HIGH COURT, BOMBAY 0248175

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO 338 OF 2010
CONNECTED WITH

COMPANY SUMMONS ‘FOR DIRECTION NO 338 OF 2010

PANTALOON RETAIL (INDIA) LIMITED
.Petitioner / Demerged Company

COMPANY SCHEME PETITION NO 339 OF 2010
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO 339 OF 2010
FUTURE MALL MANAGEMENT !;fMITED
.. Petitloner / the Result!ng Company No 1

COMPANyes';t-:i'qEME PETITION NO 340 OF 2010
. ’f mapete eSS, -

\" ,In the'matter of the CM es
\\ Act,, 1555 o of £t

AND

In the matter of Sections 391 to

394 read with sections 78, 100 to

103 of the Companies Act, 1958.
AND

-
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In the matter of Scheme of
Arrangement
Between
Pantaloon Retail (India) Limited
(PRIL or ‘'the Demerged
Company”)
And
Future Mail Management Limited
CFMML’ or ‘the Resulting
Company No 19
And
Future Merchandising Limited
T (‘FML’ or ‘the Resulting Company
o \No 2')
' And
their respective Shareholders
jmd—eredftarswn. .
. e / Ll . HH"&
e M Janak Dwarkad,as, Mr. Vlrag Tulzapurkar, Senior Cc?unsels '
with Ms Alpana Ghéne and Mr. Ankit Lohla i/b M/s. Rajesh Shah

& Co., Advocates fér the Petitioners.
A /

rd

Mr. C 1, Joy with Mr. \7?5 wam?P:-Sawant |/b S K Mqha }té for
Regional Director in all the e 7

CORAM : S. ). Kathawalla, J.
DATE : 24" August, 2010
PC:

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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1. Heard {earned counsels for the parties.

2. The sanction of the Court is sought under Sections 391 to
394 read with sections 78, 100 to 103 of the Companies
Act, 1956, to the Scheme of Arrangement between
_ Pantaloon Retail (In-dia) Limited (‘PRIL or ‘the Demerged
Company’) and Future Mall Management Limited (‘FMML’
or ‘the Resulting Company No 17 and Future
Merchandlsing Limited (‘FML’ or ‘the Resulting Company
No 2') and their respective Shareholders and Creditors

- (“the Scheme"). F

3: The Counsel for the Petttioner Companies state that the
sald Scheme is presented demerger of Mall
P /..Io_wrg

-
Managément U/n,de/ aking; *and. ‘Projéet’ M“ana\ement

.___Undertaking f Pantaloon. Retall +{India) Limited \and

" vesting in Fl.(ture Mall Management Limited and demer;ger

of Mall Asset
‘Undertaking ohaw ‘Reta;le (I;Sdlaa *iipited and
vestlng in Future Merchandising Limited and also for
various other matters consequential, incidental or
otherwise integrally connected therewith. The Counsel

further states that the Petitioner Companies have

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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complied with all requirements as per directions of this
Court and they- have filed necessary affidavits  of
compliance in the Court. Moreover, Petitidner Companies ‘
through their Counsel undertake to comply with all
statutory requirements, If any, as required under the
" Companles Act, 1956 and the Rules made there undér.

The said undertaking is accepted.

4. The Regional Director has filed its Affidavit stating therein
that save and except as stated in paragraphs 6 (a) to (d)
of the said Affidavit, thg_ _g;{fﬁeme does not appear to be
prejudicial to the Inteﬂégf of sharehoiders and public. The

paragraphs 6(a)‘t6 (d) of the said read thus:

“(a) The prese uthonZedshare cap]tai of the,

- First Restilting Company is Rs 5 lacs only. As\
per th{ Scheme the first: Resultfng Company \
has tolissue more than _Rs ,1_ crore value of j
equity ‘Shares. Hence -theFirst Resulting /
Company toi{gcgeage its agt;;gr;zeq capital
suitably to that é eﬁt‘é*iﬁ esulting
Company may be directed to comply with the
provisions of section 94/97 read with Schedule
X of the Compah!es Act, 1956 while increasing

its authorized capital.

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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(b} The Scheme may be approved by thfs Hon'ble
High Court subject to the condition that as
stated in Clause No. 8.1.6 of the scheme the
new shares proposed to be issued by the First
Resulting Company are listed in the respective
stock exchanges in which the shares of the
Demerged Company are listed.

(c} The Demerged Company was inspected under
section 209A of the Companies Act, 1956 by
the Ministry of Corporate Affairs during the
year 2007 and pointed out various violations
like 259/257/212/310(4
counts)ZI7(2)(a)/21§(f)(e)/211(5)(5 counts)
215/147 and 113"0f*the Companies Act, 1956.
The Dfrectors of the Demerged Company have
filed compaundfng applications under section

62JA “6F the Co pa’ﬁfeg Act,lgm ct of
__ ,:=:_-,ﬁ'_’_'viofat!on o sectiﬂr,l Zfé' of the Coﬁrpan?;h!,\

Registrar of Compan;es, ai and the same
Is pending before the appropriate authority for
further consideration and directions. In this
connection liberty may be granted to the
Registrar of Companies/Regional

Director/Ministry of Corporate Affairs to initiate

“Discllaimer Clause : Authenticated copy is not a Certified Copy”
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necessary penal action against the company and
its Directors if the said violations are estabiished
against the company and its directors,

(d) The Demerged Company in the present
scheme of arrangement is also a party in
ancther scheme of arrangement in
compény scheme petition No. 341 and 342 of
2010. If the present scheme is belng
approved by this Hon'ble High Court, the same
can be given effect to only after giving effect
of that scheme at the first instance by the
Demerged Company herein.”

5.  The Petitioner Compe__mig‘_’é',:" have filed their respective
affidavits all dated 'I'_s"‘;"day of August, 2010 in reply to the

above issues--réfgéd by the Regional Director.
veet Y #,ﬂ—m,ﬁw _

-

""».‘
~

6. Asnegards to the objectl&n at’ 'pé'r"aﬁ'réfih.:.-""s(a)“\oﬂ the

Eing

Company 'Né. 1 in pa'ragrapl'_i‘i.;a‘a‘i-. of fts affidavit has

~’Réglonal Dirgctor’s Affidavit Is>6oncermed, the Resu

undertaken to

mply
" read with Schedule X~s

increasing its authorised share capital in respect of filing of
necessary forms with the Registrar of Companies after
payment of necessary fees and stamp duty as applicable

on the said forms. The said undertaking is accepted.

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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7.  As regards to the objection at paragraph 6(b) of the
Regional Director's “Affidavit is concerned, the Resulting
Company No. 1 in paragraph 5 of ifs affidavit has
undertaken to list the equity shares, to be issued to the
shareholders of the Demerged Company, on the stock

- exchanges oh which the shares of the Demerged Compaﬁy
are listed as mentioned in Clause 8.6 of the Scheme. The

sald undertaking is accepted.

8.  As regards to the objection at paragraph 6(c) of the
Regional Director's Affida\ﬁt“'-is concerned, the liberty is
granted to the Regi_sgrafibf Companles / Regional Director

/ Ministry of (.‘;,__o__jr_"b:t;r'ate Affairs to initiate necessary penal

N L

action agairist theﬁgner’gfeﬁv_, Company ;ﬁd“its;%ectors if

"> Company an f its directors.

1
. R

the'sﬁia vlol?ﬁs aré"}éétébﬁshe__d agaihét'tﬁé Derﬁe\rged '
/

9. As regards ti:’: the..objection':éfi;bé.ragraph 6{d) of the
Regional Director” fﬁj{a;\it is cancerrfect,»th «B’émerged
Company, Resulting Comp;n?mliioil and the Resulting
Company No. 2 in paragraph 3, 7 and 3 of their respective
affidavits have given an undertaking  that the present

scheme would be effected only after glving effect at the

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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first instance to another Scheme of Arrangement wherein
the Demerged Company i.e. the Petltioner Company in

j Company Scheme Patition No. 342 of 2010_ Is also a Party.

10. The Counsel for the Petitioner Companies state that the
_ some creditors viz. Ws Featherlite Office Systems Priva,te.
Limited, M/s Servo Tech Electricals Private Limited, My,
Ashok Kumar Lalwani, Mr. Kamal Lalwani, Mr. Anand
Kumar Chaurasia, Mrs. Chanda Chaurasia, Ms. Vinita
Chaurasia, Ms. Parul Chaurasia, and Mr. I(:emai Kishore
Chaurasia, of the Deme;ged Company had appeared
before the Court at the eariler occasion andfor written
letters to the'-Demerged Company expressing their

T

objectlons to the propes” Scheme The Counsel further

states that the Efemer‘ged Cornpany has now receiv‘eql "No
~ Objection Leéers” from all the sald creditors and i}hat

copies of all\the said letters have been annexed to/the

Affidavit dated\lﬁ“‘ August 2010 ﬂled by -the D /emerged

.

