: ' = for the d demerger_of

L L - =10k I 1! QP05 . 1=
identified divisions of Heritage Foods Limited into Future Retail Limited
i 13l ; sin-off of these divisions intc W ho ownad

subsidiary of Heritage Foods Limited

Dear Sir / Madam,

We refer to the engagement letter whereby Heritage Foods Limited (hereinafter
referred fo as “HFL") and Future Retall Limited (hereinafter referred to as *FRL")
have requested 5. R, Batliboi & Co. LLP {hereinafter refemred to as "SRBC") for
recommendation of number of equity shares to be issued by FRL as consideration
for the propesed demerger of identified divisions of HFL into FRL after the proposed
spin-off of these divisions into a wholly owned subsidiary of HFL ("Share
Entitlement”).

HFL and FRL are hereinafter jointly referred to as the "Companies”. The Share
Entitlement for this report refers to number of equity shares of face value of INR 2/-
sach of FRL, which would be issued to HFL in lieu of their proposed demerger of
identified divisions into FRL. '

SCOPE AND PURPOSE OF THIS REPORT

Future Retall Limited operates retail stores across India under the Big Bazaar,
easyday, Focdhall, Hometown and ezone brands. FRL is listed on the Bombay Stock
Exchange and the Mational Stock Exchange. For the year ended 31 March 2016,
FRL reported operating revenues of INR 68,450 mn and a profit after tax of INR 145
.

Heritage Foods Limited is engaged in the dairy, retail, agri-products, veterinary care,
bakery and renewable energy businesses in India. It is listed on the Bombay Stock
Exchange and the Mational Stock Exchange. For the year ended 31 March 2018,
HFL reported operating revenues of INR 23,808 mn and a profit after tax of INR 554

58, Backbar & €5, LR & Limited LLabisey Passirateg- wilh LUP iind iy . BAD-RE34
B, ST : T2, Cormint WAEEL. 0 T, Tt Fiopd Bolota T 08
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SR Barusoir & Co. LLP

Charlenid AeooUmbanls

Recommendation of Share Entitlement for the proposed demerger of identified
divisions of HFL into FRL after the proposed spin-off of these divisions into a wholly
owned subsidiary of HFL

HFL is proposing to spin-off ils retail, bakery, agri and velerinary operations into a
wholly owned subsidiary. Subsequently, HFL is proposing to demerge the retail,
bakery and agri businesses (together referred to as “Divisions®) into FRL for a
consideration in the form of shares of FRL. We understand that this procass would
take place under the provisions of the Companies Act, 1656,

For the aforesald purpose, the Board of Directors of HFL and FRL have appointed
SRBC to submit a Share Entitement Report for recommending the Share Entitlement, .
for the issue of FRL's equity shares to HFL, to be placed before the Audit Emnnuttma-i
Board of Directors of the Companies.

We have been provided with historical unaudited financials of the Divisions of HFL,
which is carved out from the audited / unaudited financials of HFL, upto 30 June 2016.
We have taken into consideration the current market parameters in our analysis and
have made adjustments for additional facts made known to us fill the date of our
Report.

This Report is our deliverable for the above engagament,

This Report Is subject to the scope, assumptions, exclusions, limitations and
disclaimers detailed hereinafter. As such, the Report is to be read in totality, and not
in parts, in conjunction with the relevant documents referred to therein,

SOURCES OF INFORMATION

In connection with this exercise, we have used the following information as received

from the Companies.

« Unaudited statement of profit and loss and statement of assets and liabiliies of
Divisions for FY13, FY14, FY15 and FY18 which are carved out from the
financials of HFL

« Unaudited statermnent of profit and loss and statement of assets and liabilities of
Divisions of HFL for three months ended 30 June 2018 which are carved out from
tha unaudited financials of HFL

« Forecast financial statements and underlying assumptions for the Divisions from
1 July 2016 to 31 March 2021;

& Other information and documents for the purpose of recommendation of the
Share Entitlement.

Apart from the above, publicly available information and proprietary data bases
subscribed to by us were utilized for analyzing the industry.

El'urfng the discussions with the Management of both Companies, we have also
-._-._.. and information considered reasonably necessary for our

Page 2 of 8
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SR Banusors Co. LLP

Chartered Acoounlants
Recommendation of Share Entilement for the proposed demerger of identified
divisions of HFL inte FRL after the proposed spin-off of these divisions into a wholly
owned subsidiary of HFL

axercise from the Companies we have valued respectively. The Companies have
been provided with the opportunity to review the draft Report {excluding the
recommendation for Share Entitlement) as part of our standard practice 10 ensure
that factual inaccuracy / omissions are avoided in our final Report.

SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND
DISCLAIMERS

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

This Report, its contents and the results herein are specific to (i) the purpose of
valuation agreed as per the terms of our engagement, (ii) the date of this Report and
(iii) are based on the unaudited balance sheet of the Divisions as at 30 June 2016.

The Management of respective Companies have represented to us that the business
activities of HFL and FRL including their subsidiaries and associates, as applicable,
have been carried out in the normal and ordinary course between 30 June 2018 and
the Report date and that no material adverse change has occurred in thelr respective
operations and financlal position betweean 30 June 2016 and the Report date.

A valuation of this nature i necessarily based on the prevailing stock market,
financial, economic and other conditions in general and industry trends In particular
a5 in effect on, and the information made avallable to us as of, the date heraal.
Events occurring after the date hereof may affect this Report and the assumptions
used in preparing it, and we do not assume any obligation to update, revise or
reaffirm this Report.

In the ultimate analysis, valuation will have to be tempered by the exercise of
judicious discretion by the Valuer and judgment taking into accounts all the relevant
factors. There will always be several factors, e.g. quality and integrity of the
management, present and prospective competition, yield on comparable securities
and market sentiment, etc. which are not evident from the face of the balance sheets
but which will strongly influence the worth of a share. This concept is also recognised
in judicial decisions.

The recommendation{s) rendered in this Report only represent  our
recommendation(s) based upon information furnished by the Companies (or their
representatives) and other sources and the said recommendation(s) shall be
considered to be In the nature of non-binding advice, (our recommendation will
howayer not be used for advising anybody to take buy or sell decision, for which
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S.R Barupoi & Co. LLP

Chadfarsd Accouniants

Recommendation of Share Entilement for the proposed demerger of identffied

divisions of HFL into FRL after the proposed spin-off of these divisions into a whaolly
owned subsidiary of HFL

specific opinion needs to be taken from expert advisors). We have no obligation to
update this Report.

The determination of Share Entitlement is not a precise science and the conclusions
ammived at in many cases will, of necessity, be subjective and dependent on the
exercise of individual judgement. There is, therefore, no indisputable single result.
While we have provided our recommendation of the Share Enfitlement based on the
information available to us and within the scope and constraints of our engagement,
others may have a different opinion as to the Share Entitement. The final
responsibility for the detarmination of the Share Entitlement at which the proposed
demerger shall take place will be with the Board of Direclors of the respective
Companies, who should take into account other factors such as their own
assessment of the proposed demerger and input of other advisors.

in the course of the valuation, we were provided with both written and verbal
information, including market, financial and operating data of the respective
Companies. In accordance with the terms of our engagement, we have assumed
and relied upon, without independent verification, (I} the accuracy of the information
that was publicly available and formed a substantial basis for this Report and (i} the
accuracy of information made available to us by the Companies. In accordance with
our Engagement Letter and in accordance with the customary approach adopted In
valuation exercises, we have not audited, reviewed or otherwise investigated the
historical financial information provided to us. Accordingly, we do not express an
opinion or offer any form of assurance regarding the truth and faimess of the
financial position as indicated in the financial statements. Also, with respect [o
explanations and information sought from the Companies, we have been given fo
understand by the Management of the Companies that they have not omitted any
relevant and material factors about the Companies and that they have checked the
relevance or materiality of any specific information to the present exercise with us in
case of any doubt. Our recommendations are based on the assumptions and
information given byl on behalil of the Companies. The Management of the
Companies has indicated to us that they have understood that any omissions,
inaccuracies or misstatements may materially affect our valuation analysis/results.
Accordingly, we assume no responsibility for any errors in the information furnished
by the Companies and their impact on the Report. Nothing has come 1o our attention
to indicate that the information provided was materially mis-stated/ incomrect or would
not afford reasonable grounds upon which to base the Report.

The Report assumes that the Companies comply fully with relevant laws and
regulations applicable in all their areas of operation unless otherwise stated, and that
the Companies will be managed in a competent and responsible manner, Further,
except as specifically stated to the contrary, this Report has given no consideration
to matters of a legal nature, including issues of legal title and compliance with local

e,_and litigation and other contingent liabilities that are not recorded in the
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S.R Barusoi & Co. LLP

Chastared Ascountante
Recommendation of Share Entitiement for the proposed demerger of identified
divisions of HEL into FRL after the proposed spin-off of these divisions into a wholly
owned subsidiary of HFL

audited/unaudited balance sheet of the Companies. Our recommendation of value
assumes that the assets and liabilities of the Companies, reflected in their respective
latest balance sheets remain intact as of the Repont date.

We are not advisors with respect to legal, tax and regulatory matters for the
proposed demerger. This Report does not look into the business/ commercial
reasons behind the proposed demerger nor the likely benefits arising out of the
same. Similarly, it does not address the relative merits of the proposed demerger as
compared with any other altemnative business transaction, or other altermnatives, or
whether or not such alternatives could be achieved or are available. -

The valuation and result are govemed by concept of materality. The financial
forecasts used in the preparation of the report reflects Management's judgement,
based on present circumstances, as to the most likely set of conditions and the
course of action it is most likely to take. It is usually the case that some events and
circumstances do not ocour as expected or are not anticipated. Therefore, actual
results during the forecast period will almost always differ from the forecasts and as
such differences may be material. To the extent that our recommendalions are
based on forecasts, we express no opinion on the achievability of those forecasts.

The fee for the engagement is not contingent upon the recommendation of this
Report. We owe responsibility to only the Boards of Directors of the respective
Companies that have appointed us under the terms of our engagement letter and
nobody else. We do not accept any lability to any third party in relation to the msue
of this Report. It is understeod that this analysis doas not represent a faimess
opinion,

This Report is subject to the laws of India,

Meither the Report nor its contents may be referred to or quoted in any registration
statement, prospectus, offering memorandum, annual report, loan agreement or
other agresment or document given to third parties, other than in connection with the
proposed Scheme of Arrangement, without our prior written consent. In addition, this
Report does not in any manner address the prices al which equity shares of the
Companies will trade following announcement of the proposed demerger and we
express no opinion or recommendation as to how the shareholders of either
Companies should vote at any shareholders’ meeting(s) to be held in connection with
the proposed demerger.

APPROACH - BASIS OF DEMERGER
The proposed Scheme of Arrangement contemplates the demerger of the Divisions

of HFL into FRL. Arriving at the Share Entitiement for the proposed demerger of the
Divi of HFL inte FRL would require determining the relative value of the
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Recommendation of Share Entitlement for the proposed demerger of identified

divisions of HFL into FRL after the proposed spin-off of these divisions into a wholly
owned subsidiary of HFL

identified divisions of HFL and tha equity shares of FRL. These values are 1o be
determined independently but on a relative basis, and without considering the
current proposed demerger.

There are several commonly used and accepted methods for determining the Share
Exchange for the proposed demerger, which have been considered in the present
case, to the extent relevant and applicable, including:

1. Marke! Price method

2. Comparable Companies Quoted Multiples method
3. Discounted Gash Flows method

4, Net Asset Value mathod

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

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

Market Price ("MP™) Method

The market price of an equity share as quoted on a stock exchange is nommally
considered as the value of the equity shares of that company where such quotations
are arising from the shares being regularly and freely traded in, subject to the
alement of speculative support that may be inbuilt in the value of the shares. But
there could be situations where the value of the share as quoted on the stock market
would not be regarded as a proper index of the fair value of the share especially
where the market values are fluctuating in a volatile capital market. Further, in the
case of a merger, where there is a question of evaluating the shares of one company
against those of another, the velume of transactions and the number of shares
available for trading on the stock exchange over a reasonable period would have to
be of a comparable standard.
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Recommendation of Share Entitliement for the proposed demerger of identified
divigions of HFL into FRL after the proposed spin-off of these divisions into a wholly
owned subsidiary of HFL

Since the equity shares of FRL are listed on the Bombay Stock Exchange and the
National Stock Exchange, we have considered it appropriate to use the Market Price
Method for valuing the shares of FRL. The valuation under this method is as per the
Securities and Exghange Board of India (lssue cf Capital and Disclosure
requirements) Regulations. This method could not be used for the Divisions.

Comparable Companies' Quoted Multipie (“CCM") Method

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

We have not used this methodology for the valuation of FRL as corporate actions
involving FRL in the past one year have affacted the historical revenue and
profitability and these are not representative of the curent operations of FRL as
noted in recent quarterly performance reported. We have not used this methodaology
for the valuation of the Divisions directly, but have applied the CCM method as a part
of the approach under DCF method, as the current performance is nol nomative as
per the Management of HFL

Discounted Cash Flows (“DCF") Method

Under tha DGF method, the projected free cash flows to the equity shareholders are
discounted at the cost of equity. The sum of the discounted value of such free cash
flows is the value of the firm. Using the DCF analysis involves determining the
following:

Estimating future free cash flows:
Free cash flows are the cash flows expected to be generated by the company that
are available to the providers of the company's equity capital.

Appropriate discount rate to be applied fo cash flows i.e. the weighted average cost
of capital:

This discount rate, which is applied to the free cash flows, should reflect the
opportunity cost to the providers of capital. The opportunity cost to the equity capital
provider equals the rate of return the capital provider expects to eam on other
investments of equivalent risk.

Wa have used the DCF method for our valuation of Divisions by using the
projections provided to us by the Management.
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SR . Batupoi & Co. LLP

Chaftured Accaurlanls

Recommendation of Share Entiliement for the proposed demerger of identified
divisions of HFL into FRL after the proposed spin-off of these divisions into a whally
owned subsidiary of HFL

Net Asset Value (“NAV") Method

The asset based valuation technigue is based on the value of the underlying net
assets of the business, either on a book value basis or realizable value basis or
replacement cost basis. This valuation approach is mainly used in case whare the
firm is to be liquidated i.e. it does not meet the “going concern” criteria or in case
where the assets base dominate earnings capabilily. A Scheme of Arrangement
would normally be proceeded with, on the assumption that the demerged business
will continue on a going concemn basis and an actual realization of the operating
assets s not contemplated. The operating assets have therefore been considered at
their book values. In such a going concem scenario, the relative earning power is of
importance, with the values amived at on the net asset basis being of limited
relevance.

Since the value of the Divisions and of FRL is largely driven by intangibles which are
not captured in historical financials, NAV methodology has not been considered.

BASIS OF DEMERGER

As a precursor to the demerger, the Divisions of HFL are being spun-off into a wholly
owned subsidiary of HFL, Heritage Foods Retail Limited ("HFRL"), We have been
informed by the HFL Management that the transfer of the Divisions was done at
book values. We have not verified the book values of the assets being transfarred
and have taken the HFL Management's representation for the same.

The basis of demerger of the Divisions into FRL would have to be determined after
taking into consideration all the factors and methods mentioned hersinabove. As
discussed above, we have applied DCF method in the case of the Divisions and
Market Price method in the case of FRL fo vaiue the Divisions and FRL. Suitable
rounding off may have been done in the values arrived at for the purpose of arriving
at a whole number recommendation.

We have thus amived at an enterprise value of Rs. 3,100.5 mn for the Divisions and
a comesponding value of Rs, 2,955.7 mn after adjusting for debt, cash and surplus
assets.

In fight of the above, and on a consideration of all the relevant faclors and
circumslances as discussed and outlined hereinabove, we consider that the Share
Entilement of equity shares for the demerger of Divisions of HFL into FRL post
spinoff into HFRL should be 17,881,820 (Seventsen milion, Eight hundred and
Eighty One thousand, Eight hundred and Ninety) equity shares of FRL (of INR 2/
each fully paid up) considering a value of Rs. 165.29 per share of FRL, to be issued
to HFL, in its capacity as the shareholder of HFRL.
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SR.Barusoir & Co. LLP

Charfornd dccounianty
Recommendation of Share Entitlement for the proposed demerger of identified
divisions of HFL into FRL after the proposed spin-off of these divisions into a wholly
owned subsidiary of HFL

For reference purposes, al a value of Rs. 2,950.0 mn, the number of shares to be
issued would be 17,847 420 (Seventeen million, Eight hundred and Forty Seven
thousand, Four hundred and Twenty) equity shares of FRL, while at a value of Ra.
2 ,960.0 mn, the number of shares to be issued would be 17,807,918 (Seventeen
million, Nine hundred and Seven thousand, Nine hundred and Nineteen) equity
shares of FRL.

Respectfully submitted,

S, R. Batlibol & Co. LLP
Chartered Accountants

Place: Mumbai
Date: 7 November 2016
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Annexure-D
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Report of the Audit Committee of Heritage Foods Limited {Company] rocommending the draft
Composite Beheme of Armangement umong Herltage Foods Limited {(“Transferor Company” or "HFL”)
and Herltage Foods Retafl Limited [*Transferee Company” or “Demerged Company” o7 "HFRL") and

Foture Retell Limited [“Resalting Company™ or “FRL™) and their Respective Gharcholders and
Creditors

The Commiftes was informed about the proposal to trensfer the Betail, Apri & Bakery divisson of Hertage
Foocds Relnil Limiled to Future Remil Limited by kesving VeiCn division in its wholly owned subsidiary

eammpiny Iy way of demerger. Al the above process shall be completed in o composite acheme of
arrangement where as the Future Retall Limited shall issue the shares in g considerntion of the business o
the share holders of Heritage Foods Bewail Limited {il. Hertage Foods Limived].

The Scheme mter-alin provides {or;

I, Slarmp Sale of Retnll Business [comprising of grocery & food mewmil business, agr sourcing,
processing & marketing business and bakery business) and Yeterinary Care Business of the
Company intn HFRL;

2. Demerger of Retail Buysiness [rom HFRL into FRL; and
A. Reduction of paid up equity share capital of HFRL

The Committes was alss nformed that as per the requirement of 8EB] [Listing Obligations and Disclosure
Requirements) Regulation, 2005 Hsted Companses are required 1o place the fllowing reports befose s Audit
Committes:

L Met dsset Valustion Certificate of Rewd], Apth, Bakery & VetCa divisdon of the Company submitted by
M=, Raju & Prasad, Statwory Auditor of the Company

2. Draft Valuation Report of Swap Rato of shores submitted by M/ s 5.5 Batlibss & Ca. LLP, Hyderabed,

Drafi Compesite Scheme of Arrongemen: ameong Hentope Foods Lomted [ Transferor Compeny™ of
*HFL®) and Heringe Foods Retail Limited ("Trrnsferes Company” or “Demerged Company™ or "HFELT)
agnd Puture Retnil Limited CResuling Company® or "FRLY wnd their Respeciie Sharcholders pnd
Creditor.

