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SECTION | - GENERAL
DEFINITIONS AND ABBREVIATIONS

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

The words and expressions used in this Letter of Offer, but not defined herein shall have, to the extent
applicable, the meaning ascribed to such terms under the SEBI ICDR Regulations, the Companies Act, the

SCRA, the Depositories Act, and the rules and regulations made thereunder.

Company Related Terms

Term
“We”, “Our”, “Us” or “our
Group”
Articles  of
Articles / AoA
Audited Consolidated
Financial Statements

Association/

Board of Directors / Board
Chairman and Non-Executive
Director

Company / our Company / the
Company / the Issuer
Consolidated Financial
Statements

Director(s)

EBO

Equity Shareholder
Equity Shares
ESOP 2008

ESOP 2020

Group Companies

Independent Director
Key Managerial Personnel

Materiality Threshold

Memorandum of Association
/ Memorandum / MoA
Private Label

Promoter Group

Promoters / our Promoters

Registered and
Office

Registrar of Companies / RoC

Corporate

Description
Shoppers Stop Limited on a consolidated basis, including its Subsidiaries, unless otherwise
specified
The articles of association of our Company, as amended

The audited consolidated financial statements for Fiscal 2020 and Fiscal 2019 each prepared
in accordance with IND AS comprising the consolidated balance sheet as at March 31, 2020
and March 31, 2019 and consolidated statement of profit and loss (including other
comprehensive income), consolidated statement of cash flow and the consolidated statement
of changes in equity for Fiscal 2020 and Fiscal 2019 read along with the notes thereto,
including a summary of significant accounting policies and other explanatory information.
Board of directors of our Company or a duly constituted committee thereof

Mr. B S Nagesh

Shoppers Stop Limited, having its Registered and Corporate Office situated at Umang
Tower, 5™ Floor, Mindspace, Off. Link Road, Malad (West), Mumbai 400 064, Maharashtra,
India

Together, the Audited Consolidated Financial Statements and the Unaudited Consolidated
Condensed Interim Financial Statements. For details, see “Financial Statements” on page
70

Any or all the directors on our Board, as may be appointed from time to time

Exclusive Brand Outlet

A holder of Equity Shares

The equity shares of our Company with a face value of % 5 each, unless otherwise specified
Shoppers Stop Employee Stock Option Scheme, 2008

Shoppers Stop Limited Employee Stock Option Plan, 2020

In terms of the SEBI ICDR Regulations, the term “group companies” include companies
(other than our Subsidiaries) with which there were related party transactions as disclosed in
the Consolidated Financial Statements and as covered under the applicable accounting
standards.

Independent directors of our Company as defined in the Companies Act and the SEBI
Listing Regulations

The key managerial personnel of our Company as per the definition provided in Regulation
2(1)(bb) of the SEBI ICDR Regulations

Materiality threshold adopted by our Company in relation to the disclosure of civil and tax
proceedings involving our Company and/or Subsidiaries, solely for the purpose of the Issue,
i.e., exceeds X 1 crore

The memorandum of association of our Company, as amended

Brands that are developed in house by our Company

Promoter group of our Company as per the definition provided in Regulation 2(1)(pp) of the
SEBI ICDR Regulations. It is clarified that the Promoter Group shall not include the
Mumbai Undivided Entities and Southern Undivided Entities. For further details, please see
“Outstanding Litigation and Defaults — Other Material Litigation” on page 270

Promoters of our Company as per the definition provided in Regulation 2(1)(oo) of the SEBI
ICDR Regulations, being, Mr. Ravi C Raheja and Mr. Neel C Raheja

Registered and corporate office of our Company situated at Umang Tower, 5" Floor,
Mindspace, Off. Link Road, Malad (West), Mumbai 400 064, Maharashtra, India

Registrar of Companies, Maharashtra at Mumbai




Term
Rights Issue Committee

Statutory Auditors
Subsidiaries

Technopak
Technopak Report

Unaudited Consolidated
Condensed Interim Financial
Statements

Description
The committee of our Board of Directors initially constituted for the purpose of raising funds
through rights issue, pursuant to a resolution passed by the Board dated October 16, 2020
SR B C & CO LLP, Chartered Accountants
Companies or body corporates constituting the subsidiaries of our Company as determined
in terms of Section 2(87) of the Companies Act, in our case being Crossword Bookstores
Limited, Shoppers’ Stop.Com (India) Limited, Upasna Trading Limited, Shopper’s Stop
Services (India) Limited and Gateway Multichannel Retail (India) Limited. Out of the five
Subsidiaries, three of our Subsidiaries are non-operational, being Shopper’s Stop Services
(India) Limited, Upasna Trading Limited and Gateway Multichannel Retail (India) Limited
Technopak Advisors Private Limited
Report titled “Industry Report on Fashion Retail in India” dated October 13, 2020, prepared
by Technopak
Unaudited consolidated condensed interim financial statements of our Company as at and for
the six month period ended September 30, 2020 and September 30, 2019, including the notes
thereto.

Issue Related Terms

Term
Abridged Letter of Offer /
ALOO

Allot / Allotment / Allotted
Allotment Account

Allotment Account Bank

Allotment Date
Allottee(s)
Applicant(s) / Investor(s)

Application

Application Form

Application Money

Application Supported by
Blocked Amount / ASBA

ASBA Account

ASBA Applicant / ASBA
Investor

Axis Bank

Axis Capital

Banker to the Issue

Banker to the Issue
Agreement

Controlling  Branches /
Controlling Branches of the

Description
Abridged letter of offer to be sent to the Eligible Equity Shareholders with respect to the
Issue in accordance with the provisions of the SEBI ICDR Regulations and the Companies
Act
Allotment of Rights Equity Shares pursuant to the Issue
The account opened with the Banker to the Issue, into which the Application Money lying to
the credit of the Escrow Account and the amounts blocked by Application Supported by
Blocked Amount in the ASBA Account, with respect to successful Applicants will be
transferred on the Transfer Date in accordance with Section 40(3) of the Companies Act
A Bank which is a clearing member and registered with SEBI as a banker to an issue and
with whom the Allotment Account will be opened, in this case being Axis Bank
Date on which the Allotment is made pursuant to the Issue
Person(s) who are Allotted Rights Equity Shares pursuant to the Allotment
Eligible Equity Shareholder(s) and/or Renouncee(s) who make an application for the Rights
Equity Shares pursuant to the Issue in terms of this Letter of Offer
Application made by the Applicant through (i) submission of the Application Form or plain
paper Application to the Designated Branch of the SCSBs or online/ electronic application
through the website of the SCSBs (if made available by such SCSBs) under the ASBA
process, or (ii) filling the online Application Form available on R-WAP, to subscribe to the
Rights Equity Shares at the Issue Price
Unless the context otherwise requires, an application form (including online application form
available for submission of application at R-WAP facility or though the website of the
SCSBs (if made available by such SCSBs) under the ASBA process) used by an Applicant to
make an application for the Allotment of Rights Equity Shares in this Issue
Aggregate amount payable in respect of the Rights Equity Shares applied for in the Issue at
the Issue Price
Application (whether physical or electronic) used by an ASBA Investor to make an
application authorising the SCSB to block the Application Money in an ASBA account
maintained with the SCSB
Account maintained with the SCSB and specified in the Application Form or the plain paper
Application by the Applicant for blocking the amount mentioned in the Application Form or
the plain paper Application
Applicant/Investor proposing to subscribe to the Issue authorising the SCSB to block the
amount payable on application in their ASBA Account maintained with such SCSB
Axis Bank Limited
Axis Capital Limited
The Escrow Collection Bank / the Allotment Account Bank / the Refund Bank, as applicable
Agreement dated November 11, 2020 entered into by and amongst our Company, the
Registrar to the Issue, the Lead Managers and the Banker to the Issue for collection of the
Application Money from Applicants/Investors making an application through the R-WAP
facility, transfer of funds to the Allotment Account from the Escrow Account and SCSBs,
release of funds from Allotment Account to our Company and other persons and where
applicable, refunds of the amounts collected from Applicants/Investors and providing such
other facilities and services as specified in the agreement
Such branches of the SCSBs which co-ordinate with the Lead Managers, the Registrar to the
Issue and the Stock Exchanges, a list of which is available on the website of SEBI and/or



http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries

Term
SCSBs
Designated Branches

Designated Stock Exchange
Eligible Equity Shareholders
Escrow Account

Escrow Collection Bank

Issue

Issue Closing Date
Issue Opening Date
Issue Period

Issue Price
Issue Proceeds
Issue Size

JM Financial
Lead Managers
Letter of Offer

Monitoring Agency
Monitoring
Agreement
Multiple Application Form

Agency

Net Proceeds
Off Market Renunciation

On Market Renunciation

Record Date
Refund Bank

Registrar Agreement

Registrar to the Issue /
Registrar

Renouncee(s)

Renunciation Period

Rights Entitlements

Description
such other website(s) as may be prescribed by the SEBI from time to time
Such branches of the SCSBs which shall collect the Applications, as the case may be, used
by the ASBA Investors and a list of which is available on the website of SEBI and/or such
other website(s) as may be prescribed by the SEBI from time to time
BSE
Holder(s) of the Equity Shares as on the Record Date
One or more no-lien and non-interest bearing accounts with the Escrow Collection Bank for
the purposes of collecting the Application Money from resident Investors making an
Application through the R-WAP facility
A Bank which is a clearing member and registered with SEBI as a banker to an issue and
with whom the escrow account will be opened, in this case being Axis Bank
Issue of up to 2,13,68,982 Rights Equity Shares of face value of ¥ 5 each of our Company for
cash at a price of ¥ 140 per Rights Equity Share (including a premium of X 135 per Rights
Equity Share) aggregating up to ¥ 299.17 crores on a rights basis to the Eligible Equity
Shareholders of our Company in the ratio of 17 Rights Equity Shares for every 70 Equity
Shares held by the Eligible Equity Shareholders of our Company on the Record Date
Friday, December 11, 2020
Friday, November 27, 2020
The period between the Issue Opening Date and the Issue Closing Date, inclusive of both
days, during which Applicants/Investors can submit their Applications, in accordance with
the SEBI ICDR Regulations
% 140 per Rights Equity Share
Gross proceeds of the Issue
Amount aggregating up to ¥ 299.17 crores
JM Financial Limited
JM Financial and Axis Capital
This letter of offer dated November 13, 2020 filed with the Stock Exchanges and SEBI and
includes any addenda or corrigenda thereto
Axis Bank
Agreement dated November 11, 2020 entered into between our Company and the Monitoring
Agency in relation to monitoring of Issue Proceeds
Multiple Application Forms submitted by an Eligible Equity Shareholder/Renouncee in
respect of the Rights Entitlement available in their demat account. However supplementary
applications in relation to further Rights Equity Shares with/without using additional Rights
Entitlement will not be treated as multiple application
Issue Proceeds less Issue related expenses. For details, see “Objects of the Issue” on page 42
The renunciation of Rights Entitlements undertaken by the Investor by transferring them
through off market transfer through a depository participant in accordance with the SEBI
Rights Issue Circulars and the circulars issued by the Depositories, from time to time, and
other applicable laws
The renunciation of Rights Entitlements undertaken by the Investor by trading them over the
secondary market platform of the Stock Exchanges through a registered stock broker in
accordance with the SEBI Rights Issue Circulars and the circulars issued by the Stock
Exchanges, from time to time, and other applicable laws, which should be completed on or
before Monday, December 07, 2020
Designated date for the purpose of determining the Equity Shareholders eligible to apply for
Rights Equity Shares, being Friday, November 20, 2020
The Banker to the Issue with whom the Refund Account will be opened, in this case being
Axis Bank Limited
Agreement dated November 11, 2020 entered into between our Company and the Registrar
in relation to the responsibilities and obligations of the Registrar to the Issue pertaining to
this Issue, including in relation to the R-WAP facility.
KFin Technologies Private Limited

Person(s) who has/have acquired the Rights Entitlements from the Eligible Equity
Shareholders on renunciation

The period during which the Investors can renounce or transfer their Rights Entitlements
which shall commence from the Issue Opening Date. Such period shall close on Monday,
December 07, 2020 in case of On Market Renunciation. Eligible Equity Shareholders are
requested to ensure that the Off Market Renunciation is completed in such a manner that the
Rights Entitlements are credited to the demat account of the Renouncees on or prior to the
Issue Closing Date.

The number of Rights Equity Shares that an Eligible Equity Shareholder is entitled to in
proportion to the number of Equity Shares held by such Eligible Equity Shareholder on the




Term

Rights Entitlements Letter

Rights Equity Shares
R-WAP

SCSB(s)

Stock Exchanges
Transfer Date

Wilful Defaulter

Working Day(s)

Description
Record Date, in this case being 17 rights for every 70 Equity Shares held by an Eligible
Equity Shareholder.
Pursuant to the provisions of the SEBI ICDR Regulations and the January 22 — Rights Issue
Circular, the Rights Entitlements shall be credited in dematerialised form in respective demat
accounts of the Eligible Equity Shareholders before the Issue Opening Date. Due to COVID-
2019 pandemic, in accordance with the May 6 — Rights Issue Circular and July 24 - Rights
Issue Circular, physical shareholders who have not been able to open a demat account or are
unable to communicate their demat details to our Company or the Registrar, will not be
eligible to renounce their Rights Entitlements.
Letter including details of Rights Entitlements of the Eligible Equity Shareholders. The
Rights Entitlements are also accessible through the R-WAP facility and on the website of our
Company.
Equity Shares of our Company to be Allotted pursuant to this Issue
Registrar’s web based application platform accessible at https:/rights.kfintech.com,
instituted as an optional mechanism in accordance with May 6 — Rights Issue Circular and
July 24 - Rights Issue Circular, for accessing/ submitting online Application Forms by
resident Investors
Self certified syndicate banks registered with SEBI, which offers the facility of ASBA. A list
of all SCSBs is available at website of SEBI and/or such other website(s) as may be
prescribed by SEBI from time to time
Stock exchanges where the Equity Shares are presently listed, being the BSE and the NSE
The date on which the amount held in the Escrow Account and the amount blocked in the
ASBA Account will be transferred to the Allotment Account and/or Refund Account, upon
finalisation of the Basis of Allotment, in consultation with the Designated Stock Exchange
Company or person, as the case may be, categorised as a wilful defaulter by any bank or
financial institution (as defined under the Companies Act) or consortium thereof, in
accordance with the guidelines on wilful defaulters issued by the RBI
Working day means all days on which commercial banks in Mumbai are open for business.
Further, in respect of Issue Period, working day means all days, excluding Saturdays,
Sundays and public holidays, on which commercial banks in Mumbai are open for business.
Furthermore, the time period between the Issue Closing Date and the listing of the Rights
Equity Shares on the Stock Exchanges, working day means all trading days of the Stock
Exchanges, excluding Sundays and bank holidays, as per circulars issued by SEBI

Conventional and General Terms or Abbreviations

Term /Abbreviation
%/ Rs./Rupees/INR
EBITDA

EBITDA Margin
AIF(s)

ASBA Circulars

BSE

CAGR

CClI

CDSL

Central Government

CIN

Companies Act, 1956
Companies  Act, 2013 /
Companies Act

COVID-2019

Depositories Act
Depository

DIN
DP / Depository Participant
DP ID

Description / Full Form
Indian Rupee
EBITDA, on a consolidated basis, is calculated as net profit after tax plus total tax expense,
exceptional item, share of profit/(loss) of equity accounted investees (net of tax), finance
costs and depreciation and amortisation expense
The percentage of EBITDA divided by total income
Alternative investment funds, as defined and registered with SEBI under the Securities and
Exchange Board of India (Alternative Investment Funds) Regulations, 2012
Collectively, SEBI circular SEBI/CFD/DIL/ASBA/1/2009/30/12 dated December 30, 2009,
SEBI circular CIR/CFD/DIL/1/2011 dated April 29, 2011 and the SEBI circular, bearing
reference number SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated January 22, 2020
BSE Limited
Compound Annual Growth Rate
Competition Commission of India
Central Depository Services (India) Limited
Central Government of India
Corporate identification number
Erstwhile Companies Act, 1956 along with the rules made thereunder
Companies Act, 2013 along with the rules made thereunder

A public health emergency of international concern as declared by the World Health
Organization on January 30, 2020 and a pandemic on March 11, 2020

Depositories Act, 1996

A depository registered with SEBI under the Securities and Exchange Board of India
(Depositories and Participants) Regulations, 2018

Director identification number

Depository participant as defined under the Depositories Act

Depository participant identification




Term /Abbreviation
DPHT

EPS

FCNR Account
FDI

FDI Policy

FEMA

FEMA Rules

Financial Year / FY / Fiscal
Fugitive Economic Offender

FVCls

Government / Gol
GST

HUF

ICAI

IFRS

IGDS

Income-tax Act
Ind AS

India

Insider Trading Regulations
ISIN

IT

IT Act

January 22 — Rights lssue
Circular
July 24 -
Circular
Listing Agreement

Rights Issue

May 6 — Rights Issue Circular
MCA Circulars

MCLR
MICR
Mutual Fund

N.A./ N/A
NACH
NEFT
Net Worth

NR / NRs
NRE Account
NRI

NRO Account

NSDL

NSE

OCB / Overseas Corporate
Body

p.a.
PAN

PFIC
RBI

Description / Full Form
Department for Promotion of Industry and Internal Trade (formerly Department of Industrial
Policy and Promotion), Ministry of Commerce and Industry, Government of India
Earnings per share
Foreign Currency Non-Resident Account
Foreign direct investment
The extant Consolidated Foreign Direct Investment Policy issued by DPIIT through
notification dated August 28, 2017 effective from August 28, 2017
Foreign Exchange Management Act, 1999, read with rules and regulations thereunder
Foreign Exchange Management (Non-debt Instruments) Rules, 2019
Period of 12 months ended March 31 of that particular year
An individual who is declared a fugitive economic offender under Section 12 of the Fugitive
Economic Offenders Act, 2018
Foreign venture capital investors as defined in and registered with the SEBI, under the SEBI
FVCI Regulations
Central Government and/or the State Government, as applicable
Goods and Services Tax
Hindu Undivided Family
Institute of Chartered Accountants of India
International Financial Reporting Standards
Intercontinental Group of Department Stores
Income-tax Act, 1961
Indian Accounting Standards as specified under Section 133 of the Companies Act read with
the Companies (Indian Accounting Standards) Rules, 2015
Republic of India
Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015
International securities identification number allotted by the Depository
Information Technology
Information Technology Act, 2000
SEBI Circular SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated January 22, 2020

SEBI Circular SEBI/HO/CFD/DIL1/CIR/P/2020/136 dated July 24, 2020

Equity listing agreements entered into between our Company and the Stock Exchanges in
terms of the SEBI Listing Regulations read along with SEBI Circular No.
CIR/CFD/CMD/6/2015 dated October 13, 2015

SEBI Circular SEBI/HO/CFD/DIL2/CIR/P/2020/78 dated May 6, 2020

General Circular No. 21/2020 dated May 11, 2020 read together with General Circular No.
27/2020 dated August 3, 2020 issued by the Ministry of Corporate Affairs, Government of
India.