Company. “““w-;;_.;_;_n-wr""’

et

11,  From the material on record, the Scheme appears to be
fair and reasonable and is not violative of any provisions

of law and Is not contrary to public policy. None of the -

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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parties concemed has come forward to oppose the
Scheme except as mentioned in paragraph 10 herein

above.

12. Since all the requisite stafutory compliances havé ‘been
tulfilled, Company Scheme Petition No. 338 of 2010, 339

of 2010 and 340 of 2610 filed by the Demerged Company,
Resulting Company No 1 and the Resulting Company No. 2
‘respectively are made absolute in terms of prayer clauses

(a) to (c) of the respective petitions. The Scheme Is
sanctioned subject to th%t:pélertakl'ng given by Petltioner
Companles in their pffi&fé‘?lt that the current scheme can

be given effecgj dnly after giving effect to the another
mmeﬂwo 341

2 oft 2010 at the first instance ‘ef the -

Scheme Ie Iodged i

of. -Zﬁ fO and

'7"g1"1b}-zmerged Company herein T- -Counse! also states that

except the siid credltors hereinabove, no other cred ors

who have con?e{rward to_oppose _the -Sche }:é The

Demerged Company antth el pany No. 1 are

granted liberty to present form of minutes for cancellation
of Share Capital and reduction of Securities Premium

Account as per Clause 5.1 (fii) and 9.1 (iil} of the Scheme,

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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as per the averment made in company Scheme Petitions

338 of 2010 and 339-0f 2010.

13. The Petitioner Companies to lodge a copy of this order and
the Scheme, duly authenticated by the Company
Registrar, High Cdurt, Bombay with the concemed'
Superintehdent of Stamps, for the purpose of adjudication
of stamp duty payable, if any, on the same within 60 days

from the date of the Order.

14. The Petitioner Companies in all the Company Scheme
Petitions to pay costs qf:Réf'ld,GBO/-' each to the Regional

Director, Westemi_.Bégidr;, Mumbai. Costs to be paid within

s i
e ——

four weeks __f{o;ﬁi"'goday.

-

s R
o L

15, Filing “and issyafe of“the "drawn up order ‘is dispensed

16. Al concemedKauthorities to agtibn.a copy of this ofder
along with Schéhe\guﬁ? Authenticated, tgy_‘th/e/wn;any

. ‘\‘““"""—-—-—-—-«-——""’ﬁ"
Registrar, High Court, Bombay:

(S. J. Kathawalla, J.)

PR
| | M’rg / -
V- D. L:")}QVE'{A" vé'f 0 mﬁﬁ?l’\" ]
MG (‘r)um: :E\cés}mm mﬁ .
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ST T PP 1t, AppellateSida
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SCHEME OF ARRANGEMENT

BETWEEN
‘PANTALOON RETAIL (INDIA) LIMITED .PRIL
| _ AND
‘FUTURE MALL MANAGEMENT LIMITED ... FMML
AND
FUTl‘JRE MERCHANDISING LIMITED .FML
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

- Wil




PREAMBLE

1. This Scheme of Arrangement (the "Scheme’) is presented under Sections 391 to 394 reac
with sections 78 and 100-103 of the Companies Act, 1956, for demerger of Mal
Management Undertaking and Project Management Undertaking (as defined heremafter) ]
Pantaloon Retail {India) Limited {'PRIL’ or the ‘Demerged Company') and vesting in Future
Mall Management Limited ('FMML") and demerger of Mall Asset Management Undertaking ¢

Food Services Undertaking (as defined hereinafter) of PRIL and vesting in Futur
Merchandising Limited ('FML') and

2. This Scheme also provides for various other matters consequential, incidental or othenmst
integrally connected therewith.

Parts of the Scheme:

The Scheme is divided into following parts:

{a) PART 1 provides the Rationale for the Scheme.

é\.

Pub

(b) PART 2 deals with the Definitions and Share Capital. 5.’\»,.'
Vi

AL
(c) PART 3 deals with the Demerger of Mall Management Undertaking anc{ PI'O]
Management Undertaking of PRIL into FMML.

) l

(d) PART 4 deals with the Demerger of Mall Asset Management Undertaking &fg
Services Undertaking of PRIL into FML.

(e) PART § deals with the General Clauses, Terms and Conditions that will be applicab
{o the Scheme.




PART 1

RATIONALE FOR THE SCHEME

-1 PRIL is one of India’s leading retailers that together with its subsidiaries and associate
: companies operate multiple retail formats in both the value and life style segments of the
indian consumer market. PRIL along with it's subsidiaries/associate companies operate
over 14 Million Square Feet of retail space, has over 730 stores across 71 cities in India
and employs over 30,000 people. PRIL's leading formats along with it's subsidiaries
include Pantaloons, Central, Brand Factory, Big Bazaar, Food Bazaar, Blue Sky, allL,
) Health Village, Ethnicity and Star & Sitara.. '

2. FMML is a wholly owned subsidiary of PRIL and has beeri‘-incorporated 1o carry on the

business of managing and maintaining malls, and to operate as a contractor, building,
land and estate agent, and a land developer. FMML also proposes to commence
activities in the Project Management. FMML is also proposing to change its main object
ciause to enable it to carry on the proposed additional activities.

FML is subsidiary of Future Mall Management Limited. The Company proposes to
commence its activities in the business of taking of bulk leasing of mall and shopping
properties and do sub-leaéing to the various retailers and mall operators. FML also
proposes to commence business in Food Services as defined hereafter. FML is also

proposing to change its main object clause to enable it to carry on the proposed
activities.

The Scheme proposes to demerge Mall Management Undertaking & Project
applicabl e | Management Undertaking of PRIL into FMML and demerge the Mall Asset Management
' Undertaking & Food Services Undertaking of PRIL into FML thereby unlocking the
shareholders value and at the same time enable growth of these undertakings as
separate businesses and enabling PRIL to continue its pure retail play.




1.1

1.2

1.3

1.4

1.5

1.6

1.7

PART 2

DEFINITIONS & SHARE CAPITAL
DEFINITIONS

In this Scheme (as defined hersunder), unless repugnant to the context thereof, the
following expressions shall have the following meaning:

“Act” or “The Act” means the Companies Act, 1956, and includes any statutory
modification or re-enactment thereof or amendments thereto for the time being in force. =~

“Appointed Date” means 1* day of April, 2010 or such other date as may be approved

by the High Court of Judicature at Bombay or such other competent authority as may be
applicable.

“Court” or “High Court” or “Hon’ble High Court” means the High Court of Judicature

at Bombay and shall include the National Compény Law Tribunal, if and when
applicable.

“Effective Date” means the last of the dates on which the certified copy of th §
the High Court of Judicature at Bombay sanctioning the Scheme of Arrangen'Jnt is i
by PRIL, FMML and FML with the Registrar of Companies, Mumbai, Maharasﬁﬁ'a

“FML” means Future Merchandising Limited, a company :ncorporated unHe,L th
Companies Act, 1958, and having its registered office at Knowledge House, Shyg *
Nagar, Off Jogeshwari - Vikhroli Link Road, Jogeshwari (East), Mumbai - 400 060,

SEMML” means Future Mall Management Limited, a company incorporated under the
Companies Act, 1958, and having its registered office at Knowledge House, Shyam
Nagar, Off Jogeshwari < Vikhroli Link Road, Jogeshwari (East), Mumbai - 400 060.

“Food Services Undertaking” means the business of managing food court in the
various malls being undertaken by PRIL, which includes without limitation:
L}

(a) Assets and Rights of all kinds or description {(whether movable or immovable, real
or personal, corporeal or incorporeal, present, future or contingent, tangible or

intangible) wherever situated pertaining thereto, E

() All present and future liabilities arising out of the activities or operations of Food i‘"
Services division of PRIL including loans, debts, current liabilities and provisions,
duties and obligations relatable or attributable to the Food Services division of PRIL

as taken over by PRIL from its associate company,

(c) Without prejudice to the generality of the provisions of sub-clause 1.7(a) & {b)

above, the Food Services division of PRIL shall include in particular:




i

(i)