The arrangement under this Scheme would benefit all stalkeholders of the Tronsferor Company and will
nol be derrimental o public, Further, the proposed arrangement would infer alia achieve the fallswing
objec e

{. facilitare cach busimess to be effectively intcgrated for achieving growth for each of the vertionls
tndependertly:

it. enhance menagement foous and operational Bexibabiy;

fii. Facifitate investrnent by strategic players;

¥, erease A p!.n.'l.‘l'nq‘m tn enhanee nancial .I']-I!HIh'llIl::u" o pursues growthi

v. consoldatian of the Retail operations of FRL and HFEL!

wi, unkoclong of value; ard

vii. syrergies expected to bring in cost savings in the marketing, selling and distribution sxpenses for FEL

The Members of the Committes reviewed, noted the sbowe reports-and recammend to the Board for thelr
npprovl.

For Heritags Foods Limited

= :Ehﬂtl:ltlmll.lh = F'_,.-' W B RALT ™~

Chairman of the Audit Committes f ", = .
(\ ; '“"" fer: -fi'_'r"’.-f'l i
b 07,11 /2016 o Pl -
Place: Hyvderabad ‘-_;{ :,/
‘% HERITAGE FOODS LIMITED
-H{Tm.f {Foemrly knawn as M. Heritige Foods (inda) Limited)
g Sl e i CIM : LYS208TGISR2PLCI 4352

AN IS0 22000 CERTIFIED COMPARY
Byt Bl § 6.3 5i1C, Fanjaquits, Hpdeebad - 500 BRY. Tefmgorn SIINA Tal ~F1-30 FRO003F1 SEQRATEY Fae JOSRSIGE smal | iimctageivade in, webize - waew. il ageioati m



Annexure-E

Private and Confidentiol
KEYNOTE

Movember 07, 2016
The Board of Directors

Future Retail Limited

Enowledge House, Shyam Magar
Off Jogeshwari - Vikhroli Link Road
Jogeshwar (E), Mumbal — 400060

And

The Board of Directors
Heritage Foods Limited
5-3-541/C, Panjagutta
Hyderabad - SO0080

Telangana, India
Dear Sir/Madam,

Reg: Fairness Opinion towards the valuation for the proposed demerger of the Retall, Agri & Bakery
Divisions of Heritage Foods Limited ("HFL"), through its subsidiary Heritage Foods Retail Limited
{“HFRL™), into Future Retail Limited [“FRL").

Keynote Corporate Services Limited ("Keynote” or "we® or "us™) is Catepory | Merchant Banker reglstered
with Securities Exchange Board of India (“SEBI"), We have been requested to issue a report on falmess of
the wvaluation of the proposed demerger with respect to draft Composite Scheme of Arrangement
between Future Retail Limited ("FRL") and Herfage Foods Limited {"HFL), Heritage Foods Retail Limited
["HFRL") and thair respective shareholders and creditors. We have perused the documents information
provided by you in respect of the said Arrangement and the Valuation Report as issued by 5. R, Datliboi &
Ca, LLP fheveafter referred to os “Botliboi”) dated Movernber 07, 2016 and state as follows:

Company Profile;

Futurg Retail Limited is the flagship company of Future Group. FRL currently operates multipbe retail
formats in hypermarket, supermarket and home segments of the Indian consumer market including; Big
Bazaar [hypermarket chain); FBB [Fashion at Big Bazaar); Food Bazaar [supermarket chain); Foodhall
IPremium lifestyle food destination); easyday [Consumer retail department stores); Home Town {Home
Imprevement Stare} and eZone (High end consumer electronics specialty store).

Heritage Foods Limited founded in the year 1952 is one of the fastest growing private sector enterprises
In India, with sk business verticals viz., Dairy, Retail, Agri, Bakery, Renewable Energy and VetCa, Presently
Heritage dairy has marketl presence in Telangana, Andhra Pradesh, Karnatzka, Kerala, Tamil Maduw,
Maharastra, Odisha, Haryana and Delhi RNCR, 113,500 retail outlets sell Hertage Products in all these
states and it has 124 Heritage Fresh retall stores across Myderabad, Chennal and Bangalore, Integrated
Agri pack houses are in Chittoor in Andhra Pradesh and Medak in Telangana and these serve the Heritage
Fresh retail stores, The company has & bakery production facllity In Hyderabad. Under the Renewable
Energy vertical, the company has one solar [2.34 MW) and two wind [4.2 MW) power projects for captive
consumption of its dalry factories.
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Private and Confidentlal
KEYNOTE

Transaction background: Future Retall Limited proposes to acquire three divisions - Retall, Agri and
Bakery fram the wholly owned subsidiary - HFRL of Heritage Foods Limited. FRL shall be discharging the
consideration by issuing the FRL shares to the shareholders of HFRL {*Transaction® ).

Rationale of the Report:

We have been Informed that, pursuant to a Scheme of Arrangement under Sectlons 351 to 294 read with
soctians 100 to 103 of the Companies Act, 1956 and Section 52 of the Companies Act, 2013 and other
relevant provisions of the Companies Act, 2013 (hereinafter referred ta as "the Scheme™) and subject to
necessary approvals, the "Demerged Undertaking” of HFRL, compriging of Retail, Agri and Bakery Divisions
and Vercs Divislon "of HFL being transferred to HFREL as part of Slump Sake and Retall, Agrl and Bakery
Divisions would be demerged into FRL.

in this regard, we have been requested to suggest a Faimess Dpinion on the valuation for the proposed
demerger of "Retail, Agri and Bakery Divisiens" ef HFL, through its subsidiary HFRL, into FRL

Sources of Information:

For arriving at the falmess opinion set forth below, we have rglied upon the following sources of
information;
al Waluation Report by 5. R, Batlibel & Co. LLP dated November 07, 2001.6;
k) Historical Financial statements of the Retall, Agri and Bakery divisions of HFL for the year ended
March 31, 2015 and year ended March 31, 2016;
¢} Projected Financials of the Retail, Agri and Bakery divisions of HFL for FY 2016-17 to FY 2020-21;
d) Draft Scheme of Arrangement;
¢) Other relevant information/documents regarding HFL Including Information available through
public domain

in addition to the above, we have also obtained such cther information and explanations, which were
canzidered relevant for the purpose of gur analysis.

Qur Recommendation:
As stated I the Valuation Report, 5. 8. Batliboil & Co. LLP has recommended the following:

Demerger of “Retail, Agrl and Bakery Divisions” of HFL into FRL- “Considering Rs.165.29/share as the
highest price, the number of shares to be issued to HFL by FRL based on a combined equity value of Rs.
2,955.7 million of the Retail, Agri and Bakery Divisions should be 17,881,890 equity shares. For
reference purposes, at a value of Rs. 2,950.0 mn, the number of shares to be issucd would be
17,847,420 equity shares of FRL, while at a value of Rs. 2,960.0 mn, the number of shares to be ssued
would be 17,507,919 equity shares of FRL",

The aforesald arangement shall be pursuant to the Draft Composite Scheme of Arrangement and shall be
subject to receipt of approval from the Jurisdictional High Court of Bombay and Hyderzbad and other
statutory approvals as may be required. The detailed terms and conditions of the demerger are more fully
sat forth in the Oraft Scheme of Arrangement. Keynote has issued the fairness opinion with the
understanding that Draft Scheme of Arrangement shall not be materially altered and the parties hereto
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Privaite and Confidentiol
KEYNOTE

agree that the Fairness Opinion would not stand goad in case the final Scheme of Arrangement afters the
transaction,

Based on the information, data made available to us, including the Valuation Report, to the best of our

knowledge and belief, the valuation as suggested by 5. R. Batliboi & Co. LLP proposed under the Scheme
of Arrangement Is Fair In cur opinlon.

Exclusions and Limitations:

We have assumed and relied upen, without independant verification, the accuracy and completeness of
all information that was publicly available or provided or ctherwise made avaitable to us by HFL for the
purpose of this opinion. With respect to the estimated financials provided to us by the managements of
HFL, wi have assumed that such financials were prepared in good faith and reflect the best currently
available estimates and judgments by the managements of HFL, We express no opinion and sccordingly
accept no responsibility with respect to or for such estimated financials or the assumplions on which they
were based. Cur work does not constitute an audit or certification or due diligence of the working results,
fimancial statements, financial estimates or estimates of value to be realized for the assets of HFL. We
have solely relied upon the Information provided too us by HFL, We have not reviewed any books or
records of HEL {other than those provided or made availalde to us), We have not assumed any obligation
to conduct, nor have we conducted any physical inspection or title verification of the properties or
facilities of HFL and neither express any opinion with respect thereto nor accepl any responsihility
therefore. We have not made any independent valuation or appraisal of the assets or liahilities of HFL, We
have not reviewed any internal management information statements or any non-public reports, and,
instead, with your consent we have relied upon infermation which was publicly avallable or provided or
otherwise made available to us for the purpese of this opinlon. We are not experts in the evaluation of
litigation ar other actual or threaten claims and hance have not commented on the effect of such litigation
or clalms on the valuation. We are nat legal, tax, regulatory or actuarial advisors, We are financial
advisors only and have reled upon, without Indapendent verification, the assessment of HFL with respect
to these matters. In addition, we have assumed that the Draft Scheme of Arrangement will be approved
by the regulatory authorities and that the proposed transaction will be consummated substantially in
accordance with the terms set forth in the Draft Scheme of Arrangement.

We understand that the managements of FRL and HFL during our discussion with them would have drawn
our attention to all such information and matters which may have an impact on our analysis and opinian.
We have assumed that in the course of obtaining necessary regulatory or other consents or approvals for
the Draft Scheme of Arrangement, no restrictions will be imposed that will lave a material adverse effect
on the benefits of the transaction that FRL and HFL may have contemplated. Qur opinion is necessarily
based on financial, economic, markel and other conditions as they currently exist and on the information
made dvailable to us as of the date hereof. It should be wnderstood that although subsequent
developments may affect this opinion, we do not have any obligation to update, revise or reaffirm this
opinion, In arrving at our opinion, we are not authorized to solicit, and did not solicit, interests for any
party with respect to the acquisition, business combination or other extra-ordinary transaction imvolving
FRL & HFL ar any of its assets, nor did we negotiate with any other party in this regard.

Wwe have acted as a financial advisor to FRL and HFL for providing a fairness opinion on the proposed
tramsaction and will receive professional fees for our seraces,
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KEYNOTE

In the ordinary course of business, Keynote is engaged in securities trading, securities brokerage and
imeestment activities, as well as providing investment banking and investment advisory services. In the
ordinary course of its trading, brokerage and financing activities, any member of Keynole may at any time
hold long or short positions, and may trade or otherwise effect transactions, for its own. account or the

accounts of customers, in debt or equity securities or s#nkor Isans of any company that may be involved in
the transaction.

It is understoad that this letter is solely Tor the benefit of and confidential use by the Baard of Directors of
FRL and HFL fior the purpose of this transaction and may not be relied upan by any other person and may
not be used or disclosed for any other purpese without our prior written consent. The opinion is not
meant for meeting any other regulatory or disclosure requirements, save and except as specified above,
under any Indian or fereign law, Statute, Act, guideline or similar Instructhan, Management of FRL and HFL
should not make this report awailable to any party, including any regulatory or complianca
autharity/agency except as mentioned above. The letter is only intended for the aforementioned specific
purpose and il it is used for any other purposs; we will not be liable for any consequences thereof.

We express no apinion whatever and make no recommendation at all as to FRL's or HFL's underlying
decision to effect to the proposed transaction or as to how the holders of equity shares or praference
shares or secured or unsecured creditors of FRL and HFL should vate at their respective meetings held in
connection with the transaction, We do net express and should not be deemed to have expressed any
views on any other terms of transaction. We also express no opinion and accordingly accept no
responsibliity for or as to the prices at which the equity shares of FAL and HFL will trade following the
announcement of the transaction or as o the financial performance of FRL and HFL following the
consummation of the transaction,

In np circumstances however, will Keynote Corporate Services Limited or its associates, directors or
emplovees accept any responsibility or lability to any third party and in the unforeseen avent of any such
responsibility or lability being impesed on Keynote Corporate Services Limited or its associates, directors
or employees by any third party, FRL, HFL and thelr respective afflilates shall indemnify them,

For KEYMOTE CORPORATE SERVICES LTD

|
\iatie~
\\..l,—f'
Hipun Lodha
Executive Vice-President & Head- Corporate Finance

SEBI Registration Mo, INMOOD0O3606
[Merchant Banker)
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shareholding Pattern Under Regulation 31 of SEB (Lisiting Obligation and Disclosure Requirements) Regulation, 2015

1. HNameof Listed Entity: HERITAGE FOODS LIMITED
Sorip Code/Mame af Scrip/Class of Security; 519552, HERITGFROOD, COLITY SHARES
3 Share Holding Pattern Filed under: Reg, 31(1)(a)/Reg.31{1 §b)/Reg.31{1)0 PRE & POST Scheme of Arrangement
based on 30th September, 2016
& If under 31{1Hb) then indicate the report for querter ending 20,09/2016
b if under 31{1)(c) then indicate date of allotment/extinguishment
Declaratson 1 The Listed entlty is reguired ta submit the following declaration to the extent of subrmission of irformation:
[Particulars YES® MO

=
H

i

|Whether the Listed Entity has issued any partly peid up shares

Whether the Listed Entity has issued any Convertible Securities ar Warrants?

whether the Listes! Entity has any shares against which depository receipts are lssued?
Whesther the Listed Entity has any shares n locked-in?

Whether any shares held by prometers are pledge or otherwise encumbered?

o|o|m o]

LR 8] L) 4

*if the Listed Entity selectes the option 'NO' for the guestions above, the columng for the partly paid ug shares, Ouistanding
Lonvertible Securities/Warrants, depository recmipts, locked-in  shares, Mo of shares pledged or otherwite encumbered by
promaters, as applicable, shall not be displaved at the time of dissemination on the Stock Exchange website. Ao wherever there ls
‘No' declared by Listed entity in above table the velues will be considered as 'Zero® by default on submission of the format of
holding of specified securities,

5 Tha tabular format for disclosure of holding of specified securities s as fallows:

Mote: For the Draft Scheme of Arrongement Heritoge Foods Limited hos ot issued/freceived any shares from Future Retod Limtied, Hence
thare is no change in the Share Holding of the Company for pre & post arrangement,

-'% | HERITAGE FOODS LIMITED
- %‘R T’ (Farmarly known as Mis. Heritage Foods {India) Limited)
CIN : L15208TG1392PLC01 4332
AM 1S0: 22000 CERTIFIED COMPANY FEME oo

P 04T # 635415, Pergaginra, Hydarsbed 800 622, Telangone, IRGEA, Tel: -+ §1-40- 73301231, 23301122 Fan: TEEHAGS srall « MIkeritifulnat |5, samsig wrarw heniigelamis in
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Shareholding Pattern Under Regulation 31 of SEBY (Lisiting Obligation and Disclosure Requirements) Regulation, 2015

Tame of Shaseholder Name of PAC Mo of shares _|Holding%
AKARRISHNA HANDAMUIR] 200 0,00
' RAGA RAJA NAIDL 50000 02l
HANDIKLIE VASLUINDARAS G400 003
A 51V SANKARA PRASAD BO0 020
KATHYA N 3050 013
DURGN RAMAKRISHNA N P SIHEHD LA
FANDANMURI BALAKRISHNA 0.0a
i BALAERISHNA 0.00
PUA IR 54 M, NP 0.6
REELIMA NI 0.0
P RAHMAANI 0.0
Tatal: 10740 0.96
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Heritage Foods Retail Limited

SHARE HOLDING PRE-TRANSACTION

Name of the Company: Heritage Foods Retail Limited
Authorized Capital: Rs.15,00,00,000 (divided into 1,50,00,000 equity shares of face

value Rs.10/- each)

Paidup Capital: Rs.16,56,000 (divided into 1,65,600 equity shares of face value

Ra.10/- each]
No. of Amount | % of total 3
l?;:b Name of the Share Holder Shares |Rs.) Holding
1 | 8ri. D. Seetharamaiah 100 1000 0.00
2 | Smt. N. Bhuvaneswari 100 1000 0.00
3 | Dr. M. Sambasiva Rao 100 1000 0.00 | Beneficial
4 | Sri. N. Lokesh 100 1000 0.00 Holder
5 | Smt. N. Brahmani 100 1000 0.00
6 | Sri. Rajesh Kilaru 100 1000 0.00
7 | M/s. Heritage Foods Limited 165,000 | 16,50,000 100.00
Total: 1,65,600 | 16,56,000 100.00
SHARE HOLDING POST-TRANSACTION

Name of the Company: Heritage Foods Retail Limited
Authorized Capital: Bs. 15,00,00,000 {divided into 1,50,00,000 equity shares of face

value Rs.10/- cach)

Paidup Capital: Rs.14,16,56,000 (divided into 1,41,65,600 equity shares of face

value RBs.10/- cach)

% of
No. of Shares | Amount (Rs.) total Remark
- Holding
No | Name of the Share Holder
1 | Sri. D. Seetharamaiah 100 1000 0.00
2 | Smt. N. Bhuvaneswari 100 1000 0.00
3 | Dr. M. Sambasiva Rao 100 1000 0.00 | Bencficial
4 | 8ri. N, Lokesh 100 1000 0.00 | Holder
5 | Smt. N. Brahmani 100 1000 0.00
6 | Sri. Rajesh Kilaru 100 1000  0.00
7 | M/s. Heritage Foods Limited 1,41,65,000 | 14,16,50,000| 100.00
Total: 1,41,65,600 | 14,16,56,000  100.00
If "._‘:u‘_,n"..:lL)Tl ue Copy N
_(.;"—’—F’ [ 4 I: .';-- i
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FUTURE RETAILI

|5harehulding Pattern under Regulation 31 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015

1| Name of Listed Enti‘ryr Future Retail Limited (fka Bharti Retail Limited)
2| Scrip Code/Name of Scrip/Class of Security: 540:]5” FRETAIL / Equity Shares ’
Share Holding Pattern Filed under: Reg. 31{1){a}/Reg. 31{1)(b)/Reg.31{1){c) : - Pre Scheme of Arrangement
3 (based on September 30, 2016)
a. if under 31{1){b} then indicate the report for Quarter ending
b. If under 31{1}{c) then indicate date of allotment/extinguishment: -
4| Declaration: The Listed entity is required to submit the following declaration to the extent of submission of information:-
Particulars Yies™ Moy
1{Whether the Listed Entity has issued any partly paid up shares? Mo
2| Whether the Listed Entity has lssued any Convertible Securities or Warranis? MNe
3{Whather the Listed Entity has any shares against which depository receipts are fssued? No
& Whether the Listed Enlil'!,r has. any shares In locked-in? Yis
5| Whether any shares held by promoters are pledge or otherwise encumbered? Yes

% If the Listed Entity selects the option ‘No’ for the questions above, the columns for the partly paid up shares, Outstanding

Convertible Securities/Warrants, depository receipts, locked-in shares, No of shares pledped or otherwise encumbered by
promaoters, as applicabla, shall not be displayed at the time of dissemination on the Stock Exchange website, Also wheraver there is
‘No' declared by Listed Entity in above table the values will be considered as ‘Zero’ by default on submission of the format of helding
of specified securities.

