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May 03, 2015
BSE Limited National Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers, Exchange Plaza, 5th Floor,
Dalal Street, Plot No. C/1, G-Block,
Mumbai — 400 001. Bandra-Kurla Complex, Bandra (East),
Fax # 022 2272 3121 Mumbai — 400 051.
Fax # 022- 26598237/38
26598120

Sub.: Composite Scheme of Arrangement between the Company, Aditya Birla Nuvo
Limited, Madura Garments Lifestyle Retail Company Limited and their respective
shareholders and creditors
[Scrip Code: BSE —535755; NSE — PFRL]

Dear Sirs,
This is further to our letter and email on the subject sent earlier this day.

Please find enclosed herewith a copy of the presentation on the subject which shall be
presented to our investors and also posted on our website.

Thanking you,

Yours faithfully,
For Partaloons Fashion and Retail Limited

Q\%x"}
etika Anand Talwar
Company Secretary & Compliance Officer

Encl:a/a

Pantaloons Fashion & Retail Ltd.

701-704, 7th Floor, Skyline Icon, 86-92, Off Andheri Kurla Road, Marol Village, Andheri East, Mumbai - 400 059.
Telephone: +91-8652905000 Fax: +91-8652905400 Website: www.pantaloonsretail.com
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Creating India’s Largest Branded Apparel Company

Aditya Birla Fashion & Retail Limited
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Investor presentation
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India’s Branded Apparel & Fashion Market

is large & growing rapidly



Indian Apparel Market — Large and Growing Rapidly

Driven by organized retail growth of ~18% over 5 years

Growth of Organized Retail Apparel - largest share in Organized Retail

FY14: USD ~40 bn
Others
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ABFRL well 'poised to exploit the growth opportunity

Source: Industry Reports
Notes:(1) FX rate of USD 1 = INR 60 3



We have strong businesses in the Branded apparels Space




ABG’s Journey in Apparel Industry

A story of continuous evolution

Entry Phase Expansion and Growth Phase

Establish presence in branded apparel and rapid

Filling gaps in branded offerings through organic & inorganic route
expansion of retail network - : .

= Acquisition of
. | Pantaloons Fashion
and Retail

F = JV with Hackett
and “People” clothing line in —

| = Launch of “The Collective”
—~ super-premium retail space

= Transition from

wholesale to retail | Value segment ||
= Rapid expansion of retail o ” - @ 2012-13
——— | networks for LP, VH, AS
= Acquisitisii of anc PE! 5
Madura ; ——— e i
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(1) LP: Louis Philippe; VH: Van Heusen; AS: Allen Solly, PE: Peter England

FYO05 FY06 FY07 FY08 FY11 FY14

Note:

Unlocking full potential

Achieve economies of scale &
unlocking shareholder value

.2015

| u Consolidation of branded - -
. apparels businesses
| under one Ttoof
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2014 and Beyond
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Transaction Highlights

N\
Creating India’s largest pure-play fashion lifestyie company
< |
Presence across entire spectrum of Fashion with market leading _.
brands
e Largest retail network witii 1,869 stores spanning ~5 Mn Sq ft
"\ Significant shareholder value unlock: direct access to apparel entity with |
track record of high growth & profitability
) | |

ADITYA BIRLA l

=y FASHION & RETAIL
— LIMITED )




Winning Combination of Brands & Retail

ADITYA BIRLA

ADITYABIRLA

Powerhouse of India’s leading fashion
brands: Louis Philippe, Van Heusen, Allen
Solly, Peter England

Extensive reach through multi-channel
distribution network: ~ 1735 Retail stores
& 6000+ additional points of sale

State of Art global supply chain

Strong in-house design & product
development capabilities

Track record of robust financial
performance

W

One of India’s largest big-box affordable
fashion retailer

Unique business model: Design to Retail

Strong portfolio of exclusive private
brands: ~60% of Revenue

Widest reach: 49 cities & 104 stores

Rich portfolio spanning all genders &
consumer segments

One of the largest loyalty programs: ~4
Mn merribers - 60% of sales

India’s #1 Menswear Player ' India’s #1 Womenswear Retailer




Bouquet of Mér_ket Leading Brands across Segments

ADITYA BIRLA
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Madura hasrapldly grown its ‘Power Brands’ by

successfully extending them into fast growing segments

] |
Brand ‘ l Core ‘ Brand and Product Extensions

-

LOUIS PHILIPPE

Gaensoy &

PETER ENGLAND |

j_éuc_;cgs—_sfyllg__b_l;badened product 6fférings_o_f eé_l;t;h I:lran_q _y_etﬁzin__f_c_)ﬁrqi_r_ig—corg_positioning |
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Madura : Track record of robust financial performance

Revenue EBITDA
(Rs. Crore) (Rs. Crore)

388

1,251

FY10 FY1i FY12- FY13 ° FY14 9mFY15 FY10 FY11 FY12

FY13  FY14 9mFY15

 FYM  FY42  FY13  FY14 omFY15

B ey

EBITDA % 8% 9% 10% 12% 12%

e e .