(i)

all properties of the Food Services division of PRIL wherever situated,
including all fixed assets, machinery,. investments, current assets, ofﬁceé,

furniture, fixtures, office equipment, appliances, accessories, vehicles

all debts, liabilities, duties and obligations and-also including, without limitation,
permits, quotas, rights, contracts, agresments, afrangements. entittements,
bids, tenders, letters of intent, expressions of interest, municipal and other
statutory permissions, approvals, _consents, licenses and/or registrations,
subsidies, concessions, exemptions, remissions, tax deducted at source, tax
deferrals, tax credits, tenancies in relation to office, goodwill, inteliectual
property, investment, cash balances, the benefit of any advance or deposit,
financial assets, funds belonging to or proposed to be utilized for the Food
Services division of PRIL, bank balances and bank accounts relating to the
day to day operations and specific to the working of Food Services division of
PRIL, privileges, all other rights and benefits, license or lease rights, tenancies
andfor other rights, title or interests in relation to the properties and/or
agreements, patents, trade marks, domain narﬁes, copyrights, trade name and
other intellectual property rights of any nature whatsoever and licenses in
respect thereof, powers and facilities of every kind, nature and description
whatsoever, rights to use and avail of telephone, telexes, computers and data
processing machines, facsimile connection and installations, utilities, power
lines, electricity and other services, provisions, funds, benefits of all
agresments, subsidies, grants and incentive schemes formulated by Central or
State Government, if any, contracts and arrangements and all other interest in

connection with or relating to the Food Services division of PRIL;

all records, files, papers, computer proérams. software programs, software
designs, packaged, custorhized or otherwise, manuals, data, catalogues,
quotations, sales and advertising materials, lists of present and former ¢lisnts
and suppliers, customer credit information, customer transaction details,
transaction records, clients pricing information, and other records and all other
interests of whatsoever nature and wheresoever'situale belonging to or in the
ownership, power, possession and in the control of or vested in or granted in

favour of or held for the benefit of or enjoyed by PRIL, whether in physical form



1.8

(@)

)

or electronic form, in connection with or relating to the Food Services division
of PRIL;

(iv) all employees of PRIL employed in and / or refatable fo the Food Services

division of PRIL;

(v) all advance monies, earnest monies and/or security deposits, if any, paid or |

received by PRIL in connection with or relating to the Food Services division of
PRIL;

(vi} For the purpose of this Scheme, itis clarified that liabilities pertaining to Food
Services division include and shall be transferred in the manner as defined in

Section 2(19AA)} of the Income Tax Act, 1961 as follows:

a. The liabilities debts/obligations at the close of business on the day

immediately preceding the Appointed Date which arise out of the aclis#

or operations of the said undertaking;

%

Fa ik
| gy 1
o
b. Specific loans and borrowings raised, incurred and utilised soleli(fer t
NS
activities or operation of the said undertaking at the close of busingssal

the day immediately preceding the Appointed Date; and

¢. General/ multipurpose borrowings at the close of business on the day
immediately preceding the Appointed Date to be allocated in the ratio of the

book value of Food Services division's assets transferred to the total book

value of the assets of PRIL

Explanation: In case of any doubt regarding whether any particular activity, asset or
liabkility forms a part of the Food Sepvices division of PRIL or otherwise, the same shall
be decided/ resalved mutually by the Board of Directors of PRIL and FML.

“Mali Asset Management Undertaking” means the business of management of mall
related assets of PRIL which includes without limitation:

Assets and Rights of ali kinds or description {whether movable or immovable, real or
personal, corporeal or incorporeal, present, future or contingent, tangible or

intangible) wherever situated pertaining thereto,

All present and future liabilities arising out of the activities or operations of Mall Asset

Management business of PRIL including loans, debts, current liabilities and

i

2
I
]

provi

Man

Witt

the

@



n.

‘provisions, duties and obligations relatable or attributable to the Mall Asset

Management Undertaking of PRIL;

¢y  Without prejudice to the generality of the provisions of sub-clause 1.8(a) & (b) above,

/

the Mall Asset Management Undertaking of PRIL shall include in particular.

{

(i)

(i

al) properties of the Mall Asset Management Undertaking of PRIL wherever
situated, including ail fixed assets, machinery, investments, current assets,

offices, furniture, fixtures, office equipment, appliances, accessories, vehicles;

all debts, liabilities, duties and obligations and also including, without
limitation, permits, quotas, rights, contracts, agreements, arrangerents,
entitlements, bids, tenders, letters of intent, expressions of interest, municipal
and other statutory permissions, approvals, consents, licenses andlor
registrations, subsidies, concessions, exemptions, remissions, tax deducted
at source, tax deferrals, tax credits, tenancies in relation to office, goodwill,
intellectual property, investment, cash balances, the %of any ad;.!ance
or deposit, financial assets, funds belonging to or proposed to be utilized for
the Mall Asset Management Undertaking of PRIL, bank balances and bank
accounts relating to the day to day operations and speciﬁé to the working of '
Mall Asset Management Undertaking of PRIL, privileges, certain rights and
benefits in the license and / or lease rights or tenancies and/or other rights in
relation to the mall pr_operties andfor improvements in these properties,
patents, trade marks, domain names, copyrights, trade name and other
intellectual property rights of any nature whatsoever and licenses in respect
thereof, powers and facilities of every kind, nature and description
whatsoever, rights to use and avail of telephone, telexes, computers and data
processing machines, facsimile connection and installations, utilities, power
lines, electricity and other services, provisions, funds, benefits of all
agreements, subsidies, grants and incentive schemes formulated by Central
or State Government, if any, contracls and arrangements and all other
interest in connection with or relating to the Mall Asset Management

Undertaking of PRIL;

all records, files, papers, computer programs, software programs, software
designs, packaged, customized or otherwise, manuals, data, catalogues,

guotations, sales and advertising materials, lists of present and former clients
7
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and suppliers, customer credit information, customer transaction details,
transaction records, clients pricing information, and other records and all:
other interests of whatsoever nature and wheresc;ever situate belonging to or
in the ownership, power, possession and in the -contro! of or vested in oré
granted in favour of or held for the benefit of or enjoyed by PRIL, whether i |n
physical form or electranic form, in connection with or relating to the Mali

Asset Management Undertaking of PRIL;

(iv) all empioyees of PRIL employed in and / or relatable to the Mall Asset

Management Undertaking of PRIL:

v o A e

(v) all advance monies, earnest monies and/or security deposits, if any, paid or

received by PRIL in connection with or relating to the Mall Asset Management

Undertaking of PRIL:

(vi} For the purpose of this Scheme, it is clarified that liabilities pertaining to Mail |

Asset Management Undertaking include “and shall be tran

manner as defined in Section 2(19AA) of the Income T

follows:

a. The liabilities debts/obligations at the close of business on the day
immediately preceding the Appointed Date which arise out of the activities

or operations of the said undertaking;

b. Specific loans and borrowings raised, incurred and utilised solely for the
activities or operation of the said undertaking at the close of business on

the day immaediately preceding the Appointed Date; and

¢. Generall multipurpose borrowings at the close of business on the day

immediately praceding the Appointed Date fo be allocated in the ratio of the

book value of Mall Asset Management Undertakihg‘s assets transferred to *‘

the total book value of the assets of PRIL

Explanation: In case of any doubt regarding whether any particular activity, asset or
liability forms a part of the Mall Asset Management Undertaking of PRIL or otherwise,
the same shall be decided/ resolved mutually by the Board of Directors of PRIL and
FML.

“Mall Management Undertaking” means the business of providing service for
enhancing vaiue of the mall, increasing footfalls and ambience of the mall and other

f

mana
limita

(a)

(©)



management of malls for day to day running of malls, of PRIL which inCIudes without
limitation:

(a)

(b)

{)

" Assets and Rights of all kinds or description (whether movable or immovabie, real

or personal, corporeal or incorporeal, present, future or contingent, tangible or

intangible) wherever situated pertaining thereto;

All present and future liabilities arising out of the activities or operations of Mall
Management division of PRIL including loans, debts, current liabilities and

provisions, duties and obligations relatable or attributable to the Mall

Management division of PRIL;

without prejudice to the generality of the provisions of sub-clause 1.9(a) & (b)

above, the Mall Management division of PRIL shall include in particular:

2 {y  all properties of the Mall Management division of PRIL wherever situated,
including all fixed assets, machinery, investments, current assets, offices,

furniture, fixtures, office equipment, appliances, accessories, vehicles

(i) all debts, liabilities, duties and obligations and also including, without
limitation, permits, quotas, rights, contracts, agreements, arrangements,
entitlements, bids, tenders, letters of intent, expressions of interest,
municipal and other statutory permissions, approvals, consents, licenses
and/or registrations, subsidies, concessions, exemptions, remissions, tax
deducted at source, tax deferrals, tax credits, tenancies in relation to |
offices, goodwill, intellectual property, investment, cash balances, the
benefit of any advance or deposit, financial assets, funds belonging to or
proposed to be utilized for the Mall Management division of PRIL, bank
balances and bank accounts relating to the day to day operations and
specific to the working of Mall Management division of PRIL, privileges, all
other rights and benefits, license or lease rights, tenancies and/or other
rights, title or interést in relation to the properties andfor agreements,
patents, trade marks, domain names, copyrights, frade name and other
inteflectual property rights of any nature whatsoever and licenses in respect .
thereof, powers and facilities of every kind, nature and description
whatsoever, rights to use and avail of telephone, telexes, computers and .
data processing machines, facsimile connection and installations, utilities,

power lines, electricity and other services, provisions, funds, benefits of all



(iil)

(iv)

(v)