Marginal Cost of Funds Based Lending Rate

Magnetic Ink Character Recognition

Mutual fund registered with SEBI under the Securities and Exchange Board of India (Mutual
Funds) Regulations, 1996

Not applicable

National Automated Clearing House

National Electronic Fund Transfer

The aggregate value of the paid-up share capital and other equity as derived from the
Consolidated Financial Statements

Non-resident(s) or person(s) resident outside India, as defined under the FEMA

Non-resident external account

A person resident outside India, who is a citizen of India and shall have the same meaning as
ascribed to such term in the Foreign Exchange Management (Deposit) Regulations, 2016
Non-resident ordinary account

National Securities Depository Limited

National Stock Exchange of India Limited

A company, partnership, society or other corporate body owned directly or indirectly to the
extent of at least 60% by NRIs including overseas trusts, in which not less than 60% of
beneficial interest is irrevocably held by NRIs directly or indirectly and which was in
existence on October 3, 2003 and immediately before such date had taken benefits under the
general permission granted to OCBs under FEMA

Per annum

Permanent Account Number

Passive foreign investment company

Reserve Bank of India




Term /Abbreviation

Description / Full Form

Registered Foreign Portfolio Foreign portfolio investors as defined under the SEBI FPI Regulations

Investors / Foreign Portfolio

Investors / FPIs
Regulation S

RTGS

SCRA

SCRR

SEBI

SEBI Act

SEBI AIF Regulations
SEBI FPI Regulations
SEBI FVCI Regulations

SEBI ICDR Regulations
SEBI Listing Regulations

SEBI Rights Issue Circular

SEBI SBEB Regulations
SEBI Takeover Regulations

SEBI VCF Regulations
State Government

UPI

U.S./ USA / United States
U.S. GAAP

U.S.QIB

US Securities Act

VCFs

Regulation S under the US Securities Act

Real Time Gross Settlement

Securities Contracts (Regulation) Act, 1956

Securities Contracts (Regulation) Rules, 1957

Securities and Exchange Board of India

Securities and Exchange Board of India Act, 1992

Securities and Exchange Board of India (Alternative Investment Funds) Regulations, 2012
Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019
Securities and Exchange Board of India (Foreign Venture Capital Investors) Regulations,
2000

Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018

Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015

Collectively, SEBI circular, bearing reference number SEBI/HO/CFD/DIL2/CIR/P/2020/13
dated January 22, 2020, bearing reference number SEBI/HO/CFD/CIR/CFD/DIL/67/2020
dated April 21, 2020, SEBI circular  bearing reference number
SEBI/HO/CFD/DIL2/CIR/P/2020/78 dated May 6, 2020 and SEBI circular bearing reference
number SEBI/HO/CFD/DIL1/CIR/P/2020/136 dated July 24, 2020.

Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014
Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011

Securities and Exchange Board of India (Venture Capital Funds) Regulations, 1996
Government of a state of India

Unified payment interface

United States of America, including the territories or possessions thereof

United States Generally Accepted Accounting Principles

“Qualified institutional buyer”, as defined in Rule 144 of the US Securities Act

United States Securities Act of 1933

Venture capital funds as defined in and registered with the SEBI under the SEBI VCF
Regulations or the SEBI AIF Regulations, as the case may be

Notwithstanding the foregoing, the terms used in “Risk Factors”, “Statement of Special Tax Benefits”, “Our
Business”, “Financial Statements” and “Outstanding Litigation and Defaults” on pages, 15, 52, 59, 70 and
270, respectively, shall have the meaning given to such terms in such sections. Page numbers refer to page
numbers of this Letter of Offer, unless otherwise specified.



NOTICE TO OVERSEAS INVESTORS

The distribution of this Letter of Offer, the Abridged Letter of Offer, the Application Form, the Rights
Entitlements Letter and any other Issue material and the issue of Rights Entitlements and the Rights Equity
Shares on a rights basis to persons in certain jurisdictions outside India is restricted by legal requirements
prevailing in those jurisdictions. Persons into whose possession this Letter of Offer, the Abridged Letter of
Offer, the Application Form or the Rights Entitlements Letter may come, are required to inform themselves
about and observe such restrictions. For details, see “Restrictions on Purchases and Resales” on page 325.

Our Company is making the Issue on a rights basis to the Eligible Equity Shareholders and will dispatch the
Abridged Letter of Offer, Application Form, Rights Entitlements Letter and other Issue material (i) only to e-
mail addresses of the resident Eligible Equity Shareholders who have provided their e-mail addresses; (ii) only
to the Indian address of resident Eligible Equity Shareholders, on a reasonable effort basis, whose e-mail
addresses are not available with our Company or the Eligible Equity Shareholders have not provided the valid e-
mail address to our Company; (iii) only to the Indian addresses of the non-resident Eligible Equity Shareholders,
on a reasonable effort basis, who have provided an Indian address to our Company; and (iv) to the e-mail
addresses of the foreign corporate or institutional shareholders. Further, this Letter of Offer will be provided, by
the Registrar on behalf of our Company or the Lead Managers to (i) only to e-mail addresses of the resident
Eligible Equity Shareholders who have provided their e-mail addresses; (ii) only to the Indian address of
resident Eligible Equity Shareholders, on a reasonable effort basis, whose e-mail addresses are not available
with our Company or the Eligible Equity Shareholders have not provided the valid e-mail address to our
Company; (iii) only to the Indian addresses of the non-resident Eligible Equity Shareholders, on a reasonable
effort basis, who have provided an Indian address to our Company; and (iv) to the e-mail addresses of the
foreign corporate or institutional shareholders, and in each case who make a request in this regard. Investors can
also access this Letter of Offer, the Abridged Letter of Offer and the Application Form from the websites of the
Registrar, our Company, the Lead Managers, the Stock Exchanges and on R-WAP.

Pursuant to the May 6 — Rights Issue Circular, July 24 - Rights Issue Circular and MCA Circulars, our
Company, the Lead Managers and the Registrar will not be liable for non-dispatch of physical copies of Issue
materials, including this Letter of Offer, the Abridged Letter of Offer, the Rights Entitlements Letter and the
Application Form.

No action has been or will be taken to permit the Issue in any jurisdiction where action would be required for
that purpose, except that this Letter of Offer will be filed with the Stock Exchanges and SEBI. Accordingly, this
Letter of Offer, Abridged Letter of Offer, the Rights Entitlements Letter or the Application Form or any Issue
materials or advertisements in connection with the Issue may not be distributed, in whole or in part, in or into
any jurisdiction, except in accordance with the legal requirements applicable in such jurisdiction and the Rights
Entitlements and the Rights Equity Shares may not be offered or sold, directly or indirectly, in any jurisdiction,
except in accordance with legal requirements applicable in such jurisdiction. Receipt of this Letter of Offer,
Abridged Letter of Offer, the Rights Entitlements Letter or the Application Form (including by way of
electronic means) will not constitute an offer, invitation to or solicitation by anyone in any jurisdictions or in
any circumstances in which such an offer, invitation or solicitation is unlawful or not authorised or to any person
to whom it is unlawful to make such an offer, invitation or solicitation. In those circumstances, this Letter of
Offer, Abridged Letter of Offer, the Rights Entitlements Letter or the Application Form must be treated as sent
for information only and should not be acted upon for subscription to Rights Equity Shares and should not be
copied or re-distributed or passed on, directly or indirectly, to any other person or published, in whole or in part,
for any purpose. Accordingly, persons receiving a copy of this Letter of Offer, Abridged Letter of Offer, the
Rights Entitlements Letter or the Application Form should not, in connection with the issue of the Rights Equity
Shares or the Rights Entitlements, distribute or send this Letter of Offer, Abridged Letter of Offer, the Rights
Entitlements Letter or the Application Form in or into any jurisdiction where to do so, would or might
contravene local securities laws or regulations or would subject our Company or its affiliates or the Lead
Managers or their respective affiliates to any filing or registration requirement (other than in India). If this Letter
of Offer, Abridged Letter of Offer, the Rights Entitlements Letter or the Application Form is received by any
person in any such jurisdiction, or by their agent or nominee, they must not seek to subscribe to the Rights
Equity Shares or the Rights Entitlements referred to in this Letter of Offer, Abridged Letter of Offer, the Rights
Entitlements Letter or the Application Form.

Any person who makes an application to acquire Rights Entitlements and the Rights Equity Shares offered in
the Issue will be deemed to have declared, represented, warranted and agreed that such person is authorised to
acquire the Rights Entitlements and the Rights Equity shares in compliance with all applicable laws and
regulations prevailing in such person’s jurisdiction and India, without requirement for our Company or our



affiliates or the Lead Managers or its affiliates to make any filing or registration (other than in India). In
addition, each purchaser of Rights Entitlements and the Rights Equity Shares will be deemed to make the
representations, warranties, acknowledgments and agreements set forth in “Other Regulatory and Statutory
Disclosures — Selling Restrictions” and “Restrictions on Purchase and Resales” on pages 278 and 325,
respectively.

Our Company, in consultation with the Lead Managers, reserves the right to treat as invalid any Application
Form which: (i) appears to our Company or its agents to have been executed in, electronically transmitted from
or dispatched from the United States (unless the Application Form is submitted by a U.S. QIB in the United
States) or other jurisdictions where the offer and sale of the Rights Equity Shares is not permitted under laws of
such jurisdictions; (ii) does not include the relevant certifications set out in the Application Form, including to
the effect that the person submitting and/or renouncing the Application Form is (a) outside India and the United
States and is a foreign corporate or institutional shareholder eligible to subscribe for the Rights Equity Share
under the applicable securities laws or (b) a U.S. QIB in the United States, and in each case such person is
complying with laws of jurisdictions applicable to such person in connection with this Issue; or (iii) where either
a registered Indian address is not provided or where our Company believes acceptance of such Application
Form may infringe applicable legal or regulatory requirements; and our Company shall not be bound to issue or
allot any Rights Equity Shares in respect of any such Application Form.

Neither the delivery of this Letter of Offer nor any sale hereunder, shall, under any circumstances, create any
implication that there has been no change in our Company’s affairs from the date hereof or the date of such
information or that the information contained herein is correct as at any time subsequent to the date of this Letter
of Offer or the date of such information. The contents of this Letter of Offer should not be construed as
business, financial, legal, tax or investment advice. Prospective investors may be subject to adverse foreign,
state or local tax or legal consequences as a result of the offer of Rights Equity Shares or Rights Entitlements.
As a result, each investor should consult its own counsel, business advisor and tax advisor as to the legal,
business, tax and related matters concerning the offer of the Rights Equity Shares or Rights Entitlements. In
addition, neither our Company nor the Lead Managers are making any representation to any offeree or purchaser
of the Rights Equity Shares regarding the legality of an investment in the Rights Equity Shares by such offeree
or purchaser under any applicable laws or regulations.

NOTICE TO INVESTORS IN THE UNITED STATES

THE RIGHTS ENTITLEMENTS AND THE RIGHTS EQUITY SHARES HAVE NOT BEEN AND WILL
NOT BE REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED
(THE “US SECURITIES ACT”), OR ANY U.S. STATE SECURITIES LAWS AND MAY NOT BE
OFFERED, SOLD, RESOLD OR OTHERWISE TRANSFERRED WITHIN THE UNITED STATES OR THE
TERRITORIES OR POSSESSIONS THEREOF (THE “UNITED STATES” OR “U.S.”), EXCEPT IN A
TRANSACTION EXEMPT FROM THE REGISTRATION REQUIREMENTS OF THE US SECURITIES
ACT. THE RIGHTS ENTITLEMENTS AND RIGHTS EQUITY SHARES REFERRED TO IN THIS LETTER
OF OFFER ARE BEING OFFERED AND SOLD (I) IN OFFSHORE TRANSACTIONS OUTSIDE THE
UNITED STATES IN COMPLIANCE WITH REGULATION S UNDER THE US SECURITIES ACT
(“REGULATION S”) TO EXISTING FOREIGN CORPORATE OR INSTITUTIONAL SHAREHOLDERS
AND (1) IN THE UNITED STATES TO “QUALIFIED INSTITUTIONAL BUYERS” (AS DEFINED IN
RULE 144A UNDER THE US SECURITIES ACT) (“U.S. QIB”) PURSUANT TO SECTION 4(a)(2) OF THE
US SECURITIES ACT. THE OFFERING TO WHICH THIS LETTER OF OFFER RELATES IS NOT, AND
UNDER NO CIRCUMSTANCES IS TO BE CONSTRUED AS, AN OFFERING OF ANY RIGHTS EQUITY
SHARES OR RIGHTS ENTITLEMENT FOR SALE IN THE UNITED STATES OR AS A SOLICITATION
THEREIN OF AN OFFER TO BUY ANY OF THE SAID SECURITIES, EXCEPT IN EACH CASE TO
PERSONS IN THE UNITED STATES WHO ARE U.S. QIBs. ACCORDINGLY, YOU SHOULD NOT
FORWARD OR TRANSMIT THIS LETTER OF OFFER IN OR INTO THE UNITED STATES AT ANY
TIME (OTHER THAN TO U.S. QIBs).

Neither our Company, nor any person acting on behalf of our Company, will accept a subscription or
renunciation from any person, or the agent of any person, who appears to be, or who our Company, or any
person acting on behalf of our Company, has reason to believe is, in the United States when the buy order is
made (other than persons in the United States who are U.S. QIBs). No Application Form should be postmarked
in the United States, electronically transmitted from the United States or otherwise dispatched from the United
States (in each case, other than from persons in the United States who are U.S. QIBs) or from any other
jurisdiction where it would be illegal to make an offer of securities under this Letter of Offer. Our Company is
making this Issue on a rights basis to the Eligible Equity Shareholders and will dispatch this Letter of Offer or



the Abridged Letter of Offer, the Rights Entitlements Letter and Application Form (i) only to e-mail addresses
of resident Eligible Equity Shareholders who have provided their e-mail addresses; (ii) only to the Indian
addresses of the resident Eligible Equity Shareholders, on a reasonable effort basis, whose e-mail addresses are
not available with our Company or the Eligible Equity Shareholders have not provided the valid e-mail address
to our Company; (iii) only to the Indian addresses of the non-resident Eligible Equity Shareholders, on a
reasonable effort basis, who have provided an Indian address to our Company; and (iv) to the e-mail addresses
of foreign corporate or institutional shareholders. Any person who acquires Rights Entitlements or Rights Equity
Shares will be deemed to have declared, warranted and agreed, by accepting the delivery of this Letter of Offer,
that (i) it is not and that at the time of subscribing for the Rights Equity Shares or the Rights Entitlements, it will
not be, in the United States; or (ii) it is a U.S. QIB in the United States, and in each case is authorised to acquire
the Rights Entitlements and the Rights Equity Shares in compliance with all applicable laws and regulations.

All offers and sales in the United States of the Rights Entitlements and the Rights Equity Shares have been, or
will be, made solely by our Company. The Lead Managers are not making, and will not make, and will not
participate or otherwise be involved in any offers or sales of the Rights Entitlements, the Rights Equity Shares
or any other security with respect to this Issue in the United States.

The Rights Entitlements and the Rights Equity Shares have not been approved or disapproved by the U.S.
Securities and Exchange Commission (the “US SEC”), any state securities commission in the United States or
any other U.S. regulatory authority, nor have any of the foregoing authorities passed upon or endorsed the
merits of the offering of the Rights Entitlements, the Rights Equity Shares or the accuracy or adequacy of this
Letter of Offer. Any representation to the contrary is a criminal offence in the United States.

The above information is given for the benefit of the Applicants/Investors. Our Company and the Lead
Managers are not liable for any amendments or modification or changes in applicable laws or regulations, which
may occur after the date of this Letter of Offer. Investors are advised to make their independent investigations
and ensure that the number of Rights Equity Shares applied for do not exceed the applicable limits under laws or
regulations.

NOTICE TO THE INVESTOR

THIS DOCUMENT IS SOLELY FOR THE USE OF THE PERSON WHO RECEIVED IT FROM OUR
COMPANY OR FROM THE REGISTRAR. THIS DOCUMENT IS NOT TO BE REPRODUCED OR
DISTRIBUTED TO ANY OTHER PERSON.

PURSUANT TO THE JANUARY 22 — RIGHTS ISSUE CIRCULAR, SEBI HAS INTRODUCED THE
CONCEPT OF CREDIT OF RIGHTS ENTITLEMENTS INTO THE DEMAT ACCOUNTS OF THE
ELIGIBLE EQUITY SHAREHOLDERS, WHICH CAN BE RENOUNCED BY THEM BY WAY OF
ON MARKET RENUNCIATION OR OFF MARKET RENUNCIATION. FURTHER, THE CREDIT
OF RIGHTS ENTITLEMENTS AND ALLOTMENT OF RIGHTS EQUITY SHARES SHALL BE
MADE ONLY IN DEMATERIALISED FORM. FURTHER, DUE TO THE COVID-2019 PANDEMIC,
PURSUANT TO THE MAY 6 — RIGHTS ISSUE CIRCULAR, SEBI INTRODUCED CERTAIN
RELAXATIONS FOR RIGHTS ISSUES WHICH OPENED ON OR PRIOR TO JULY 31, 2020. THESE
RELAXATIONS HAVE BEEN FURTHER EXTENDED FOR RIGHTS ISSUES OPENING UP TO
DECEMBER 31, 2020, PURSUANT TO THE JULY 24 — RIGHTS ISSUE CIRCULAR ISSUED BY
SEBI. INVESTORS ARE ENCOURAGED TO CAREFULLY FOLLOW ALL THE NECESSARY
REQUIREMENTS UNDER THE RIGHTS ISSUE CIRCULARS AND ENSURE COMPLETION OF
ALL NECESSARY STEPS IN PROVIDING/ UPDATING THEIR REQUIRED DETAILS IN A
TIMELY MANNER. FOR DETAILS, SEE “TERMS OF THE ISSUE” ON PAGE 288.



PRESENTATION OF FINANCIAL INFORMATION AND OTHER INFORMATION
Certain Conventions

In this Letter of Offer, unless the context otherwise indicates or implies, references to ‘Shoppers Stop’, the
‘Company’, ‘our Company’, the ‘Issuer’ are to Shoppers Stop Limited, and references to ‘we’, ‘our’ or ‘us’ are
to Shoppers Stop Limited, together with its Subsidiaries on a consolidated basis.

In this Letter of Offer, references to the ‘U.S.” or the ‘United States’ are to the United States of America and its
territories and possessions. All references herein to “India” are to the Republic of India and its territories and
possessions and the ‘Government” or ‘Gol’ or the ‘Central Government’ or the ‘State Government’ are to the
Government of India, central or state, as applicable.

References to the singular also refer to the plural and one gender also refers to any other gender, wherever
applicable. Our Company has presented certain numerical information in this Letter of Offer in “crore”,
“million” and “lakh” units. One crore represents 1,00,00,000. One lakh represents 1,00,000. One million is 10
lakhs.

Financial Data

Unless stated otherwise and unless context requires otherwise, the financial data in this Letter of Offer is derived
from the Consolidated Financial Statements. Our Fiscal commences on April 1 and ends on March 31 of the
following calendar year. For details, see “Financial Statements” on page 70.

We have prepared our annual Audited Consolidated Financial Statements in accordance with Ind AS and
Unaudited Consolidated Condensed Interim Financial Statements in accordance with Ind AS 34 prescribed
under the Section 133 of the Companies Act 2013. Our Company publishes its financial statements in Rupees.
Any reliance by persons not familiar with Indian accounting practices on the financial disclosures presented in
this Letter of Offer should accordingly be limited.

In this Letter of Offer, any discrepancies in any table between the total and the sums of the amounts listed are
due to rounding off, and unless otherwise specified, all financial numbers in parenthesis represent negative
figures.

Market and Industry Data

For the purpose of confirming our understanding of the industry in connection with the Issue, we have
commissioned a report titled “Industry Report on Fashion Retail in India” dated October 13, 2020 (“Technopak
Report”) prepared by Technopak Advisors Private Limited (“Technopak”).

Aside from the above, unless stated otherwise, market, industry and demographic data used in this Letter of
Offer has been obtained from market research, publicly available information, industry publications and
government sources. Industry publications generally state that the information contained in such publication has
been obtained from sources believed to be reliable but that the accuracy and completeness of that information
are not guaranteed. Similarly, internal surveys, industry forecasts and market research, while believed to be
reliable, have not been independently verified by us or the Lead Managers, and neither our Company nor the
Lead Managers make any representation as to the accuracy of that information.