Mote:

In the ebove paid up capital, 1,542 Optionally Convertible Debentures {OCDs) of Rs, 10 lakh each, issued pursuant to the Composite
Scheme of Arrangement between Future Enterprises Limited (earlier known as Future Retail Limited) with the Company, becoming
effective on May 1, 2016, have not been considered as the conversion price of these securities would be determinable at any time
during the tenure of the OCDs or latest by October 31, 2017, when the option for conversion Is exercised. Further, as per terms of
Isssue, these securities may be redeemed In case conversion option is not exercised.
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FUTURE RETAILI

[5harehnlﬂing Pattern under I-'i.egui-a]:iun 31 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 I

-

Name of Listed Entity: Future Retail Limited (fka Bharti Retail Limited)

Scrip Code/Name of Scrip/Class of Security: 540064 / FRETAIL / Equity Shares

Share Helding Pattern Filed under: Reg. 31{1}{a)/Reg. 31{1){b)/Reg.31{1}c) : - Post Scheme of Arrangement
(based on September 30, 2016)

Pl

Lkl

a. If under 31{1)(b) then indicate the report for Quarter ending
b. If under 31{1}{c} then indicate date of allotment/extinguishment:

4| Declaration: The Listed entity is required to submit the following declaration to the extent of submission of information:-

Particulars Yes* Mo*
1jWhether the Listed Entity has issued any partly paid up shares? M
2 Whether the Listed Entity has issued any Convertible Securities or Warrants? : Mo
3| Whether the Listed Entity has any shares against which dnpﬂ:itur_-,-ﬂrecelp'l:s are Issued? Na
i
5

Whether the Listed Entity has any shares in lacked-in? L
Whether any shares held by promoters are pledge or otherwlse encumbered? Yies

* if the Listed Entity selects the option 'No” for the questions above, the columns for the partly paid up shares, Outstanding
Convertible Securities/Warrants, depository receipts, locked-in shares, No of shares pledged or otherwise encumbered by
promoters, as applicable, shall not be displayed at the time of dissemination on the Stock Exchange website. Also wherever there Is

‘No’ declared by Listed Entity in above table the values will be considered as “Zero’ by default on submission of the format of holding
of specified securities.

Mote:
In the above paid up capital, 1,542 Optionally Convertible Debentures ({OCDs) of Rs. 10 lakh each, issued pursuant to the Composite
Scheme of Arrangement between Future Enterprises Limited (earlier known as Future Retall Limited) with the Company, becoming
effective on May 1, 2016, have not been considered as the conversion price of these securities would be determinakle at any time
during the tenure of the OCDs or latest by October 31, 2017, when the option for conversion |s exercised. Further, as per terms of
isssue, these securities may be redeemed in case conversion option is not exercised.
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The fnancial details and capital evolution of the transferee/resulting and transferor) demerged
companies for the previous 3 years as per the audited statement of Accounts:

Mame of the Company: HERITAGE FODDS LIMITED

(Fs. in Crores axcept EPE & Book Value)

Az per last 1 year prior to 2 years prior o
(Unsuited) ..F:'IJﬂ]I:E:ﬂ. rhz laa.t_.hudluﬂ the iunrr._hudir.ad
ﬁl}u‘ﬂrm Financial Year Financial Year
Az pn 30k 2015-1& 2014-15 2013-14
September 2016
Equity Paid up Capital 23.20 23 M 23.20 23.20
Reserves and surphas 248,98 218.79 169.81 155.79
Erqr forward hosses o L] L] a
[NetWorth 272,18 239.99 193.01 178.99
Miscellaneous Expendimre (W] 0 0 ]
Secured Loans 11299 1324 56 L5740 141.54
[ Unsecured Loans 1.31 147 0.00 0.00
Fixed Assets (Net) a51.52 321.61 28965 282.60
Income ir-:rﬁuﬂpcmtiuni 1275.5% 238058 20T 8T 17Z2.04
 Total Income 1277.68 2387.13 2079.99 1726.99
Total Expenditure | 230,44 2301.15 204085 1665.78
Profit bedore Tax 47.25 8598 a9 14 61.21
[ Profit after Tax 33223 E5.43 3821 45.31
Cash profit Sl GY Ao 44 6220 T0.31
EFS I 3.89 23.89 12.16 19.53
Book value 117.32 10345 R3.20 TT.16
For HERITAGE FOODS LIMITED
TMAKANTA BARIK
Company Sccretary
M. No. FC5-6317
j%—éﬁ HERITAGE FOODS LIMITED
g (Formarly knawn 25 Mis. Heritaps Foods (India) Limled)
E— CiN : L15208TG1902PLCIN 4332 e

AN IS0: 22000 CERTIFIED COMPANY
Fegd. 1% & B-35411C, Pasjaguiti, Hydwrabas - S50 082, Talspann, INOIA, Tol- + 81402380221, F3301277 Faw HIGESAGH anail ; HilBheriizgefods n, walsiie e enragetunds o



Heritajﬁ F‘m Retail Limited

WL YL

Mame of the Company: HERITAGE FOODS RETAIL LIMITED

(Hs. in Crores except EPE & Book Value)

Latesl Financials A per last | year pmor to 2 yeErs pror Lo

(Mudited) Audited tha last the last Audited

Famancisl Year Audited Financisl Year

| Frnaneal Year
| Ason 300 201516 2014-15 2H013-14
September 2015

Egquity Paid up Capital 0, 1656 0, 1656 0. 1656 {1, 1656
Reserves and surplas (0. 1 409) (0. 140 {0 1 3HS) {0 1 305
Carry frward losses 0 0 K] o
MNet Worth 0.0247 00247 DUOET1 0,0347
Miscellancous Expenditure 0 0 ) 0
Secured Loans 5] | 0 o
Unsecured Loans 8] i i ]
Fixed As=sets W] i ] ]
Income from Cperations [ i o o
Tatal Income i) il 0 L
Toal Expenditure i D.KE4 007G ALORER
Profit belore Tax ) [0.0024) 0.0076) {0.0028)
Profit afier Tax i} (0024 10.0076) 0L OC2E)
Cash profit 8] (0.002%) (0. 00T 0 OIERE]
EPS 1] [1.45) [4.59) [1.65]
Bool value 1.4% 1.449 1.64 210

For HERITAGE FOODS RETAIL LIMITED

e

Authorized Signatory

Regd, Office; #6-3-541/C, Panjagutta, Hyderabad - 500082




FUTURE RETAILI 7 111

The financial details of e resulting company for the pravious 3 years as per the audied

statement of Accounts:

Mame af the Company: Future Retail Limited

(A% i Croves axgspd EFS and Boaw Walue)

Particulars As per Un- As perlast | 1 year priorto | 2 years prior
audited Audited the [ast to the last
Financial For Financial Audited Audited
the Quarter Year Financial Year | Financial Year
ended | i

I 30th June, 2016 2015-16 | 201415 2013-14
Equity Paid up Capltal 04.27 9427 | 1,398,565 1,398 66

GR— © LI70se 2,270.58 396.00 396,00
Carry farward lossas (420.35) (490,66} (2.216.26) [1837.05)
Net Warth = 1,588 50 147819 1817.60) (43839}
Mecellanesous .
Expenditure )
e | 142745 918.20 234,00 =
ke Lok 8,00 50.00 96.40 183.00 |
Fixed Assats 27720 260.93 177.94 190,20
I frarm 3,579.68 5,844 95 1,773.42 2,343.12
Operations
Tatal Income 3,585.22 G 86047 1,849.45 2. 74845
Tatal Expaaditure 351467 684502 2,128 66 2,063.06
Profit before Tax 70.55 14.55 (379.21) [314.61)
Profit after Tax 70.55 14.55 [379.21) {31461
Cash profit/ (Loss) 7rA2 5131 (335,11} [253.00)
EPS 1.50 .66 [2.71) [5.42)
Boak vahis 3285 3136 [5.85) (3.13)

"irciiades Shane Canfa! Suspense spgredaling o WK 55 57 Dnoves

For Future Retall Limited

- N T
Virendra Saman|

Dy. Company Secretary
ACS #12871

Fist ira Retail Limitad (Farmady krncsvn as Bram Ketsl Lemoeat
Hagirserad Office: Enireducys Bouss, Shpan Magas, O Jogostesan Yichmob Link fosd, dogeshoen | Sast ), Mumiai - 400 08
P +00 27 684 2R00, F 4 91 Z2 Ghdd 2200, wvawe Tulinmisisl s in
o [P A L= ] P o B R
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RAJU & PRASAD I Ol

401, “Dmmong Housa®,

CHARTERED ACCOUNTANTS Adj. Amrutha Hilis,
Punjaguita. Hydarabad - 500 082
Fh (40 - 7341 DED 0 R0E
Fax 040 - F341 0403
E-mai | hyderabadifnajeandpciaad com
ramandpresanEigmail. com
LIMITED REVIEW REPORT
To
Thie Beard af Direchars,

Mis Herlage Foods Limilsd

We have reviewad the accompanying siatement of unaudited standalone finsncs results of Mis
Heritage Foods Umited for the period ended 30° Seplember 2016, This statement is the
respansibility of the Company’s Managerment and has bees approved by the Board of Direcloss |
Commitiee of Board of Diractors Owr responsibilly & 1o issue 3 repon on these fmancial
stalemenils bazed on our feview.

We conducted our review in accordancs wih the Standard on Review Engagement (SRE) 2410,
‘Raview of imtenm Elnancial information performed by the Independent suditor of the Ently” issued
by the Instilule of Charlered Accountants of Indis. This standard requires that we plan and perform
[he reviw 1o obiain moderate assurancs 25 1o whether the financal stalements are free of matenal
migstatement A review is Emited pnmarly 10 inquines of company personng! and analylica
procedures applied to financial data and Ihus provide ess assurance than an sudit. We have nol
parformed an audit and accoedingly. we do not express 3n audit opinicn.

Based on our raview conducted &g sbove, nothing has come 10 our atflenbon thal causes uz o
believe that the accompanying stalemant of unaudiled financial resulls prepared n accordancs
with applicable accounting standards and affer recognized sccounbing prechices and pohcies, has
not disciosed e infermalion requered to be disclosed in lerms of Reguiatiens 33 of the SEB
{Listng- obligations and Disclosure Requeements) Regulations, 2013, as amended from time 1o
time, ncleding the manner i which Il s 1o be dsclosed, or that it contains any materal
mssialeman

For Raju & Prosad
{hariered sccountints

YRl el (n.cnclsy

Placa Hyderabad ¥. Bala Krishna Reddy
Date: 28-10-2016 Partner )
Mambership Mo 223701
Firm Rag. Na: 0034755
Wave Dlhi Branch:  Mumbsi Branch; Banpakors Branch: Jdakgaon Brarch: Mavi Mumiai Branch:
A A, DF Chy. 511, Tha Conporaie Coniro W 202, Akagh Aviriye, Fas N 7, 8-7132, Groma House.
Phase « [ Hinea Lilmsnyia Mai, # 34, fat Mimn SAM Cokony, Krunal Apanmanis Mear APMC Markal
Caurgaecn - §22 002 LBS Rosd, Muind Yesi Anmng Magar Garapathi Nagar. WREn,
Ph [124-4056132  Mumbas - 400 000 Rangakans - 560 024 | Jalgaoe - 475 061 ey Mo - 400703
Pl D27-256T1185 1 1155 B 48102415707 Cadl =0 SOEETIHG00 Cel  «01.BETENIZT

IRL: whiww rageandprasad com
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LIMITED REVIEW REPORT

1o
The Board of Direciors,
Mis Heritage Foods Limited

We have reviewed the accompanying slatement of consolidated unaudited fnancial résults of Ws
Hentape Foods Limided, ils subsidiaries Mis. Hertage Foods Retal Limited and Mis Hentage
Conpro Limited and ns associale M's. SKIL Ralgam Powear {India) Limited far the quarter ended
0™ September 2016 This stalement is the responsiility of the Company's Management and has
been approvad by the Board of Directors | Commities of Board of Directors. Cur responsibility is 1o
1s5ue a report on these financisf statemenie based on our revew

We conducted our review in accordance witf the Standard on Reviow Engagement (SRE) 2410
‘Review of Intenm Financial information gedormed by the independent auditor of the Ermtity" issued
by the Institute of Chanered Accountants of india. Tris standard requires thal we plan and perform
Ihe review 1o obtain moderate assurance as i whether the financial statemanis are free of maténal
misstaternent. A review is limited primanly o inquines of company personne! and an analytical
procedute applied to financial data and thus prowdes less sssurance than an audil. We have not
perlormed an audit and accordingly, we do not exprass an sudit epinion,

Based ca our review conductad as above, nothing has come o our atienbon thal causes us o
believe thal the sccompanying siatement of unaudited financial resulls grepared In accordance
wilh applicable accounting standards and other recognized accounting practices and polices, has
not disciosed the infomation regulred o be disclosed in terms of Regulaticns 33 of the SEBI
[Listing obigatigns and Disciosure Reguiremenis) Fegulabons. 2015 as amended from time_to
e, incsuding e manner in which |t s o be disclossd. or thal # conlains any matenial
missiaterment

For Boju & Mrosad
Chartered accountems

o, 1Ralo ek tosaty
e v, Bala Krishna Reddy

ELetEtR L Partner

et/ Membership No. 223700

e Firn: Rag. Mo 0CMT75S

Place Hyderabad
Cale: #8-10-2016

New Dodhi Bramch: Mumbad Branch: Bangalore Branch. Jdalgson Branch: MWavl Mumbai Branch:

A 200, DLF Gy, 511, Tre Corporate Cenire # J07. Akagh Averie Flat Mo 7. B-T12, Groma House

Enase - |, Mirmal Lifestyle Mal ¥ 34 15l Main, SEM Codony Erumal Apartrmanss. Hgar APKC Markal

Gurgmon - 122 007 L B.S Rosd, Mulund Waest Ampne Mager Ganapalti Magar, sk,

B 0244056132 Mumbai - 400 DA Bangaian: - 550 028 Julgane - 475 001 Mol Mumbal = 200703
Fr DZ2-Z5871955 ¢ 114948 PR = 1-024 150047 Call  «01 GGEG T AR Coli  +21-8957700327

LIRL " whan rajuBnaprasan oom
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Independent Auditor's Report
Ta
The Board of Directors
Heritage Foods Retail Limited

Report on the Standalone Interim Financial Statements

We have audited the accompanying standalone interim financial statements of Heritage Foods
Rotail Limited (“the Company”], which comprise the balance sheet as at 30 September 2016,
the statement of profit and loss for the six months then ended and the statement of cash flows
for the six months then ended and a summary of the significant accounting policies and other
explanatory information.

Management's Responsibility for the Standalone Interim Financial Statements

The Company's Board of Directors is responsible for the preparation of these standalone
interim financial statements that give a true and fair view of the financial position, financial
performance and cash flows of the Company in accordance with the accounting principles
generally aceepted in India, including the Accounting Standards 25, Interim Financial Reporting
as specified under section 133 of the Companies Act, 2013 ("the Act’) read with relevant rules
issued thereunder,

This respansibility also includes maintenance of adequate accounting records in sccordance
with the provisions of the Act for safeguarding of the assets of the Company and for preventing
and detecting frauds and other irregularities; selection and application of appropriate
accounting policies; making judgments and estimates that are reasonable and prudent; and
design, implementation and maintenance of adequate internal financial control, that were
operating effectively for ensuring the accuracy and completeness of the accounting records,
relevant to the preparation and presentation of the interim financial statements that give a true
and falr view and are free from material misstatement, whether due to fraud or error.

Auditor's Responsibility
Our responsibility s to express an opinion on these standalone interim financial statements
based on our audit.

We have taken into account the provisions of the aAct, the accounting and auditing standards
and matters which are required to be included in the audit report under the provisions of the
Act and the Rules made thereunder,

We conducted our audit of the standalone interim financial statements in accordance with B PR,

Standards on Auditing issued by the Institute of Chartered Accountants of India, Th
standards require that we comply with ethical requirements and plan and perform the aud M
%)

7 =
Peow Dwlhil Branch: Mumbai Branch: Bangalom Branch: Jalgeon Branch: Hawl Mumbal Bra prr—r
& 20020, DLF Ciy, £11, The Comparaie Centre, 207, Axash Averie, Flat o, T, B-712, Groma Houss,
Phass - |, Mirmal Lifsstyls Mall, &34, 151 Main. SEM Colony, Krunal Aparimens, Moar APRAC Marked,
Gurgaan - 122002 L.B.5 Food, Mulurd West  Arand Kage, Ganapathl Megar Wahl,
Phi: 01244056132 Mumbad - 40 180 Hangaions - 560 074 Jalgoan - 475 001 Hari Muimial - 400703
P Q2256711551 1149 Ph . =21-B24 1570047 Call - +51-B966T 38500 Ol | 000067 INI3E2

LURL; wwew.rajuandprasad. com
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Standards require that we comply with ethical requirements and plan and perform the audit to
obtain reasonable assurance about whether the standalone interim financial statements are
free from material misstatement,

An audit involves perfarming procedures to obtain audit evidence about the amounts and
disclosures in the standalone interim financial statements. The procedures selected depend an
the auditor's judgment, including the assessment of the risks of material misstatement of the
standalone interim financial stateme nts, whether due to fraud or error, In making those rigk
aisessments, the auditor considers internal financial control relevant to the Company's
preparation of the standalone Interim financisi statements that give a true and falr view in
order to design audit procedures that are appropriate in the cireumstances. An audit also
tncludes evaluating the appropriateness of accounting policies used and the reasonablensss of
the accounting estimates made by the Company’s Directors, as well a5 evaluating the overall
presentation of the standalane interim financial statements,

We belleve that the audit evidence we have obtained js sufficient and appropriate to provide a
basis for our audit opinion an the standalone interim financial statements.