(vi)

agreements, subsidies, grants and incentive schemes formulated by
Central or State Government, if any, contracts and arrangements and all

other interest in connection with or relating to the Mall Management division
of PRIL;

all records, files, papers, computer programs, software programs, software

designs, packaged, customized or otherwise, manuals, data, catalogues,
quotations, sales and advertising materials, lists of present and formér
clients and suppliers, customer credit information, customer transaction
details, transaction records, clients pricing information, and other reccrds
and all other interests of whatsoever nature and wheresoever situate
belonging to or in the ownership, power, possession and in the contrel of or
vested in or granted in favour of or held for the benefit of or enjoyed by
PRIL, whether in physical form or electronic form, in connection with or

relating to the Mall Management division of PRIL:

all employees of PRIL employed in and / or relatable to

Management division of PRIL;

all advance monies, earnest monies and/or security deposits, if any, paid or

received by PRIL in connection with or relating to the Mall Management

division of PRIL;

For the purpose of this Scheme, it is clarified that liabilities pertaining to Mall
Management division include and shall be fransferred in the manner as

defined in Section 2{19AA) of the Income Tax Act, 1961 as follows:

The liabilities debts/obligations at the close of business on the day
immediately preceding the Appointed Date which arise cut of the activities

or operations of the said undertaking;

Specific Joans and borrowings raised, incurred and utilised solely for the
activities or operation of the said undertaking at the close of business on

the day immediately preceding the Appainted Date; and

Generall multipurpose borrowings at the close of business on the day

immediately preceding the Appointed Date to be allocated in the ratio of the
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book value of Mall Management division's assets transferred to the total

book valug of the assets of PRIL

Explanation: In case of any doubt regarding whether any particutar activity, asset or
liability forms a part of the Mall Management division of PRIL or otherwise, the same
shall be decided/ resolved mutually by the Board of Directors of PRIL and FMML.

_1.10 “Project Management Undertaking” means the business of providing turnkey

solutions and encompasses development and execution of the retail outlet design,
related assets of PRIL which includes without limitation:

(8}  Assets and Rights of all kinds or description (whether movable or immovable, real

or personal, corporeal or incorporeal, present, future or contingent, tangible or

intangible) wherever situated pertaining thereto;

(b)  All present and future liabilities arising out of the activities or operations of Project

Management division of PRIL including loans, debts, current liabilities and

provisions, duties and obligations relatable or attributable to the Project

o

e\ Management division of PRIL;

ithout prejudice to the generality of the provisions of sub-clause 1.10{(g) & (b}

above, the Project Management Undertaking of PRIL shall include in particular:

i all properties of the Project Management division of PRIL wherever
situated, including all fixed assets, machinery, investments, current assets,
offices, furniture, fixtures, office eqUipment, appliances, accéssories.

vehicles;

(i) all debts, Iiébililies. duties and obligations-and also including, without
limitation, permits, chotas, rights, contracts, agreements, arrangements,
entitiements, bids, tenders, letters of intent, expressions of interest,
municipal and other statutory permissions, approvals, consents, licenses
and/or registrations, subsidies, concessions, exemptions, remissions, tax
deducted at source, tax deferrals, tax credits, tenancies in relation to office,
goodwill, intellectual property, investment, cash balances, the benefit of any
advance or deposit, financial assets, funds belonging to or proposed to be
utilized for the Project Management division of PRIL, bank balances and
bank accounts relating to the day to day operations and specific to the
working of Project Managemsnt division of PRIL, privileges, certain rights
and benefits in the license and / or lease rights or tenancies and/or other

n



(i}

(iv)

{v}

(vi)

rights in relation to the mall properties and/for mprovements in these
properties; patents, trade marks domain names, copyrights, trade narme
and other intellectual property rights of any nature whatsoever and licenses
in respect thereof, powers and facilities of every kind, nature and
description whatsoever, rights to usé and avéil of telephone, telexes,
computers and data processing ma.chines. facsimile connection and

installations, utilities, power lines, electricity and other services, provisions,

funds, benefits of all agreements, subsidies, grants and incentive schemes

formulated by Central or State Government, if any, contracts and
arrangements and ail other interest in connection with or relating to the

Project Management division of PRIL;

all records, files, papers, computer programs, software programs, software

designs, packaged, customized or otherwise, manuals, data, catalogues,

belonging to or in the ownership, power, possaession and in the sontrol 6f or

vested in or granted in favour of or held for the benefit of or enjoyed hy
PRIL, whether in physical form or electronic form, in connection with or

retating to the Project Management division of PRIL:

all employees of PRIL employed in and / or relatable to the Project

Management division of PRIL,;

all advance monies, earnest monies and/or security deposits, if any, paid or

received by PRIL in connection with or relating to the Project Management

division of PRIL;

For the purpose of this Scheme, it is clarified that fiabilities pertaining to
Project Management division include and shall be transferred in the manner

as defined in Section 2(19AA) of the Income Tax Act, 1961 as follows:

. The liabilities debts/obligations at the close of business on the day

immediately preceding the Appointed Date which arise out of the activities

or operations of the said undertaking;

12
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b. Specific loans and borrowings raised, incurred and utilised solely for the
activities or operation -of the said undertaking at the close of business on

the day immediately preceding the Appointed Date, and

¢. Generall multipurpose borrowings at the close of business on the day
immediately preceding the Appointed Date to be allocated in the ratio of the
book value of Project Management division's assets transferred to the total

book value of the assets of PRIL

Explanation: In case of any doubt regarding whether any particular activity, asset or
liability forms a part of the Project Management division of PRIL or otherwise, the same
shall be decided/ resolved mutually by the Board of Directors of PRIL and FMML.

111 “PRIL” or “the Demerged Company” means Pantatloon Retail (India) Limited, a
company incotporated under the Companies Act, 1956, and having its registered office
at Knowledge House, Shyam Nagar, Off Jogeshwari - Vikhroli Link Road, ‘Jogeshwari
(East), Mumbai - 400 060.

' “Resulting Companies” means FMML and FML collectively.

1.14 “Residual PRIL* means all the businesses of PRIL remaining after demerger of Mall
Management Undertaking & Project Management Undertaking as provided in PART 3
and after demerger of Mall Asset Management Undertaking & Food Services
Underiaking as provided under PART 4 andfor all business as hereinafter be undertaken
by PRIL from time to time.

1.15 “Scheme” or “the Scheme” or “this Scheme” means this Scheme of Arrangement in its
present form as submitted to the Honorable High Court of Judicature at Bombay or this
Schame with such modification(s), if any made, as per Clause 17 of the Scheme;

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning ascribed to them under the Act, the
Securities Contract Regulation Act, 1956, the SEBI Act, 1992, the Depositories Act,
1996 and other applicable laws, rules, regulations, bye-laws, as the case may be or any
statutory modification or re-snactment thereof from time to time.

2 DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme as set out herein in its present form or with any modification(s) approved or
imposed or directed by the Hon'ble Righ Court shall be effective from the Appointed Date,
but shall be operative from the Effective Date.

13
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3.1 The authorized, issued, subscribed and paid-up share capital of PRIL as on June 30, 2009

SHARE CAPITAL

is as under:

Share Capitat Amount in Rs,
Lacs

Authorized Share Capita]
250,000,000 Equity Shares of Rs, 2 each 5,000
50,000,000 Class B Shares of Rs, 2 each 1,000
TOTAL 6,000
Issued
174,402,921 Equity Shares of Rs. 2 each, fully paid up- 3,4-8&04

15,929,152 Class B Series 1 Shares of Rs. 2 each, fully paid up

Subscribed and Paid-up Share Capital

174,381,521 Equity Shares of Rs, 2 each, fully paid up

15,929,152 Class B Series 1 Shares of Rs. 2 each, fully paid up

TOTAL

3,806.62

Subsequent to the above date, there has been no change in the Authorised capital. Issued,

Subscribed and Paid-up share capital of the Applicant Company has been increased by
issue and aliotment of 1,58, 22 200 Equity Shares to Qualified Institutional Buyers. The
increased issued capital of the Applicant Company stand at Rs. 4123.06 lacs and
Increased subscribed and paid up capital of the Applicant Company stand at Rs. 4,122.86

lacs.

On 22nd May, 2009 the Applicant Company allotted 50,00,000 warrants @ Rs.183/- on
preferential basis to one of Promoter group company which can be converted to same
number of equity shares at the aption of the holders within 18 months from the date of

allotment (i.e. on or before 21st November, 2010},

2009, is as under;

Share Capital (Amount in deees)
Authorized Share Capital * 5,00,000
50,000 Equity Shares of Rs. 10/- each

Total 5,00,000

' 3.2 The authorized, issued, subscribed and paid-up share capital of FML as on March 31,
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Share Capital

{Amount in Rupees)

issued, subscribed and paid-up Share Capital

50,000 Equity Shares of Rs, 10/- each, fully paid up

500,000

Total

500,000

Subsequent to March 31, 2009, there has been no change in the issued, subscribed and

paid-up capital of FML.

FML is a 100% subsidiary of FMML.

3.3 The authorized, issued, subscribed and paid-up share capital of FMML as on March 31,

2009, is/as under:

Share Capital.