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various
factors, including those discussed in “Risk Factors — Industry information included in this Letter of Offer has
been derived from an industry report commissioned by us for such purpose. There can be no assurance that
such third party statistical, financial and other industry information is either complete or accurate.” on page
20. Accordingly, Investors should not place undue reliance on this information.

Non-GAAP measures

Certain non-GAAP financial measures and certain other statistical information relating to our operations and
financial performance like net worth, return on net worth, net asset value per equity share, total borrowings, cost
of goods sold, ratio of non-current borrowings (including current maturities) / total equity, ratio of total
borrowings/ total equity and Earnings before interest, tax, depreciation and amortisation (“EBITDA”) have been
included in this Letter of Offer. These may not be computed on the basis of any standard methodology that is
applicable across the industry and therefore may not be comparable to financial measures and statistical
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information of similar nomenclature that may be computed and presented by other companies and are not
measures of operating performance or liquidity defined by Ind AS.

Currency of Presentation

Unless otherwise specified or the context otherwise requires, all references to ‘INR’, ‘?°, ‘Indian Rupees’ and
‘Rupees’ are to the legal currency of India and ‘US$’, ‘USD’, ‘$* and ‘U.S. Dollars’ are to the legal currency of
the United States of America.

Conversion Rates for Foreign Currency:

This Letter of Offer contains conversion of certain other currency amounts into Indian Rupees. Such conversion
should not be considered as a representation that such currency amounts have been, could have been or can be
converted into Rupees (%) at any particular rate, the rates stated above or at all. Unless specified otherwise in
this Letter of Offer for instances where a different source or time period is considered to calculate the
conversion rate for a particular foreign currency, the conversion rate for the following foreign currency is as
follows:

Sr. Name of the currency As of September As of September As of March 31, As of March 31,

No. 30, 2020 (in %) 30, 2019 (in %) 2020 2019
(in%) (in )"
1. 1 US Dollar 73.80 70.69 75.39 69.17

Source: www.fbil.org.in
" Exchange rate as on March 29, 2019, as FBIL reference rate is not available for March 31, 2019 and March 30, 2019 being a Sunday and
Saturday, respectively.

11



FORWARD LOOKING STATEMENTS

Certain statements contained in this Letter of Offer that are not statements of historical fact constitute ‘forward-
looking statements’. Investors can generally identify forward-looking statements by terminology including
‘aim’, ‘anticipate’, ‘believe’, ‘continue’, ‘can’, ‘could’, ‘estimate’, ‘expect’, ‘intend’, ‘may’, ‘objective’, ‘plan’,
‘potential’, ‘project’, ‘pursue’, ‘shall’, ‘should’, ‘will’, ‘would’, “future’, ‘forecast’, ‘target’, ‘guideline’, or other
words or phrases of similar import. Similarly, statements that describe the strategies, objectives, plans or goals
of our Company are also forward-looking statements. However, these are not the exclusive means of identifying
forward-looking statements.

All statements regarding our Company’s expected financial conditions, results of operations, business plans and
prospects are forward-looking statements. These forward-looking statements include statements as to our
Company’s business strategy, revenue and profitability and other matters discussed in this Letter of Offer that
are not historical facts. These forward-looking statements and any other projections contained in this Letter of
Offer (whether made by our Company or any third party), are predictions and involve known and unknown
risks, uncertainties, assumptions and other factors that may cause the actual results, performance or
achievements of our Company to be materially different from any future results, performance or achievements
expressed or implied by such forward-looking statements or other projections. All forward-looking statements
are subject to risks, uncertainties and assumptions about our Company that could cause actual results to differ
materially from those contemplated by the relevant forward-looking statement. Important factors that could
cause actual results to differ materially from our Company’s expectations include, amongst others:

. Impact of COVID-2019 on our financial condition and operations;
. Our ability to attract customers;

. Inability to implement our expansion strategy;

. Any increase in competition;

. Any fall in our brand’s reputation;

. Any adverse decision in legal proceedings; and

. Our inability to meet our capital requirements.

Additional factors that could cause actual results, performance or achievements to differ materially include, but
are not limited to, those discussed in the sections “Risk Factors” and “Our Business” on pages 15 and 59,
respectively. The forward-looking statements contained in this Letter of Offer are based on the beliefs of
management, as well as the assumptions made by, and information currently available to, management of our
Company. Whilst our Company believes that the expectations reflected in such forward-looking statements are
reasonable at this time, it cannot assure investors that such expectations will prove to be correct. Given these
uncertainties, Investors are cautioned not to place undue reliance on such forward-looking statements. In any
event, these statements speak only as of the date of this Letter of Offer or the respective dates indicated in this
Letter of Offer, and neither our Company nor any of the Lead Managers undertakes any obligation to update or
revise any of them, whether as a result of new information, future events or otherwise. If any of these risks and
uncertainties materialise, or if any of our Company’s underlying assumptions prove to be incorrect, the actual
results of operations or financial condition of our Company could differ materially from that described herein as
anticipated, believed, estimated or expected. All subsequent forward-looking statements attributable to our
Company are expressly qualified in their entirety by reference to these cautionary statements.
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SUMMARY OF LETTER OF OFFER

The following is a general summary of certain disclosures included in this Letter of Offer and is not exhaustive,
nor does it purport to contain a summary of all the disclosures in this Letter of Offer or all details relevant to
prospective Investors. This summary should be read in conjunction with, and is qualified in its entirety by, the
more detailed information appearing elsewhere in this Letter of Offer, including the sections, “Objects of the
Issue”, “Outstanding Litigation and Defaults” and “Risk Factors” on pages 42, 270 and 15, respectively.

Summary of Primary Business

We are one of India’s prominent organised retailers and are part of the K. Raheja Corp group. We retail a range
of branded and Private Label apparel, footwear, perfumes, cosmetics, jewellery, leather products and
accessories, and home products through our nation-wide chain of department stores in India.

Objects of the Issue

The Net Proceeds are proposed to be used in accordance with the details set forth below:

(In X crores)

S. No Particulars Amount

(a) Repayment and/or prepayment, of all or of a portion of the 125
principal and / or interest of certain working capital borrowings
availed by our Company

(b) Funding working capital requirements 100
(c) General corporate purposes 70.83
Net Proceeds 295.83

" The aggregate amount utilised for general corporate purpose shall not exceed 25% of the Issue Proceeds. For details, see “Objects of the
Issue ” on page 42.

Subscription to the Issue by our Promoters and Promoter Group

Our Promoters and members of our Promoter Group have undertaken (i) to subscribe to the full extent of their
respective Rights Entitlements, subject to compliance with the minimum public shareholding requirements, as
prescribed under the SCRR, and (ii) that they shall not renounce their Rights Entitlements. In addition, our
Promoters and the eligible members of our Promoter Group reserve the rights to (a) subscribe to any Rights
Entitlement that may be renounced in their favor by any of the shareholders of the Company (other than the
Promoters and members of our Promoter Group), and/ or (b) apply for and subscribe to additional Rights Equity
Shares in the Issue. Furthermore, our Promoters and the eligible members of our Promoter Group, undertake to
subscribe to the unsubscribed portion of the Issue, in compliance with the Companies Act, the SEBI ICDR
Regulations, the SEBI Takeover Regulations and other applicable laws.

The acquisition of Rights Equity Shares by our Promoters and members of our Promoter Group, over and above
their Rights Entitlements, as applicable, shall not result in a change of control of the management of our
Company. Our Company is in compliance with Regulation 38 of the SEBI Listing Regulations and will continue
to comply with the minimum public shareholding requirements pursuant to the Issue.

Summary of Outstanding Litigation and Defaults

A summary of material outstanding legal proceedings involving our Company and our Subsidiaries, identified in
accordance with the SEBI ICDR Regulations as on the date of this Letter of Offer, including the aggregate
approximate amount involved to the extent ascertainable, is provided below.

Type of Proceedings Number of cases  Liability amount to
the extent
ascertainable
(X in crores)
Cases involving our Company

Issues involving moral turpitude or criminal liability on the part of our 3 Not quantifiable
Company
Material violations of statutory regulations by our Company 4 Not quantifiable

Proceedings involving an amount exceeding the Materiality Threshold
- By our Company 3 9.45
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Type of Proceedings Number of cases  Liability amount to
the extent
ascertainable
(X in crores)

- Against the Company Nil -
- By our Company (Tax matters) 7 157.31
- Against our Company (Tax matters) 1 1.89
Sub-total (A) 18 168.65
Cases involving our Subsidiaries
Issues involving moral turpitude or criminal liability on the part of our Nil -
Subsidiaries
Material violations of statutory regulations by our Subsidiaries Nil -
Proceedings involving an amount exceeding the Materiality Threshold
- By our Subsidiaries Nil -
- Against our Subsidiaries Nil -
Sub-total (B) Nil Nil
Other Cases
Other pending matters which, if they result in an adverse outcome, would 1 0.03

materially and adversely affect the operations or the financial position of

our Company on a consolidated basis (C)

Other material litigation (D) 7  No monetary impact
Grand total (A+B+C+D) 25 168.68

For details, see “Outstanding Litigation and Defaults” on page 270.
Risk Factors

Specific attention of the Investors is invited to the section “Risk Factors” on page 15. Investors are advised to
read the risk factors carefully before taking an investment decision in the Issue.

Contingent Liabilities of our Company

For details of the contingent liabilities as per Ind AS 37 for Fiscals 2020 and 2019 and for the six months period
ended September 30, 2020 and September 2019 and, see “Financial Statements” on page 70.

Related Party Transactions

For details of the related party transactions as per Ind AS 24 entered into by our Company for Fiscals 2020 and
2019 and for the six months period ended September 30, 2020 and September 2019, as reported in the
Consolidated Financial Statements, see “Financial Statements” on page 70.

Issue of Equity Shares for consideration other than cash in the last one year

Our Company has not issued Equity Shares for consideration other than cash during the period of one year
preceding the date of this Letter of Offer.
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SECTION II: RISK FACTORS

An investment in Equity Shares involves a high degree of risk. You should carefully consider each of the
following risk factors and all the information disclosed in this Letter of Offer, including the risks and
uncertainties described below, before making an investment in the Rights Equity Shares. The risks described
below are those that we consider to be most significant to our business, cash flows, results of operations and
financial conditions as of the date of this Letter of Offer. However, they are not the only risks relevant to us or
the Equity Shares or the industry in which we currently operate. Additional risks and uncertainties, not
presently known to us or that we currently deem immaterial may also impair our business prospects, cash flows,
results of operations and financial condition. In order to obtain a complete understanding about us, investors
should read this section in conjunction with “Our Business ” and “Financial Statements”, on pages 59 and 70
respectively, as well as the other financial information included in this Letter of Offer. If any of the risks
described below, or other risks that are not currently known or are currently deemed immaterial actually occur,
our business prospects, cash flows, results of operations and financial condition could be adversely affected, the
trading price of the Equity Shares could decline, and you may lose all or part of the value of your investment.
Any potential investor in the Rights Equity Shares should pay particular attention to the fact that we are subject
to a regulatory environment in India which may differ significantly from that in other jurisdictions. In making
an investment decision, prospective investors must rely on their own examination of us on a consolidated basis
and the terms of the Issue, including the merits and risks involved. Investors should consult their respective tax,
financial and legal advisors about the particular consequences of an investment in this Issue.

This Letter of Offer also contains forward-looking statements that involve risks and uncertainties. Our actual
results could differ materially from those anticipated in these forward-looking statements as a result of certain
factors, including the considerations described below and elsewhere in this Letter of Offer. For further
information, see “Forward Looking Statements” on page 12.

Our financial year ends on March 31 of each year, and references to a ‘Fiscal” are to the twelve months ended
March 31 of that year. Unless otherwise indicated or the context requires otherwise, the financial information
included herein is derived from our Audited Consolidated Financial Statements for Fiscal 2020 and 2019, and
our Unaudited Consolidated Condensed Interim Financial Statements for the six months period ended
September 30, 2020 and September 30, 2019, included in this Letter of Offer. For further information, see
“Financial Statements” on page 70.

In this section, unless the context otherwise requires, a reference to “our Company ” is a reference to Shoppers

Stop Limited on a standalone basis, while any reference to “we”, “us”, “our” or “Group” is a reference to
Shoppers Stop Limited on a consolidated basis.

1. COVID-2019 has had, and is expected to continue to have, a significant impact on our financial
condition, operations and value of our Equity Shares. The current, and uncertain future, impact of
the COVID-2019 pandemic, including its effect on the ability or desire of people to visit our stores, is
expected to continue to impact our operations and cash flows.

On January 30, 2020, the World Health Organization declared the COVID-19 outbreak a “Public Health
Emergency of International Concern” and on March 11, 2020 it was declared a pandemic. The rapid and
diffused spread of COVID-2019 and global health concerns relating to this outbreak have had a severe negative
impact on all businesses including retail sector and could continue to have an impact that may worsen for an
unknown period of time. Currently, there is substantial medical uncertainty regarding COVID-2019 and till any
vaccine or cure is found, this pandemic may continue to cause unprecedented economic disruption in India and
in the rest of the world. The scope, duration and frequency of such measures and the adverse effects of COVID-
2019 remain uncertain and could be severe.

The impact of COVID-2019 on the retail sector is at two levels. Firstly, in order to contain the spread of the
infection, the national lockdown which was effected from March 25, 2020, has impacted our sales as our
products did not constitute “essential products” and our principal channels of sale were not allowed to function
as part of the lockdown imposed by the Government of India and relevant state governments and inflicting
adverse impact on revenue and profitability. While operations at all of our stores were initially suspended during
the lockdown period due to the Government orders, we have been able to resume operations at all our stores
with certain restrictions.

Secondly, COVID-2019 has resulted in fall in sales, and we continue to incur fixed cost (including the salary/
wage cost for our employees) and interest cost on debt, which has led to relatively high leverage. The economic
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disruption could slow down credit as lenders may be hesitant to lend in COVID-2019 environment. This could
impact our ability to borrow funds in the future from lenders on favourable terms.

We are regularly monitoring the impact of COVID-2019 on all aspects of our business and operations, including
its impact on our retail stores at airports and retail stores in malls, and the preventive or protective actions of the
central, state and local Governments on the relevant aspects of our business and operations. While we have
adopted measures, including optimizing employee strength and operational structure, we cannot assure that such
measures will not have a negative impact on our business, operations and reputation. Further, on account of the
lockdown, our operations were significantly disrupted, particularly at our retail stores in airport and malls.
While operations at all of our stores were initially suspended due to the Government orders, we have been able
to resume operations at all our stores with certain restrictions including physical distancing, split-team, work
from home and quarantine measures. We had total income of ¥ 522.05 crores (including revenue from contracts
with customers of X 352.53 crores and COVID-19 related rent concessions of ¥ 154.66 crores) during the six
months period ended September 30, 2020, which was 70.01% lower when compared with such total income for
the six months ended September 30, 2019 primarily on account of COVID-2019.

For the six-month period ended September 30, 2020, we incurred a loss of % 217.95 crores primarily on account
of lockdown and consequent fall in sales while we continued to incur fixed cost (including the salary/ wage cost
for our employees) and interest cost on debt. As of the date of this Letter of Offer, there is still some uncertainty
relating to the impact of the COVID-2019 pandemic on the global and the Indian economy, and we are unable to
accurately predict the near-term or long-term impact of the COVID-2019 pandemic on our business. If the
uncertainty relating to the impact of the COVID-2019 pandemic continues, we may not be able to sustain our
operations. Our failure to generate profits may adversely affect the market price of our Equity Shares, restrict
our ability to pay dividends and impair our ability to raise capital and expand our business. To the extent that the
COVID-2019 pandemic adversely affects our business and operations, it may also have the effect of heightening
many of the other risks described in this “Risk Factors” section. While we believe the COVID-2019 pandemic is
not likely to impact recoverability of the carrying value of assets, we are closely monitoring the development
and possible effects that may result from the COVID-2019 pandemic on our financial condition, liquidity and
operations. As the situation is contentiously evolving, the eventual impact may be different from the estimates
as on the date of this Letter of Offer. Further, we may not be able to predict the duration and severity of the
current economic conditions and as a consequence, our financial results for a particular period are difficult to
predict, and, therefore, prior results including financial results for the Fiscal 2020, are not necessarily indicative
of results to be expected in future periods.

As on the date of this Letter of Offer, we do not have an insurance policy which covers the loss incurred by our
Company due to the COVID-2019 pandemic. The longer and more severe the pandemic, including repeat or
cyclical outbreaks beyond the one we are currently experiencing, the more severe the adverse effects will be on
our business, cash flows, financial condition, access to credit markets and ability to service our existing and
future indebtedness.

2. Our ability to attract customers depends on the location of our stores and any adverse development
impairing the success and viability of our stores could adversely affect our business, cash flows and
results of operations.

Our stores are typically located in malls, some of the standalone stores are located in high streets and airports
keeping in mind accessibility and potential for future development. Sales are derived, in part, from the volume
of footfalls in these locations. Store locations may become unsuitable due to changing customer demographics,
changing lifestyle choices of customers in a particular market and the popularity of other retail businesses
located near our stores. Changes in the areas around our store locations that result in reductions in customer
footfalls or otherwise render the locations unsuitable could result in reduced sales volume and closing of our
stores which could materially and adversely affect our business, cash flows and results of operations.

3. We may be unable to implement our expansion strategy or successfully manage expanded retail
operations.

Our business and operations have grown rapidly in recent years and we plan to continue to expand our business
and operations. Our expansion plans are subject to various potential uncertainties, including changes in
economic conditions in India and elsewhere, delays in completion of malls and receipt of requisite approvals,
cost overruns, the possibility of unanticipated regulatory restrictions and diversion of management resources.
We might not be able to complete any or all of our proposed expansion plans. The proposed facilities might not
achieve the expected sales levels and we might not be able to achieve our targeted return on investment on these
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projects. The growth of our retail operations will continue to be dependent upon opening new stores,
successfully marketing our brands, negotiating favourable terms with suppliers as well as increasing sales
volume and profitability from existing and new stores. If any of our new stores do not break even or achieve our
expected level of profitability within the expected timeframe, or at all, our expansion plans and our results of
operations, cash flows, financial condition and profitability may be materially and adversely affected and we
may decide to close some of our stores. Furthermore, as we continue to expand our retail locations, we will be
exposed to various challenges, including those relating to competition, different customer preferences,
regulatory regimes, business practices and customs.

Our expansion plans involve risks and difficulties, many of which are beyond our control and accordingly we
might not be able to complete our plans on schedule or without incurring additional expenditures or at all. Our
success will depend on, amongst other things, our ability to identify and assess potential markets, time our
capital investments, attract new customers and maintain and enhance our position with our current customers
and obtain in a timely manner all necessary regulatory approvals. Our expansion plans might not result in us
achieving our targeted sales or returns on investment.

4, We face significant competition in the retail industry and any increase in competition may adversely
affect our business and financial condition.

The Indian retail industry is highly competitive. Competition is characterized by many factors, including
assortment, advertising, price, quality, service, location, reputation, credit availability and availability of retail
space. We expect that the competition could increase with new entrants coming into retail industry, who may
have more flexibility in responding to changing business and economic conditions, and existing players
consolidating their positions. Some of our competitors may have access to significantly greater resources,
including the ability to spend more on advertising and marketing and hence the ability to compete more
effectively. Moreover, the foreign investment restrictions in the Indian retail sector have been progressively
liberalised giving our domestic competitors easier access to greater pools of capital and investment.