Opinion

In our apinion and to the best of our information and according to the explanations Biven to us,
the aforesaid standalone interim financial statements give the information required by the Act
In the manner so required and Bive a true and falr view in conformity with the accounting
principles generally accepted in India, of the state of affairs of the Company as at 30 September
2016 and its profit and loss account and Its cash flows for the vear ended an that date,

For Raju and Prasad
Chartered Accountants
FRMN: 0034755

Y Bl el ‘-ﬂ.nﬂn:%»
Y. Bala Krishna Reddy

Partner
M. Ne: 223701

New Daihi Branck; Mumbai Branch; Bangaipre Branch: Jalgran Branch: M Mumbail Brameh:

& 20620, BLF City 511, The Comparata Canlre, & 202 Adash Avenug, Fial Mo 7, B-F12, Grama Howsn:

Phaag - | Mirmal Lifestyie Mali, # 04, 15 Maikn, SR04 gy Hmunal Apariments. Mear APMC Markal

GuFghon - 122 002 LS, Ressd, Mufund Wess, Anand Magar, Ganipalin Magar, Vashi,

Phe 04244088132 Miambsi - 400 060 Hanjjsiors - 560 024 Jolgaor - 475 00 s Mumbas - 400700
Ph: O22-25871155 ) 1198 Ph - +21-B2a 157004 ) Ciaf + +91-19667 38500 Codl - +01-0567200327
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Heritage Foods Retall Limited
Balance Sheet as at 30th September, 2016

[Amount in Es.|
A at fis ik
Particulars Hote No 3009 2016 31032016
EQUITY AND LIABILITIES
1) Shareholders’ Funds
it] Bhare Capital 1 1656000 1656000
b} Reserves and Sorplus 2 (1400 1432) (140027}
Hub Total 246858 246973
2) Bhare application money pending allotmont - 2
31 Non-Current Liabilities -
4) Carrent Liabilities
Other current Bahilities 3 25054 47313
Total T 271912 354256
—
AREBETS
1] Hon-current assets - -
2] Current ossets
Cash wnd cash equivalents 4 271913 I04TRE
Total 271912 e L]
— T — |
LINmATY of § CRI O oles olcs
it Financial statements w14
As per our report altached For and on behalf of the Board
For Reju & Prasad

Chartered Accounlanis

T.rm No,003475 “E“ o\ e \E‘*_BH-»

s - g
Y. BALAKRISHNA REDDY --:;, N. BRAFMART M. SAMBABIVA RAD
'T Munnping Dircctor Directar
Mcmhurahlp Ko 22370 DIN: 02338%40 DIN: Q1ERTAID
E '-

Date: Nevember 07, ED]. ,:.:{,
Place : Hyderabad
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Heritage Foods Retail Limited
Statement of Profit and Loss for the Period ended 30th Beptember, 2016

{Amount in Rs.j

Purticulars

KNote No

Period Ended Period Ended

30.09.2016 30.09.2015

L. Revenue from operations
I, Ciher Income
III. Total Revenue [I +IT)

IV, Expenses:

Cost af materials consumed

Purchase of Stock-in-Trads

Changesin inventories of Gnished goexls, work-in.
propress snd Stock-in-Trade

Employer benefits expense

Finance coars

Depreciation and amortization expense

Oither expenses

Teotal expenses

V. Profit befure exceptional and extraordingry items
and tax

V1 Exceptional [tems

VIL Profit before extraordinary tems and tax (V - VI
VI Exirpordinary [tems

K. Prafit before tax (VIT - VIII)

X Tox expense:

K1, Frofit{Loss) from the perd from continuing
aperations

XK. Earning per equity share:
(1] Bagc
(2) Diluted

B 118

115 2

[115] :

(115}

{115)
re==

(1185}

Q) #
1“!1 2

Summary of signilicant Accounting Pollcles &

Notes to Flnancial statements

1o 14

As per our répurt attached
For Raju & Prasad
Chartered Accountants
[Firm Mo 0034758

[rite: Movember 07, 2016 %
Place : Hyderabad

Managing Director
DIN: 02338940

For and on behalf of the Board

g
M. SAMBASIVA RAD
Dircetor

DIN: DI8ATA1D

R. BRAHMANI




Heritage Foods Retail Limited
CASH FLOW STATEMENT FOR THE PERIOD ENDED BEPTEMBER 30, 2016

iAmount In Rs,)

l

PARTICULARS

Perlod Ended
30.08.2016

Period Ended

30.09.2015

A. CASH FLOW FROM OPERATING ACTIVITIES
Net Profit / (Loss) before tax

Adjtstmesnt for

Depreciation

Interes:

Uperating Profit before working capital changes
Adfusiment for

[nventories

Trade and other Receiables

Other current Liabilities

Cash generated from operations
Direct taxes paid fmcltaxiation of earlier YEHTS]

Net Cash (Used) / generated for ! fram
opemtions

B. CASH FLOW FROM INVESTING ACTIVITIES

C. CASH FLOW FROM FINANCING ACTVITIES
Proceeds from issue of Equity Sharcs

Net Cash (Used| / generated for / from

Financing Activities

Net incresise [ (decrease} in cash and zish

equivialents

Cash and Cazh equivalenis as af the beginning of the year

(115

(115)

[22259)

{14,013}

{22374)

(14,013]

(22374

(L4013

(22374

294286

{14,013

333314

Cash and Cash cquivalents as at end of the Period

271913

A09301

Ary o O LI B 018 Lo

Financial statements

1to 14

AS pEr oUF report atltached
For Raju & Prasad
Chartered Accountants
{Firm Ne.0034755)

Date: November 07, 2016 %

Flace ; Hyderabad

For and on behalf of the Board

b=

N, BRAHMANI
Managing Director
DIN: 02338940

.S
M. SAMBASIVA RAD

Dhrector
DIN: D1RET410
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Note 1 : Share Capital [Ameunt in Rs.)
As at 30.09.2016 As at 31.03.2016
Particulars No. of ’
It Bhares Amount No. of Bhares | Amount
L. Authorised S
Share Capital )
Equity Shares of Ra.10; - each 15000000 150000000 15000000 | 150000000
Total 15000000 150000000 15000000 1.5E+08
II. Issued,Subscribed and Paidup
Share Capita] :
Equity S8hare Capital
_Equity Shares of Rs. 10/ - each 165600 1656000 165600 165E000 |
: [Amount in Rs.)
IIL Reconciliation of number of |
| shares outstanding As at 30.09.2016 As at 31.03.2016
Equity Shares Equity Shares
Partioulars Number Amaiint Humber Amount |
Shares Qutatanding at the beginning
| of the year | 65600 1836000 1655600 1656000
|_Shares issued during the vear - - - -
| Shares boupht back during the VEAr - -
Shares outstanding at the end of the
_year 165600 1656000 165600 1656000
IV. Shares held by Shareholders
holding more than 5% ol
As at 30.09.2016 As at 31.03.2016
Name of Sharaholder No.of % of Holding No.of Shares | % of
Shargs held held Holding
a. Equity Bhare Capital : _ . {
| 1. HERITAGE FOODS LTD | 165000 | 99,64 | 165000 90.64 |

V. Rights, Preferences and restrictions attached to equity shares

The Company has only one class of Issued, subscribed and
Rs. 10/- each per share. Each holder of
declares and pays dividends in Indian rupees, The divid
o the approval of the share holders in the Annoal e

In the event of liquidation of the Com

remaining assets of the Company,

equity shares is entitled to one vote
idend proposed by the Board of Directors is subject
eral meeting,

in propotion te the number of equity shares held by the share holders.

per share,

paid up equity shares having a par valie of

The Company

pany. the holders of equity shares will be entitled to receive
after distribution of all preferential amounts. The distribution will be




102

Note 2: Reserves and Surplus = [Amount in Rs.)
__As at As at
| - Thrticuiars 30.09.2016 31.03.2016
__a] General Reserve
| Opening Balance - -
Add: Transfer from Surplus - y
Lesa: Transfer o Surplus - .
Closing Balance = ™
b) Burplus : = |
- Balance i N (1409027 [1384932)
ins Add: Net Profit / (Met Loss) for the current vear [115.00) 24,095}
Transfer from General Reserve = =
Less: Transfer to General Reserve N g
Proposed Dividend %
Tax on Proposed Dividend - -
i Closing Balance (1409142) (1409027)
- Total - Reserves and Burplus (1409142 (1409027) |
Note 3: Other Current Liabilities [Amount in Rs.]
As at As at
Farticalarn 30.09.2016 31.03.2016
Other Payables 25054 47313
TOTAL 25054 47313
Note:4 Cash and cash equivalents : {Amount in Rs.
As at As at
Partioulucs 30.09.2016 31.03.2016
a.Balances with banlks:
Omn current accounta 265675 284900
b.Cash on hand 6237 9296
| Grand Total 271912 204285
Note: 5 Other expenses {Amount In Rs.]
Period Ended Period Ended
PreHoniaes 30.09.2016 30.09.3015

Printing and Stationsry
Rates and taxes, excluding, taxes on income
Legal andd Professional Charges
Bank charges
Payment to Auditors ;
Audit Fee
| Total

115

115
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r':hi! SHENIFICANT ACCOUNTING POLICIES ANDNOTEE T RINAKMSAL ETATEMENTS

: |

&) Basis of proparation of inkncial statemenes; T dinancial sttrenis Fave bean nmmmwnlmmmmhmmn
wansnly sacapind accounting mmnpﬁ:mm-immhuﬂaupmhu a1, and s per Pe Acoouniing sHanddigs. spadiied under sscton
Wanﬂrutm.lﬂ,mumdﬂmmh ¥ of Comparies (Aecnonis] s 2014 Fimanaial stalemunts hawn hmuﬂhw*uﬂ

mnmuimbumummm-umru-m o thin scoonlieg podoy mmmrdlwmumﬂm
ﬂwﬁ-ruulwﬁrmmmwudnu hunrdm-ukglrchmuu iha Accouning Picig o applcabe Tha samo Asoaunting policas ans indowsd in tha
ummmummhmmmwuunwmm '

Ansumple that affed the repores balonses ﬂumﬂlmilwwﬂmmmuumEWIwhnunl the and al Snancial sinfemans
and repatied ameunts ol ngeme ang Mensnsas during the pareed

Rrzoufting osfimates tould changs fram periad to purod. Actusl results cecld differ fram thos sstimates. Appropriste changes im mstimares ane
Fifi =5 bhe mansgement becomes awane of rhanges in clrzumrstances surrouncing the estimatas, Crarges in estimtes ane rellected in Ninercial
Etabements in the poariod in which chanpes arp made and, i materiai, Iheir affocts are diichessd in the mertes kg e francisd stakpmants

T) Cash-aadd Cash Equivadents: Cash gd snd Cagh Equivalents compeises of tash an Sand, cash at bank.

Bl Earfings por shirme: Back garnings per sharm s camgnites by didding the rag proflt after P By thed wisighind siarage namler ol equity shams
EHanding durieg the pariod. Bilutsd sarnings pay share s ceniing by ehiding Sha giradit aftar tes by the waghted ¥diage numbar of equity

shares that could have heen issusd vsan fomrsisn of all diaive potestisl equity shares,

i Prervisiom; Frovisian & recognised when the tampany fas 4 preseem obligatics af 3 resul of Faslevent and iy s protaile that on siBow &f
resdutess embodying economic benefits il by requied ta sl Eha sbigeiion and 3 reishle sstenate can be macke of the amount of the
ohfigation. Provigians are nat disesuntad 1o thilr pressed value sl arm e Bated on the bast estimate reoulnd t setle the whiigation

At the vesrend.” Theve estimatng ave reviewed &t eack yoar snd and =fpeited to raflect the current best eszimanes,

f] Comtingent Lakilities: & condingent llzbling is 5 possibie A gatian hat arises from past evords and the exims o of which will be covliimed only
By the octunmes or ron-otcumemce of ane 6 More Uncertsin Futiwe-gvants mot whelly whithin the controd of the entaspfise ar 3 prissent ohiigation
thak arisss Trom past evants bt i mot rpsognized bacmise it i nod grosabio that an gutiow of FRIDLTLES emBadying scanamic banali wdl be
rafuindd 1 setthe the obligation or a reflable estimasn of the amauni of the abigstion cannal b made.

Hote 74 Contingent Liakilitis and Commitrments (Ta the sxtent nE providaed far)
At in Pugens) |
LT A5 8t
Pariodars =y 30,08 3018 3 0001
1} Cantingent Habilities shall be clussified os HIL AL
[ } Claimid sgrinst the voimgany it schemwledysd @ dobt
L MIL

{8 ] Cisrunises;
i Oeher money for which the camgpany s cantinganily lnble
{7} Camenitments shall be classiliod ne
Fer i Estimated wimount of pontrsicls emzining jo by moecuted an Caieal
wgeount amd wed peovided for:
18] Uncalled Nnbility ve shares and other investments partly paid: ML
HIL

NIL

(] ﬂﬂw.rn_ngmiuru:ru [y nmturel,

Tarlal
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Nata 7 1 Contingeen Liabililis and Commitmants {To e sxtant st provided for)

Samt in B
Ax ab Al
Pirtrian 30,0836 3104308
) Contingont Liabilites shall be classiled ox HIL HiL
L 3 CTaims agning! e company ol ackiinwladpsd ag debiy
[ Guarmriess; il HL
b Qther sy Tor wivieh the compans i vontingenily lrahla
0¥} Commatmenis shall be clomifed p;
i) Estiniated amouni of contrmcts rmsdning o be soecuted on capiial HIL MIL
accomnl and fil provided for,
(¥} Uncalied Hability un gheres and olfer nvesumesn parily paids i NE.
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UTURE RETAILII

To,

Deaariment of Corporate S2nices
BSE Limited

Priroze Jesjeohhoy Towsrs,
Cralal Street, Mumbe - 400 001

Desr S,

Sub.: Board Meeling Cecislon | Outcome

A meeting of Bosrd of Direclors of the Company was held today, the 301h Augusl, 2016, te Board, inter alia, tack ihe

followeng decisons:

1, The Board considered and aparoved the Lnsudied Francial Resulls for the quarter ended 30t June, 2016
long with the Limited Review Repon of the Stabuary Audilors, which are attachad herawilh pursuant 12 he

30th August, 2018

To,

Lisling Depariment

Nalional Statk Exchange ol India Limisd
Exthargs Faza, Bangra fora Complex,
Bandra (East), Mumbai - 400 051

Scrlp Symbel : FRETAIL

Regulztion 33 of SEEI (Liskng Obligatonrs and Disciosure Raguirements) Pagulalions, 2045,

2 Sincluring of a Share Based Employes Benefit Scheme with 3 cailing limil of near o 2% (Two) of ke paid-up
aguity share capital of the Company, compubed as 2i the end of the quarlsr ended 30 June 2015 based an
racommendation af Momination and Remoneration Commitiee, which is sutsect o the approval of sharehoiders

of it Company.

The above Firarcia Resulls have been ieviewed by the Audil Commines and approved by the Board of Dreclors 2 8

mesling held lodzy,

The meelng of the Board of Cirectors of he Company commenced 81 11:45 am and conciuded at 0150 pm

Kindty Lake the above informatich on your reoorcs.

Yigars by,
For Fulure Retasl Lemited

I-I".A"L e LI .51.... Wi :

Wirendra Samani
Dy. Company Secratary

Encl a5 abitwn

Tabyrw: K twmil | anitail s

1116
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& CO. LLP | accouNTANTS

BUARA = aNpOR) ¢ CHITTORGARH
LIMITED REVIE'W REPORT

To.

Thay Board of Divectons

Fuluare Ratall Umited

{{errerty kagwn as Bharti Redzll Limited)

wie baes coviewed the accomgangsng Satement  of Standalone Uraudited  Finsndd! Resuhs of Fulur
fetaldl Umited (lormery known as Bharl Sesad Umgked) {“rhee Compary”) for the Ciartes ended Jume 30, 7000
[“rhe Statement™)  being subeaimed oy the Company oursuant 10 the reguirement of Kegultion 35 of the
LEB|Lsting ObEgatiens &nd Disthosure Regubements)  Regulations, 2015 as mofified Dy Chsular Moy
CIRJCFDYFACIGZ 2018 dated July 5, 2016, This - Statemend  wbich s thd  responsbdiily  of the Compam's
Manggemart and approved by the Bosid of Directors, has been prepared i accordance with the recagnition
and messarement principies iaig down inoche Indign Aoctounting Standaed 34 CIntertm Flnancial Reporting”
(“Ind A% 397), peescribed wnder Seclion £33 of the Comparies Act, 013 read with relevant ruies biued
thereundar and athir secounfing phfdales generally sccepied i India. Our responsibibty Blo ssue d repont on
tha SEatement basod nnour revice,

Wiz conducied cur review of the Statemert i scoordarce with the Standard on Raview Ergagements [SRE[2410
“Bewisv &f Infenin Financis! iformasion Performed by the tndependent Awdilar of the Entily’, ssued Ly the
instiie ol Chertead Accountanis of nda. This Slandarg regaired thag we plan and perlonm e nevics 13
oblaim madorsie assurance asto whather the Staiameny & free of mddrial mitslatemant, A resies s limviled
periailly tn inmuies of Company persannel  snd snalytlesl ploceduiss appiad o [inanclal data snd thos
pravides loss asourangsihan an audil We have pal performad an aodit ard, accerdingly, we do fo1 BRERSE an
auliy eplnlon.

Based on aur réview condicted asstated above, nsthing hit come o Jur aUEALIGR  LRAt Causesus to beliee
ifinl the accoerpanying Statement of unsudited limancial results  grepared 0 accordanss with the alorped
tndia Accounting Standard and oUher accounting princlpie: generally accapted in India, has aot ciscigaed the
infarmiatian  feguited 1o be diclosed Inrerms of Regutation 33 of the SEB([Lising Obligatians ard Ditcosure
Requirementsl Regulatians, 2015, as modified by Clroular Ma, CIRJCFOVFACPSZ/I01E dated July T, JIE, imchudling
1he mannes in which 05 to be disclosed. ar hal if containg amy malernl missialemenl.