ROACE % (annualised) 1%  20%  29%  64% | 70%

' Combination of High ROACE & Robust Growth
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Pantaloons: Transformation since acquisition

= 39 new stores launched

= 40 store renovated and 100% store ToEAtoih ‘fssf’
re-layouts 54 1,300
= Qverhauling of porifolio leading to 1,251
- 4% improvement in Gross Margin --
= Created 8 new brands, added 15 il s 9mFY15

9m (Q1-Q3) =Q4

“external brands

= |ncreased share of Private Brands
from ~47% to ~60%

= Created a newer & stronger vendor =
network with pan India capability A
35
. FY14 | 9mFY15

9m (Q1-Q3) mQ4 .



- ABFRL: Largest retail nétWork in the fashion space

As at Mar 31, 2015 | o
® Madura: 1735 EBOs S o oy
® Pantaloons: 104 stores + < on.}u‘achal Pradesh
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B Combination to Lead to Significant Advantages

| |

SHAREHOLDERS

EMPLOYEES

L e

= Largest and high growth pure » Pooling of strong consumer = Combined entity to have a

play fashion company in India insights across formats pool of highly experienced
- significant value unlocking -
for shareholders = Enhanced Loyalty customer- managsmsL Soam

base from the combination = With increasing competition
for resources, the combined
entity will be a powerhouse
of sector talent .

= Sound balance sheet as a
sirong enabler for growth = Increased penetration & reach
to serve larger consumer base

= Ability to leverage combined
strength of the two businesses
to expand presence across fast
growing segments

__—
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ABFRL will be the largest branded apparel player in India

with a track record of having delivered substantially higher growth than market

Revenue (INR Crs) EBITDA (INR Crs)

o 3,802 401
| 223 '
¥ 1,811 3 1
1,251 126 199
(4 !
FY10 FY11 FY12 FYi3 FY14 ImFY15 FY10 FY11 Fy12 FY13 FY14

Note 1 : Excluding one-time investment income
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St O Capitalize on strong brand portfolio of Madura & Pantaloons

8

O Multiple opportunities to build brands: women, kids, casuals, denim, etc.

. >,. O Highly sigosrienced management team

eyl G@rﬂbaﬁaﬁi«m of experienced design teams: repository of knowledge and innovation

N O Levarage «ombined high quality consumer insights

Mi‘,._l'tip:l_:e Operating Synergies — Sourc'ing, Real éétate, Supply Chain & IT
15



Pranab Barua
Business Director,

Apparel & Retail
Business

Pranab, a 40+ year veteran in the consumer and retail industry, is business director for Apparels & Retail businesses of the
Aditya Birla Group (ABG)

Before being associated with ABG, he was the CEO of Tririethra Super Retail which was acquired by the ABG in 2007., =

He has previously worked in senior positions with Brooke Bond India, as Foods Director on the Hindustan Unilever Board,
as Chairman and Managing Director of Reckitt Benckiser and as Regional Director, Reckitt Benckiser for South Asia

He holds a graduate degree in B.A. (English Honours) from St. Stephens College, New Delhi

Ashish Dikshit
Business Head,

Ashish has been with the Aditya Birla Group for over 15 years having joined Madura from Asian Paints in 1998

He has worked across several functions in the business and has headed its supply chain, marketing and sourcing functions

. over this-period. He has also worked as Principal Executive Assistant to tha Chairman of ADG for more than 3 years

CEO, Pantaloons

3

Madura = He is an Electronics and Electrical Engineer from IiT-Madras and holds « ostgraduate Diploma in Management 'frbm IIM-,
Bangalore “i (LN . = - 1
« He has been with Aditya Birla Group for about 15 years. Previously, he served as the Chief Operating Officer of the
: International Brands and Retail, Madura Fashions and Lifestyle
‘Shital Mehta

Prior io that worked as brand manager for Godrej Foods (1996-2000). -~ s
He is an MBA in marketing from SP Jain Institute of Management and Research and has attended advanced management
programs at Wharton Business School

S Visvanathan

CFO, Apparel &
Retail Business

S. Visvanathan joined the Aditya Birla Group in 2007 aind has been with the Textile and Apparel businiess since then. He is

also a ‘nember of the Managemen: Committee of the Texiile and Apparal business of the Aditya Birla Geprap g LA PN

He has 26 years of experience across indusiries spanning white goods, capital equipment, electrical equipment and auto
components

Previously he has worked with fhe Tata Group in various capacities in auto components business, Voltas ajic Adiwyn JOFO) > 1

He is a commerce graduate from Chennai University and a qualified Chartered Accountant and Cost Accountant

, e
- A= L= g
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' Traris,_ac-tion StrUéture