Further, our competitors may set up stores in the vicinity of our existing stores and may offer their products at
competitive prices, resulting in a decreasing of sales of our products. We face competition across our business
activities from varied peers. We face increased competition from numerous retail competitors in the market and
with the growing trend of e-commerce retail formats. We also face competition from competitors outside the
traditional “brick and mortar” retail establishments. We cannot assure you that we can continue to compete
effectively with our competitors. Our failure to compete effectively, including any delay in responding to
changes in the industry and market, together with increased spending on advertising, may affect the
competitiveness of our products, which may result in a decline in our revenues and profitability.

5. We may not be successful in maintaining and enhancing awareness of our brands. Any fall in our
brand’s reputation may adversely affect our business, cash flows, results of operations and
prospects.

We believe our brands, ‘Shoppers Stop’, ‘HomeStop’, ‘Crossword’, command strong brand recognition in the
markets in which we operate. Our success depends on our ability to maintain the brand image across our formats
and effectively build our brand image for new formats and channels. Any decrease in product quality due to
reasons beyond our control or allegations of product defects and misbranding, could tarnish the image and may
cause customers to choose other products. Further, there can be no assurance that our established brand name
will not be adversely affected in the future by events that are beyond our control. In the event that (i) we are
unable to leverage our brands for any reason, (ii) our or K Raheja Corp group’s actions or incidences adversely
affect our brands, or (iii) customer complaints or adverse publicity from any other source damages our brand,
our business, cash flows, financial condition and results of operations may be adversely affected.

As most of our income is derived from our retail activities, creating and maintaining public awareness of our
brand is crucial to our business and we accordingly invest in various marketing and advertising campaigns.
There can be no assurances that we will be able to sustain optimal levels of marketing, advertising and branding
initiatives in the future.

Maintaining and enhancing our retail format brands and private brands may require us to make substantial
investments in the areas such as outlet operations, marketing and employee training, and these investments may
not be successful. Although we constantly evaluate business opportunities, including the increase of portfolio
brands and increasing the geographical reach of existing partner brands by increasing store count, this is a
dynamic process and therefore subject to change on the basis of various parameters and there can be no
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assurance that we will be able to do this successfully. We anticipate that as our business expands into new
markets and as our markets become increasingly competitive, maintaining and enhancing our brand may
become increasingly difficult and expensive. If we are unable to enhance the visibility of our brands, it would
have an adverse effect on our business, reputation and our financial condition.

6. Our Company, Directors and Subsidiaries are involved in certain legal proceedings and potential
litigation. Any adverse decision in such proceedings may have an impact on our business, cash flows
and results of operations.

Our Company, Directors, in their capacity as directors of our Company and Subsidiaries are currently involved
in certain legal proceedings. These legal proceedings are pending at different levels of adjudication before
various courts and tribunals. The summary of outstanding litigation as on date in relation to criminal matters,
civil matters, tax matters, actions by regulatory and statutory authorities, economic offences and other material
legal proceedings pending against our Company and Subsidiaries, as applicable, have been set out below.
Further, the summary also includes other outstanding legal proceedings considered material by our Board.

Type of Proceedings Number of cases  Liability amount to
the extent
ascertainable
(R in crores)
Cases involving our Company

Issues involving moral turpitude or criminal liability on the part of our 3 Not quantifiable
Company
Material violations of statutory regulations by our Company 4 Not quantifiable
Proceedings involving an amount exceeding the Materiality Threshold
- By our Company 3 9.45
- Against the Company Nil -
- By our Company (Tax matters) 7 157.31
- Against our Company (Tax matters) 1 1.89
Sub-total (A) 18 168.65
Cases involving our Subsidiaries
Issues involving moral turpitude or criminal liability on the part of our Nil -
Subsidiaries
Material violations of statutory regulations by our Subsidiaries Nil -
Proceedings involving an amount exceeding the Materiality Threshold
- By our Subsidiaries Nil -
- Against our Subsidiaries Nil -
Sub-total (B) Nil Nil
Other Cases
Other pending matters which, if they result in an adverse outcome, would 1 0.03

materially and adversely affect the operations or the financial position of

our Company on a consolidated basis (C)

Other material litigation (D) 7  No monetary impact
Grand total (A+B+C+D) 25 168.68

For further details, see “Outstanding Litigation and Defaults” on page 270.

7. Our Company requires significant amount of capital for continued growth. Our inability to meet our
capital requirements may have an adverse effect on our cash flows and results of operations.

Our business is capital intensive and requires significant amount of capital for in-store infrastructure assets and
maintenance of inventory levels. As of September 30, 2020, we had X 315.04 crores of total borrowings
outstanding which comprises of non-current borrowings of ¥ 153.41 crores (including current maturities of long
term debt of ¥ 19.93 crores), current borrowings of ¥ 161.01 crores (including secured loan of ¥ 138.99 crores
and unsecured loan of ¥ 22.02 crores) and interest accrued but not due on borrowings of % 0.62 crores (included
in other current liabilities). We intend to continue to grow by setting up additional stores. In addition, we may
need to obtain additional financing in the normal course of business from time to time as we expand our
operations. We may not be successful in obtaining additional funds in a timely manner and/or on favourable
terms including rate of interest, primary security cover, collateral security, terms of repayment, or at all. If we do
not have access to additional capital, we may be required to delay, scale back or abandon some or all of our
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plans or growth strategies or reduce capital expenditures and the size of our operations. Our inability to maintain
sufficient cash flow, credit facility and other sources of fund, in a timely manner, or at all, to meet the
requirement of working capital or pay out debts, could adversely affect our financial condition and result of our
operations.

8. We are highly dependent on our First Citizen members for our revenues.

As of September 30, 2020 we have approximately 7.4 million First Citizen members. First Citizen members
accounted for 81.5% of our annual sales of department stores for Fiscal 2020. Though we provide a large
number of benefits such as discounts, points, promotional offer to retain our First Citizen members and to
increase the membership, we cannot assure that we will be able to increase or maintain this base of customers or
the level of sales to them. Any shift in the preferences or loyalty of this customer base or any change in their
spending pattern may impact our performance.

9. Our Private Labels may not be able to sustain the competition and may not be profitable.

The success of our Private Labels depends on our ability to understand consumer trends, introduce new designs
in fashion and latest products and explore new business opportunities on a regular basis. Our inability to identify
and recognise international, domestic and regional fashion trends, could result in inventory write-off, and
adversely affect our business and brand equity.

10. Any deterioration in the public perception of the brands sold by us could affect our customer footfall
at stores and can adversely impact our reputation, business, cash flows and results of operations.

Our ability to attract and retain customers is dependent upon public perception and recognition of the quality
associated with, the apparel, accessories and cosmetics brands sold by us. Since our customers rely on us for the
quality of our products, we could suffer reputational damage and loss of sales if there are any quality concerns
regarding the products we sold. Any decrease in product quality of the brands we sell due to reasons beyond our
control or allegations of product defects and misbranding, could tarnish the image and may cause customers to
choose other products. Any deterioration in the public perception of the brands sold by us may affect our
customer footfall and consequently impact our reputation, business, cash flows and results of operations.

11. We depend on third parties, to manufacture private brand merchandise we sell. Any failure of such
third parties to adhere to relevant standards may negatively affect our reputation, business and
financial condition.

We do not manufacture any products we sell. For products sold under our private brands, we depend on third
party manufacturers. We are exposed to the risk of our service providers and vendors failing to adhere to the
standards set for them by us and the concerned statutory bodies with respect to quality, quantum of production,
safety and distribution, which in turn could adversely affect our sales and reputation.

Further, concerns regarding the quality of products sourced from our suppliers and offered at our stores or the
quality of our supply chain could cause customers to avoid purchasing certain products from us, or to seek
alternative sources, even if the basis for the concern is outside our control or unfounded. Adverse publicity
about these concerns, whether or not based on fact, and whether or not involving products sold at our stores,
could discourage customers from buying our products and materially and adversely affect our cash flows and
results of operations.

Further, any lost confidence on the part of our customers due to failure of our suppliers to adhere to required
quality standards could adversely affect our financial performance. Any delay or failure on the part of third
party manufacturers to deliver products in a timely manner or to meet our quality standards, or any litigation
involving such third parties, may materially and adversely affect our business, profitability and reputation.

12. Quality and consistency in customer service at our stores are critical for our success and any failure
in this regard could materially and adversely impact our reputation, business, financial condition,
cash flows and results of operations.

Our business is manpower intensive and the success of our business also depends on maintaining high standards
of customer service in our stores. This is dependent on our ability to hire the right personnel, train them in the
implementation of our processes effectively, monitor them continuously on key service parameters and guide
them regularly.
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We cannot assure you that we will be able to recruit and retain the right personnel and functional experts or will
be successful in delivering consistent services. If customer service at our stores deteriorates, our reputation
might suffer resulting in a decrease in sales, which could materially and adversely affect our financial condition,
cash flows and results of operations.

13. Some of our loan agreements contain restrictive covenants. Inability to effectively service our
borrowings, comply with or obtain waivers of applicable loan covenants, as the case may be, may
adversely affect our business, cash flows and results of operations and financial conditions.

We are subject to usual and customary restrictive covenants in agreements that we have executed with banks for
short term loan and long term borrowings. The restrictive covenants require us to seek prior intimation or
consent from the lender banks for various activities, including amongst others to, effect any change in the capital
structure, alter the constitutional documents, change the promoters’ shareholding of our Company or to pre-pay
outstanding loans.

Further, under some of the credit facilities availed by our Company, the lenders are entitled to revoke the
facility, at any stage, without providing any notice or reasons, demand the repayment of the loan anytime and
modify the credit limit without any reason. Under some of the credit facilities availed by us, our lenders are
entitled to terminate the credit facility in the event of any default committed by us under other loan facilities. In
case we default in any of our outstanding borrowings, we may not be able to declare or issue dividend, without
the approval of our lenders. Any inability to effectively service our borrowings, comply with or obtain waivers
of applicable loan covenants, as the case may be, may adversely affect our business, cash flows, results of
operations and financial conditions.

14, Industry information included in this Letter of Offer has been derived from an industry report
commissioned by us for such purpose. There can be no assurance that such third party statistical,
financial and other industry information is either complete or accurate.

We have availed the services of an independent third party research agency, Technopak Advisors Private
Limited, to prepare an industry report titled “Industry Report on Fashion Retail in India” dated October 13,
2020, for purposes of inclusion of such information in this Letter of Offer. This report is subject to various
limitations and based upon certain assumptions that are subjective in nature. We have not independently verified
third party statistical, financial and other industry information from this industry report. Further, some of the
industry data and information may be dated. Although we believe that the data may be considered to be reliable,
the accuracy, completeness and underlying assumptions are not guaranteed and dependability cannot be assured.
While we have taken reasonable care in the reproduction of the information, the information has not been
prepared or independently verified by us, or the Lead Managers or any of our or their respective affiliates or
advisors and, therefore, we make no representation or warranty, express or implied, as to the accuracy or
completeness of such facts and statistics. Due to possibly flawed or ineffective collection methods or
discrepancies between published information and market practice and other problems, the statistics herein may
be inaccurate or may not be comparable to statistics produced for other economies and should not be unduly
relied upon. Further, there is no assurance that they are stated or compiled on the same basis or with the same
degree of accuracy as may be the case elsewhere. Statements from third parties that involve estimates are subject
to change, and actual amounts may differ materially from those included in this Letter of Offer.

15. Our insurance cover may not be adequate or we may incur uninsured losses or losses in excess of
our insurance coverage.

We could face liabilities or otherwise suffer losses should any unforeseen incident such as fire, flood, and
accidents affect our stores and distribution centres or in the regions/areas where our stores and distribution
centres are located. Although we maintain insurance coverage for fire and other natural and accidental risks at
our facilities, money and fidelity insurance and stock insurance, there are possible losses, which we may not
have been insured against or covered or wherein the insurance cover in relation to the same may not be
adequate. We have obtained insurance coverage of X 3,559.08 crores for our tangible fixed assets and inventory
for Fiscal 2021. Any damage suffered by us in excess of such limited coverage amounts, or in respect of
uninsured events, not covered by such insurance policies will have to be borne by us.

Further, while there has been no past instance of inadequate insurance coverage for any loss, there can however
be no assurance that the terms of our insurance policies will be adequate to cover any damage or loss suffered
by us or that such coverage will continue to be available on reasonable terms or will be available in sufficient
amounts to cover one or more large claims, or that the insurer will not disclaim coverage as to any future claim.
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16. Lease deeds with some of our lessors are not adequately stamped or registered, and consequently, we
may be unable to successfully litigate over such lease deeds in the future and penalties may be
imposed on us.

Some of the lease agreements that have been executed by our Company, which require registration and/or
stamping in accordance with applicable law, may not have been registered and/or are not adequately stamped or
not stamped at all. Accordingly, such documents may not be legally enforceable until the applicable stamp duty,
registration charges, and consequent penalties are paid on such documents. Consequently, in case any dispute
arises in relation to our use of properties for which lease deeds are either not adequately stamped or registered,
we may be unable to, or may incur additional expenses to, enforce our rights in relation to such properties.

17. Our funding requirements and proposed deployment of the Net Proceeds are based on management
estimates and have not been independently appraised by any bank or financial institution or other
independent agency and may be subject to change based on various factors, some of which are
beyond our control.

Our funding requirements and deployment of the Net Proceeds are based on internal management estimates
based on current market conditions, and have not been appraised by any bank or financial institution or other
independent agency. Further, in the absence of such independent appraisal, our funding requirements may be
subject to change based on various factors which are beyond our control. For details, see “Objects of the Issue”
on page 42.

18. Our statutory auditors have included certain matters of emphasis in the audit reports on the Audited
Consolidated Financial Statements for Fiscal 2020 and 2019, and in the review reports on the
Unaudited Consolidated Condensed Interim Financial Statements for the six months period ended
September 30, 2020 and September 30, 2019.

Our Statutory Auditors have included matters of emphasis in their reports on Audited Consolidated Financial
Statements and Unaudited Consolidated Condensed Interim Financial Statements in relation to the
management’s assessment of the impact of the COVID-2019 pandemic on the operations and financial results of
our Company for Fiscal 2020 and for the six months period ended September 30, 2020, and the uncertainty
related to the outcome of the appeal filed before the Supreme Court regarding non provision of retrospective
levy of service tax for the period from June 1, 2007 to March 31, 2010 on renting of immovable properties given
for commercial use, aggregating to X 20.11 crores for Fiscal 2020 and 2019, and for the six months period ended
September 30, 2020 and September 30, 2019. For details, see “Financial Statements” on page 70.

There can be no assurance that our auditors’ reports for any future Fiscals will not contain qualifications or
matters of emphasis or that such matters of emphasis will not affect our results of operations and financial
condition in such future fiscal periods.

19. Our Audited Financial Statements for Fiscal 2020 is not directly comparable to our historical
financial statements, including for Fiscal 2019. Further, financial information for the six months
period ended September 30, 2020 and September 30, 2019 are not comparable to the financial
information for Fiscals 2020 and 2019.

The Ministry of Corporate Affairs (“MCA”) has vide notification dated March 30, 2019 notified ‘Ind AS 116 —
Leases’ effective from April 1, 2019. Therefore, our Audited Consolidated Financial Statements for Fiscal 2020
have been prepared using Ind AS 116. We have adopted modified retrospective approach in accordance with
para C8 (C) (i) of ‘IND-AS 116- Leases’ to our leases effective from accounting period beginning April 1, 2019.
This has resulted in recognizing right of use (ROU) assets and lease liability in our consolidated financial
statements as on April 1, 2019, and the difference between right of use (ROU) assets and lease liability, net of
deferred tax, has been adjusted to the opening balance of retained earnings as on April 1, 2019. Prior to Fiscal
2020, our historical financial statements were all prepared based on applicable Ind AS, including ‘Ind AS 17
Leases’, and do not reflect the application of Ind AS 116 which became applicable with effect from April 1,
2019. Accordingly, our historical financial statements including our audited consolidated financial statements
for Fiscal 2019 (included in this Letter of Offer) are not comparable to our audited consolidated financial
statements for Fiscal 2020, (which reflects the impact of Ind AS 116). The financial information for the six
months periods ended September 30, 2020 and September 30, 2019 are not indicative of full year results and
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accordingly, such financial information is not comparable to the financial information for Fiscals 2020 and
20109.

20. We have experienced negative cash flows in the past. Sustained negative cash flows could impact
our growth and business.

We experienced negative cash flows from some activities as per the periods indicated below as per our
Consolidated Financial Statements:

(in < crores)

Particulars For the six  For the six For For
months months Fiscal2020 Fiscal2019
ended period

September ended
30,2020  September

30, 2019
Net cash from operating activities (A) (123.15) 298.12 576.12 208.84
Net cash used in investing activities (B) 77.84 (86.33) (284.17) (132.04)
Net cash used in financing activities (C) 48.03 (216.42) (433.21) (63.42)

If we continue to experience negative cash flows from operations in the future, it could adversely affect our
business, results of operations and financial condition. For further details, see “Financial Statements” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 70 and
253, respectively.

21. We have contingent liabilities as on September 30, 2020 and profitability may be adversely affected if
any of these contingent liabilities materialise.

We have contingent liabilities as of September 30, 2020 in accordance with IND AS 37, for details of our
contingent liabilities as disclosed in the Unaudited Consolidated Condensed Interim Financial Statements, see
“Financial Statements” on page 70.

We cannot assure that we will not incur similar or increased levels of contingent liabilities in the current Fiscal
or in the future. In the event, or to the extent, that any of our contingent liabilities is realised, it could have an
adverse effect on our business, financial condition, cash flows and results of operations.

22. We have, in the past, entered into related party transactions, and may continue to do so in the future.

We have recently and in the past entered into transactions with several related parties. For details of the related
party transactions as per Ind AS 24 entered into by our Company for Fiscals 2020 and 2019 and for the six
months period ended September 30, 2020 and September 2019, as reported in the Consolidated Financial
Statements, see “Financial Statements” on page 70. We believe that all such transactions have been conducted
on an arm's length basis. Furthermore, it is likely that we will enter into related party transactions, in the
ordinary course of our business, in the future. We cannot assure you that such future transactions, individually
or in the aggregate, will not have an adverse effect on our business, cash flows and results of operations.

23. A portion of the Net Proceeds may be utilised for repayment or pre-payment of loans taken from
Axis Bank, which is an affiliate of the Lead Manager.

We propose to repay certain loans obtained from Axis Bank, from the Net Proceeds as disclosed in “Objects of
the Issue” on page 42. Axis Bank is an affiliate of one of our Lead Managers, Axis Capital and is not an
associate of our Company in terms of the Securities and Exchange Board of India (Merchant Bankers)
Regulations, 1992. Loans and facilities sanctioned to our Company by Axis Bank is a part of its normal
commercial lending activity and we do not believe that there is any conflict of interest under the SEBI
(Merchant Bankers) Regulations, 1992, as amended, or any other applicable SEBI rules or regulations. For
details, see “Objects of the Issue” on page 42.

24. We are required to obtain and maintain certain regulatory approvals in respect of our operations.
Failure to obtain or maintain licenses, registrations, consents, permits and approvals may adversely
affect our business, cash flows and results of operations.
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We are governed by various laws and regulations for our business and operations. We are required, and will
continue to be required, to obtain and hold relevant licenses, approvals, consents and permits at the local, state
and central government levels for undertaking our business. The approvals, licenses, registrations and permits
obtained by us may contain conditions, some of which could be onerous. Additionally, we will need to apply for
renewal of certain approvals, licenses, registrations and permits, which expire or seek fresh approvals, from time
to time, as and when required in the ordinary course of our business. For further details, including details of
pending material approvals, see “Government and Other Approvals” on page 277.