WE haws npl redewed the financial reswults and other firancial infermation for the guarier gnded June 20, 2015

Fur NG5S & Co. iLP
Cnactered Accouinlanls
Firm Rrglatratsan Maec 1 19850W i

L} i .
-

Ashok A7 Trived!

Prtner " -‘ . =
Membership No DA2472 ST
Mumbal I
Alsgust 30, 2016

‘B - 46 3 Flogr, Pravasi Estate, ¥ N Road, Goregaon (E), Mumtzal - 400 063,
Teb: #0971 22, 4217 3337 | Email infof@ngsco.in
WAL NGSCD N
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Compliance Report on Corporate Governance as on 30" September, 2016

1. Name of Listed Entity: Heritage Foods Limited
2. Carter ending: 30% September, 2016

L. Composition of Board of Directors

Number of | Mo of post of
Mo of membership| Chairperson
Directorship |ein Audit/ | in Audit/
E’:;f“':’rm Date of in listed Stakeholder | Stakeholder
- P Appoint entities Committee{s| Committes
Title ment in including thiz ) including | held in listed
(Mr/ g‘.”;‘;:hgf o DIN ;]En"'f':“ﬂ""’"' M the JE listed entity |this listed | entities
M s} Exmeutive/in eugrent (Refer entity including this
dependent/N term Regulation (Refer listed entity
DmF;:I:'I-E'E] |/ cessation 25(1) of Regulation | [Refer
Listing 26(1) af Regulation
Regulations) |Listing 26(1) of Listing
- Regulations)| Regulations)
on-Executive
Mr, [D Seetharamaiah | 00005016 E:'l.l:l:p-m‘.ldmt IE-&.IEI'.EGH 5 1 2 1
Chairperson
Mon-Execulive
Mr. [N Srivishnu Raju | 00025063 ﬂm:lﬂpl:ndcnt 26.00,20014 5 2 3
i T
MNon-
Mr. N Nagaraju Naidu | 00003730 [Executive 26.09.20 14 - 1 1 1
Dhirector
MNon-
Mr. |N Lokesh 02230045 [Executive [24.09.201 5 1 1 -
Drirector
WVice
Mrs. N Bhuvancswari |00003741 [Chairperson &801.07.2014 1 1 -
Managing
; Executive
Mrs. ?’IE.I.‘EIJ.‘II:I:I.BJ‘LL noaaRees Biieiar 01.06.2014 - 1 - -
' Mon-Execulive
M. i"ﬁiﬁ.ih ThakWl) 45371406 [independent [23.03.20186] 5 1 1
u Director

YCategory of directors means executive ( non-executive f independent/ Nominee. if a director fits into more than
one category write all categories separating them with hyphen
* to be filled only for Independent Director. Tenure would mean total period from which Independent director is
serving on Board of directors of the lisied entity in continuity without any cooling off period,

PR,

e L orpsiom

HERITAGE FOODS LIMITED
{Farmearly known aa KUs, Heritage Foods {India) Limited)
CIN : L15209TGA992PLCO14332
AM IS0 22000 CERTIFIED COMPANY
Fagil OFF: ¢ 63541/, Panaqutta, Hyderaiied - 500 052, Talanguns, INOUA, Tal: + 60 40-2F30 1271, 23391722 Fan: 0885458 omail | WWkeritageioads is, wellaite © swewan heritagefads in

FoMG Ddd




II. Composition of Committess

Name of Committee Category|{Chairperson/Executive /Non-

Name of Committee | members Executive/independent/Nominee) $

1. 0. Beetharamaiah Chairperson [Non-Executive Independent)
2. Dr. V. Nagaraju Naidu Member (Non- Executive)
Audit Committee 3. N. Sri Vishnu Raju Member (Non-Executive Independent)
4. Rajesh Thakur Ahuja Member (Non-Executive Independent)
5. N. Lokesh Member (Non-Executive)
Nisgistinatii & 1. N. Srivishnu HEIIjI.l Chairperson {Non-Executive Independent)
b 2. D. Seetharamaiah Member [Non-Executive Independent)
Ciapimithee 3. N. Lokesh Member (Non-Executive)
1_ Eajesh Thakur Ahuja Member [Mon-Execubive Independent)

; 1. Rajesh Thakur Ahuja Chairperson {Non-Executive Independent
El:;miﬂ“ﬂ?nﬂﬂtmtm 2. I, Beetharmmaiah M:mﬁ (Hon-Executive lndgpendi!:r::;b }
applicable) 3. N. Bhuvaneswari Member [Executive)

4, N. Sri Vishnu Raju Member (Non-Executive Independent)
Stakehalders 1. Dr. V. Nagaraju Naidu Chairperson (Non-Executive)
Relntionship 2. D. Seetharamminh Member [Non-Executive Independent)
Cmrnitiesd 3. N. Bhuvaneswari Member (Executive)

4. N. 8r Vishnu Raju Member (Non-Executive Independenit|

L. D. SBestharamaiah Chairperson (Non-Executive Independent)
CSR Committee 2. N. Bhuvaneswari Member (Executive|

3. N. 8Bri Vishnu Raju Member (Non-Executive Independent|

1. D Seetharamaiakh Chairperson (Non-Executive Independent)
Management 2. N Srivishnu Raju Member (Non-Executive Independent)
Committees 3. N Lokesh Member (Non-Executive)

4. N Bhuvaneswari I| Member (Executive]

$CEtEgG:}’ of directors means executive/non-executive/independent/Nominee. if a director fits into more
_than one category write all catepories separating them with hyphen.
TIL. Mecting of Board of Directors

Date(s) of

Mecoting (if any) Date{s) of Meeting (il any] Maximum gap between aoy two
in the previous in the relevant gquarter consecutive (in number of days)

gquarter

26% July, 2016

230 May 2016
s 19t August, 2016 o

Iv. Meeting of Committees — Audit Committee Meeting

p Datefs! of meeling Maximum gap between
oaters) uf_]*uee{?ng e Whether requirement of af the cormmitiee in any Lo consecitive
the commiftes in the ¢ ideta he : i ;
relevant quarter Chuorum met (details) t previous eetinigs tn number of

guarter dqys‘
| 237 May, 2016 Yes (4 out of 5 members) 20t July, 2016 67 Days
Btakeholders Relationship Committes
29 July, 2016 NIL NIL NIL

,,.% HERITAGE FOODS LIMITED
o 'Eﬁ Tone” {Farmerly known as Ws. Heritage Foods (kndis) Limfed)
R pp— CIN : L15209TG 1882 PLCO14332

FSMS (07
Mogel, 01 & 03541 5. Paomputts, Hyderabnd - 500 067 Teisngons, INOUA. Tel: < $740- 223901271, 229613222 Fax: J0BEGI6R weil - Hiftaciisguindsin, watbsite . wwn beritageiandsn

AN I50: 22000 CERTIFIED COMPANY
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Risk Management Committes

NIL MIL NIL NIL
CER Committes
NIL NIL NIL HIL
Management Commlittes
NIL HNIL 17k June, 2016 ML
Nomination & Remuneration Committee
20 Jyly, 2016 MIL HIL HIL
V. Related Party Transactions
Subject Compllance status (Yes/ No/NA)

Whether prior approval of audit commitiee obtained
Whether shareholder approval obtained for material MN.A
RFT
Whether details of RPT éntered into pursuant to
omnibus approval have been reviewed by Audit H.A
Commitles
Note

1In the column *Compliance Status”, compliance or non-compliance may be indicated by Yes/No/N.A..
For example, if the Board has been composed in accordance with the requirements of Listing
Regulations, “Yes" may be indicated. Similarly, in case the Listed Entity has no related party
transactions, the words “N.A." may be indicated.

If status is "No” details of non-compliance may be given here,

VI. Affirmations

1. The composition of Board of Directors is in terms of 3EBI (Listing obligations and disclosure
requirements} Regulations, 2015,
2. The composition of the ©bllowing committess is in terms of SEBI{Listing obligations and disclosure
requirements] Regulations, 2015
a8  Audit Committes
b, Nomination & remuneration commiltes
¢ Stakeholders relationship committes
d. Risk management committee {applicable to the top 100 listed entities)
4. The committee members have been made aware of their powers, role and responsibilitics as specified
in SEBI [Listing obligations and disclosure requirements) Regulations, 2015,
4, The meetings of the board of directars and the above committees have been conducted in the manner
a5 specified in SEBI (Listing obligationa and disclosure requirements) Regulations, 2015.
This report and for the report submitted in the previous quarter has been placed before Board of Directors,
Any comments | observations/advice of Board of Directors may be mentioned here:

For HERITAGE FOODS LIMITED

e Ay~

(>
UMAEANTA BARIK
Company Becretary

M. No. FCB-6317

—*% HERITAGE FOODS LIMITED
. -Eﬁ'l'mf {Farmerly known as s, Heritage Foods (kndis) Limied) |
e e CIN : L152049TG1882PLCOT 4332

AM [90: 22000 CEATIFIED COMPARNY FSNS 003
Magel. BF: § B-3-541)C, Pangaguitea, Hpdwiabd - 500 05 Tolsngans, IKEHR, Tel: « #1028 1237, 23301223 Faw: 30555456 sl i barrtagaionds in, website | wees haniagefaods m
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1 Affirmations -
Regulation | Compliance Status (Yes/No/NAjreler aste

Broad heading Number s

Copy of the Annual Report

including balance sheet, profit

and loss account, directors 46(2) YES

report, corporate governance
report, business responsibility
report displayed on website

Presence of Chairperson of Audit
Committee at the Annual 18{1)(2) YES
CGeneral Meeting

Presence of Chairperson of the
nomination and remuneration

committee at the Annual 19(3) YES
General Meeting

Whether “Corporate Governance i:I[JE'J.']l::rﬂ;j

Report”™ disclosed in Annual Cof YES
Report Schedule V

Hote:

1. In the column “Compliance Status”, compliance or non-compliance may be indicated
by Yes/No/NA. For example, if the Board has been composed in accordance with the
requirements of Listing Repulations, “Yes™ may be indicated. Similarly, in case the
Listed Entity has no related party transactions, the words “N.A". may be indicated.

If status is *No" details of non-compliance may be given here.

If the Listed Entity would like to provide any other information the same may be
indicated here,

[ I

For HERITAGE FOODS LIMITED
L~
UMAKANTA BEARIK

Company Secretary
_M. No. FC8-6317

7
- HERITAGE FOODS LIMITED
-HHZM {Formery knawn as Ws. Herftage Foods {Indis) Limited]
T CIM : L15209TG1992PLC014332 e
AN I50; 22000 CERTIFIED COMPANY w2

Fiegd, O1F: § B-3541.C, Fasjapuins, Hydurabed - 500 DBZ. Telangans, INDIA, Tal: +§140-EXB 1271, 13301733 Fan: F0SR5A60 ameil ; W herisgainaioin, weksie - wiss hpiilagefdeds m
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Compliancs Repart on Corporaie Govemnance

ANNEXURE 1l
AHfirmations
Broad heading Regulation Mumber Compliance status (YestHaha)

Copy of the Annual Reper including Balance Sheal, 462 Y
Prafit and Lass Aczount, Diraclors’ Repord, Carporate
Gavermance Report, Buzsinass Respansitdity Repari
dizpleyed on websits,
Pragencs of Charperaon of Audit Commifles at the 1801 yd} Yo
Anraia General Mesting,
Prasenca of Charparson of tha Momaration and 193} Yes
Ramuneretion Committes at the Annual Geraral
Mesting,
Whather "Caparate Govermanca Repor” diedlcead in 343 ragd with pera T of Scheduls V Yies
Anrua Report,
Male

1 In the column “Compliance Status”, complianse o ran-compliance may e indicated by YesMo™.o. For example, B the Soard has been campasad
n excardance with the requirsments of Lisling Regulefions, ™es" may ba indcated. Similarfy, in case the Lisled Enlity has no reletad pary
Transactians, the wards “KA" may be mdiceted.

2 W slafus i Ta” details of non-complianos may e given here,

1 K the Lisled Entity wouid like ba provide &y cthar infometion the same may be indicated here.

For Future Retail Limited

Place: Mumbai
Dwate: f4th October, 216




Annexure-I
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Compliance
CIR/CFD/CMD/16/2015 dated November 30, 2015

1%

report with the requirements specified in Part-A of Annexure [ of SEBI cirenlar

Bub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements),
Regulations, 2015 for the proposed Composite Scheme of Arrangement Among Heritage Foods Limited
(“Transferor Company™ or “HFL"] and Herltage Foods Retail Limited (“Transferce Company™ of
“Demerged Company” or “HFRL") and Future Retail Limited (“Resulting Company® or “FRL™] and their

respootive Shareholders and Credltors

In connecton with the above application, we hereby confirm that we satsly all the conditions as stipulated 0
the aforesald SEBL circular, as given hereunder:

shares ol the transferor entity ore subjected to the lock-in for the
| remuining seriod.

Br, | Requirements as per Whether Complicd or not & How
No. | SEBl circular C]RfCFDthﬂJj 16,20 15 daped 30711 /3015 :
1. Listed companics shall choose one of the stock exchangess having | Yes, the company has chosen BSE
nation-wide trading terminals as the designated stock exchange for the | Limited  as  the  designated  stock
purpese of coordinating with SEBL exchanpe.
Complance as per Part A, Annexure [ to the Circular
X Documents b be submitted: R — |
Z.a | Draft  Scheme of arangemenl/  eamalgamation/  mesger/ | The Compesite Scheme of Armangement
reconstruction reduction of capital, s, g enclosed with the spplication as per
Annexure-H
2.b | Valuation Report from Independent Chartered Accowntant Complied and attached in Annexure-C
2. | Report from the Audit Committes recommending the Diralt Scheme Report of Audit Committes is encloacd as
por Annexure- D
2.4 | Frimess opinion by merchant banker Artached in Annexure. B
| 3¢ | Pre and post amalgamatien shareholding pattern of unbisted company | The Share holding pattern. is attached in
Annexure-F
2.0 | Audited flnamcials of last 3 years (Aneancials nol weing mare than & | Complisd and attiached the last 3 yerRrs
eronths old) of unlisted company; finincial as per Annesre-G
7.8 | Compliance with Regualation 17 to 27 of Lisung Regulations The same 18 complied, The compliance
repart is enclosed as Annexure-H
Z.h | Complaints Report The same shall be submitted within 7
days from the date of expiry of 21 dayvs
from the date of filing of the Scheme
with the Stock Exchange. .
(3. | The eguity shares seught 1o be listed sre proposed to be allotted by the
unlisted [sster Gransferes entity) to the holders of securities of & listed
enlity [transferor entity) pursuant to a scheme of reconatroction or .
it ebicmey secheed by & gk Court ey, Soptin | 100t Appicabie
301-204 of the Compantes Act, 1956 or Section 230 wmw 234 of the
| Companies Act 2013 A i
4. | Al least 25% of the post scheme paid up share capital of the transferee
entity shall comprise of shares allotted Lo the public holders in the | Mot Applicable
L teansferar entity. o —
5, The transferee entity will not issaefreissue ony shares, oot covered -
uncer the Dralt Sl‘.'l'l_:‘::;l‘.'_l.t. = ot Applicakic
f, As on date of spplicotion there are no culsianding warrnnts/
instruments/ agreements which give rght to any person to fake the
cquity shares in the fransferes entily 4l any future date, 1 there are
such inestruments atipulated in the Dt scheme, the percentage | o oo a0
seferred to in point {4) sbave, shall be computed after gving effect to i
the consequent incresse of cepitel on account of compulsery
comversions outstanding as well as on the sssumption that the options
autstanding, if any, to subscribe lor sdditicnal capital will be exercised.
. The shares of the transferce entity issued in leu of the locked-in

This clau=se % nol applicable
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Date: 1411 /2016

HEF
(Formery k
CIN : L15208TG1 sa2PLCO14332
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Umakanta Barik
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Annexure-J

RAJU & PRASAD ST i e

CHARTERED ACCOUNTANTS Aj. Murrutha Hils,

Puritaguila, Hyderabad - 500 082
Pr D40 - 2341040410508
FEx D40 - 23410403

114

E-rad  hycerabhad @rauandprsad com

rajuandprasadifgmail. com

To,

The Board of Directors,
Hertuge Foods Limited
6-3-541, Punjaguita,
Hyderahad - 500 (HZ

We, M/s Raju & Prasad Choanered Accountants (FRMN Mo, D034738) the statutory auditors of Heritage
Foods Limited having its office at401, Diamond House, Adj. 1o Amrutha Hills, Penjagutta, Hyderabad-
002, have examined the draft Composite Scheme of Arranggment among Heritage Foods
Limited ("Transleror Company™ or “HFL® or “the Company™), Heritage Foods Retail Limited
("Transferee Company” or “Demerged Company” or "HFRL") and Future Retail Limited ["Resulting
Company” or "FREL®} and their respective Shareholders and Creditors [“the Scheme®) under
sgctions 391-29% read with Sections 100-103 of the Companies Act, 1956 and Section 52 of the
Companies Act, 2013 and other applicable provisions of the Companies Act, 1956 / Companies Act,
2013,

O the basis of information and explanation glven to us, we certify the attached undertaking (ssued
by Heritage Foods Limited on the nen-applicability, of the conditions prescribed in Para 9 of
Annexure 1 of Circular Mo, CIR/CPD/CMDS 16,/ 2015 dated 30th November 2015 issued by Securities
Exchange Board of India for the reasons stated below:

a] This clause is not applicable as additional shares would not be allotted Promoter /Promoter
Group, Related Parties of Promoter / Premoter Group, Associates of Promoter / Promoter Group,
subsidiary/(s] of Promater / Promoter Group of the listed company since the shares are belng
aflotted to the Heritage Foods Limited (Listed Company).

b This clawse is not appiicable as the scheme is envisaped between Company, Its wholly owned
subsidiary (Heritage Foods Retail Limited) and Future Retail Limited and scheme does not involve
any other entity lmvolving Promoter / Promoter Group, Related Parties of Promater / Promoter
Grioup, Adsociates of Promoter / Promoter Groug, Subsidiary /(5] of Promoter / Promoter Group,

¢} This clause is not applicable as the scheme af arrangemenidesenot envisae merger of any
subsidiary company with the parent listed company. 4 :‘j’:“r}

Naw Duild Branch Murribal Branci Bangalers Branch; Jalgsan Bramch: Havl Mumbal Branch-

A 2050, DLF City 541, Thia Corporaln Cantrn, 8 202, Adcrsh Auenis, Flal Mo, 7. 8742 Groma House,

Prinss - I Wil Lilsalyie Mes, # 34, st Main, SBM Coiony, =runal Apanrmals, Noar AP Markel.