Pre Transaction Post Transaction
9.06% * 51.1% 39.84%

58.3% 41.7%

i

PERL/ ABFRL

100% *

YMADURA F&L

pantamns -

pantalamns

# Including indirect holding
Transaction Steps - Swap Ratio

@ Mirror Demerger of Madura Fashion division into PFRL = 26 equity shares of PFRL for every 5 equity shares of

@ Mirror Demerger of Madura Lifestyle division irto PFRL ABNL _
= 7 equity shares of PFRL for every 500 equity shares of
Net debt of ~Rs. 473 Cr. will be transferred along with the MGLRCL
businesses into PFRL. Transaction is subject to corporate &

= 1 equity share of PFRL for all o/s preference shares of
regulatory approvals and is expected to take 6 to 9 months MGLRCL

A shareholder holding 100 equity shares in ABNL will continue to hold 100 equity shares in ABNL &

in addition will get 520 equity shares of PFRL



- Transaction Details == S B RS | [ —
Key Regulatory Approvals
Reguiatory Body Requwement
= Scheme fllmg after board approvai
= Stock Exchange and SEBI = Post court order — Allotment of shares
_ . Approval for listing of shares
s High Couris. -~ .« ~ 8 Bombay and GUJara’r ngh Cou -rt“ f
g ¢ Tramsaniinn is expected to be complsted in exi 5 = 9 months
i Advisors
[ :
Transaction Advisor o Standard Chartered Bank L {
. AdsCapitalLimited EAE
~ independent Fairness Opinion
. JM Flnancnal Instltutlonal Se(,urstu,a F’vt Ltd
Legal Advisor————— —»—Amarchand & Mangaldas-& Suresh A Shroff & Co. ,
__ g s . _I_:’_nbe \;V_a{erhouse & Co LLF’ o
Valuation Expert
Fes i ek * Bansi S Mehta & Co. 4
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Certain statements made in this presentation may not be based on historical information or facts and may be “forward looking statements” including, but not
limited to, those relating to general business plans & strategy of Pantaloons Fashion & Retail Ltd. (“PFRL"), its future outlook & growth prospects, future
developments in its business, its competitive & regulatory environment and management's current views & assumptions which may not remain constant due to
risks and uncertainties. Actual results may differ materially from these forward-looking statements due to a number of factors, including future changes or
developments in PFRL's business, its competitive environment, its ability to implement its strategies and initiatives and respond to technological changes and
political, economic, regulatory and social conditions in the countries in which PFRL conducts business. Important factors that could make a difference to PFRL's
operations inciude global and Indian demand supply conditions, finished goods prices, feed stock availability and prices, cyclical demand and pricing in PFRL’s
principal markets, changes in Government regulations, tax regimes, competitors actions, economic developments within India and the countries within which .
PERL conducts business and sther factors such as litigation and labour negotiations.

s ~ple

This preseritatior: does not constitute zprospectus, offering cirzular or offering inemorandiim 2i an cffer to acquire any shares and should r_:ot be considersd as a
recommendatici ihat any investor chould subscribe for or purchase any of PFRL's shares. Meithier this pi'esénlation nor any other documentation or information
(o any part therens) delivered or suppliad under or in relation to the shares shall be deemed to constitute ari offer of or an invitation by or on behalf.-qE_PrE ’RIL“»‘.T 5

PFRL, as such, rm-les no iapresesdation or warranty, express or implied, as. e, and does not ..zept any responsibility or liability with respect to, the faime s,

accuracy, completeness or correctness of any information or opinions contained herein. The information contained in this presentation, unless otherwise
specified is only current 43 0i the date of this presentation. PFRL assumes no responsibility to publiciy amend, modify or revise any forward looking staiements
on the basis of any subsequent developmernts, information or events or. otherwise. Unless otherwise stated in this document, the information contained herein is
based on management inforrmation and astimates. The information contained herein is subject to change without notice and past performance is not indicative of
future results. PFRL may altei, modify. or utherwise change in any manner the contaht of this preseniation, withoul obligation to “notify “any person of such

revision or changes. This presertaiion may not be copied and disseminated in any manner. )

INFORMATION PRESENTED }ERE I3-NOT AN OFFER FOR SALE OF ANY EQUITY SHARES OR ANY OTHER SECURITY OF PFRL "

This presentation is not for publication or distribution, directly or indirectly, in or into the United States, Canada or Japan. These materials a?'é not an
offer of securities for sale ifr-or into the United States, Canada or Japan.
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Pantaloons Fashion & Retail Limited
Corporate Identity Number : L18101MH2007PLC2339C1 )
Regd. & Corporate Office: 701-704, 7th Floor, Skyline Icon Business Park, 86-92, Oif A K. Road, Marol Village, Andheri (East), Mumbai-59
Website - www.pantaloons.com Email: pfrl.secretarial@pantaloons.adityabirla.com o