We cannot assure you that we will be able to obtain, whether fresh or renewal, all approvals, consents, permits,
registrations and clearances required for undertaking our business from time to time. There can be no assurance
that the relevant authority will issue an approval or renew expired approvals within the applicable time period or
at all. Any delay in receipt or non-receipt of such approvals, could result in cost and time overrun, imposition of
penalties, or result in the interruption of our operations, which could adversely affect our related operations.

Furthermore, we cannot assure you that the approvals, licenses, registrations, consents and permits issued to us
will not be suspended or revoked in the event of non-compliance or alleged non-compliance with any terms or
conditions thereof, or pursuant to any regulatory action, and we may be subject to penalty and other statutory
and regulatory actions, which may have a material adverse effect on our business and operations, financial
condition, cash flows and results of operations. Any suspension or revocation of any of the approvals, licenses,
registrations and permits that has been or may be issued to us may adversely affect our business, cash flows and
results of operations.

EXTERNAL RISKS
Risks Relating to India

25. Our business is affected by prevailing economic, political and other prevailing conditions in India
and the markets we currently service

Our Company is incorporated in India, and our assets and employees are located in India. As a result, we are
dependent on prevailing economic conditions in India and our cash flows and results of operations are affected
by factors influencing the Indian economy. Factors that may adversely affect the Indian economy, and hence our
cash flows and results of operations, may include:

. any increase in Indian interest rates or inflation;

. any scarcity of credit or other financing in India, resulting in an adverse impact on economic conditions
in India and scarcity of financing of our developments and expansions;

. changes in India’s tax, trade, fiscal or monetary policies;

. adverse geo-political conditions, political instability, terrorism or military conflict in India or in
countries in the region or globally, including with India’s neighbouring countries;

. timing of monsoon and agricultural yield,;
. occurrence of natural or man-made disasters;
. infectious disease outbreaks including pandemics such as the COVID-2019 pandemic or other serious

public health concerns;

. prevailing regional or global economic conditions, including in India’s principal export markets; and
. other significant regulatory or economic developments in or affecting India or its financial services
sectors.

Any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian economy,
could adversely impact our business, cash flows, results of operations and financial condition and the price of
the Equity Shares. Our performance and the growth of our business depend on the performance of the Indian
economy and the economies of the regional markets we currently serve. These economies could be adversely
affected by various factors, such as political and regulatory changes including adverse changes in liberalisation
policies, social disturbances, religious or communal tensions, terrorist attacks and other acts of violence or war,
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natural calamities, interest rates, commaodity and energy prices and various other factors. In particular, due to the
COVID-2019 pandemic, the global economy including the Indian economy are experiencing an extreme
slowdown in economic activity and recessionary conditions may be prevalent globally in the near to medium
term. Any slowdown in these economies could adversely affect the ability of our customers to afford our
services, which in turn would adversely impact our business and financial performance and the price of the
Equity Shares. In addition, the Indian market and the Indian economy are influenced by economic and market
conditions in other countries, particularly those of emerging market countries in Asia. Any financial turmoil,
especially in the United States of America, Europe or China, may have a negative impact on the Indian
economy. Although economic conditions differ in each country, investors’ reactions to any significant
developments in one country can have adverse effects on the financial and market conditions in other countries.
The loss of investor confidence in the financial systems of other emerging markets may cause increased
volatility in the Indian financial markets and, indirectly, in the Indian economy in general. Any worldwide
financial instability could influence the Indian economy and could adversely impact our business and financial
performance and the price of the Equity Shares.

26. A third party could be prevented from acquiring control of us because of the anti-takeover provisions
under Indian law

There are provisions in Indian law that may delay, deter or prevent a future takeover or change in control of our
Company. Under the takeover regulations, an acquirer has been defined as any person who, directly or
indirectly, acquires or agrees to acquire shares or voting rights or control over a company, whether individually
or acting in concert with others. Although these provisions have been formulated to ensure that interests of
investors/shareholders are protected, these provisions may also discourage a third party from attempting to take
control of our Company. Consequently, even if a potential takeover of our Company would result in the
purchase of the Equity Shares at a premium to their market price or would otherwise be beneficial to our
Shareholders, such a takeover may not be attempted or consummated because of the takeover regulations.

217. The occurrence of natural or man-made disasters could adversely affect our results of operations,
cash flows and financial condition. Hostilities, terrorist attacks, civil unrest and other acts of
violence could adversely affect the financial markets and our business.

The occurrence of natural disasters, including cyclones, storms, floods, earthquakes, tsunamis, tornadoes, fires,
explosions, pandemic disease and man-made disasters, including acts of terrorism and military actions, could
adversely affect our results of operations, cash flows or financial condition. Terrorist attacks and other acts of
violence or war may adversely affect the Indian securities markets. In addition, any deterioration in international
relations, especially between India and its neighbouring countries, may result in investor concern regarding
regional stability which could adversely affect the price of the Equity Shares. In addition, India has witnessed
local civil disturbances in recent years and it is possible that future civil unrest as well as other adverse social,
economic or political events in India could have an adverse effect on our business. Such incidents could also
create a greater perception that investment in Indian companies involves a higher degree of risk and could have
an adverse effect on our business and the market price of the Equity Shares.

28. Significant differences exist between Ind AS and other accounting principles, such as IFRS and
U.S. GAAP, which may be material to investors’ assessment of our financial condition

Ind AS differs from other accounting principles with which prospective investors may be familiar, such as IFRS
and U.S. GAAP. We have not attempted to quantify the impact of U.S. GAAP or IFRS on the financial data
included in this Letter of Offer, nor do we provide a reconciliation of our financial statements to those of U.S.
GAAP or IFRS. U.S. GAAP and IFRS differ in significant respects from Ind AS. Accordingly, the degree to
which the Ind AS financial statements, which are included in this Letter of Offer will provide meaningful
information is entirely dependent on the reader’s level of familiarity with Indian accounting practices. Any
reliance by persons not familiar with Indian accounting practices on the financial disclosures presented in this
Letter of Offer should accordingly be limited.

29. Rights of shareholders under Indian laws may differ from the laws of other jurisdictions

Our articles of association and Indian law govern our corporate affairs. Indian legal principles related to
corporate procedures, directors’ fiduciary duties and liabilities, and shareholders’ rights may differ from those
that would apply to a company in another jurisdiction. Shareholders’ rights including in relation to class actions,
under Indian law may not be as extensive as shareholders’ rights under the laws of other countries or
jurisdictions.
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30. Fluctuation in the exchange rate between the Indian Rupee and foreign currencies may have an
adverse effect on the value of our Equity Shares, independent of our operating results

Our Equity Shares are quoted in Indian Rupees on the Stock Exchanges. Any dividends in respect of our Equity
Shares will be paid in Indian Rupees and subsequently converted into the relevant foreign currency for
repatriation, if required. Any adverse movement in currency exchange rates during the time that it takes to
undertake such conversion may reduce the net dividend to foreign investors. In addition, any adverse movement
in currency exchange rates during a delay in repatriating outside India the proceeds from a sale of Equity Shares,
for example, because of a delay in regulatory approvals that may be required for the sale of Equity Shares may
reduce the proceeds received by Shareholders. For example, the exchange rate between the Rupee and the U.S.
dollar has fluctuated substantially in recent years, in particular has significantly depreciated in the year 2018,
and may continue to fluctuate substantially in the future, which may have an adverse effect on the trading price
of our Equity Shares and returns on our Equity Shares, independent of our operating results.

31. Investors may have difficulty enforcing judgments against us or our management

Our Company is incorporated under the laws of India. Most of our Directors are residents of India and a
substantial portion of our assets and the assets of our Directors are located in India. As a result, investors may
find it difficult to (i) effect service of process upon us or these directors and executive officers in jurisdictions
outside of India, (ii) enforce court judgments obtained outside of India, (iii) enforce, in an Indian court, court
judgments obtained outside of India, and (iv) obtain expeditious adjudication of an original action in an Indian
court to enforce liabilities.

Recognition and enforcement of foreign judgments is provided for under Section 13 and Section 44A of the
Civil Procedure Code, on a statutory basis. Section 13 of the Civil Procedure Code provides that a foreign
judgment shall be conclusive regarding any matter directly adjudicated upon between the same parties or parties
litigating under the same title, except: (i) where the judgment has not been pronounced by a court of competent
jurisdiction; (ii) where the judgment has not been given on the merits of the case; (iii) where it appears on the
face of the proceedings that the judgment is founded on an incorrect view of international law or a refusal to
recognise the law of India in cases in which such law is applicable; (iv) where the proceedings in which the
judgment was obtained were opposed to natural justice; (v) where the judgment has been obtained by fraud; or
(vi) where the judgment sustains a claim founded on a breach of any law then in force in India. India is not a
party to any international treaty in relation to the recognition or enforcement of foreign judgments. However,
Section 44A of the Civil Procedure Code provides that a foreign judgment rendered by a superior court (within
the meaning of that section) in any jurisdiction outside India which the Government has by notification declared
to be a reciprocating territory, may be enforced in India by proceedings in execution as if the judgment had been
rendered by a competent court in India. However, Section 44A of the Civil Procedure Code is applicable only to
monetary decrees not being in the nature of any amounts payable in respect of taxes or other charges of a like
nature or in respect of a fine or other penalties and does not include arbitration awards.

Amongst other jurisdictions, the United Kingdom of Great Britain and Northern Ireland, Republic of Singapore,
Hong Kong and United Arab Emirates, have been declared by the Government to be reciprocating territories for
the purposes of Section 44A of the Civil Procedure Code, but the USA has not been so declared. A judgment of
a court in a jurisdiction which is not a reciprocating territory may be enforced only by a fresh suit upon the
judgment and not by proceedings in execution. The suit must be brought in India within three years from the
date of the foreign judgment in the same manner as any other suit filed to enforce a civil liability in India. It is
unlikely that a court in India would award damages on the same basis as a foreign court if an action is brought in
India. Furthermore, it is unlikely that an Indian court would enforce foreign judgments if it viewed the amount
of damages awarded as excessive or inconsistent with public policy of India. Further, any judgment or award in
a foreign currency would be converted into Rupees on the date of such judgment or award and not on the date of
payment. A party seeking to enforce a foreign judgment in India is required to obtain approval from the RBI to
repatriate outside India any amount recovered, and any such amount may be subject to income tax in accordance
with applicable laws.

Risks relating to our Equity Shares and this Issue including the Rights Equity Shares

32. Failure to exercise or sell the Rights Entitlements will cause the Rights Entitlements to lapse without
compensation and result in a dilution of shareholding

Applicants are required to make an application against the Rights Entitlements lying to the credit in their demat
accounts. The Rights Entitlements for which the application is not submitted prior to the end of the Issue
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Closing Date will expire and become null and void, and Eligible Equity Shareholders/Renouncees will not
receive any consideration for them. The proportionate ownership and voting interest in our Company of Eligible
Equity Shareholders who fail (or are not able) to exercise their Rights Entitlements will be diluted. Even if you
elect to sell your unexercised Rights Entitlements, the consideration you receive for them may not be sufficient
to fully compensate you for the dilution of your percentage ownership of the equity share capital of our
Company that may be caused as a result of the Issue. Renouncees may not be able to apply in case of failure in
completion of renunciation through Off Market Renunciation in such a manner that the Rights Entitlements are
credited to the demat account of the Renouncees prior to the Issue Closing Date.

33. We will not distribute this Letter of Offer, the Abridged Letter of Offer, the Application Form and
the Rights Entitlement Letter to certain categories of overseas shareholders

In accordance with the SEBI ICDR Regulations, May 6 - Rights Issue Circular and July 24 - Rights Issue
Circular, our Company will send the Abridged Letter of Offer, the Rights Entitlement Letter, Application Form
and other Issue material (i) only to e-mail addresses of resident Eligible Equity Shareholders who have provided
their e-mail addresses; (ii) only to the Indian addresses of resident Eligible Equity Shareholders, on a reasonable
effort basis, whose e-mail addresses are not available with our Company or the Eligible Equity Shareholders
have not provided the valid e-mail address to our Company; (iii) only to the Indian addresses of the non-resident
Eligible Equity Shareholders, on a reasonable effort basis, who have provided an Indian address to our
Company; and (iv) to the e-mail addresses of foreign corporate or institutional shareholders. Further, this Letter
of Offer will be provided by the Registrar on behalf of our Company or the Lead Managers: (i) only to e-mail
addresses of resident Eligible Equity Shareholders who have provided their e-mail addresses; (ii) only to the
Indian addresses of the resident Eligible Equity Shareholders, on a reasonable effort basis, whose e-mail
addresses are not available with our Company or the Eligible Equity Shareholders have not provided the valid e-
mail address to our Company; (iii) only to the Indian addresses of the non-resident Eligible Equity Shareholders,
on a reasonable effort basis, who have provided an Indian address to our Company; and (iv) to the e-mail
addresses of foreign corporate or institutional shareholders, in each case who make a request in this regard.
Other than as indicated above, the Issue materials will not be distributed to addresses outside India on account of
restrictions that apply to circulation of such materials in overseas jurisdictions. However, the Companies Act
requires companies to serve documents at any address, which may be provided by the members as well as
through e-mail. Presently, there is lack of clarity under the Companies Act, 2013 and the rules made thereunder
with respect to distribution of the Issue materials in overseas jurisdictions where such distribution may be
prohibited under the applicable laws of such jurisdictions. We have requested all the overseas Eligible Equity
Shareholders to provide an address in India and their e-mail addresses for the purposes of distribution of the
Issue materials. However, we cannot assure you that SEBI or any other authority would not adopt a different
view with respect to compliance with the Companies Act and may subject us to fines or penalties.

34. Any future issuance of Equity Shares by us or any sale, pledge, encumbrance of our Equity Shares
by our Promoters in the future may affect your shareholding and adversely affect the trading price
of the Equity Shares

Any future issuance of the Equity Shares by us, including through exercise of employee stock options may
dilute your shareholding in our Company and adversely affect the trading price of the Equity Shares. In addition,
any perception by investors that such issuances or sales might occur could also affect the trading price of the
Equity Shares. The disposal of Equity Shares by our Promoter, or the perception that such sales may occur may
significantly affect the trading price of the Equity Shares. We cannot assure you that our Promoters will not
dispose of, pledge or encumber its Equity Shares in the future.

35. Applicants to this Issue are not allowed to withdraw their Applications after the Issue Closing Date

In terms of the SEBI ICDR Regulations, Applicants in this Issue are not allowed to withdraw their Applications
after the Issue Closing Date. The Allotment in this Issue and the credit of such Equity Shares to the Applicant’s
demat account with its depository participant shall be completed within such period as prescribed under the
applicable laws. We cannot assure you, however, that adverse changes in international or national monetary,
financial, political or economic conditions or other events in the nature of force majeure, adverse changes in our
business, cash flows, results of operation or financial condition, or other events affecting the Applicant’s
decision to invest in the Equity Shares, would not arise between the Issue Closing Date and the date of
Allotment in this Issue. The occurrence of any such events after the Issue Closing Date could also affect the
market price of our Equity Shares. Applicants shall not have the right to withdraw their applications in the event
of any such occurrence. We cannot assure you that the market price of the Equity Shares will not decline below
the Issue Price.
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36. The R-WAP payment mechanism facility proposed to be used for this Issue may be exposed to risks,
including risks associated with payment gateways.

In accordance with May 6 — Rights Issue Circular and July 24 — Rights Issue Circular, a separate web based
application platform, i.e., the R-WAP facility (accessible at https://rights.kfintech.com), has been instituted for
making an Application in this Issue by resident Investors. Further, R-WAP is only an additional option and not a
replacement of the ASBA process. On R-WAP, the resident Investors can access and fill the Application Form
in electronic mode and make online payment using the internet banking or UPI facility from their own bank
account thereat. For details, see “Terms of the Issue — Procedure for Application through the R-WAP” on page
301. Such payment gateways and mechanisms are faced with risks such as:

. keeping information technology systems aligned and up to date with the rapidly evolving technology in
the payment services industries;

. scaling up technology infrastructure to meet requirements of growing volumes;
. applying risk management policy effectively to such payment mechanisms;

. keeping users’ data safe and free from security breaches; and

) effectively managing payment solutions logistics and technology infrastructure.

Investors should also note that only certain banks provide a net banking facility by way of which payments can
be made on the R-WAP platform. In the event that your bank does not provide such facility, you will have to use
an UPI ID to make a payment. Further, R-WAP is a new facility which has been instituted due to challenges
arising out of COVID-2019 pandemic. We cannot assure you that R-WAP facility will not suffer from any
unanticipated system failure or breakdown or delay, including failure on part of the payment gateway, and
therefore, your Application may not be completed or rejected. These risks are indicative in nature and not
exhaustive. Any failure to manage the R-WAP facility may impair the functioning of the payment mechanism
for this Issue. Since applying through the R-WAP has been introduced recently and is different from the ASBA
process, we cannot assure that Investors will not face difficulties in accessing and using such facility.

37. Investors will not have the option of getting the Allotment of Rights Equity Shares in physical form

In accordance with SEBI ICDR Regulations, the Rights Equity Shares shall be issued only in dematerialised
form. Investors will not have the option of getting the allotment of Rights Equity Shares in physical form. The
Rights Equity Shares Allotted to the Applicants who do not have demat accounts or who have not specified their
demat details, will be kept in abeyance till receipt of the details of the demat account of such Applicants. This
further means that they will have no voting rights in respect of the Rights Equity Shares. For details, see “Terms
of the Issue — Credit and Transfer of Rights Equity Shares in case of Shareholders holding Equity Shares in
Physical Form and disposal of Rights Equity Shares for non-receipt of demat account details in a timely
manner” on page 317.

38. Investors will be subject to market risks until the Rights Equity Shares credited to their demat
accounts are listed and permitted to trade.

Investors can start trading the Rights Equity Shares allotted to them only after they are listed and permitted to
trade. Since the Equity Shares are currently traded on the Stock Exchanges, investors will be subject to market
risk from the date they pay for the Rights Equity Shares to the date when trading approval is granted for them.
Further, there can be no assurance that the Rights Equity Shares allocated to an Investor will be credited to the
Investor’s demat account or that trading in the Equity Shares will commence in a timely manner.

39. The Issue Price of the Rights Equity Shares may not be indicative of the market price of the Equity
Shares after the Issue.

The Issue Price of the Rights Equity Shares will be determined by our Company in consultation with the Lead
Managers. This price may not be indicative of the market price for the Equity Shares after the Issue. The market
price of the Equity Shares could be subject to significant fluctuations after the Issue, and may decline below the
Issue Price. We cannot assure you that you will be able to resell your Equity Shares at or above the Issue Price.
There can be no assurance that an active trading market for the Equity Shares will be sustained after this Issue,
or that the price at which the Equity Shares have historically traded will correspond to the price at which the
Equity Shares will trade in the market subsequent to this Issue.
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40. SEBI has recently, by way of circulars dated January 22, 2020, May 6, 2020 and July 24, 2020,
streamlined the process of rights issues. You should follow the instructions carefully, as stated in
such SEBI circulars, and in this Letter of Offer.

The concept of crediting Rights Entitlements into the demat accounts of the Eligible Equity Shareholders has
recently been introduced by SEBI. Accordingly, the process for such Rights Entitlements has been recently
devised by capital market intermediaries. Eligible Equity Shareholders are encouraged to exercise caution,
carefully follow the requirements as stated in the SEBI circulars dated January 22, 2020, May 6, 2020 and July
24, 2020, and ensure completion of all necessary steps in relation to providing/updating their demat account
details in a timely manner. For details, see “Terms of the Issue” on page 288.