Geepoon - 122002 L.B.5. Fossd, Mirusd Vel Anand Magar, Ganapalki Hags!, Washi,

P 4-40551 32 umbad - 400 DBD Basgaiore - 5B 024 Jalgaon - 478 001 Havi Mumbai - 8E070S
PR D22-25BT1Y55 [ 1183 P - +51-004 1870007 Call -+ -GabGTIE00 cal +B-89E T R20223

LRL: v rajuandprasad. com



RAJU & PRASAD

CHARTERED ALCOUNTANTS

Head Offica
41, “Diamong Houka™
ad). Aemruihn Hells,

P D40 - 234104040508
Fak D40 - 25410403

1316

E-rmail = hyderabadi@apsandprasad com

rajusndprasaidBiomad com

Auditors” Responsibility

We conducted pur examination in accordance with the 'Guidance Mote on Acdit Reports and Certificales
for Special Purposes” issued by the Institute of Charterad Accountants of India. Our scope of work did
not invalve us performing any audit tests in the context of pur examinarion. We have not performed
an audit, the objective of which would be the expression of an opinion on the Ananclal statements,
specified elements, accounts of items thereof, for the purpose of this certificate. Accordingly, we do
not express such opinion, Further our examination did not extend to any aspects of a legal or
propriety nature in the aforesaid arranpement /schems other than the matters referred to in the said
certificate,

Restrictions on Use

This Certificate |4 Issued at the request of the Heritige Feods Limited purspant to the
requirements of circulars issuwed under SEBI [Listing Obligations & Disclosure Reguirements)
Regulations, 2015 for onward submission to MNatlonal Stock Exchange and Bombay Stock
Exchange. This Cenificate should not be used for any other purpose without our prior written
consenl

For Raju and Pr.
Chartered
FRN: &

ramts

Fartngr
M No. 223943

Date: 077112016
Place: Hyderabad

: I cih: Mawvl Mismbal Branch:
Mawy Dol b Brameh: Ml Branch: Bangalors Benneh: Jalgaan Branch:
A 2050, DLF Gy, #11, The Coepormin Cenlie, # 202, Akasn Svenue, Flat Ng. 7, B-712, Grorid Hiss
Phase -1, Kimma Lfealyin Mai, W 3, 1gt Main, BB Colony, Hrurial Apariments. Higar APAE Markel,
Gargaan -+ 122 003 i.B.5. Road, Mukung West dsrand Magar, Ganapaihi Magar, vashl,
Ph: 1344056132 Pl i = 00 QRO Bangaksis - 550028 Jnigaon « 476 G0 Mai Mumbai - 200M03

Ph EZ2-FEH 13/ 1198

Pty ; +81-324 1570047

Gl ;- #31-9908 TIRE00

LIRL; wwow rajusndprasad.com

Call | +E1-B98 7220027



Annexure-K

Brief particulars of the transferee/resulting and
transferor/demerged companies

Particulars . Teansferee & Demerged Transfercr Company Resulting Company
...... Company
Bame of thi Heritage Foods Retadl Limited | e Poods Limited (HIL) Futitre Retail Limited (FRL]
SRR [HPR
Dave ol | 01 122008 0506 1992 The Company was ongnally
Incorpuratan The name ol the Company has incorporated os  Bhartd  Betail
details of meme changed from Heritage Foods Privete Limited on Februsry 7,
changes, if any India Limited to Heritage Foods | 2007 at NOT of Delhi, Further,
Limited on 16082013 the name of the Company was

changed tno Bharti Retall Limited
vide the necessary tesolution
dated April 24, 2009 and o resh
certificate of ncorporation wis |
obtained o May 21, 2008,
Further, name was changed to
its present Dame vie, Fuobuee
Retall  Limited wide specisl
resolution dalsd November 15
015 amd fresh certlificate of
lncorporation pursuant 1o
change of name deted May 335,
016 was obtained from  the
Registrar of Companics,
Maharashirs &t Mumbai

Eeglatered Office | # 6-3-541)C, Punjagutin | #6-3-541,C, Mujagutis Enowledge House,
Hyderabad- SO00E2 | Hyderahard SO0042 Shyam Magar, OJogeshwarl-
Telangana, India Telangana, India Wikhroli Link Road,
Jopeshwart (K, Mumhbai -
| S00060
Brief porticubors | The Retadl, Bakery, Agri and VetCa verticals as defined in the Schermne of HFL ahall be transferred on a
of the scheme poing concern basis as o slump sale o M/8. Heritape Foods Retail Limited (HFEL), a wholly oaned

subsidiary of M/ s, Heritage Foods Limited [HFL) with effect from the commencement of business on |
November 1, 2016 (being the Appointed Date for slump sate]. Heritage Foods Fetail Limited shatl
discharge the consideration of Be, 135 Crores (Rupees One Hundred and Thirty Five Crores] by way of
imsue of 140,000,000 {One Crore Forty Lakhs) equity shares, st face walue of Ba10/- each with a
| peemium of Bs 26,43 - to HFL.

The Betail Business of M/'s. Heritage Foods Retad] Limited shaoll be ransferred to and vested in Future
Fetnil Limited by way of demerger as per the provisions of Sections 391 10 394 of the Companics Act,
1956 and other applicable provisions of the Companies Act, 1956 and Companies Act, 2013 (a8 may
be applicabie] with effect from the close of business: on Maseh 31, 2017 (being the Demerger Appointed
Diatel.

I consideration for the demerger of Retuil Basiness of HFEL into FEL in terms of the Scheme and
based on share entitlement report issped by Mfs 5.2 Bollibol & Co. LLP, [ndependsnt Chartered
Apcountamis and falkncas opinion provided by M/s Keynote Corporate Services Limited, a Category |
Merchant Banker, FEL will issue an aggregate of 1,78,47 420 [One Crore Seventy Eight Lakhs Forty
Seven Thoussnd Four Hundred and Twenty] equeily shaves of Ba, 2/- (Fupecs Twa| each, Tully paid up
to the equity shareholders of HFEL as on the Record Date (as of new HFL] on & proportionate basis.

The Scheme also provides for the reduction of paid up equity share capital and utilization of securiiies
| premium aceount of HFRL,

_;r%_& HERITAGE FOODS LIMITED- ks o)
T’ {Formerly keown 22 WM. Heritage Foods (indiap Limitedy .
. CIM : L15209TG1 992PLC014332 : .

AN 50: 22000 CERTIFIED COMPANY
Roge [t ¢ &3:541%, Panaguria. Hydasbed - GO0 953, Telangone, IKO0A, Tal: +S§40-25181 221 23301250 Fan: B0SE5450 el : W bwrifinga fainladn, wabaito - sl bontapaioods.n



Particulars

Transferce & Demerged
Company

Eatignale for the
scheme

Diate
resolution
passed by the
Board of Director
of the company
Approving the
scheme

independently;
il
iw,
¥,
Wl

wilocking of valus; and
FRL

The proposed arrangement would inter alia achieve the Joflowing ohjrctives:

i, facilitte each business to be effectively integrated for achieving growth for each of the verticals
il enhance management forus and operational Oexdbility)
facilitale investment by atrategic players;
create @ plalform o enhance Anancial Nedbility to pursue growth
consolidation of the Retail operationg of FEL and HFRES

wii synergpes expected to bring in cost savings in the marketing, selling and distribution expenses for

of

0771172016

07 L1 2016

[rate of meehng
of the Audit
Commities in
which the deaft
scheme has besn
| spproved

HA

| Appointed Date

07/11/2016

Commencement of busingss
on 01/ 11,/2016 {for Part 1T of
| the Scheme] & close of
business on 31 03 03017

(e Part Il of the Scheme

Commencement af buslness on
01112016 for Part [T of the
HSorherne

O FI1 2016

Close ol busirtess of
31/0372017 for Part 111 of the
e

MName sl

Exchanges where
securities of the

M

HARE Limtied &
Mational Stock Exchange of India

BSE Limited 8
Matipnal Stock Exchange of
India

| Maonufacturing  of Mik & Milk
products; Retail trading,
Apriculturs,  Baleery,  Veterinary

Care and Remewahle Encrgy.

Retail Trading

COMmpEIIy Hre
listed —
Petail Trading mnd
Nnbure of Vieterinary Care
Business
i Auihorized Capitsl: .
| Ris, 15, 00,00,000 {divided
' into 1,50,00,000 equity
| ghrares of face value Rs 10/
| Capital before | T
e schicme

Pald up Capital;

R=, 16,56,000 (divided into
1,65 6048 equity shares of
face yalhue Bs 10/ each) as
on A0th September, 20L6

Aurhorized Copatal:

Fea. 500000000 divicked 1mbo
3,580,00.000 equity shares of e
walue Fs 107 - cach and 20,00,000
Preference Shares ol Bg. 10 each.

Padel up Capital: Fs.23, 19,900,000
Idiwided into 2,31,99 000 eeuity
ahares of fece value B 10 - each)
as on Hith September, 2006

e

fmthorized Capital:

Ee. 2500, 00,00 000 (divided into
1250,00,00,000 equity shares of
fnee value Rs 2/ - each)

Paid up Capital: 94,26,77,114
jdivided intn 47,13, 38 557
ety shares of fee value of Fa.
2 cach), fully paid up ason 30th
Seplember, 2016,

POy,

Crrrlagnmm b sy rime

HERITAGE FOODS LIMITED *_»
{Formerly known as Mis. Herlage Foods (Indla) Limited)

CIN : L15208TGI9%2PLC0 4332
AN I50: 22000 CERTIFIED COMPANY
Fagd. Ot & 635415 Panjpguioa, Hidermaad - 500 087 Telengaan, (MALG. Tel: +5140-25320221, FR1 222 Fan: J06ESA58 el - hiIBlwvitagiticeds.in, wibata © wewrs, baertsgainaien
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R foricage 3
e
. :

Transferes & Demerged
Company

Mo, of ahwres o
be rs=maed

PP S oo el

Transferor Company

Resulting Company

A% o consideration for Slump Sale, Heritage Foods Retall Limited shall discharge the consideration of |
Hs. 135 Crores [Rupees One Hundred and Thirty Five Crores) by way of issue of 1,40,00,000 [Onee
Crore Forty Lakhs) equity shares, at face value of Rs. 10/ - each with & premium of Bs.86.43/- 1o HFL

As g consideration for Demerger, FEL will lssue an apgregate aof 1,78.47,420 (One Crore Seventy Eight
Lakhs Forty Sewven Thousand Four Hundred and Twenty] equity shares of Rs, 2/- [Enpees Two] each,
fully paid up to the equity sharcholders of HFRL as on the Reocord Date (as of now HFL) on a

properticnate hasis.

Cancellaton  of

m—

shares an

scoount of cross A

holding, if any

| Patd up Capitali Paid up Caplital: Re.23,19,90,000 Prid up Capital: Rs
Capital af n Hes. 14, 146, 56 U010 |:|i1'.':|.d|:d {diwicled into 2.31.99 (00 :qu.it_'.r 07 83,771,954 /- [divided Into
prtal alter the | ivn 1.41,65.600 equity sheres of face value Bs. 10/ - each) 48,91 85,977 equity shares of
scheme shares of fiece value B, 10/ - face value Rs, 2 each|
_| each|

; a5 ar 300092 2016 as at 0,00 2016 gz ar 31/03H 16

et Wieath (Ra. incroTes] (E&. in crores) {Ra. in crores)
e 0.025 FTE09 1478.19
i 6.20 | 278.60 . 1773.19 |

Veluation hy M/s S5.R, Batlitwd & Co. LLP,
independent Chartered Accountants [CAL
Chartered FRN 3010038 E200005

Acocouniant -

Mame of the
wvaluer/valuer
tirm and Rogn

11 H

M/e. Baju and Prasad Chartered Accountant

Firm Mec0034755 and

| M/s 5.8, Batlibot & Co. LLF, Chartered Accountants [C4]
I FEMN 301003 E / EJQOCES

Metliods of
valuaticon and
value per share
armived under
cach method
with weipht glven
to each rmethod,
if moay.

Fair value per
shares

# For Slump Sale under Parl
ii of the Scheme, Net
Aumets Value Methed has
bern comsidered @ and

e For Demecger undder  Part
m of the Boheme,
Discounted Cash  Flows
Werhod has been
eongiderd

For Stump Sale under Pare Il of the
Scheme, Het Asseis Value Method
bas boen conaidersd

¥ar Demerger wnder Part 111 of
the Schemes, Market Price
Method (based on  &verags
weerkly high nnd lew of volume
wieighted sverape price durng |
last 26 weeks and 2 weeks) has
been consicdered

= Heb.43 - for the purpose
of Part 11 of the Scherme
limclading Retail division
antd YetCa division of the
Company|; and

w Ba 20825 - for  the
purpose of Parct [T of the
Scheme |excluding - the
VeiCs  divigion of the

MaA

Fs 16529

compmy I

: %"-E’khﬁf

Cenlziing b Fepe ring

HERITAGE FOODS LIMITED ™
{Formerly known as Mis. Herifage Focda (Indla) Limibed)

CiN : L15209TG1992PLC014332
AN ISD: 22000 CERTIFIED COMPANY

Bagd (- & 63 581/C, Fanpguita, Hyderadad - 500 0BZ Telengoan. INDIL Tel- +01-40-23320221, 33301 227 Faa: A0GESASH srvad - hll@lantagedecde n. wehsts - wearm. horitagaloadin
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Particulars Transferce & Demerged Transferor Company Resulting Company
_____ Company
A% a consideration Tor Slump Sale, Heritage Foods Retall Limited shall discharge the consideration af
R, 135 Crores [Fupees One Hundred and Thirty Five Crores] by way of issue of 1,40,00,000 {Once
Crare Forty Lakhs] equity sheres. st face yalue of Bs. 10/- each with a premium of Rs.86,43/ - to HFL
Exchange ratio
FRL will issue an aggregate of 1,7847 420 (Once Crore Seventy Eight Lakhs Forty Seven Thousand
Four Hundred and Twenty) equity shares of Bg, 2/- (Bupees Twol each, fully paid up to the equicy
sharebolders of HFEL as on the Record Date (HFL].
Narne of
Merchant Banlker 4 1
i s M/s. Reynote Corporase Services Lid, Mumbsd
ORITIET
st Pre (HFRL] Pre (HFL) Pre (FRL|
;Eﬁﬂ;;;ﬂ Mo. of Shires. | % of holiding No: of Shares| % of helding Mo. of Shares | % of holding
Promoter 165600 100,00 9356845 29,90 230115436 48.52
Public 0 0.00 13942154 £40.10 241223121 51.18
Custodian o _ Guio o 0.00 0 0.00
TOTAL 166600 100.00 23199000 100,00 471338557 | 10000
L Post (HFRL) ~ Fust [HFL) Fost (FRL
No. of Shares | % of holding No. of Shares | % of holding No. of Shares |% of holding
Presmoter 14 1656000 10000 0256546 39,90 230115436 4704
Public i | 0.00 13942 154 60,10 250070541 | 52.96
Custochian i .00 0 ] (.00 i) El.ll.lﬂ
TOTAL 14165600 J :I.l:l-l:l-,l:lﬂ 23159000 100.00 4R 1BE9TT 100,00 |
*Lpon the “Scheme b-ELUIJ.L‘lI:LL.
effective, the pald wmp shase
capital of HFRL shall stand
recluced upon cancetlation of
the paid up share  caplal
However, HFL would eontinue
to hald the entive share capital |
af HFRL | : !
Ax on 30th September, 20146
Mo of A on 300 September, 2006 As on 30 Seprember, 2016 44058 (aithout considering the
shareholders T 16225 allotment of shares puirsuant to
i o the Schame]
Mames of the Promoters along with Persans Promoters along with Persons
Fromoters Acting in Conecert Acting in Concert
| M5 Heritage Foods Limited 1. ¥r. Wivel Biyani
L.Mr, Ramakrizhna Nandemuri 2. Mr. Vigay Bivani
2.0,V Maga Raja Naidu A, Mr. Bunil Biyani
3 Mrs, Nara Bhuvaneswast 4. Mr. Rakesh Riyam

4. Mra. Mandamur Vasundass
5.Mr. Mara Lokezsh
f.Mr. A Siva Sankasa Prasad
T.Mrs, Kathm N P
B.Mr. Durga Ramakrishna N P
9. Mr. Kandamun Balakrishna
10.0r. M Balakrishna

bra M Vasundara I_Jﬂ.i.'l'.lt Halder)
I1.Mr. Ramakrishna N B
13 Mrs. Neelima NP

5. Mr. Laxminarayan Bivani
| | B Mr. Kishore Biyamni
? Mr, Gopikishon Heyant
5 8. Mr. Andl Biyani
| 0. M. Ashnl Kighore Biyand
| 10, M s, Akar Estate And
Finance Private Limited
11, M fa. Punure Capdtal
Investment Private Limsted

12, M /% Mans Retsil Private Lid :l

HERITAGE FOODS LIMITED
[Fesmerly kmown as Mis. Herilage Foods (Indla) Limitad)
CIN : L15209TG1992PLED 4332
AN 1S0: 22000 CERTIFIED COMPANY
Bepd. G & 635315 Ponjapuise, Iyderabad - 500 002, Temepara, INDIA. Telo < BIA0-23301221, 22351727 Faxc JN6HM22 amal : hflPhen tapoloods i, welbisie © waw hiniligatosit i

7 'aé;é‘h‘l}m

Carifai e &' Femmors)

NABCH




Particulars Transferee & Demerged ‘Transferor Company Resulting Company
13 Mra. N Brahmani 13, M/ & Fyka Commercial
14.M f 5, Mepabid Finance & Venlures Private Limited
lnvestment Pyt Lad 14, M/s. Gargl Business
Ventures Private Limited
15. M3, PIL Industries Limiled

16, M /s Fumare Corporate

Resources Limited
Names of the I.Mr. [} Sectharsmaiah A L. Mr. Kishore Biyani
Haward ol 2 Mrs. i B S 2 Mr, Rajesh Thakur Ablula 2. M. E&k&&h Bivani
Directors P Luk"'[ 2 3. Mr. N 8ei Vishnu Raja 3. Mr. Rajan Bharti Mitral
A.Mr. wuh 4.Dr. Y Nassreis Naidy 4, Mr. Ravindra Dhariwal
4.Mrs. N Brahmani il 5. Mr. Shailendra Bhandari

5, My, N Lokesh ,
5.Dir. M Sambasivie Fao 5y s W lagees f. Ma. Oagan Singh

. Mrs: N Bhuvaneawsri
T.Mrs. M Brahmani

Detalls regarding
change in Hao change in control or Management ol elther of the Comprnies, Howsaver, upon the Scheme beooming
managEmerl effcotive, The Retail basiness of HFKL shall stand transferred and vested bto FRL,

comirol if any

j% HERITAGE FOODS LIMITED
‘E’hTma-" [Foemerly known as Mis. Herliage Faods {|ndia) Lienibed § :
Conia am & g Em 1 _Lll mﬂiE“Lm1 4332 HaBCHB

AN 150 22000 CERTIFIED COMPANY
Hegd, 1 & 635411, Faajagubia, Wyderabad - 500 002, Telmgara, INDIA Tl + 97140 24301201, 22381222 Frc J0GA645S el ; hlEMetagaimes bn, achsie : wmw hiitagefacdsin



Annexure-L

RAJU & PRASAD gt

401, "Diarrond Howsa®,

CHARTERED ACCOUNTANTS A, Amrutha Hills,

Punjagutta. Hytarabag - S04 082
Ph {0 = 234 1040a/0508
Fax D340« 23410403

121

E«mail : hydefabadiErajuancarnssd som

ragunndprasad@hgmail com

Dar Sirs,

At the request of Heritage Foods Limited [“the Company”), We M/s Raju & Prasad Chartered
Accountants {FRN No. 0034755) the statutory auditors of Herftage Foods Limited having lts office
at 401, Ddamond House, Ad). to Amrutha Hills, Punjagutta, Hyderabad-500082, have examined the
attached statement of computation of pre and post net worth of the Company as at Uctober 31,
2016 (“the statement”), prepared by the company and initialled by us lor identification purposes.