(Amount in Rupees)

Authorized Share Capital

50,000 Equity Shares of Rs. 10 each 5,00,000
Total 5,00,000
Issued, subscribed and paid-up Share Capital

50,000 Equity Shares of Rs. 10 each, fully paid up 5,00,000
Total 5,00,000

A

paid-up capital of FMML.

FMML is a 100% subsidiary of PRIL.

Subééquent to March 31, 2009, there has been no change in the issued, subscribed and
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411

42

PART 3

DEMERGER OF THE MALL MANAGEMENT UNDERTAKING & PROJECT
MANAGEMENT UNDERTAKING OF PRIL INTO FMML

TRANSFER AND VESTING OF THE MALL MANAGEMENT UNDERTAKINé &
PROJECT MANAGEMENT UNDERTAKING OF PRIL INTO FMML. .
With effect from the Appointed Date and upon the Scheme becoming effective, the Mall 4
Management Undertaking & Project Management Undertaking of PRIL shali, pursuant

to the provisions contained in Sections 391 to 394 and other relevant provisions, if any,

of the Act, without any further act, deed, matter or thing, stand transferred to and vested

in and/or be deemed to be transferred to and vested in FMML at book values and on a

going concern basis, in accordance with section 2(18AA) of the Income Tax Act, 1061,
in the following manner: '

All assets along with all rights, interests and other benefits without any further act,
instrument or deed pertaining to the Mall Management Undertaking & Project
Management Undertaking shall be transferred to and vested in and/for be deemeg .@be
transferred and vested from PRIL o F MML, with effect from the Appointed D3

¢ Project

B sferred

R th2end
and intent that the property therein passes to FMML, Such delivery and transfer sitall be
made on a date to be mutually agreed upon between the respective Boards of Directors\%
or Committees thereof of PRIL and FMML and shall be deemed to be transferred to and
vested from PRIL into FMML with effect from the Appointed Date; -

In respect of any assets pertaining to the Mali Management Undertaking & Project
Management Undertaking inciuding actionable claims, sundry cfebtors. outstanding
loans, advances recoverable in cash or kind or for value to be received and.deposits
with the Government, semi-Govemmeht, local and other authorities and bodies and
customers, PRIL shall, on being so requested by FMML, issue notices in such form as
FMML may specify stating that pursuant to this Scheme, the relevant debt, loan, 4.5
advance, deposit or other asset, be paid or made goed to, or be held on account of,

FMML as the person entitled thereto, to the end and intent that the right of PRIL to

receive, recover or realize the same, stands transferred to FMML and that appropriate

entries should be passed in their respective books to record the aforesaid changes; J i

In respect of such of the assets belonging to the Mall Management Undenaking &
Project Management Undertaking other than those referred to in clause 411 and 4.1.2

above, the same shall be transferred to and vested in andior be deemed to be

transferred to and vested in FMML on the Appointed Date pursuant to the provisions of
Section 391-394 of the Act.

46

With effect from the Appointed Date and upon the Scheme becoming effective, all debts,
liabilities, duties and obligations of every kind, nature and description of PRIL, pertaining
to the Mall Management Undertaking & Project Management Undertaking shall,
pursuant to the Scheme, without any further act or deed, be transferred to or be deemed
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fo be transferred to FMML so as to become as from the Appointed Date the debts,

liabilities, duties and obligations of FMML and it shall not be necessary to obtain the

consent of any third party or other person who is a party to any contract or arrangement-

by virtue of which such debits, liabilities, contingent liabilities, duties and obiigétions have
8 arisen in order to give effect to the provisions of this sub-clause.

43 The transfer and vesting of the Mall Management Undertaking & Project Management
Undertaking shall be subject to the existing securities, charges and mortgages, if any in
relation to the liabilities of the Mall Management Undertaking & Project Management

- Undertaking transferred to FMML under clause above. In so far as any encumbrances

il
®

over the assets comprised in the Mall Management Undertaking & Project Management
Undertaking are security for liabilities of the Remaining Undertaking retained with PRIL,
the same shall, on the Effective Date, without any further act, instrument or deed be
modified to the extent that all such assets shali stand released and discharged from the
obligations and security relating to the same and the encumbrances shalt only extend to
and continue to operate against the assets retained with PRIL and shall cease to
‘operate against any of the assets transferred to FMML in terms of this Scheme. The
Mabsence of any formal amendment which may be required by a lender or third party shall

-

N uties, cess payableireceivable by PRIL relating to the Mall Management Undertaking &
Project Management Undertaking including all or any refunds/credit/claims relating
tereto shalt be treated as the asset/iability or refunds/credit/claims, as the case may
pe, of FMML, provided however that any direct and indirect taxes that cannot specifically
be earmarked as the asset/liability or refunds/credit/claims relating to the Mall
Management Undertaking & Project Management Undertaking shall continue to be
borne by PRIL unless otherwise mutually agreed by the Board of Directors of PRIL and
FMML.

45 PRIL and FMML are expressly permitted to revise their respective tax returns including

tax deducted at source (TDS) certificates and to claim refunds, advance tax credits,

‘ excise and service tax credits, set off, etc., on the basis of the accounts of the Mall

Management Undertaking & Project Management Undertaking of PRIL as vested with

FMML upon coming into effect of this Scheme, and its right to make such revisions in the

A related tax returns and related certificates, as applicable, and the right to claim refunds,

, adjustments, credits, set-offs, advance tax credits pursuant ’r'o the sanction of this
. Scheme and the Scheme becoming effective is expressly reserved

46  This Scheme has been drawn up to comply with the conditions relating to "Demerger” as
specified under Section 2(18AA) of the Income-tax Act, 1961. If any terms of provisi'ons

“of the Scheme are found or interpreted to be inconsistent with the provisions of the said
Section at a later date inciuding resulting from an amendment of law or for any other
reason whatsoever, the provisions of the said Section of the income-tax Act, 1961 shall

prevail and the Scheme shall stand modified to the extent determined necessary to

.’ 17
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5.1

comply with Section 2(19AA)} of the Income-tax Act, 1961
however not affect the other parts of the Scheme.

Such maodification . will

ACCOUNTING TREATMENT

IN THE BOOKS OF FMML

On the Scheme becoming effective and with effect from the Appointed Date, FMML shall -

account for the Scheme in its books as under:

i. All the assets and liabilities of the Mall Management Uridertaking & Project

Management Undertaking vested in.it pursuant to this Scheme shall be recorded at

the respective book values, if any, as appearing in the books of PRIL at the close of

business on the day immediately preceding the Appointed Date.

ii. FMML to credit its share capital account to the extent of amount of shares issued
pursuant to clause 8.1 of the Schere.

iil. The shares held by PRIL in FMML will be cancelled. The cancellation of share capital
shall be effected as an integral part of the Scheme in accordance with the provisions
of Section 78 and Sections 100 to 103 of the Act and the Order of the High Court
sanctioning the Scheme shall be deemed to be also the Order under Sechon
the Act for the purpose of confirming the reduction of capital. The red -
not involve eithe.r a diminution of liability in respect of unpaid shg
payment of paid-up share capital and the provisions of Section 101 of '_ .. A
be applicable.

iv. The amount of net assets of Mall Asset Management Undertaking & FooWg rﬁfies
Undertaking being transferred to FML pursuant clause 6 PART 4 of the Sche wiII\*
be treated as FMML's investments in FML and to that extent, the value of FMML's
holding in FML shall stand enhanced.

v. The excess, if any, after recording the aforesaid entries in sub clause 5.1() to 5.1(iv)
above, shall be credited to the Securities Premium Account of FMML., The shortfall if
any, shall be recorded-as Goodwill.

vi. In case of any difference in accounting policy betwesn PRIL in respect of the Mall
Management Undertaking & Project Management Undertaking and FMML, the
impact of the same till the Appointed Date, will be quantified and adjusted in the
Securities Premium Account of FMML arising in (v) above, to ensure that the
financial statements of FMML reflect the financial position on the basis of consistent
accounting policy.
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PART 4

DEMERGER OF THE MALL ASSET MANAGEMENT UNDERTAKING & FOOD
SERVICES UNDERTAKING OF PRIL INTO FML

é TRANSFER AND VESTING OF THE MALL ASSET MANAGEMENT UNDERTAKING
& FOOD SERVICES UNDERTAKING OF PRIL INTO FML

With effect from the Appoinfed Date and upon the Scheme becoming effective, the Mall
Asset Management Undertaking & Food Services Undertaking of PRIL shall, pursuant
to the provisions contained in Sections 391 to 394 and other relevant provisions, if any,
of the Act, without any further act, deed, matter or thing, stand transferred to and vested
in and/or be deemed to be transferred to and vested in FML at book values and on a

going concern basis, in accordance with section 2(18AA) of the fncome Tax Act, 1961,
irr the following manner:

6.1  All assets along with all rights, interesis and other benefits without any further act,

instrument or deed pertaining to the Mall Asset Management Underiaking & Food

% Services Undertaking shall be transferred to and vested in andf/or be deemed to be
—  transferred and vested from PRIL to FML, with effect from the Appointed Date;

8.1, All the movable assets pertaining to the Mall Asset Management Undertaking & Food

rvices Undertaking of PRIL which are capable of being physically transferred including

ash on hand shall be physically handed over by delivery to FML to the end and intent

that the property therein passes to FML. Such delivery and transfer shall be made on a

date to be mutually agreed upon between the_respective Boards of Directors or

Committees thereof of PRIL and FML and shall be deemed to be transferred to and

vested from PRIL into FML with effect from the Appointed Date; _

6.1.2 1In respect of any assets pertaining to the Mall Asset Management Undertaking & Food
Services Undertaking including actionable claims, sundry debtors, outstanding loans,
advances recoverable in c;sh or kind or for value to be received and deposits with the
Government, semi-Government, local and other authorities and bodies and customers,

PRIL shall, on being so requested by FML, issue notices in such form as FML may
specify stating that pursuant to this Scheme, the relevant debt, loan, advance, deposit or
other asset, be paid or made good io, or be held on account of, FML as the person
entitied thereto, to the end and intent that the right of PRIL to receive, recover or realize
the same, stands {ransferred to FML and that appropriate entries should be passed in
their respective books to record the aforesaid changes;

6.1.3 in respect of such of the assets belonging fo the Mall Asset Mandgetent Undertaking &
Food Services Undertaking other than those referred to in clauée 6.1.1 and 6.1.2 above,
the same shall be transferred fo and vested in and/or be deemed to be transferred to
and vested in FML on the Appointed Date pursuant 1o the provisions of Section 391-394
of the Act.

6.2  With effect from the Appointed Date and upon the Scheme bacoming effective, all debts,
liabilities, duties and obligations of every kind, nature and description of PRIL pertaining
to the Mall Asset Management Undertaking & Food Services Undertaking shall, pursuant
to the Scheme, without any further act or deed, be transferred to or be deemed to be

19
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6.3

6.4

6.5

6.6

transferred to FML so as to become as from the Appointed Date the debts, fiabilities,
duties and obligations of FML and it shall not be necessary to obtain the consent of any
third party or other person who is a party to any contract or arrangement by virtue of
which such debts, liabilities, contingent fiabilities, duties and obligations have arisen in
order to give effect to the provisions of this sub-clause.

The transfer and vesting of the Mall Asset 'Management Undertaking & Food Services
Undertaking shall be subject to the existing securities, charges and mortgages, if any in
relation to the liabilities of the Mall Asset Management Undertaking & Food Services

Undertaking transferred to FML under clause above. In so far as any encumbrances ~

over the assets comprised in the Mall Asset Management Undertaking & Food Services
Undertaking are security for liabilities of the Remaining Undertaking retained with PRIL,
the same shall, on the Effective Date, without any further act, instrument or deed be
modified to the extent that all such assets shall stand released and discharged from the
obligations and security relating to the same and the encumbrances shall only extend to
and continue to operate against the assets retained with PRIL and shall cease to
operate against any of the assets transferred to FML in terms of this Schem

Undertaking & Food Services Undertaking including alt or any refunds/credit/ert
relating thereto shall be treated as the assetliability or refundsfcrediclaims, asthe case
may be, of FML, provided however that any direct and indirect taxes that cannot
specifically be earmarked as the assetfliability or refunds/credit/claims relating to the
Mall Asset Management Undertaking & Food Services Undertaking shall continue to be

borne by PRIL unless otherwise mutually agreed by the Board of Directors of PRIL and
FML.

PRIL and FML. are expressly permitted to revise their respective tax returns including tax
deducted at source (TDS) certificates and to claim refunds, advance tax credits, excise
and service tax credits, set off, etc., on the basis of the accounts of the Mall Asset
Management Undertaking & Food Services Undertaking of PRIL as vested with FML
upon coming into effect of this Scheme, and its right to make such revisions in the

related tax returns and related certifi cates as applicable, and the r:ght to claim refunds, k

adjustments, credits, set-offs, advance tax credits pursuant to the sanction of this
Scheme and the Scheme becoming effective is expressly reserved.

This Scheme has been drawn up to comply with the conditions relating to “Demerger” as
specified under Section 2{19AA) of the Income-tax Act, 1961. If any terms or provisions
of the Scheme are found or interpreted to be inconsistent with the provisioné of the said
Section at a later date including resulting from an amendment of law or for any other
reason whatsoever, the provisions of the said Section of the Income-tax Act, 1961 shall
prevail and the Scheme shall stand modified to the extent determined necessary to
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7.1

comply with Section 2{19AA) of the Income-tax Act, 1951. Such modification will
however not affect the other parts of the Scheme.

ACCOUNTING TREATMENT

IN THE BOQOKS OF FML

On the Scheme becoming effective” and with effect from the Appointed Date, FML shall
account for the Scheme in its books as under:

()

(i)

Gii)

All the assets and liabilities of the Mall Asset Management Undertaking & Food
Services Undertaking vested in it pursuant to this Scheme shall be recorded at
the respective book values, if any, as appearing in the books of PRIL at the
close of business on the day immediately preceding the Appointed Date.

The excess, if any, after recording the afdresai_d entry in sub clause 7.1(i)

above shall be credited to the Share Premiurn Account of FML. The shorifall if
any, shall be recorded as Goodwill.

In case of any difference in accounting policy between PRIL in respect of the
Mall Asset Management Undertaking & Food Services Undertaking and FML,
the impact of the same till the Appointed Date, will be quantified and adjusted
in the Share Premium of FML to ensure that the financial statements of FML
reflect the financial position on the basis of consistent accounting policy.
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8.1

8.2

8.3

. A4 The Eqt
_PARTS _ - ¢ ° =

hold shz

GENERAL CLAUSES, TERMS AND CONDITIONS held or

ISSUE OF SHARES ‘Registrz
physical

Upon coming into effect of the Scheme and in consideration for the transfer and vesting be, in ¢
of the Mall Management Undertaking & Project Management Undertaking of PRIL into Particip

FMML pursuant to clause 4 of Part 3 above and transfer and vesting of the Mall Asset Otherwi
Management Undertaking & Food Services Undertaking of PRIL into FML pursuant to '
clause 6 of Part 4 of this Scheme, FMML shall, without any further application or déed. option 1
issue and allot shares, credited as fully paid up, to the extent indicated below, to the issued |
members (including Class B (Series 1) shareholder) and the compulsory convertible

shareh

L

given in
preference shareholders of PRIL whose name appears in the Register of Members of
PRIL as on the Record Date or to their respective heirs, executors, administrators or 8.5 The Bo
other legal representatives or the successors-in-itle, as the case may be, in the any ap|
foilowing manner: _ allotme
"1 {One} fully paid Equity Share of Rs.10 (Rupees Ten Only) each of FMML: shall be Schem
issued and aliotted for every 20 (Twenty) Equity Shares of Rs.2 (Rupees Two) each held
in PRIL. B The eq
78 T Schem
1 (One) fully paid Equity Share of Rs.10 (Rupees Ten Only) each of ML s_ﬁ‘ag be Limitec
issued and allotted for every 20 (Twenty) Class B Series 1 sh§res of upees@o) listed :
each held in PRIL. And i such ¢
1 (One) fully paid up Equity Share of Rs.10 (Rupees Ten Only) each of FMM ket be applics
issued and allotted for every 20 (Twenty) compulsory convertible preference shares of exchar
Rs.100 (Rupees One Hundred Only) each held in PRIL.” deposi
Excha
the Re
The Board of Directors of FMML shall consolidate all fractional entitlement{s), if any, '
arising due to the demerger of Mall Management Undertaking, Project Management 8.7 The e
Undertaking, Mall Asset Management Undertaking & Food Services Undertaking of 8.1 of
PRIL and allot Equity Shares in lieu thereof to a director or an officer of FMML or such the.'pn
other person or Trust as the Board of Directors or Committees of FMML shall appoint in of disy
this behalf who shall hold the Equity Shares in trust on bshaf of the members entitled to
fractional entitlements with the express understanding that such director(s} or officer(s) 8.8 Appro
or person(s) or Trust shall sell the same at such time or times and at such price or '_a(‘ 2 comp!
prices and to such person or persons, as it/ he/ they may deem fit, and pay to FMML, provis
the net sale proceeds theresof, whereupon FMML shall distribute such net sale share
proceeds, subject to taxes, if any, to the members in proportion to their respective
fractional entitlements. 8.9 The :
. 391 ¢
The Equity Shares to be issued to the members of PRIL as above shall be subject to and
the Memorandum and Articles of Association of FMML and shall rank pari passu with requil
the existing equity shares of FMML in all respects including dividends.
9 ACCC
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9

The Equity Shares shall be issued in dematerialized form to those shareholders who
hold shares of PRIL in dematsrialized form, in to the account in which PRIL shares are
held or such other account as s intimated by the shareholders to PRIL and / or its
Registrar before the Record Date. All those shareholders who hold shares of PRIL in
physical form shall also have the option to receive the Equity Shares, as the case may
be, in dematerialized form provided the details of their account with the Depository
Participant are intimated in writing to PRIL and / or its Registrar before the Record Date,
Otherwise, they would be issued Equity Shares in physical form. For all those
shareholders who hold shares of PRIL in physical form and have not intimated their
option to receive the Equity Shares in dematerialized form, Equity Shares shall be

issued in physical form and despatched to their registered address or such address as
given in mandate to PRIL.