In accordance with Regulation 77A of the SEBI ICDR Regulations read with the SEBI Rights Issue Circulars,
the credit of Rights Entitlements and Allotment of Equity Shares shall be made in dematerialised form only.
Prior to the Issue Opening Date, our Company shall credit the Rights Entitlements to (i) the demat accounts of
the Eligible Equity Shareholders holding the Equity Shares in dematerialised form; and (ii) demat suspense
account opened by our Company, for the Eligible Equity Shareholders, which would comprise Rights
Entitlements relating to (a) Equity Shares held in a demat suspense account pursuant to Regulation 39 of the
SEBI Listing Regulations; or (b) Equity Shares held in the account of IEPF authority; or (c) the demat accounts
of the Eligible Equity Shareholder which are frozen or details of which are unavailable with our Company or
with the Registrar on the Record Date; or (d) Equity Shares held by Eligible Equity Shareholders holding Equity
Shares in physical form as on Record Date where details of demat accounts are not provided by Eligible Equity
Shareholders to our Company or Registrar; or (e) credit of the Rights Entitlements returned/reversed/failed; or
(f) the ownership of the Equity Shares under dispute, including any court proceedings, as applicable.

41. Eligible Equity Shareholders holding Equity Shares in physical form will have no voting rights in
respect of Equity Shares until they provide details of their demat account and Equity Shares are
transferred to such demat account from the demat suspense account thereafter.

The Equity Shares will be credited to a demat suspense account to be opened by our Company, in case of
Allotment in respect of resident Eligible Equity Shareholders holding Equity Shares in physical form and who
have not provided the details of their demat account to the Registrar or our Company at least two Working Days
prior to the Issue Closing Date. Such Eligible Equity Shareholders are required to send, amongst others, details
of their demat accounts to our Company or the Registrar to enable our Company to transfer, after verification of
the details of such demat account by the Registrar, the Rights Equity Shares from the demat suspense account to
the demat accounts of such Eligible Equity Shareholders. Unless and until such Eligible Equity Shareholders
provide details of their demat account and the Equity Shares are transferred from demat suspense account to
such demat accounts thereafter, they will have no voting rights in respect of Equity Shares. For details, see
“Terms of the Issue” on page 288.

42. Holders of our Equity Shares could be restricted in their ability to exercise pre-emptive rights under
Indian law and could thereby suffer future dilution of their ownership position

Under the Companies Act, a company incorporated in India must offer holders of its equity shares pre-emptive
rights to subscribe and pay for a proportionate number of shares to maintain their existing ownership
percentages prior to the issuance of any new equity shares, unless the pre-emptive rights have been waived by
the adoption of a special resolution by holders of three-fourths of the equity shares who have voted on such
resolution. However, if the law of the jurisdiction that you are in does not permit the exercise of such pre-
emptive rights without us filing an offering document or registration statement with the applicable authority in
such jurisdiction, you will be unable to exercise such pre-emptive rights unless we make such a filing. We may
elect not to file a registration statement in relation to pre-emptive rights otherwise available by Indian law to
you. To the extent that you are unable to exercise pre-emptive rights granted in respect of our Equity Shares,
you may suffer future dilution of your ownership position and your proportional interests in us would be
reduced.

43. Foreign investors are subject to foreign investment restrictions under Indian law that limit our
ability to attract foreign investors, which may adversely affect the trading price of our Equity Shares

Under the foreign exchange regulations currently in force in India, transfers of shares between non-residents and
residents are freely permitted (subject to certain exceptions and requirements) if they comply with the
requirements specified by RBI. If the transfer of shares is not in compliance with such requirements or falls
under any of the specified exceptions, then prior approval of RBI will be required. In addition, shareholders who
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seek to convert the Rupee proceeds from a sale of shares in India into foreign currency and repatriate that
foreign currency from India will be subject to the requirements specified under the foreign exchange
regulations. Additionally, the Indian government may impose foreign exchange restrictions in certain
emergency situations, including situations where there are sudden fluctuations in interest rates or exchange
rates, where the Indian government experiences extreme difficulty in stabilizing the balance of payments or
where there are substantial disturbances in the financial and capital markets in India. These restrictions may
require foreign investors to obtain the Indian government’s approval before acquiring Indian securities or
repatriating the interest or dividends from those securities or the proceeds from the sale of those securities.
There can be no assurance that any approval required from RBI or any other government agency can be
obtained on any particular terms or at all.

44, Your ability to acquire and sell the Rights Entitlements and the Rights Equity Shares offered in the
Issue is restricted by the distribution, solicitation and transfer restrictions set forth in this Letter of
Offer.

No actions have been taken to permit a public offering of the Rights Entitlements and the Rights Equity Shares
offered in the Issue in any jurisdiction except India. As such, our Rights Entitlements and the Rights Equity
Shares have not and will not be registered under the US Securities Act, any state securities laws or the law of
any jurisdiction other than India. Further, your ability to acquire Rights Entitlements and the Rights Equity
Shares is restricted by the distribution and solicitation restrictions set forth in this Letter of Offer. For further
information, see “Notice to Overseas Investors” and “Other Regulatory and Statutory Disclosures — Selling
Restrictions” on pages 7 and 278, respectively. Our representatives, our agents and us will not be obligated to
recognise any acquisition, transfer or resale of the Rights Entitlements or the Rights Equity Shares made other
than in compliance with applicable law.

45, Investors may be subject to Indian taxes arising out of capital gains on the sale of the Equity Shares.
The Finance Act, 2018 levies taxes on long term capital gains exceeding ¥ 1,00,000 arising from the
sale of Equity Shares on or after April 1, 2018, while continuing to exempt the unrealised capital
gains earned up to January 31, 2018 on such Equity Shares.

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares
in an Indian company is generally taxable in India. A securities transaction tax (“STT”) is levied on and
collected by an Indian stock exchange on which equity shares are sold. Any gain realised on the sale of listed
equity shares held for more than 12 months may be subject to long term capital gains tax in India at the specified
rates depending on certain factors, such as STT is paid, the quantum of gains and any available treaty
exemptions. Accordingly, you may be subject to payment of long term capital gains tax in India, in addition to
payment of STT, on the sale of any Equity Shares held for more than 12 months. STT will be levied on and
collected by a domestic stock exchange on which the Equity Shares are sold.

Further, any gain realised on the sale of our Equity Shares held for a period of 12 months or less will be subject
to short term capital gains tax in India. Capital gains arising from the sale of the Equity Shares will be exempt
from taxation in India in cases where the exemption from taxation in India is provided under a treaty between
India and the country of which the seller is a resident. Generally, Indian tax treaties do not limit India’s ability to
impose tax on capital gains. As a result, residents of other countries may be liable for tax in India as well as in
their own jurisdiction on a gain upon the sale of Equity Shares.

46. Overseas shareholders may not be able to participate in the Company’s future rights offerings or
certain other equity issues

If our Company offers or causes to be offered to holders of its Rights Equity Shares rights to subscribe for
additional Rights Equity Shares or any right of any other nature, our Company will have discretion as to the
procedure to be followed in making such rights available to holders of the Rights Equity Shares or in disposing
of such rights for the benefit of such holders and making the net proceeds available to such holders. For
instance, our Company may not offer such rights to the holders of Rights Equity Shares who have a registered
address in the United States unless: (i) a registration statement is in effect, if a registration statement under the
US Securities Act is required in order for our Company to offer such rights to holders and sell the securities
represented by such rights; or (ii) the offering and sale of such rights or the underlying securities to such holders
are exempt from registration under the provisions of the US Securities Act. Our Company has no obligation to
prepare or file any registration statement. Accordingly, shareholders who have a registered address in the United
States may be unable to participate in future rights offerings and may experience a dilution in their holdings as a
result.
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47. The Rights Entitlements and the Rights Equity Shares cannot be freely resold in the United States.

The offering and acquisition of the Rights Entitlements and the Rights Equity Shares in the United States by
persons who are U.S. QIBs, is being made pursuant to the private placement exemption set out in Section
4(a)(2) of the US Securities Act. None of the Rights Entitlements or Rights Equity Shares has been, or will be,
registered under the US Securities Act or with any securities regulatory authority of any state or other
jurisdiction of the United States. Accordingly, investors who are U.S. QIBs, and who are acquiring the Rights
Entitlements and/or Rights Equity Shares in this Issue pursuant to an exemption from the registration
requirements of the US Securities Act, should note that the Rights Entitlements and the Rights Equity Shares
may not be freely resold or transferred in the United States. The Rights Entitlements and Rights Equity Shares
may not be resold, renounced, pledged, or otherwise transferred or delivered except in an offshore transaction in
compliance with Regulation S, or otherwise pursuant to an exemption from, or in a transaction not subject to,
the registration requirements of the US Securities Act.

48. U.S. holders should consider the impact of the passive foreign investment company rules in
connection with an investment in our Equity Shares.

A foreign corporation will be treated as a passive foreign investment company (“PFIC”) for U.S. federal
income tax purposes for any taxable year in which either: (i) at least 75% of its gross income is “passive
income” or (ii) at least 50% of its gross assets during the taxable year (based on the average of the fair market
values of the assets determined at the end of each quarterly period) are “passive assets,” which generally means
that they produce passive income or are held for the production of passive income.

We cannot assure you that our Company will or will not be considered a PFIC in the current or future years. The
determination whether or not our Company is a PFIC is a factual determination that is made annually based on
the types of income we earn and the value of our assets. Assuming our Company is considered a PFIC, U.S.
holders of the Equity Shares would be subject to special rules and a variety of potentially adverse tax
consequences under the U.S. Internal Revenue Code of 1986, as amended.
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SECTION I11: INTRODUCTION

THE ISSUE

The Issue has been authorised by way of a resolution passed by our Board on October 16, 2020, pursuant to
Section 62 and other applicable provisions of the Companies Act.

The following is a summary of the Issue. This summary should be read in conjunction with, and is qualified in
its entirety by, more detailed information in the section “Terms of the Issue” on page 288.

Rights Equity Shares being offered by our
Company
Rights Entitlements

Record Date
Issue Price per Rights Equity Share

Face Value per Rights Equity Share
Dividend

Issue Size

Equity Shares subscribed, paid-up and
outstanding prior to the Issue

Equity Shares outstanding after the Issue
(assuming full subscription for and Allotment
of the Rights Entitlements)

ISIN for Rights Entitlements

Security Codes for the Equity Shares

Terms of the Issue
Use of Issue Proceeds
Terms of Payment

Issue Details in Brief
Up to 2,13,68,982 Rights Equity Shares

17 Rights Equity Shares for every 70 Equity Shares held on the Record
Date”

Friday, November 20, 2020

% 140 per Rights Equity Share (including a premium of X 135 per Rights
Equity Share)

5

Such dividend as may be recommended by our Board and declared by
our Shareholders, as per applicable law

Up to X 299.17 crores

8,79,89,928 Equity Shares

10,93,58,910 Equity Shares

INE498B20016

ISIN: INE498B01024

BSE: 532638

NSE: SHOPERSTOP

See “Terms of the Issue” on page 288
See “Objects of the Issue” on page 42
The full amount is payable on application

“For Rights Equity Shares being offered under this Issue, if the shareholding of any of the Eligible Equity Shareholders is less than 70
Equity Shares or is not in multiples of 70, the fractional entitlement of such Eligible Equity Shareholders shall be ignored for computation of
the Rights Entitlements. However, Eligible Equity Shareholders whose fractional entitlements are being ignored earlier will be given
preference in the Allotment of one additional Rights Equity Share each, if such Eligible Equity Shareholders have applied for additional
Rights Equity Shares over and above their Rights Entitlements.
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GENERAL INFORMATION

Our Company was incorporated on June 16, 1997 under the Companies Act, 1956 as a private limited company
as ‘Shopper’s Stop Private Limited” with a certificate of incorporation granted by the RoC. Our Company was
converted into a deemed public company under section 43A of the Companies Act, 1956 on December 8, 1997.

Pursuant to an amendment to the Companies Act, 1956 in the year 2000, our Company was converted from a
deemed public company to a public company with effect from October 6, 2003. The name of our Company was
further changed to ‘Shoppers Stop Limited’ pursuant to a fresh certificate of incorporation dated December 6,
2010.

At the time of incorporation of our Company, our registered office was located at Construction House “A”, 24
Road, Khar, Mumbai 400 052. This was changed to Eureka Towers, 9" Floor, B Wing, Mindspace, Link Road,
Malad West, Mumbai 400 064 through the resolution of our Board dated August 11, 2004 and was subsequently
changed to Umang Tower, 5™ Floor, Mindspace, Off Link Road, Malad (West), Mumbai 400 064, through the
resolution of our Board dated April 12, 2017.

Registered and Corporate Office
Umang Tower, 5" Floor
Mindspace, Off Link Road

Malad (West)

Mumbai 400 064

Maharashtra, India

Corporate Identity Number: L51900MH1997PLC108798

Registration Number: 108798

Address of the Registrar of Companies

Our Company is registered with the RoC, which is situated at the following address:

Registrar of Companies, Maharashtra, at Mumbai
100, Everest,

Marine Drive

Mumbai- 400002.

Maharashtra, India

Company Secretary and Compliance Officer
Mr. Bharat Sanghavi is our company secretary and compliance officer. His contact details are as follows:

Mr. Bharat Sanghavi

Umang Tower, 5" Floor

Mindspace, Off, Link Road

Malad (West)

Mumbai 400 064

Maharashtra, India

Tel: +91 22 4249 7000

E-mail: investor@shoppersstop.com

Lead Managers to the Issue

JM Financial Limited Axis Capital Limited

7" Floor, Cnergy 1%t Floor, Axis House
Appasaheb Marathe Marg C-2 Wadia International Centre
Prabhadevi P.B. Marg, Worli

Mumbai 400 025 Mumbai 400 025

Maharashtra, India Maharashtra, India

Tel: +91 22 660 3030, +91 22 6630 3262 Tel: +91 22 4325 2183

E-mail: shoppersstop.rights@jmfl.com E-mail: ssl.rights@axiscap.in

Investor Grievance E-mail: grievance.ibd@jmfl.com Investor Grievance E-mail: complaints@axiscap.in
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Website: www.jmfl.com Website: www.axiscapital.co.in
Contact Person: Ms. Prachee Dhuri Contact Person: Mr. Sagar Jatakiya
SEBI Registration No.: INM000010361 SEBI Registration No.: INM000012029

Domestic Legal Advisor to the Issue as to Indian law

Shardul Amarchand Mangaldas & Co
24" Floor, Express Towers

Nariman Point

Mumbai 400 021

Maharashtra, India

Tel: +91 22 4933 5555

Special US Counsel to the Lead Managers

Sidley Austin LLP
Level 31

Six Battery Road
Singapore 049909
Tel: +65 6230 3900

Statutory Auditors of our Company

SR B C & CO LLP, Chartered Accountants
The Ruby, 121 Floor

29 Senapati Bapat Marg

Dadar (W)

Mumbai 400 028, India

Tel: +91 22 6819 8000

E-mail: srbc.co@srb.in

Registrar to the Issue

KFin Technologies Private Limited

(formerly known as Karvy Fintech Private Limited)
Selenium Tower B

Plot No- 31 and 32, Financial District
Nanakramguda, Serilingampally

Hyderabad, Rangareddi 500 032

Telangana, India

Tel: +91 40 6717 2222

Toll free number: 18003454001

E-mail: shoppersstop.rights@kfintech.com
Investor grievance E-mail: einward.ris@kfintech.com
Website: www.kfintech.com

Contact Person: Mr. M. Murali Krishna

SEBI Registration No.: INR000000221

Investors may contact the Registrar or our Compliance Officer for any pre-lssue/post-lssue related matter. All
grievances relating to the ASBA process or R-WAP process may be addressed to the Registrar, with a copy to
the SCSBs (in case of ASBA process), giving full details such as name, address of the Applicant, contact
number(s), e-mail ID of the sole/ first holder, folio number or demat account number, serial number of the
Application Form, number of Rights Equity Shares applied for, amount blocked (in case of ASBA process) or
amount debited (in case of R-WAP process), ASBA Account number and the Designated Branch of the SCSBs
where the Application Form, or the plain paper application, as the case may be, was submitted by the ASBA
Investors along with a photocopy of the acknowledgement slip (in case of ASBA process), and copy of the e-
acknowledgement (in case of R-WAP process). For details on the ASBA process and R-WAP process, see
“Terms of the Issue” on page 288.
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Experts

Our Company has not included any name in this Letter of Offer as an “expert” as defined under Section 2(38) of

the Companies Act, 2013.
Banker to the Company

Axis Bank Limited

Axis House, 7" Floor, ‘D’ Wing
Bombay Dyeing Mills, PB Marg, Worli
Mumbai 400 025

Tel: +91 98197 15656

E-mail: gaurav.lohiya@axisbank.com
Website: www.axisbank.com

HDFC Bank Limited

4" Floor, B Wing Peninsula Business Park
Senapati Bapat Marg

Lower Parel (W)

Mumbai 400 013

Tel: +91 22 3395 8000

E-mail: milan.wani@hdfcbank.com
Website: www.hdfcbank.com

IDFC FIRST Bank Limited

C 32, G Block

Bandra Kurla Complex, Bandra (East)
Mumbai 400 051

Tel: +91 22 7132 5500

E-mail: manjul.chawla@idfcfirstbank.com
Website: www.idfcfirstbank.com

YES Bank Limited

ONE International Centre, Tower Il
15" Floor, Senapati Bapat Marg
Elphinstone (W)

Mumbai 400 013

Tel: +91 22 3347 9695

E-mail: kiran.deshwal @yesbank.in
Website: www.yeshank.in

Banker to the Issue

Axis Bank Limited

Shop No. 12 & 13

Snehdeep CHS Ltd., MG Road

Goregaon West

Mumbai 400 462

Tel: +91 91670 06471

Email: goregaonwest.branchhead@axisbank.com
Website: www.axisbank.com

Contact Person: Mr. Rajesh Khandelwal

SEBI Registration No.: INBI00000017

Designated Intermediaries

Self Certified Syndicate Banks

Bank of India

MDI Building, First Floor

28, S.V. Road, Andheri (West)

Mumbai 400 058

Tel: 9414341106

E-mail:
AndheriLCB.mumbainorth@bankofindia.co.in
Website: www.bankofindia.co.in

ICICI Bank Limited

ICICI Bank Towers

BKC, Bandra (E)

Mumbai 400 051

Tel: +91 22 4008 6408; 8879993057
E-mail: kunal.kochar@icicibank.com
Website: www.icicibank.com

Kotak Mahindra Bank Limited

27 BKC, 2™ Floor, Plot No C - 27

G Block, Bandra Kurla Complex, Bandra East
Mumbai 400 051

Tel: +91 22 6166 0274

E-mail: niharika.mehta@kotak.com

Website: www.kotak.com

The list of banks that have been notified by SEBI to act as the SCSBs for the ASBA process is provided on the
website of SEBI at http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes as updated from



time to time, or at such other website as may be prescribed from time to time. Further, for a list of branches of
the SCSBs named by the respective SCSBs to receive the ASBA Forms from the Designated Intermediaries and
updated from time to time, please refer to the above-mentioned link or any such other website as may be
prescribed by SEBI from time to time.

Issue Schedule

Last Date for credit of Rights Entitlements: Thursday, November 26, 2020
Issue Opening Date: Friday, November 27, 2020
Last Date for On Market Renunciation®: Monday, December 07, 2020
Issue Closing Date™: Friday, December 11, 2020
Finalisation of Basis of Allotment (on or about): Friday, December 18, 2020
Date of Allotment (on or about): Monday, December 21, 2020
Date of credit (on or about): Tuesday, December 22, 2020
Date of listing (on or about): Thursday, December 24, 2020

# Eligible Equity Shareholders are requested to ensure that the Off Market Renunciation is completed in such a manner that the Rights
Entitlements are credited to the demat account of the Renouncees on or prior to the Issue Closing Date.