It has been explained to us that as per the attached copy of the draft Composite Scheme af
Arrangement ("the Scheme”) between Heritage Foods Limited (“Transferor Company” ar "HFL"
ar “the Company™), Heritage Foods Retail Limited [“Transferee Company” or "Demerged
Company” or "HFRL") and Future Retail Limited ["Resulting Company® or “FRL") and their
respective Shareholders and Creditors {"the Scheme”) under Sections 391-394 read with Sections
100103 of the Companles Act, 1956 and Section 52 of the Companies Act, 2013 and other
applicable provisions of the Companies Act, 1956 / Companies Act, 2013.the proposed appointed
date for the purposes of the Part 11 of the Scheme will be the commencement of business on 1
November, 2016 or such other date as the High Court and/ or the National Company Law
Tribunal may direct or approve under the relevant provisions of the Act

In the attached statement, the sccount halances {Eguity Share Capital, Reserves and Surples) used
in the computation of pre arrangement net worth of the Company as at October 31, 2016 has been
traced from the unaudited books of accounts of the company for the period ended October 31,
2016 made available to us and the post arrangement net worth of the Company has been
computed considering the accounting treatment contained in dlauself of the Scheme, which Is
subject to court approval. As represented to us, the scheme Is purposed to be filed with the
Hon'ble High Court of judicature at Mumbal and Righ Court of Judicature at Hyderabad,

The accompanying statement is responsibility of company's management. Our responsibility is to
verify the factual accuracy of the facts stated in the certificate. We conducted our examinations in
accordance with the guidance notes on Audit reports and certificates for special purposes issued
by the Institute of Chartered Accountants of India. Our Scope of work did not involve us
performing any audit tests in the context of sur examination. We have not performed an audit, the
objective of which would be the expression of an opinion on the financial statements, specified
elements, accounts or tems thereof, for the purpose of this certificate. Accordingly. we do not
express such oplnien.

Based u-n the procedures menm:med: in paragraph 3 abm'e and an:nn:llng to thﬂ Irformarion and
gment, we certify
b Company as at

that the pre Elrmng:nml:nl netl worth and I'J1E post arrangement ﬂEl'
(ictober 31, 2016 computed in accordance with paragraph 3 a‘bwﬂ

e

Maw Dulhi Brameh: Mumbal Sranch: Bangalore Branch Jalgasn B
A 00210 DLF Ciy, 511, The Corporats Canlne o 202 Bkash Apangps, Fimit i 7.
Prase - |,

."'._" _.,_ - Mumbal Branch:
oz - HT12, Groma Houss,

tirmal Lisstde Mall. & 34, 1s8 Main, SO Colong, Hrunal SEsrimns., Foaar &P Morkes,

Gurgaon - 132 G2 L85, Roag, Muiund Wesl Angna Nagar, Gmnapathi Megas, s
Piv 01 244056732 Mumbiai « 400 082 Bargaom - 550024 Jalgann < 4TE 001 Maws Mumbel - $00703

Pro 0222587 1155 7 119% Ph - #01-824 157004 T Cak - +8Y-8SE6T IS0 Gl | SHT-IRR IR0

LIRL: www.rajuandpragad com



RAJU & PRASAD Hesd Ofice

404, "Diamond Haiae",

CHARTERED ACCOUNTANT S Ad). Amnuatha Hills,

Punjaguita. Hyderabad - 500 0az
P DAl - F341 DA04TS A
Fad 040 - Z341 0803

E-mail | hpderabad@mjuandarsssd com

fajuEndprsaditomall cem
" Particulars Prior to giving effect to the | After giving effect to the |

proposed scheme proposed scheme l
(inLakhs) (In Lakhs)

Share Capital; |

Equity &ssued & Pakd. wp | 2319.90 231990

Caplial

Beserves & Surplus: |

Capital Redemption Reserve | 81 | 81

Securites Premium Reserve | 3,784.14 3,784.14

Deferred Gove Grants 47 84 47.04

Warrants monsy

Appropriated 31869 31B.69

General Reserve TH4ET .38 | T427.34

Surplus in statement of PEL | 13,830.25 13, 830.25

Capital Reserve on I

composition Scheme % 51

Total Reserves &Surplis | g 499 3p 25,540.30

Net Worth 2780921 i 27.860.20

&, This certificate is intended solely for the use of the management of the Company for the purpose of
submission to the Stock Exchange, and is not to be used, referred to or disteibeted for any other
purpase without our prior written consent.

For RHaju & Prasad
Chartered Acggu

er
M. No: 223943

Date: 07/11/2016
Place: Hyderabad.

Hew Daihi Branck! Mumbal Branch: Bangelone Bramoh: Jaigson Branch: Mavl Mumibai Branch:

h 20 BLF Gify, 511, The Goeporabe Cenine #2032, Akngh Averis, Flai Mo T, B-T12, Groma Hoess

Phaan - | Blenfl Lfgscyta Mal ¥ 35, Wst Man, S50 Colany, Krunal Aparimanty Hegr APRATC BAsska),

Gungaan - 132 002 LE5. Fpad, Mulunc Wes Anand Nagar, Gunapsthl Magar, Washi,

Ph: 124 4080722 Febuarmvinai - 060 D80 Bangalomn - B60 {34 Jnigaon - 476 D07 Wl Mumbai - 400700
Phe (2228671165 1168 P+ -B3 1 R0 T Cgl | +31-9565738600 Call - 480 BRGF220A0F

LRL: wenw rajeandprasad.com
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Head Office :
RAJU & PRASAD be g ae AN
CHARTEREDACCOUNTANTS Ad). Amrutha Hills,

Funjeguita, Hyoeranad - 500 082
Ph (i = 234 1040400506
Fax 4 - 214104403
E-mail | hydemabad@irsjuancprasad com
rajuandprasadigmall.com
CERTIFICATION OF NETWORTH

Dear Sirs,

1. At the request of Heritage Foods Retall Limited (“the Company”), we have examined the
attached statement of computation of pre and post net worth of the Company as at October
31, 2016 (“the statement”), prepared by the company and initialled by us for identification
PUFPOSES

Z. It has been explained to us that as per the attached copy of the draft Composite Scheme of
Arrangement (“the Scheme”) between Heritage Foods Limited [“Transferor Company™ or
"HFL"}, Heritage Foods Retall Limited ("Transferee Company” or "Demerged Company” or
"HFRL" or "the Company*) and Future Retall Limited [“Resulting Company” or “FRL"] and
their respective Sharcholders and Creditors {“the Scheme™) under Sections 391-394 read
with Sections 100-103 of the Companies Act, 1956 and Section 52 of the Companies Act, 2013
and other applicable provisions of the Companies Act, 1956 / Companies Act, 2013.the
proposed appointed date for the purposes of Part [l of the Scheme will be the commencement
of business on 1 November, 2010 6and for the purposes of Part 11l of the Scheme will be the
close of business on 31March, 2017 ar such other date as the High Court and/ or the Natianal
Company Law Tribunal may direct or approve under the relevant provisions of the Act

3. In theattached statement; the acocount balances (Equity Share Capital, Reserves and
Surplus] used in the computation of pre arrangement net worth of the Company as at
October 31, 2016 has been traced from the unaudiced books of accounts of the Company for
the perind ended October 31, 2016 made available to us and the post arrangement net
woirth of the Company has been computed considering the accounting treatment contained
in clause15 and clause 2%of the Scheme, which is subject to court approval As represented
to us, the Scheme (s purposed to be fled with the Hon'ble High Court of judicature at
Mumbai and High Court of Judicature at Hyderabad.

4. The accompanying statement is responsibilicy of company’s management, Our responsibllity
is to verify the factual accuracy of the facts stated in the certificate, We conducted our
examinations in accordance with the guidance notes on Audit reports and certificates for
special purposes issued by the Institute of Chartered Accountants of India. Our Scope of
work did not involve us performing any audit tests [n the context of our examination. We
have not performed an audit, the abjective of which woold be the expression of an opinion
on the financial statements, specified alements; accounts ar items thereof, for the purpose of
this certificate. Accordingly, we do not express such opinion.

Company as at October 31, 20016 computed In accordance with par: ..

noted halow:
Mew Dwihi Branch: Mumbal Branch. Bangalore Branch: Anlgaon Branch: L
B R0, DUF City, 514 The Carparaie Gor, 8 203, Aash Avenue Flat Mo, T, B-112, Groma House,
Phass - | Mismal Lilaabytn bal, #3419t Main, S8 Colomy Mrunal Aparimsnls, heaar APME Maront,
Eemann « 122 002 LBS Acad, MulandWest,  Arand Kagar Ganapatte Magas ‘ashi,
Phr D 2d-4056132 umba - &0 B0 Hargaione « B0 024 Jadgean - 475 0 heavi Mumbas - 800703
Ph 022-2BET1160 /1198 Pl #51-F24 1570047 Call : 481-50087 18500 Call | +51-05ETZ03Z2

LIRL, woarw.rajuendpresad, com



Head Office :
RAJU & PRASAD 404, "Diamond House,
CHARTERED ACCOUNTANTS Adj. Amiutha Hills,
Puraguita, Hyderabed - 500 082
P D4 - 23410440506
Fax 040 - 23470403
E«majl ; hyderabadi@rapandasad, com
rajuandrasan@gmai com
[ Particulars “Prior to giving effect to | Ater giving effect to the
| the proposed scheme | proposed scheme
' (in Lalkhs) {in Lakhs)
Share Capital;
Equity Issued & Paid up | (A) | 1656 633.71
Capital
Securities premium
Deficlt in statement of PEL | (B) | [14.09) [14.09)
Total Reserves & Surplus (14.09) (14.09)
Net Warth | 247 619.62 |

& This cerrificate is intended solely for the use of the management of the Company for the
purpose of submission to the Stock Exchange. and is not to be used. referred to or distributed
for any other purpose without our prior writhen consent.

For Raju & Prasad
Chartered Ace
FRN Na:

i
L
arin
M. No: 223943

Date: 07 /1172016
Place: Hyderabad.

Mew Delhi Branch: Musnbal Branoh;
AN DF Oy, 511, Tha Carporate Canlng,
Eame - | Hirmal Lilastyle Matb,

L BE FAoad, Muurs West
Wumbai - 200 6
Ph: 022-FEAT1155 1 1199

Gurgacn » 122 DOE
P 012440887152

Bangaicss Branohc Jaignon Branch: Havi MumBial Branch:
o 202, Akash Avanuo, Flak Mo, T, 2712, Grama Houss,
834, 155 Mawn, SBM Cotong. Wrinad ApanTRTE, Maar APML Marmet
Anang Mogor, Canapolbi Moger. Vg,

Bnngalors - 560 024 Jmigmon < 476001 P Mot - 400703

PFh ; s8R T ET00ET
LIRL: www rejuandprasad . com

Gl +0 - S5 2000

Coall - =0 el PR



H- 3. MWANI & CQ. A4, ¥hataw Bailging, 131 Floor,

Bark Street, Foet, Mumbai - 409 001,
CHARTERED ACCOUNTANTS Tel.: (22-22660109

Mab.; +91-82270 39700
B : rapwanil 115@nedillmeail com

Dt = Movesriher 7, 2016

Tn,
The Board of Directors,
Futore Retail Limited

House, Shyam Magat,
Off Joges Vikhrall Link Road,
Jogeshwarl (East), Mumbai - 400 060

Dear Birs,

L At the request of Puture Retsil Limited (“the Company™), we have examined the
attached mument-ni:q:_r‘r_e_uuﬂm af pre and past net warth of the Company as at
March 91, 2016 (“the statement”), prepared by the company and initialed by us for
identification purposes.

g, It has been explained to us tha; as per the sttached copy of the deaft Composite
Scheme of Arrangement (“the Scheme"} between Herftage Foods Limited ("Transferor
Company” or “HFL?), Heritage Foods Retafl Limited ("Transferce Company™ or
“Demerged Company™ or *“HFRL?) and Future Retail Limited ("Resulting Company” ar
“the Company” or “FEL™) and their respective Sharcholders and Crediters (“the
Scheme™) under Sections 391-394 read with Sections 100-103 of the Companies Ad,
1956 and Section 52 of the Companies Aet, 2013 and other applicable provisions of the
Companies Act, 1956 / Companies Act, 203 The proposed appointed date for the
purposes of the Scheme will be the clse of business an 31 Merch, 2007 or such other
date as the High Court and/ or the National Company Law Tribunal may direct or
approve under the relevant provisions of the Act,

3. In theattached statement, the sccount balances (Equity Share Capital, Reserves and
Surplus) used in the computation of pre arrangement net worth of the Company =a at
March 131, 2006 has been traced from the sudited books of accounts of the company for
the period ended March 31, 2016 made available to us and the post arrangement net
worth of the Company has been computed considering the sccounting trestment
contained in clause 98 of the Scheme, which is suliject to court approval As
ﬂpmuﬂuﬂtuus.thnd‘umlampmadmhﬁ]nhﬂmthnﬂnn’hh High Court of
fodicature at Mumbai and High Court of Judicature at Hyderabad.

4 The accompanying stotement ls responsibility of company's management. Cur
respansibility i to verify the factual accuracy of the foets stated in the certificute. We
conducted our examinations in aceondance with the guidance notes on Awdit reparts

Y



R. S. AJDWANI & CO. kR

Py Sy fl, Mmbal - 4 Sy
CHARTERED ACCOUNTANTS TEI_:DEEI"EHE;HFI?HIDH E

Mgb: +81-82210°35100
= - apaanti 115 aeedifma com
and certliloates for special purposes seutd DY the INSOTOle o] Charlered ACcoumEns

of India, Our Scope of work did not involve us performing any sudit tests in the
eontext of our examination. We have not performed an awdit, the objective of which
wiould be the expression of an apinten on the financlal statements, specified elements,
aecounts of items thereof, for the purpose of this cartificate. Aceordingly, we do not
express such opinion.

g Based on the procedures mentioned in paragraph 5 above and according to the
information and explanation given to us and specific representation received from the
management, we cartify that the pre arrangement net worth and the post arrangement
net worth of the Company as at March g1, 2016 computed in aceordance with
parggraph 5 above Is a8 noted babaw:

{INR in Croves)
Puost-
Particulars Pre-Arrangement Arrangement
Equity Share Capital 94.27 u7.84
Reserves
Swenrities Premium o143
| On Composite Scheme of [ 1874.58 1874.58
Arrangement
Surplas{ Deficit) in PEL Accotint {450.66]) L4 0.66])
“Total Net-worth 147519 1, 77319

6. This eertifleate is intendad solely for the use of the monagement of the Company for
the purpose of submission to the Stock Exchangs, and is not to be used, referred to or
distributed for any other purposs without our pricor written consent.

For B 8 Ajwani & Co.
Chartered Acoountants
ICAI Firm Registration Mo.: 131853W

Praprietor |
Memhbership Number: oassr4 '-‘.«_e;,'
Flace: Mumbai '

Date: 079 NMovembser, 3016

fu



Annexure-M

Details of Capital evolution of the transferor company (HERITAGE FOODS LIMITED):

L/

Cortification & Inspection

Regd. Off: # 6:3-541/C, Panjagutta, Hyderabad - 500 082. Telangana, INDIA. Tel.: +91-40-23391221, 23391222 Fax: 30685458 email : hil@heritagefoods.in, website : www.heritagefoods.in

Uivi
C{][Llnrﬂl" Secri

RANTA EARIK
lary
M.No: FCS 6317

HERITAGE FOODS LIMITED
(Formerly known as M/s. Heritage Foods (India) Limited)

CIN : L15209TG1992PLC014332

AN ISO: 22000 CERTIFIED COMPANY

Date of | No. of shares | Issue Type of Issue | Cumulative Whether listed,
Issue issued Price (IPO/FPO/ capital if not listed,
(Rs.) Preferential Issue/ | (No of shares) give reasons
Scheme/ Bonus/ thereof
,,,,, [ Rights,etc) YL :
5-05-1092 T00 e I 700 | These shares
£8-09-1993 S80000 10/ 380700 | were not listed
8-09-1993 50000 | 10/ | Pre- IPO allotments 330700 | [nitially, Post
34-11-1503 375000 | 10y Bos700 | e IPO, all the
shares got
16-11-1994 3494300 10/ 4300000 | listed
9-01-1655 6500000 | 10/ [ 1PO 10800000
(3 1O000) 10/ Buy Back (4-1-2002) QEGOO00
B-02-20038 1 0OG000 10y Preferential lssue 10990000 b
25-03-2008 539500 10/ Preferential Issue 11520500
22-01-2013 70000 10/- Sweat Equity Issue 11599500
30-07-2013 11599500 10/- Bonus Issue 23199000
/ Li¥ 1 True Co Il
- T 1™\
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Heritage Foods Retail Limited

Details of Capital evolution of the transferee/demerged company (HERITAGE FOODS RETAIL LIMITED):

[are of lssue | No. of shares | Issue Type of lssue | Cumulative Whether
izaued Price (Ra.) | (IPQ/FPO/ capital listed, if not
Preferential Issue/ listed, give
Scheme, Bonus/ | (No of shares) TEASONE
Rights, eic,| thereof
= ' 7 Initial Paid up
| 01/12,2008 50600 1oy Cagpital S0600
170372011 | 6B00D 107- | Preferential ssue 115600 RS
12/03/2012 00040 10y - Preferential [ssue 165600

Regd. Office: #6-3-541/C, Panjagutta, Hyderabad - 500082



FUTURE RETAILI

Capiial evciuton details of he resuling company [Futire Retall Limited] 2= per format enclosad &) Annexure V1

and their

As par the Composite Scheme of Arrangemant bebwoen Future Enterprises Limited (FEL) and the Company
respoctive eradilors and sharsholders the Reduction of capiiel and consolidation in nomingd value
of shares from Rs. 10 aach to Rs. 2 each and further Allotment wes given effect.