The Board of Directors of FMML shall, if and to the extent required, apply for and obtain
any approvals from concerned Government / Regulatory authorities for the issue and

atlotment of equity shares to the members of PRIL pursuant to clause 8.1 of the
Scheme.

The equity shares to be issued to the members of PRIL pursuant to clause 8.1 of this
Scheme will be listed and/or admitted to trading on the Bomnbay Stock Exchange
Limited and National Stock Exchange of India Limited, where the shares of PRIL are
listed and/or admitted to trading. FMML shall enter into such arrangements and give
such confirmations andfor undertakings as may be necessary in accordance with the
applicable laws or regulations for complying with the formalities of the said stock
exchanges. The shares allotted pursuant to the Scheme shall remain frozen in the
depositories system tiil listing / trading permission is given by the designated Stock
Exchange(s). Shareholding pattern or control in FMML shall not be changed between
the Record Date and the listing ofthe shares.

The equity shares {0 be issued by FMML to the members of PRIL pursuant to clause

8.1 of this Scheme, in respect of any shares in PRIL which are held in abeyance under
the provisions of Section 206A of the Act or otherwise, pending allotment or setttement
of dispute, by order of court or otherwise, be held in abeyance by FMML.

Approval of this Scheme by the shareholders of FMML shall be deemed to be the due
compliance of the provisions of Section 81(1A) and the other relevant and applicable

provisions of the Act for the issue and allotment of equity shares by FMML to the

shareholders of PRIL, as provided in this Scheme.

The approval of this S_cheme by the shareholders of FMML and PRIL under Sections
391 and 394 of the Act shall be deemed to have the approval under Sections 18, 31

and other applicable provisions of the Act and any other consents and approvals
required in this regard. '

ACCOUNTING TREATMENT [N THE BOOKS OF PRI
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9.1

10

10.14

1 10.2

N THE BOOKS OF PRIL

On the Scheme becoming effective and with effect from the Appointed Date, PRIL shall
account for the demerger of the Mall Management Undertaking & Project Management

Undertaking and Mall Asset Management Ungertaking & Food Services Undertaking, in
its books as under:

(i) The book values of the assets and Iiabilities'bertaining to the Mall Management
Undertaking & Project Management Undertaking and Mall Asset Management
Undertaking & Food Services Undertaking transferred by PRIL to FMML and FML

. -J
respectively shall be reduced from the book values of the assets and liabilities

appearing in the books of PRIL.

(i) Investments of PRIL in FMML will be cancelled.

(i) The difference of the book value of assets transferred over the book value of
liabilities transferred and cancellation of investments in FMML as per sub-clause (i)

and {ii} above, shall be adjusted. against the balance in the Securities Premium
Account.

(iv) The utilization of the securities premium account of PRIL, if any entived
above, shall be effected as an integral part of the Scheme in accqj" ;
provisiohs of Section 78 and Sections 100 to 103 of the Act and i;_ _
High Court sanctioning the Scheme shall be deemed to be also %\’
Section 102 of the Act for the purpose of confirming the reduction o% he
reduction would not involve either a diminution of liability in respect of unpaid share
capitaf or payment of paid-up share capital and the provisions of Section 101 of the
Act will not be applicable.

TRANSACTIONS BETWEEN APPOINTED DATE AND EFFECTIVE DATE

With effect from the Appointed Date and upto and including the Effective Date:

PRIL in respect of the Mall Management Undertaking & Project Management
Undertaking and the Mall Asset Management Undertaking & Food- Services
Undertaking shall carry on and be deemed to have been carrying on the business and
activities and shall stand possessed of and hold all of its properties and assets for and

on account of and in trust for FMML and FML respectively. PRIL hereby undertakes to %

hold the said assets with utmost prudence until the Effective Date;

All the profits or income aceruing or arising to PRIL in respect of the Mall Management
Undertaking & Project Management Undertaking and the Mall Asset Management
Undertaking & Food Services Undertaking or expenditure or losses érising to or
incurred by PRIL in respect of the Mall Management Undertaking & Project
Management Undertaking and the Mall Asset Management Undertaking & Food
Services Undertaking, shalt for all purposes and intents be treated and be deemed to
be and accrue as the profits or incomes or expenditure or losses (as the case may be)

of FMML and FML respectively;
24
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0.3 PRIL in respect of the Mall Management Undertaking & Project Management
Undertaking and the Mall Asset Management Undertaking & Food Services
Undertaking shall carry on the business and activities with reasonable diligence,
business prudence and shall not without the prior written consent of FMML and FML
respectively, alienate, charge, mortgags, encumber or otherwise deal with or dispose
off its Mall Management Undertaking & Project Management Undertaking and the Mall
Asset -Management Undertaking & Food Services Undertaking or any part thersof
except in respect of activities in the ordinary course of business nor shall it underiake
any new businesses within the Mall Management Undertaking & Project Management
Undertaking and the Mali Asset Management Undertaking & Food Services
Undertaking or a substantial expansion of its existing Mall Management Undertaking &
Project Management Undertaking and the Mall Asset Management Undertaking & Food
Services Undertaking except in the ordinary course of its busiﬁess;

04  Where -any of the liabilities and obligations attributed to the Mall Management
Undertaking & Project Management Undertaking and the Mali Asset Management
Undertaking & Food Services Undertaking on or after the Appointed Date has been
discharged by PRIL on behalf of the Mall Management Undertaking & Project
Management Undertaking and the Mall Asset Management Undertaking & Food
Services Undertaking after the Appointed Date but prior to the Effective Date, such

ischarge shall be deemed to have been for and on behalf of FMML and FML
espectively.

All loans raised after the Appointed Date but before the Effective Date and liabilities
incurred by PRIL after the Appointed Date but before the Effective Date for operations
of the Mall Management Undertaking & Project Managément Undertaking and the Mall
Asset Management Undertaking & Food Services Undertaking shall be discharged by
FMML and FML respectively on or after the Effective Date.

0.6  PRIL shalf not, in relation to the Mall Management Undertaking & Project Management
Underta'king and the Mall Asset Management Undertaking & Food Services
Undertaking vary the terms and conditions of service of the employees or concluge
settlements with unions or employees, except in the ordinary course of business or
consistent with past practice or pursuant to any pre-existing obligation without the prior
writtent consent of the Board of Directors of FMML and FML respectively,

1 DECLARATION OF DIVIDEND, BONUS, ETC.

1.1 For the avoidance of doubt it is hereby clarified that nothing in this Scheme shall
prevent the Resulting Companies from declaring and paying dividends, whether interim

or final, 1o its equity shareholders as on the respective record date(s) for the purpose of
any such dividend. '

11.2 PRIL shall not utilize the profits or income, if any, relating to the Mall Management
Undertaking & Project Management Undertaking, and Mall Asset Management
Undertaking & Food Services Undertaking for the purpose of declaring or paying any

e
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11.4

115

11.6

12
12.1

12.2

dividend to its shareholders or for any-other purpose in respect of the period falling on

and after the Appointed Date, without the prior written consent of the Board of Directors
of Resulting Companies.

Both Resulting Companies and PRIL shall' not without the prior written consent of
Resulting Companies, issue or aliot any further securities exbept conversion of existing
isstied warrants into equity, either by way of rights or bonus shares or otherwise.

In the event that PRIL and/or Resulting Companies restructures its equity share capital
by way of share split / consolidation / issue of bonus shares / issue of Rights Shares or
other changes in its capital during the pendency of the Scheme, the Share Exchange

Ratio (as provided in the Clause 8.1) shall be adjusted / changed accordingly to take
into account the effect of such corporate action(s).