* Our Board or a duly authorised committee thereof will have the right to extend the Issue Period as it may determine from time to time,
provided that this Issue will not remain open in excess of 30 days from the Issue Opening Date. Further, no withdrawal of Application shall
be permitted by any Applicant after the Issue Closing Date.

Please note that if Eligible Equity Shareholders holding Equity Shares in physical form as on Record Date, have
not provided the details of their demat accounts to our Company or to the Registrar, they are required to provide
their demat account details to our Company or the Registrar not later than two Working Days prior to the Issue
Closing Date, i.e., Wednesday, December 09, 2020, to enable the credit of the Rights Entitlements by way of
transfer from the demat suspense account to their respective demat accounts, at least one day before the Issue
Closing Date, i.e., Thursday, December 10, 2020. Further, in accordance with the May 6- Rights Issue Circular
and July 24- Rights Issue Circular, the Eligible Equity Shareholders, who hold Equity Shares in physical form as
on Record Date and who have not furnished the details of their demat account to the Registrar or our Company
at least two Working Days prior to the Issue Closing Date, but are desirous of subscribing to Rights Equity
Shares, may also apply in this Issue during the Issue Period. For further details, see “Terms of the Issue” on
page 288.

Investors are advised to ensure that the Applications are submitted on or before the Issue Closing Date. Our
Company, the Lead Managers or the Registrar to the Issue will not be liable for any loss on account of non-
submission of Applications on or before the Issue Closing Date. Further, it is also encouraged that the
Applications are submitted well in advance before Issue Closing Date, due to prevailing COVID-2019 related
conditions.

The details of the Rights Entitlements with respect to each Eligible Equity Shareholders can be accessed by such
Eligible Equity Shareholders on the website of the Registrar at https://rights.kfintech.com after keying in their
respective details along with other security control measures implemented thereat. For details, see “Terms of the
Issue” on page 288.

Statement of inter-se Responsibilities

The list of major responsibilities of the Lead Managers in relation to the Issue, inter alia, is as follows:

S. Activity Responsibility Coordination

No.

1.  Capital structuring with the relative components and formalities such as type  Lead Managers JM Financial
of instrument, number of instruments to be issued, etc.

2. Coordination for drafting and design of the Letter of Offer as per the SEBI  Lead Managers JM Financial
ICDR Regulations, SEBI Listing Regulations and other stipulated
requirements and completion of filings with the Stock Exchanges and SEBI

3.  Drafting and design of the Abridged Letter of Offer, Rights Entitlement Letter,  Lead Managers JM Financial
Application Forms and FAQs

4.  Selection of various agencies connected with the Issue and co-ordination for  Lead Managers Axis Capital
execution of related agreements, namely Registrar to the Issue, Escrow Bank/
Banker to the Issue, Advertising Agency and Monitoring Agency

5.  Drafting and approval of all statutory advertisements Lead Managers JM Financial

6. Drafting and approval of all publicity material including corporate Lead Managers Axis Capital
advertisement, brochure, corporate films, etc.
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S. Activity Responsibility Coordination
No.
7.  Formulating and coordination of international marketing strategy Lead Managers JM Financial
8.  Formulating and coordination of domestic institutional marketing strategy Lead Managers Axis Capital
9. Formulating retail strategy including distribution of publicity and Issue Lead Managers Axis Capital
materials such as Rights Entitlement Letter, application form, brochure and
Letter of Offer, and coordination for queries related to retail investors and
setting up of R-WAP facility
10. Submission of 1% security deposit Lead Managers JM Financial
11. Co-ordination with stock exchanges and formalities for use of online software,  Lead Managers Axis Capital
bidding terminal, mock trading, etc. Coordination with stock exchanges,
depositories etc. for creation and credit of electronic Rights Entitlements
12. Post-Issue activities, which shall involve essential follow-up steps including  Lead Managers Axis Capital

follow-up with Escrow Bank/ Banker to the Issue and the SCSBs to get quick
estimates of collection and advising our Company about the closure of the
Issue, finalisation of the Basis of Allotment, technical rejections or weeding
out of multiple applications, listing of instruments, dispatch of certificates or
demat credit and refunds and coordination with various agencies connected
with the post-Issue activity such as Registrar to the Issue, Escrow Bank/
Banker to the Issue, SCSBs, etc., and coordination for filing of media
compliance report, if any, release of 1% security deposit

Credit Rating

As the Issue is of Equity Shares, there is no requirement of credit rating for the Issue.
Debenture Trustee

As the Issue is of Equity Shares, the appointment of a debenture trustee is not required.
Appraising Entity

None of the purposes for which the Net Proceeds are proposed to be utilised have been financially appraised by
any banks or financial institution or any other independent agency.

Monitoring Agency

Our Company has appointed Axis Bank as the Monitoring Agency for the Issue, in accordance with Regulation
82 of the SEBI ICDR Regulations. The details of the Monitoring Agency are as follows:

Axis Bank Limited

The Ruby, 2" Floor

SW, 29 Senapati Bapat Marg

Dadar West

Mumbai 400 028

Tel: +91 87965 46893

Email: goregaonwest.branchhead@axisbank.com

Underwriting
The Issue is not underwritten.
Minimum Subscription

The objects of the Issue involve financing other than financing of capital expenditure for a project and our
Promoters and members of our Promoter Group have undertaken to (i) subscribe to the full extent of their
respective Rights Entitlements, subject to compliance with the minimum public shareholding requirements, as
prescribed under the SCRR; and (ii) have also confirmed that they shall not renounce their Rights Entitlements.
Accordingly, in terms of the SEBI ICDR Regulations, the requirement of minimum subscription in the Issue is
not applicable. Our Promoters and the eligible members of our Promoter Group, undertakes to subscribe to the
unsubscribed portion of the Issue, in compliance with the Companies Act, the SEBI ICDR Regulations, the
SEBI Takeover Regulations and other applicable laws.
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Filing

This Letter of Offer is being filed with the Designated Stock Exchange, SEBI and the other Stock Exchange as
per the provisions of the SEBI ICDR Regulations. Further, our Company will simultaneously submit this Letter
of Offer to SEBI through the SEBI intermediary portal at https://siportal.sebi.gov.in in accordance with the
circular (No. SEBI/HO/CFD/DIL1/CIR/P/2018/011) dated January 19, 2018 issued by the SEBI. Further, in
light of the SEBI notification dated March 27, 2020, our Company will submit a copy of this Letter of Offer to
the e-mail address: cfddil@sebi.gov.in.
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CAPITAL STRUCTURE

The share capital of our Company as on the date of this Letter of Offer is as provided below.

Aggregate value at

face value
AUTHORISED SHARE CAPITAL
20,00,00,000 Equity Shares of % 5 each 1,00,00,00,000
ISSUED, SUBSCRIBED AND PAID-UP CAPITAL BEFORE
THE ISSUE
8,79,89,928 Equity Shares of X 5 each 43,99,49,640

PRESENT ISSUE IN TERMS OF THIS LETTER OF OFFER®
Up to 2,13,68,982 Rights Equity Shares at a premium of % 135, i.e., Up to 10,68,44,910
at a price of X 140 per Rights Equity Share

ISSUED, SUBSCRIBED AND PAID-UP CAPITAL AFTER
THE ISSUE @
Up to 10,93,58,910 Equity Shares of % 5 each fully paid-up Up to 54,67,94,550

SECURITIES PREMIUM
Before the Issue (in  crores)
After the Issue (in X crores)

Aggregate Value at

Issue Price

N.A.

N.A.

Up to 2,99,16,57,480

N.A.

655.44
943.92"

The Issue has been authorised by our Board of Directors by its resolution dated October 16, 2020, pursuant to Section 62 and other

applicable provisions of the Companies Act.

Assuming full subscription to the Rights Entitlements and Allotment of the Rights Equity Shares.
Rounded off to two decimal places.
Subject to finalisation of Basis of Allotment, Allotment and deduction of estimated Issue related expenses
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Notes to the Capital Structure

1.

Shareholding pattern of the Equity Shares of our Company as per the last quarterly filing with the Stock
Exchanges in compliance with the provisions of the SEBI Listing Regulations:

The shareholding pattern of our Company as on September 30, 2020, is available on the BSE website at
https://www.bseindia.com/stock-share-price/shoppers-stop-Itd/shoperstop/532638/shareholding-pattern/
and on the NSE website at https://www.nseindia.com/companies-listing/corporate-filings-shareholding-
pattern?symbol=SHOPERSTOP&tabIndex=equity

Chandru L. Raheja and Jyoti C. Raheja have transferred, by way of gift, their entire equity shareholding
comprising 6,97,500 Equity Shares and 7,47,500 Equity Shares, respectively, in our Company to Ravi
C. Raheja and Neel C. Raheja (such that Ravi C. Raheja and Neel C. Raheja receive 7,22,500 Equity
Shares each), promoters of our Company on October 29, 2020 in accordance with applicable laws.
Accordingly, as of the date of this Letter of Offer Chandru L. Raheja and Jyoti C. Raheja do not hold
any Equity Shares in our Company and will continue to be part of the Promoter Group.

The details of Equity Shares held by our Promoters or members of our Promoter Group which have
been pledged or encumbered as on September 30, 2020, are available on the BSE website at
https://www.bseindia.com/corporates/shpPromoterNGroup.aspx?scripcd=532638&qtrid=107.00&QtrN
ame=September%202020 and on the NSE website at https://www.nseindia.com/companies-
listing/corporate-filings-shareholding-pattern?symbol=SHOPERSTOP &tabIndex=equity

As on date of this Letter of Offer, the details of Equity Shares held by our Promoters or members of our
Promoter Group which have been pledged or encumbered are as follows:

S. No. Name of person Category of person Number of pledged shares
1. K Raheja Corp Pvt. Ltd. Promoter Group 33,82,204
2. Anbee Construction LLP Promoter Group 18,47,500
3. Cape Trading LLP Promoter Group 18,47,500

None of the Equity Shares held by our Promoters or members of our Promoter Group have been
locked-in as of the date of this Letter of Offer.

Except as mentioned below, no Equity Shares have been acquired by our Promoters or members of the
Promoter Group in the last one year immediately preceding the date of filing of this Letter of Offer:

S.No. Name of person Category of Date of acquisition  No. of Equity Mode of
person Shares acquisition
1. Capstan Trading Promoter Group March 17, 2020 15,62,649 Block deal
LLP March 17, 2020 10,000 Market purchase
2. Casa Maria  Promoter Group March 3, 2020 17,79,117 Block deal
Properties LLP
3. Neel C. Raheja Promoter November 21, 2019 10,641  Market purchase
November 22, 2019 15,000 Market purchase
November 25, 2019 11,960 Market purchase
December 3, 2019 153  Market purchase
December 6, 2019 1,214 Market purchase
December 10, 2019 780 Market purchase
December 11, 2019 1,107 Market purchase
December 12, 2019 162 Market purchase
December 13, 2019 4,124  Market purchase
December 18, 2019 6,113 Market purchase
December 19, 2019 252  Market purchase
December 23, 2019 20,000 Market purchase
December 24, 2019 8,494  Market purchase
October 29, 2020 7,22,500 Gift
4. Ravi C. Raheja Promoter November 6, 2019 266 Market purchase
November 7, 2019 570 Market purchase
November 8, 2019 1,365 Market purchase
November 11, 2019 2,635 Market purchase
November 13, 2019 17,000 Market purchase
November 14, 2019 292 Market purchase
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S.No. Name of person Category of Date of acquisition  No. of Equity Mode of

person Shares acquisition
November 18, 2019 10,000 Market purchase
November 19, 2019 3,969 Market purchase
December 24, 2019 2,385 Market purchase
March 17, 2020 50,000 Market purchase
October 29, 2020 7,22,500 Gift
5. Raghukool Promoter Group August 25, 2020 14,39,117 Block deal

Estate

Development

LLP

Subscription to the Issue by our Promoters and Promoter Group

Our Promoters and members of our Promoter Group have undertaken (i) to subscribe to the full extent
of their respective Rights Entitlements, subject to compliance with the minimum public shareholding
requirements, as prescribed under the SCRR, and (ii) that they shall not renounce their Rights
Entitlements. In addition, our Promoters and the eligible members of our Promoter Group reserve the
rights to (a) subscribe to any Rights Entitlement that may be renounced in their favor by any of the
shareholders of the Company (other than the Promoters and members of our Promoter Group), and/ or
(b) apply for and subscribe to additional Rights Equity Shares in the Issue. Furthermore, our Promoters
and the eligible members of our Promoter Group, undertake to subscribe to the unsubscribed portion of
the Issue, in compliance with the Companies Act, the SEBI ICDR Regulations, the SEBI Takeover
Regulations and other applicable laws.

The acquisition of Rights Equity Shares by our Promoters and members of our Promoter Group, over
and above their Rights Entitlements, as applicable, shall not result in a change of control of the
management of our Company. Our Company is in compliance with Regulation 38 of the SEBI Listing
Regulations and will continue to comply with the minimum public shareholding requirements pursuant
to the Issue.

Details of options and convertible securities outstanding as on the date of filing of this Letter of
Offer

Except as provided below, there are no outstanding options or convertible securities, including any
outstanding warrants or rights to convert debentures, loans or other instruments convertible into the
Equity Shares as on the date of filing of this Letter of Offer.

Shoppers Stop Employee Stock Option Scheme 2008 (“ESOP 2008”)

Our Company has instituted an employee stock option scheme, ESOP 2008 for the purpose of
attracting, retaining, rewarding and motivating our employees to contribute to our growth and
profitability. As on the date of this Letter of Offer, the details of options pursuant to ESOP 2008 are as
follows:

Particulars Number of options
ESOP 2008
Total number of options 20,00,000
Options granted 25,89,046"
Options vested 17,038,745
Options exercised 16,71,229
Options cancelled / lapsed 6,62,517
Total options outstanding 2,55,300

* 662,517 employee stock options which were cancelled / lapsed, have been added back for future grant.

Our Company has approved ESOP 2020 in its Board meeting dated October 30, 2020, which is subject
to approval by the shareholders.

The ex-rights price of the Rights Equity Shares is computed in accordance with Regulation 10(4)(b) of
the SEBI Takeover Regulations is X 174.33 per Equity Share.
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8. At any given time, there shall be only one denomination of the Equity Shares.
9. Details of the Shareholders holding more than 1% of the Equity Share capital of our Company

The details of shareholders of our Company holding more than 1% of the Equity Share capital of our
Company, as on September 30, 2020 are available on the BSE website at
https://www.bseindia.com/stock-share-price/shoppers-stop-Itd/shoperstop/532638/shareholding-
pattern/ and on the NSE website at https://www.nseindia.com/companies-listing/corporate-filings-
shareholding-pattern?symbol=SHOPERSTOP&tabIndex=equity.

All Equity Shares are fully paid-up and there are no partly paid Equity Shares outstanding as on the date of this

Letter of Offer. The Rights Equity Shares, when issued, shall be fully paid-up. For further details on the terms of
the Issue, see “Terms of the Issue” on page 288.
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OBJECTS OF THE ISSUE
Our Company intends to utilise the Net Proceeds from the Issue towards the following objects:

1. Repayment and/or prepayment, of all or of a portion of the principal and / or interest of certain working
capital borrowings availed by our Company;

2. Funding working capital requirements; and

3. General corporate purposes.

The main objects and the objects incidental and ancillary to the main objects of our Memorandum of
Association enable our Company to undertake the activities for which the funds are being raised through the
Issue.

Issue Proceeds

The details of the Issue Proceeds are set forth in the table below:

(In X crores)

S. No Particulars Amount

(a) Gross proceeds from the Issue” 299.17
(b) Less: Estimated Issue Related Expenses™ 3.34
(c) Net Proceeds” 295.83

“Assuming full subscription and Allotment.
"See “- Estimated Issue Related Expenses ” on page 50 below.

Requirement of funds and utilisation of Net Proceeds

The proposed utilisation of the Net Proceeds is set forth in the table below:

(In % crores)

S. No Particulars Amount

(a) Repayment and/or prepayment, of all or of a portion of the principal and / or 125
interest of certain working capital borrowings availed by our Company

(b) Funding working capital requirements 100

(c) General corporate purposes” 70.83
Total™ 295.83

*Subject to the finalisation of the basis of Allotment and the allotment of the Rights Equity Shares. The amount utilised for general corporate
purposes shall not exceed 25% of the Issue Proceeds.
™ Assuming full subscription and Allotment.

There are no existing or anticipated transactions in relation to utilisation of Net Proceeds with our Promoters,
Promoter Group, Directors or key managerial personnel.

Means of Finance

The fund requirements set out above are proposed to be entirely funded from the Net Proceeds. Accordingly, we
confirm that there are no requirements to make firm arrangements of finance under Regulation 62(1)(c) of the
SEBI ICDR Regulations through verifiable means towards 75% of the stated means of finance, excluding the
amount to be raised from the Issue.

Details of the objects of the Issue
The details in relation to objects of the Issue are set forth herein below.

1. Repayment and/or prepayment, of all or of a portion of the principal and / or interest of certain
working capital borrowings availed by our Company

Our Company has entered into various financing arrangements with banks and financial institutions. The
borrowing arrangements entered into by our Company includes term loans and working capital loans (including
bank overdrafts). Our Company proposes to utilise an estimated amount of X 125 crores from the Net Proceeds
towards repayment and/or prepayment, of all or of a portion of the principal and / or interest of certain working
capital borrowings availed by our Company as set out below:
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Sr.
No.

2.

Name of
the Lender

Axis Bank

Limited

HDFC
Bank
Limited

Date of  Amount of Nature of Purpose for which the

Sanction sanction
(in¥
crores)

July 09, 15.00
2020

October 17, 10.00
2020

loan

Working
Capital

Working
capital

loan was sanctioned ~

To meet working capital
requirements and short-
term cash-flow
mismatches

For Working Capital
Requirement

Tenure

Availabl
e for a
period of
12
months
subject
to
review at
periodic
al
intervals
wherein
facilities
may be
continue
d /
cancelle
d/
reduced
dependin
g on the
conduct
and
utilizatio
n of the
facility

Brief terms and Conditions

Repayment:  Payable on
demand

Cash credit:

Interest rate: 8.10 % per
annum (3 month MCLR
+0.70% payable monthly.)

Working capital demand
loan:

Interest rate: to be decided
by the bank at the time of
individual drawdown, with
minimum interest rate of 1
month MCLR + 0.55% per
annum

Prepayment: Prepayment
subject to payment of
applicable prepayment

premium as decided by the
bank.

Minimum period for which
amount can be drawn: 7 days
Maximum period for which
the amount can be drawn: 90
days

Repayment:  Payable on
demand

Cash credit:

Rate of interest: 9.00% per
annum
(one year MCLR+ applicable
spread)

Working capital demand
loan:

Rate of interest: 9.00% per
annum
(one year MCLR+ applicable
spread)

Other Terms and Conditions:

Our Company during the
tenure of the bank's credit
facility, will not without
seven days prior intimation in
writing:

1.Resort to any additional
borrowing

2. Undertake any further
capex except as funded by
our Company's own
resources.

3. Effect any change in
shareholding  pattern &
management control in the
company.

4. Diversify into non-core
areas i.e., business other than
the current business

5. Undertake  guarantee

Outstanding
Loan
Amount as
at
November
4, 2020
(in X crores)
14.94

9.13
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Sr.
No.

4.

Name of Date of

the Lender  Sanction sanction
(inX
crores)

Kotak August 12, 50.00

Mahindra 2020

Bank

Limited

Bank of May 05, 5.00

India 2020

loan

Working
Capital

Working
Capital

Amount of Nature of Purpose for which the

loan was sanctioned ~

Tenure

For working capital/ Over

cash flow mismatch

For Working Capital
Requirement

draft
One year

Workin

g capital
demand

loan: six
months

Brief terms and Conditions

obligations or extend letter of
comfort, on behalf of any
other company /person/ trust /
any third party

6. Invest in, extend any
advance / loans, to any Group
Companies / Associates /
Subsidiary / any

other third party.