E
. Ny B (Noof shares) | gve reasa
10,000 10] It Paid up Caplial 0,000
40,000 10 Conversion of Loan inio 50,000
_ Equity
127, 2008| 1.99,50,000 10 Righ ssue|  2,00.00,000
December, 34, 2008] _50,00,000 10 Right lssue|  2,80.00,000
March 20, 2008|  38,66,000 i Rightlesue] 3 18,685,000
July 23, 2008 1.59,00.000 0 Fighl lsus|  487.66.000
November 6, 2008 61,850,000 0 Righl lstue| 540,456,000
Jarwary 12, 2010] 8350000 a Right lssue 643,086,000
Jure 1, 2010}  1.27.00,000 1] Right lssus 7,70,06,000
Oclober 18, 2010]  6.86.46.000 10 Righl tssue|  17.56,52,000
May 24, 2011 33.74.74.000 10 Right lssue|  51,11,26,000
{Conversion of Loan
min Equily)
March 71, X112 1.96.80,000 10 Right lssue| 53 76.06,000] Not Applicable
March 7, 2014 | B6.56.54,000 10 Right lssue| 1,39,86,60,000]  Not Applicabie
|Caonversion of Loan
= info Equity} _
il 27, 2015 13.30,00,600 10 Faght Issus| 1,52, 16,50,000| _Hot Apgicabie |
Mey 25 2015 18,80,50,000 10 Faght lssue|  1.71.57,50,000|  Nal

May 1, 2016 4.3, 78,551 Mot | Reducion and 4 34 FE261 |Listed with BSE
(Etfeciive Date) Appiicaible | Raorganization of paid Limiled  and
up share capital &5 Mational  Siock
provtded in the Scheme Exchangs ol
ol Ingfig Limied.
betwean FEL and the
Company
May 8, X016 42, 78,60, 236 Wat | Pursuant ko tha 47,1338 557 |Listed with BSE
Appiicable | Compesite Scheme of Limhed and
Arangement bstwesn Malional  Siock
FEL and the Company, Exchange  of|
india Limied.
Habas:

®  Our(ompsny was chigmally
af aur Canipany wis Shasged o Bhad Refal Limded vids e

inooporaind a3 Bt Revad Prvee Limiea on Sebaary T 2007 &l (WCT of Dl Fisihar, e name
repelution destedl Aol M, 208 sviel & Dissh ciwdifeale of

icopcration was nbdvinod o May 27, 2005 Fumsusni o he Composis Scheme of Arangément [he name was lirbar changed
fo £y prosoaf name W, Fuum Rerad Lomifed wads ipecisl ssolbion defed Movembar 18, 2098 and lresh cartifionds of neodpangion
sl o chenge of rame Osled May 25, A0TH wat abisiond bom (he Regisrars’ Compamins, Maharsshia of Momba

® A ondoe 7, 10 A0S shaves of S5, 2 such ol e Conpany are Lisied on S5E Limited ang The Watinnal 5iock Exchangs of

inche Lirdlad afiecive 20th Augus, 2046

Future Madsd] Lamited 1Fienyeny Looss g Bhes s
Flipaimi (W hew: Crived ool Houia, Srgarm. Magas (8 Lapemsede il

P o507 T Disd 7300, 1"+ 20 TT 804 00 wran lulr el oo
R U SR T T




Annexure-N

Department of Corporate Services,
BSE Limited,

F.JI. Towers, Dalal Street,

Mumbai — 200 001 .

Dear Sir,

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements),
Regulations, 2015 for the proposed Composite Scheme of Arrangement Among Heritage Foods
Limited (“Transferor Company" or “HFL” or “the Company”) and Heritage Foods Retall Limited
(“Transferes Company™ or “Demerged Company™ or “HFRL") and Future Retail Limited
["Resulting Company" or “FRL"] and their respective Bhareholders and Creditors {"the Schema’]
under Sections 391-394 read with Sections 100-103 of the Companies Act, 1956 and Section 52
of the Companies Act, 2013 and other applicable provisions of the Companies Act, 1956 [
Companies Act, 2013

In connection with the above application, we hereby confirm that;

a) The propesed scheme of arrangement o be presented to sny Hon'dle High Court of Hyderabad / High Count
of Mumbead does not in any way violate or overcide or circumscribe the provisions of the SEBI Act, 1992, the
Securitice Contracls (Regulation] Act, 1956, the Depositories Act, 1996, the Companies Act, 1956 |
Companies Act, 2013, the rules, regulations and guidelines made under these Acts, and the provisions as
explained in Regulation 11 of the SEB] [Listing obligations and Disclosure Requirements] Regulations, 2015
or the requirements of BSE Limited,

b} In the explanatory statement to be forwarded by the compeny to the shareholders u,/s 393 ar BCCOHNpanying
8 proposed resolution fo be passed ufs 100 of the Companies Act, it shall disclose:

i| the pre and post-arrangement [expected) capital stracture and aharcholding patiern:

i) the *{airness opinion® obtsmed from an Independent merchant barnker on valuation of asseta / shares
dome by the valuer for the company and unlisted compeamy;

ti] The Complaint report; and
iv| The sbservation letter issued by the sock exchange

¢] The draft scheme of arrangement together with all documents mentioned in Para WA)NT)a) of SEB] Circular
no, CIR/CFD{CMD/16/2015 dated November 30, 2015, has been disseminated on company's website as
per Website link given hereunder;

hitp:/ fheritagefoods.in/draft. html

dl The company shall disclose the observaton fetter of the stock exchange on its webaite within 24 hours of
receiving the sama.

el The Company is not required to obinin shareholders” approval by way of specinl resolution passed through
postal ballot/ e-voting. The requirement of the Company to proceed with the draft Composite Scheme anly if
the vote cast by the public shareholders in favor of the proposal is more than the number of votea cast by
public shareholders against it, iz not applicable.

i The documents filed by the Company with the Exchange are same/ similar/ identical in all respect, which
have been filled by the Company with Registrar of Companies/SEBIfReserve Bank of India, wherever
applicable.

gl The paid up copital of HFRL may undergo # change from the one given in the Scheme on account of farther
infusion for business purposes. Further, the Scheme also provides for reduction of paid wp capital of HFRL.
However, the number of shares of shares to be izsued by FRL pursuant to the Composite Scheme shall
remain unchenged {i.e. 1,78.47 420 equity shares of Bs. 2 /- each fully paid) irrespective of the change in the

share capital of HFRL > .ﬂ EALT :,‘ |
7 7 T \ O ==
{ y o & —
k*.:ﬂj‘;'{ﬁ"! Lldge /™ ]' Umakants Barik
Date; 14,/11/2016 ' \"r'a. e g ‘,_ P Company Secretury
“C‘é HERITAGE FOODS LIMITED
S 'é'h‘[-'m.r" (Formarly kncwn as Mis, Heritage Foods (India) Limited)
Zori Fasine L iszaoeri Em. L1 EmTG‘gngcn1 4332

AN 150: 22000 CERTIFIED COBMPANY
fepd. 00§ 0-5541C, Parjaputin, Hyderahaf - GO0 0AZ, Tukegana, INIA Telo « 814G 338130, Z¥381222 Froc J0AR5ASE enad : hilhenagmes i, mehsnn | wan harfimefogds s



RAJU & PRASAD B g

401, "Dhamand Heusa™,
CHARTERED ACCOUNTANTS Adj. fenruthia Hills,

Punfagutia, Hyderaoed - 500 082

P [0 - 2381040400506

Fax 040 - 23470403

E-mail | hydarabadiErapandprasad com

rajiardprasadifi:gmal com

Auditor's Certificate
To,
The Board of Directors,
Heritage Foods Limited,
Hyderabad.
Certificate on accounting treatment in the Draft Scheme of Arrangement in
accordance with Para | {(A) 5 of Annexure 1 of SEBI Circular No.

CIR/CFD/CMD/16/2015 dated November 30, 2015,

We, M/s Raju & Prasad Chartered Accountants [FRN No, 0034755), the statutory auditors of
Heritage Foods Limited having its office at 401, Diamond House, Adj. to Amrutha Hills,
Punfagutta, Hyderabad-500082, have examined the proposed accounting treatment
specifiad in clause 15 of the draft Composite Scheme of Arrangement between Heritage
Foods Limited ("Transferor Company” or "HFL" or "the Company™). Heritage Foods Retail
Limited ["Transferee Company” or "Demerged Company” or "HFRL") and Future Retail
Limited ["Resulting Company” or “FRL") and their respective Sharcholders and Creditors
("the Scheme”) under Sections 391-394 read with Sections 100-103 of the Companies Act,
1956 and Section 52 of the Companies Act, 2013 and other applicable provisions of the
Companles Act, 1956 / Companies Act, 2013and Other Generally Accepred Accounting
Principles.

The responsibility for the preparation of the Draft Composite Scheme and its compliance
with the relevant laws and regulations, induding the applicable Accounting Standards as
aforesaid, is that of the Board of Directors of the Companies involved, Our responsibility is
only to examine and report whether the Draft Scheme complies with the applicable
Accounting Standards and Other Generally Accepted Accounting Principles. Nothing
contained in this Certificate, nor anything said or done In the course of, or in connection
with the services that are subject o this Certificate, will extend any duty of care that we
may bave in our capacity of the statutory auditors of any financial statements of the
Company- We carried out our examination in accordance with the Guidance Note on Audit
Reports and Certificates for Special Purposes, issued by the [nstitute of Chartered
Accountants of India.

Based on our examination and according to the information and explanations given to us,
we confirm that the accounting treatment contained in the aforesaid Draft Scheme is in
compliance with Securities and Exchange Board of India (Listing Obligations and
Disclogure Requirements] Regulations, 2015 and circulars issued there under and all the
applicable Accounting Standards notified by the Central Government read with relevant
rules issued thereunder gaffeaprdl circular B/2014 dated 4™ April2014, issued by the

i Drpihl Branch; Muarmibuai Branch: e ngalarn Bramsh; Jalgaon Branch Havi Bymbai Branch:

#2020 DOLF City 511, Tha Comarala Sentre, w203, Alcwsh Mesnag, Flat b, T, B-T1L, Groma Hiausa,

Phasd - | farmm: Lifestyle Mal, ¥ 34, 1at Bon, SBM Colony Hrurmt Apaetmanta Waar AFMAE Mkl

Giiigsan - 122 002 L.B.S: Fand, Mulung WWael, Fand Megor, Cainopaty Magar. Womhi,

Ph: 0244050132 Pelegrrinai - 400 GEG Bangaiora - S50 024 Jakgaan - 4 F5 Hani Mumba - 4007013
Pt 022-25671155/ 1198 P w BSR4 TETO04T Call ; +91-SREETIEB00 Call ; +51. 596722032

LIRL woewi rajuandprasac com



RAJU & PRASAD

CHARTERED ACCOUNTANTS

Head Offica ;

401, *Mearnand House®

Adj Amutha Hils.

Punjaguiata. Hyderabad - 500 082

L] 040 - 2541 L4 04508

Fan 040 - 23910403

E-mall | nipderabasrajuandprasad com
rEjuEndprassd@igmail com

This Certificate is issued at the request of the Heritage Foods Limited pursuant to the
requirements of circulars Issued under SEBI [Listing Dbligations and Disclosure
Requirements) Regulations, 2015 for onward submission to the BSE Limited and National
Stock Exchanges of India Limited, This Certificate should not be used for any other purpose

without our prior written consént.

For Raju & Pras

L. el mar
M No: 223943

Date; 07 /1172016
Place: Hyderabad

Hpw Deini Sranch;  Mumbal Bransh: Bangaloiw Brasch:
A B0rER DLF Ciy, 511, The Corporate. Canim B 20T Akadh Avanua,
Phadi - |, Hrmal Litestple Mail #3415t Main, SEM Coleny
Gurgaon - 133 002 LE.E Roag, Wuiund Wes, Aaanig Moger
Py 01244056152 tdumban - 400 087 Fangalors - S500024

P R22-256T1155 1 1198 Ph o+ R1-ERA 1 ETRIET

Jnlgacn Branoh! Mavi Mumbal Branch:
Flak b, 7, B-74F, Grama Houss,
Frunal Agariments. Maar APML Moret
Ganapathl Mogar Vs,

Jalaon - 4TS 001 Mimvi Mg - S00T03

Coll +R1-BAGETIES00  Cal =D1-96ETI00022

LIRL; whwn rajuandprasad.com
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Heritage Foods Limited

List of Directors
Bl PAN Numher Date of
No Kame Designation Residence Address DIN No ! Birth
Plot %o, 1303A, Road
; . ACYPDOISTHS
Zrl Devinen| Seetharamainh - Mea.B5, Jubibes Hills,
1 S/ D Vakatins Chairman Hyderabad - 500 033 00005016 2204 1926
Phone: 040-23548424
Vice Plot Mo, 1310, Read
2 Smt N Bhuvaneswari Chairperson | Mo.65, Jubiles Hills, ABEPNGIGLSD 006 1962
Wia N Chandra Babu Matdu | & Managing | Hyderabad — 500 (33 OODa3741
Director | Phone: 040-23608121
. : Plot Mo, 238 Road No,
ke Veicimrriwick:. Bl g . 18, Jubilee Hills, AAZPV 12500/
2 | Maidu Dlirector 01-07-1947
8o VR Maid Hydernbad - 500033 Q0003730
L e Phone: 040-23548345
Plot No.616, Road
Srivishnu Raju Nandyala . Noa.33 Jubiles Hills, AAUPNBISEAS .
* | 5/0. N.P.K Raju Director | yoderabad-500033 00025063 28-12-1973
| phone :040-23555445
Plat Mo, 1310, Reomd
Sri N Lokesh y No.65, Jubilee Hills, ACBPN2492G,
5 | 8/oN Chandra Babu Naidu | PP | Hyderabad - 500 033 02230945 23-01-1943
Phone: 40-23608121
Plot Mo, 1310, Road
& Bmt. N Brahmanl Executive MNo.GS, Jubiles Hills, AERPNBL12P) 91-12- 1987
W /o N Lokesh Director | Hyderabad - 500 033 02338940
Phone: 040-23608121
Mehrise Flat no, 501,
Sri. Rajesh Thakur Ahuja : Gufar lane, Near Poddar | AAAPAGSSEPR/
T - T
/0. Thakur T Ahuja Director | < hool, Santacruz (W) 0037 1406 sl
fuem bad -4 D00 54

F %\Hﬁ Tome”

i kinesi o

Bagel 08T § & 2541(C, Paryaquita, Hydaishad - 500 032, Talsngens, INGIA. Tal: - 8180 213012, 23361222 Fus: JO6E5452 amai | hifEheneageipads.is, welisin

JACERTIFIED TRUE COPY/
i j .
UMAKANTA BARIK
Company Secretary
M No: FCE-6317

HERITAGE FOODS LIMITED

{Farmesty kenoram aa Mis, Heritage Foods {India) Lamited)

CiN : L15209TG1992PLCO1 4332
AM I50: 22000 CERTIFIED COMPANY

FSMS 0g2
weaw hasiiagelnars =



Heritage Foods Retail Limited

List of Directors

Name Designation

Residence Address

PAN No.

| Sri D Seetharamaiah | Director

Plot No.1303A, Road No.65,
Jubilee Hills, Hyderabad -
a00 033

ACYPDO157H

Smt M Bhuvaneswan | Director

Plot No. 1310, Road No.65,
Jubilee Hills, Hyderabad -
500 033

ABEPNG265D

Sri Nara Lokesh Director

Plot No.1310, Road No.65,
Jubilee Hills, Hyderabad -
500 033

| Dr. M Sambasiva Rao | Director

ACBPN2492G |

Flat No. 111, Teja Block,
My Home, Navdweep
Apartments, Madhapur,
Hyderabad-500081

Smt N Brahmani Managing
Director

For HERITAGE FOODS RETAIL LIMITED
(
|

i ":} .,—'-'_F'—-
Lz

Authorized Signatory

Plot No,1310, Eoad No.65,
Jubilee Hilis, Hyderabad —
500 033

AEDPM0O4910G

SRTPN8112F |

Regd, Office; #6-3-541/C, Panjagutta, Hyderahad - 500082



FUTURE RETAILII

Direciors

Ratail Limi

Mame

——

Designation Din

PAN Mo, |

| Mr. Kishone Siyanl

408, Jeavan Vihar, Maray Mandir
Fogd, Murmbal-400 006

Chasrrran and Maraging Direcior OGS40

Mr. Rakesh Biyani
Flat Ko. 1803, 19th Fioor, B YWing,
Vivarea Building, Sane Gunji Marg,

| Jacob Circle, Mumbal 400 011

woint Managing Cirector

ALCFBI BB

B T

AAEPBIGSTL

3]
|

M. Rajan Bharti Miltl
E-O/ 17, Vaeant \ihar, Vasant Marg,
| Maw Delhi-110057

fon-sxecisive Dinactar

00028018

& BEPLIBETI0 |

4]

Mr. Shallandsa Bhandari

E 27 Ofhanraj Mahal . Chhatrapati
Shivai Maharaj Marg, Apofia Bundar,
Murtbai 450001

ndependan Deactar 00317334

o

| Mr. Ravindra Dharival

Aeshray Fam, Cog, K.Y, Farm, Sub
P.C.. 5 P Schoo!, Bhatli Mines. Asola
Yifape, New Delhi, Delhi - 110030

Indeperdent Cirector

InG0agd2

ACPPD04 90

M. Gagan Singh
L = 4/4 CQulab Enclave, DLF Phase -
I, GL_IEB:‘.-FI - 122002 Haryana

rdependent Dirachor

01087014

BATPET2850C

For Future Retail Limited

Virendra Samani
Dy. Company Secretary
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