Until the coming into effect of this Scheme, the holders of equity shares of PRIL and
Resulting Companies shall, save as expressly provided otherwise in this Scheme

continue to enjoy their existing respective rights under their respectwe Articles of
Associations.

ftis clarified that the aforesaid provisions in respect of declaration of dividends, whether
interim or final, are enabling provisions only and shall not be deemed to confer an

which, subject to the provisions of the Act, shall be entirely at the disc['_ rf' of
respective Boards of Directors of PRIL and Resulting Companies and subjbgt, wherdger
necessary, to the approval of the shareholders of PRIL and Resultin
respectively, '

oihpames

EMPLOYEES

On the Scheme becoming effective, all employees of the Mall Management
Undertaking & Project Management Undertaking and Mall Asset Management
Undertaking & Food Seryices Undertaking in service on the Effective Date, shall be
deemed to have become employees of FMML and FML respectively with effect from the
Appointed Date or their respective joining date, whichever is later, without any break in
their service and on the basis of continuity of service, and the terms and conditions of
their employment with FMML and. FML réspectively shall not be less favorable than
those applicable to them with reference to the Mall Management Undartaking & Project
Management Undertaking and Mall Asset Management Undertaking & Food Services
Undertaking re_spectively on the Effective Date. Any question that may arise as to

whether any employee bslongs to or does not belong to the Mall Management :

Undertaking & Project Management Undertaking and Mall Asset Management
Undertaking & Food Services Undertaking shall be decided by Board of Directors or
Committees of Directors of PRIL.

It is expressly provided that, on the Scheme becoming effective, the_ provident fund,
gratuity fund, superannuation fund or any other special fund or trusts created or existing
for the benefit of the employees of or refatable to the Mall Management Undertaking &
Project Management Undertaking and Mall Asset Management Undertaking & Food
Services Undertaking shall be deemed to have been created by FMML and FML
respectively in place of PRIL for all purposes whatsoever in relation to the
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administration or operation of such fund or funds or in relation fo the obligation to make
contributions to the said fund or funds in accordance with the provisions thereof as per
the terms provided in the respective trust deeds, if any, to the end and intent that all
rights, duties, powers and obligations of PRIL in relation to such fund or funds shall
become those of FMML and FML respectively. It is clarified that the services of the
- employees of the Mall Management Undertaking & Project Management Undertaking
and Mall Asset Management Undertaking & Food Services Undertaking will be treated
as having been continuous and not interrupted for the purpose of the said fund or funds.

13 LEGAL PROCEEDINGS

131 All Iggal proceedings of whatsoever nature by or against PRIL pending andfor arising
before the Effective Date and relating to the Mall Management Undertaking & Project
Management Undertaking and Mall Asset Management Undertaking & Food Services
Undertaking, shall not abate or be discontinued or be in any way prejudicially affected
by reason of the Scheme or by anything contained in this Scheme but shall be
continued and enforced by or agéinst Resulting Companigs, as the case may be in the

same manner and to the same extent as would or might have been continued arwd
enforced by or against PRIL.

ifter the Appointed Date, if any procesdings are taken against PRIL in raspect to the
* *Rkatter referred in the preceding clause, they shall prosecute and defend the same, as
e case may be, at the cost of the Resuiting Companies and the Resuiting Companies
reimburse and indemnify PRIL against all liabilities and obligations incurred by
réspective companies in respect thereof.

13.3  The Resulting Companies undertakes to have ali legal or other proceedings initiated by
or against PRIL referredin Clause 13.1 above transferred into its name and to have the
same continued, prosecuted, defended.and enforced as the case may be by or against
the Resulting Companies to the exclusion of PRIL.

14 CONTRACTS, DEEDS, ETC.

141 Noﬂvithslanding anything to the contrary contained in the confract, deed, bond,
agreement or any other instrument, but subject to the other provisions of this Scheme,
alt contracts, deeds, bonds, agreements and other instruments, if any, of whatsoever
nature and subsisting or having effect on the Effective Date and relating td the Mall
Management Undertaking & Project Management Undertaking and Mall Asset
Management Undertaking & Food Services Undertaking of PRIL, shalt continue in full
force and effect against or in favour of FMML and FML as the case may be, and may
be enforced effectively by or against FMML and FML as the case may be as fully and

effectually as if, instead of PRIL, the FMML and FML as the case may be had been a
party thereto from inception. :

14.2  Resulting Companies méy. at any time after the coming into effect of this Scheme in
accordance with the provisions hereof, if so required, under any law or otherwise, enter
into, or issue or execute deeds, writings, confirmations, novations, declarations, or other
docurﬁents with, o.r in favour of any party to any contract or arangement to which PRIL
is a party or any writings as may be necessary to be executed in order to give formai

e ord
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16

17
171

17.2

18

18.1

18.2

effect to the above provisions. Resulting Companies shall, be deemed to be authorised
to execute any such writings on behalf of PRIL and to cari'y out or perform all such

formalities or compliances required for the purposes referred to above on the part of
PRIL. '

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the Mall Management Undertaking & Project Management
Undertaking and Mall Asset Management Undertaking & Food Services Undertaking as
above and the continuance of proceedings by or against PRIL in relation to the Mall
Management Undertaking & Project Management Undertaking and Mall Asset
Management Undertaking & Food Services Undertaking shall not affect any transaction
or proceedings already concluded on or after the Appointed Date tili the Effective Date,
to the end and intent that Resulting Companies accepts and adopts all acts, deeds and

things done and executed by PRIL in respect thereto from the Appointed Date as done
and executed on behalf of Resulting Companies.

APPLICATION TO HIGH COURT

PRI and Resulting Companies shall, as may be required, make application or
petitions under Sections 391 to 394 read with Sections 78, 100 to 10! " er

applicable provisions of the Act to the High Court of Judicature at Bombaﬁ _éu'ch _gjer
] [ e

appropriate authority for sanction of this Scheme and all matters anciliak
thereto.

Cor incidegtal

..;.I: ¥ . .
MODIFICATION OR AMENDMENTS TG THE SCHEME %‘\ -

On behalf of PRIL and Resulting Companies, the Board of Directors of respective
companies, may consent, on behalf of alt persons concerned, to any modifications or
amendments of the Scheme and without prejudice to the generality of the foregoing,
any modification to the Scheme involving withdrawal of any of the parties to the
Scheme at any time and for any -reason whatsoever, or to any conditions or limitations
that the High Court or any other authority may deem fit to direct or impose or which may
otherwise be considered necessary, desirable or appropriate by them (i.e. the Board of
Directors} and solve all difficulties that may arise for carrying out the Scheme and do all
acts, deeds and things necessary for puiting the Scheme into effect.

For the purpose of giving effect to this Scheme or to any maodification thereof the Board
of Directors of PRIL. and Resulting Companies may give and are authorised to give

such directions including directions for settling any question of doubt or difficulty that

may arise.

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to:

The requisite consent, approval or permission of the Central Government or any other
statutory or regulatory authority, which by law may be necessary for the implementation
of this Scheme.

The Scheme being approved by the requisite majorities in number and value of such
classes of persons including the respective members andfor creditors of PRIL and

23

18.3

18.4

19

20

Resulti:
Bomba

The Sc
authori

Certifie
the Re
FMML

EFFEC

In the ¢
Clause
Court ol
aforesa
Board ¢
become
‘ énd exp

COSTS



RETI 0L BT

‘ised
such
it of

1ent
]as
Vall
sset
tion

ate,

and

ne

ail

rd
e

at g

18.3

18.4

19

Resulting Companies as may be directed by the Hon’ble High Court of Judicature at
Bombay or any other cempetent authority, as may be applicable.

The Scheme being sanctioned by the High Court of Judicature at Bombay or any other
authority under Sections 391 to 394 of the Act.

Certified copy of the Order of the High Court sanciioning the Scheme being filed with

the Registrar of Companies, Maharashtra, at Mumbai by all the Companies viz., PRIL,
FMML and FML. '

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in the preceding
Clause 18 not being obtained and / or the Scheme not being sanctioned by the High
Court or such other compstent authority and / or the order or orders not being passed as
aforesaid before March 31, 2011 or such other date as may be agreed by the respective
Board of Directors of PRIL and Resulting Companies may determine, the Scheme shalf

become null and void, and each party shail bear and pay their respective costs, charges
and expenses in connection with the Scheme,

COSTS, CHARGES & EXPENSES

It costs, charges, taxes including duties, levies and all other expenses, if any (save as
ressly otherwise agreed) arising out of, or incurred in carrying out and implementing
Scheme and matters incidental thereto, shall be borne as mutually agreed by the
$ard of Directors of PRIL and the Resuiting Companies.
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
COMPANY SCHEME PETITION NO. 339 OF 2010

b

CONNECTED WITH
COMPANY SUMMONS FOR DIRECTIONS NO 339 OF 2010
In_ the matter of the Companies Act, 1956.(1 of 1956);
AND

In the matter of Sections 391 to 394 read with sections 78, 100 to

103 of the Companies Act, 1956;

AND
In the matter of Scheme of Arrangement

Between

Pantaloon Retail (India) Limited (‘PRIL or ‘the Demerged
Company’)

And
Future Mall Management Limited ('FMML' or ‘the Resut __ B
Company No 1') _ _ )

And

Ne 2)
And
their respective shareholders and creditors.
FUTURE MALL MANAGEMENT LIMITED
....... Petitioner Company
Authenticated copy of Minutes of Order dated August 24,
2010 along with the Scheme of Arrangement
M/S RAJESH SHAH & CO
Advocates for the Petitioner
18, Oriental Building,
30, Nagindas Master Road, -
Flora Fountain,

Murmbai — 400 001 2