Repay subordinated loans
availed from Directors /
Group companies

7. Effect any dividend payout
/ Capital withdrawal, in case
of delays in debt servicing or
breach of

financial covenants.

8. Sell, assign, mortgage or
otherwise dispose off any
fixed assets.

Repayment:  Payable on

: Demand

Over draft:

Rate of interest: 8.05 % per
annum (6 Month MCLR +
Applicable spread / as
mutually agreed.

Applicable  MCLR Period-
six months/ one year. The
spread includes a credit risk
premium and the lender is
entitled to change the
premium. The lender can also
revise the spread.

Outstanding in the OD
account shall be brought to
zero at least once in a
quarter.)

Working capital demand
loan:

Rate of interest: 8.05 % per
annum (6 Month MCLR +
applicable spread / as
mutually agreed.

Applicable MCLR Period -
overnight, one month, three
month, six months/ one year.
The spread includes a credit
risk premium and the lender
is entitled to change the
premium. The lender can also
revise the spread.)

Cash Credit:

Current Rate of interest: 8.85
% per annum. (1 year MCLR
+BSS (0.15%)+ CRP (1.00)=
8.85% per annum

MCLR to be reset on annual
basis)

Outstanding
Loan
Amount as
at
November
4, 2020
(in X crores)

44.83

4.95
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Sr.

No.

6.

7.

Amount of Nature of Purpose for which the
loan was sanctioned ~

Name of Date of
the Lender  Sanction
IDFC February 50.00
FIRST 04, 2020
Bank
Limited
ICICI Bank May 5, 15.00
Limited 2020

YES Bank October 16, 4.00

Limited

2020

sanction
(in¥
crores)

loan

Working
Capital

Working
Capital

Working
Capital

Facilities

For  working
requirement

capital

Tenure

Working Capital Credit Valid for

a period
of one
year
subject
to
review
on
Novemb
er 30,
2020

Cash
credit
Up to
March
26,

2021:
Ten
Months,
twenty-
one days

Workin
g capital
demand
loan: Up
to March
26,
2021:
Ten
Months,
twenty-
one
days;
Maximu
m tenor
180 days
or up to
valid
period of
facility,
whichev
er is
earlier.
Minimu
m tenor
of each
tranche
is 30
days

Facility
to be

Brief terms and Conditions

Repayment:  Payable on
Demand

Overdraft:

Rate of interest: 9.75%

(12 months MCLR+ Spread
0.45%

9.75% per year linked to one
year MCLR)

Working capital demand
loan:

Rate of interest: 9.75% per
annum (MCLR+ Spread as
below-

For tenor

<1 month: 1M MCLR+
Spread

>1 month & < 3 month: 1 M
MCLR+ Spread

>3 months & < 6 months: 3
M MCLR + Spread

=6 months: 6M MCLR +
Spread).

. Cash Credit:

Rate of interest: 9.05%
(MCLR 6 Months + Spread,
subject to minimum of I-
MCLR-6 Months +
applicable statutory levy
Interest Rate reset every six
months)

Working capital demand
loan:

Repayment terms: Principal
amount of each tranche is to
be repaid as bullet payment
on maturity date, or in
instalments, as agreed upon,
but within the validity period
of the facility.

Cooling period of minimum 1
working day.

Borrower will have the option
to prepay the individual
drawal without any
prepayment penalty during 60
days prior to the scheduled
maturity date of the drawal or
during residual tenure, not
greater than one-third of the
original tenure (in days),
whichever is longer in
duration.

Provided that atleast five days
prior irrevocable  written
notice to prepay the loan
must be given.

prepayment  premium  of
0.25% on principal amount of
the loan being prepaid subject
to the borrower giving atleast
15 days prior irrevocable
written notice

Repayment:  Payable on
demand

Outstanding
Loan
Amount as
at
November
4, 2020
(in X crores)
49.52

12.69
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Sr. Name of Date of  Amount of Nature of Purpose for which the Tenure Brief terms and Conditions Outstanding

No. the Lender Sanction sanction loan loan was sanctioned ~ Loan
(inX Amount as
crores) at
November
4, 2020
(in X crores)
reviewed
on Cash credit:
13.02.20 Rate of interest: 8.80% (1
21 month MCLR + 2.00%)
Working capital demand

loan (WCDL):

Rate of interest: 8.75% per
annum. (Cooling period for
WCDL is 0 days. Bill/
invoice financing outstanding
statement to be reduced from
calculated drawing power.

Total 136.06

“Nayak & Rane, Chartered Accountants, pursuant to their certificate dated November 13, 2020 have confirmed that these borrowings have
been utilised for the purposes for which they were availed, as provided in the relevant borrowing documents.

** As per certificate dated November 13, 2020 from Nayak & Rane, Chartered Accountants.

" Axis Bank is an affiliate of one of our Lead Managers, Axis Capital, and is not an associate of our Company in terms of the Securities and
Exchange Board of India (Merchant Bankers) Regulations, 1992. For details, see “Risk Factors - A portion of the Net Proceeds may be
utilised for repayment or pre-payment of loans taken from Axis Bank, which is an affiliate of the Lead Manager ” on page 22.

The selection of borrowings proposed to be repaid and / or pre-paid from our facilities set forth above shall be
based on various factors, including, amongst others (i) cost of the borrowings to our Company, including
applicable interest rates; (ii) any conditions attached to the borrowings restricting our ability to prepay the
borrowings and time taken to fulfil, or obtain waivers for fulfillment of, such requirements, (iii) borrowings
becoming due as per the schedule of repayment of respective lenders; (iv) receipt of consents for prepayment
from the respective lenders, (v) terms and conditions of any such consents and waivers, (vi) levy of any
prepayment penalties and the quantum thereof, (vii) provisions of any law, rules, regulations governing such
borrowings, and (viii) other commercial considerations including, amongst others, the amount of the loan
outstanding and the remaining tenor of the loan. Given the nature of these borrowings and the terms of
repayment or prepayment, the aggregate outstanding borrowing amounts may vary from time to time.
Furthermore, some of the above mentioned working capital can be re-borrowed/ rolled over. Accordingly, the
amounts proposed to be prepaid and/ or repaid against each facility is indicative and our Company may utilise
the Net Proceeds to prepay and/ or repay the facilities disclosed above in accordance with commercial
considerations, including amounts outstanding at the time of prepayment and/ or repayment.

The prepayment or repayment will help reduce our outstanding indebtedness and debt-servicing costs, assist us
in maintaining a favourable debt to equity ratio and enable utilisation of our internal accruals for further
investment in business growth and expansion. In addition, we believe that the leverage capacity of our Company
will improve our ability to raise further resources in the future to preserve liquidity to sustain our capital
requirements due to the disruption of our operations caused by COVID-2019 pandemic in near team and also
fund potential business development opportunities and plans to grow and expand our business in long term.

In addition to the above, the amounts under the working capital facilities may be dependent on various factors
and may vary with the working capital cycle of our Company and may include intermediate repayments and
drawdowns. Accordingly, it may be possible that amount outstanding under our working capital facilities may
vary from time to time. We may, from time to time, repay, refinance or draw down funds from any existing term
loan or working capital facilities. Further, we may, from time to time, enter into further financing arrangements,
such as, by way of issuing commercial papers and draw down funds thereunder or undertaking short term loans
or other financing from banks and financial institutions. In such cases or in case any of the above borrowings are
repaid, refinanced or pre-paid or further drawn-down prior to the completion of the Issue, we may utilise the Net
Proceeds towards repayment or prepayment of the additional commercial papers issued or additional banks or
financial institutions borrowings, overdrafts taken or drawn or other such additional indebtedness. However, the
aggregate amount to be utilised from the Net Proceeds towards repayment or prepayment of working capital
borrowings (including re-financed, additional or new loans availed, if any) would not exceed ¥ 125 crores.

The amounts outstanding against the loans disclosed above may vary from time to time, in accordance with the
amounts drawn down and the prevailing interest rates.
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2.

Our

Funding working capital requirements

Company requires additional funding to meet its working capital requirements, and proposes to utilize

%100.00 crores from the Net Proceeds to fund working capital requirements for Fiscal 2021.

Set forth below are the details of our Company’s working capital as at March 31, 2019 and March 31, 2020, on
a standalone basis, as per certificate dated November 13, 2020 from Nayak & Rane, Chartered Accountants:

March 31,2019 Holding period  March 31, 2020 Holding period

= 1N, PECIELE (X in crores) (in days) W@ (X in crores) (in days) W@
l. Current Assets
1. Inventories 1,053.55 190 1,223.92 223
2. Trade receivables 44.42 5 35.08 4
3. Cash and bank balances 16.73 2 1.25 0
4, Other current assets 225.42 41 235.98 43
Total Current Assets (A) 1,340.12 1,496.23
1. Current Liabilities @
1. Trade payables © 1,074.17 193 1,278.33 233
2. Other current liabilities © 373.82 67 419.48 76
Total Current Liabilities (B) 1,447.99 1,697.81
Total working capital
1. requirements (A-B) (107.87) (201.58)
Notes:
(1) Holding period (in days) is calculated as current asset or current liability as on balance sheet date divided by cost of sales multiplied

@

®

Q)

®)
(6)

by number of days (see note 2 below). Cost of sales is computed as change in inventory + purchase of goods. Holding period (in days)
for trade receivables is calculated as trade receivables as on balance sheet date divided by revenue from contracts with customers
multiplied by number of days (see note 2 below) and holding period (in days) for cash and bank balance is calculated as cash and
bank balance on balance sheet date divided by revenue from contracts with customers multiplied by number of days (see note 2
below). Days have been rounded to the nearest number.

The holding period has been computed over 365 days for Fiscal 2019. Furthermore, the holding period has been computed over 358
days for Fiscal 2020(after deducting 7 days wherein all the stores of our Company were not operational due to the COVID-19
pandemic during the financial year).

Other current assets are an aggregate of other current assets and other financial assets.

Current liabilities does not include borrowings, lease liability, capex creditors and current maturities of long term borrowings at
amortised cost.

Trade payables represent payables to merchandise suppliers.

Other current liabilities are an aggregate of other financial liabilities, provisions and other current liabilities including the cost of
loyalty points and creditors other than merchandise suppliers.

Our statutory auditors have provided no assurance on the prospective financial information or projections and have performed no service
with respect to it.

The

details of our Company’s expected working capital requirements and the proposed funding for the same on

a standalone basis for Fiscal 2021, as approved by our Company’s Board of Directors and certified by Nayak &
Rane, Chartered Accountants, vide letter dated November 13, 2020, are as provided below:

March 31, 2021 R in

S.No.  Particulars e Holding period (in days) ®®@
l. Current Assets

1. Inventories 1,209.00 326
2. Trade receivables 30.88 5
3. Cash and bank balances 6.65 1
4, Other current assets @ 285.87 77

Total Current Assets (A) 1,532.40

1. Current Liabilities ¥

1. Trade payables ©) 1,068.51 288
2. Other current liabilities © 336.89 91
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March 31, 2021 R in

S.No.  Particulars Holding period (in days) ®®@
crores)
Total Current Liabilities (B) 1,405.40
1. Total working capital requirements (A-B) 127.00
Funding Pattern
1. Cash credit 24.00
2. Net proceeds from the Issue 100.00
3. Sale of Investments 3.00
Total working capital requirement 127.00
Notes:
(1) Holding period (in days) is calculated as current asset or current liability as on balance sheet date divided by cost of sales multiplied

@

®
Q]

®)
(6)

by number of days (see note 2 below). Cost of sales is computed as change in inventory + purchases of goods. Holding period (in
days) for trade receivables is calculated as trade receivables as on balance sheet date divided by revenue from contracts with
customers multiplied by number of days (see note 2 below) and holding period (in days) for cash and bank balance is calculated as
cash and bank balance on balance sheet date divided by revenue from contracts with customers multiplied by number of days (see note
2 below). Days have been rounded to the nearest number.

The holding period has been computed over 275 days for Fiscal 2021 (after deducting 90 days on which a majority of the stores of the
Company were not operational due to the COVID-19 pandemic during the first half of the financial year).

Other current assets are an aggregate of other current assets and other financial assets.

Current liabilities do not include borrowings, lease liability, capex creditors and current maturities of long term borrowings at
amortised cost.

Trade payables represent payables to merchandise suppliers.

Other current liabilities are an aggregate of other financial liabilities, provisions and other current liabilities and creditors including
the cost of loyalty points other than merchandise suppliers.

Our statutory auditors have provided no assurance on the prospective financial information or projections and have performed no service
with respect to it.

Our Company’s expected working capital requirements on a standalone basis are based on the following key
assumptions:

Sr.
No.

1.

Particulars Description

Our Company’s inventories, on a standalone basis, were ¥ 1,053.55 crores as at March 31,
2019 and  1,223.92 crores as at March 31, 2020. This translates to inventories days of 190
days and 223 days, for Fiscal 2019 and Fiscal 2020, respectively. Our Company’s inventories
as at and for the six months period ended September 30, 2020, derived from our Company’s
standalone unaudited financial statements disclosed to the Stock Exchanges, was X 1,041.67
crores. Our Company constantly monitors inventory levels at stores, and expects to maintain a
minimum stock level, as at March 31, 2021, to meet the requirements for the next financial
year. Accordingly, our Company anticipates inventory levels at ¥1,209.00 crores as at March
31, 2021 with corresponding inventory days at 326 days.

Inventories W@

Trade receivables mainly comprises of receivables from institutional buyers for gift vouchers,
receivables from credit cards, amounts to be received from certain banks for marketing/ co-
branding credit card and loyalty program. Our Company’s trade receivables, on a standalone
basis, were T 44.42 crores as at March 31, 2019 and % 35.08 crores as at March 31, 2020. This
. translates to trade receivable days of 5 days and 4 days for Fiscal 2019 and Fiscal 2020,

Trade receivables . s . . .

) respectively. Our Company’s trade receivables as at and for the six months period ended
September 30, 2020, derived from our Company’s standalone unaudited financial statements
disclosed to the Stock Exchanges was % 27.13 crores. Our Company has estimated trade
receivables at ¥30.88 crores (trade receivable days of 5 days) based on the trend observed
during the course of the financial year.

Our Company has estimated the cash and bank balance as at March 31, 2021 at ¥ 6.65 crores

Cash and bank (cash and bank balance days of 1 day).

balances

Other current assets include deposits for the premises taken on lease (largely on the leases
expiring within one year) various advances, statutory dues recoverable, prepaid expenses etc.
Our Company’s other current assets, on a standalone basis, were % 225.42 crores as at March

Other current
assets
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Iﬁ;' Particulars Description
31, 2019 and T 235.98 crores as at March 31, 2020. Our Company’s other current assets
amounted to X 262.36 crores as at and for the six months period ended September 30, 2020,
derived from our Company’s standalone unaudited financial statements disclosed to the Stock
Exchanges. Our Company has estimated other current assets at ¥ 285.87 crores as at March

31, 2021 based on the trend observed during the course of the financial year.

Our Company’s trade payables are essentially amounts due to merchandize creditors. Our
Company’s trade payables, on a standalone basis, were I 1,074.17 crores as at March 31,
2019 and %1,278.33 crores as at March 31, 2020. This translates to trade payable days of 193
days and 233 days for the Fiscal 2019 and Fiscal 2020, respectively. Our Company’s trade
5 Trade payables payables as at and for the six months period ended September 30, 2020, derived from our
' 0@ Company’s standalone unaudited financial statements disclosed to the Stock Exchanges was
1,087.31 crores. Our Company anticipates that trade payables to be at ¥ 1,068.51 crores as at
March 31, 2021 with trade payable days at 288 days, in line with the inventory to be held as at
March 31 2021.

Other current liabilities include statutory liabilities, proceeds received from gift vouchers/
award schemes not utilized by customers, liabilities from loyalty points accrued to First
Citizen members on purchase of goods from our stores, creditors relating to operational
Other current expenses, GST input credit reversal, other financial liabilities such as accrued payrolls,
liabilities security deposits, overdrawn bank, provision for gratuity and leave encashment etc. Our
Company has estimated other current liabilities at ¥ 336.89 crores based on the trend observed
during the course of the financial year.

Notes:

(1) Holding period (in days) is calculated as current asset or current liability as on balance sheet date divided by cost of sales multiplied
by number of days (see note 2 below). Cost of sales is computed as change in inventory + purchases of goods. Holding period (in
days) for trade receivables is calculated as trade receivables as on balance sheet date divided by revenue from contracts with
customers multiplied by number of days (see note 2 below) Days have been rounded to the nearest number

(2) The holding period has been computed over 365 days for Fiscal 2019. Furthermore, the holding period has been computed over 358
days for Fiscal 2020, and 275 for Fiscal 2021 (after deducting days on which a majority of the stores of the Company were not
operational due to the COVID-19 pandemic during the relevant periods).

General Corporate Purposes

Our Company intends to deploy the balance Net Proceeds aggregating to I 70.83 crores towards general
corporate purposes, subject to such utilisation not exceeding 25% of the Issue Proceeds, in compliance with the
SEBI ICDR Regulations, to drive our business growth, including, amongst other things, (a) funding growth
opportunities, including strategic initiatives; (b) acquiring assets, such as stores, furniture and fixtures, and
intangibles; (c) meeting any expenses incurred in the ordinary course of business by our Company and its
Subsidiaries, including salaries and wages, rent, common area maintenances, power cost, legal and professional
cost, administration expenses, insurance related expenses, and the payment of taxes and duties; (d) meeting of
exigencies which our Company may face in course of any business, (e) brand building and other marketing
expenses, (f) payment of accrued capital and operational expenses, liabilities including liabilities outstanding as
on September 30, 2020 and (g) meeting any other purpose as permitted by applicable laws and as approved by
our Board or a duly appointed committee thereof.

Our management, in response to the competitive and dynamic nature of the industry, will have the discretion to
revise its business plan from time to time and consequently our funding requirement and deployment of funds
may change. This may also include rescheduling the proposed utilisation of Net Proceeds and increasing or
decreasing expenditure for a particular object i.e., the utilisation of Net Proceeds. In case of a shortfall in the Net
Proceeds, our management may explore a range of options including utilising our internal accruals or seeking
debt from future lenders. The allocation or quantum of utilisation of funds towards the specific purposes
described above will be determined by our Board, based on our business requirements and other relevant
considerations, from time to time. Our management, in accordance with the policies of our Board, will have
flexibility in utilising the proceeds earmarked for general corporate purposes. In the event that we are unable to
utilise the entire amount that we have currently estimated for use out of Net Proceeds in a Fiscal, we will utilise
such unutilised amount in the subsequent Fiscals.
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Deployment of funds

(In X crores)

S. Particulars of Objects of Issue Amount proposed to Proposed Schedule for
No. be funded from Net deployment of the Net
Proceeds Proceeds in Fiscal 2021

1.  Repayment and/or prepayment, of all or of a portion of 125.00 125.00

the principal and / or interest of certain working capital
borrowings availed by our Company

2. Funding working capital requirements 100.00 100.00
3. General corporate purposes 70.83 70.83
Total 295.83 295.83

The above-stated fund requirements and the proposed deployment of funds for (i) repayment and/or prepayment,
of all or of a portion of the principal and / or interest of certain working capital borrowings availed by our
Company;(ii) working capital requirements; and (iii) general corporate purposes from the Net Proceeds are
based on internal management estimates based on current market conditions and have not been appraised by any
bank or financial institution or other independent agency. We may have to revise our funding requirements and
deployment from time to time on account of various factors, such as, change in cost, financial and market
conditions, business and strategy and interest/exchange rate fluctuations or other external factors, which may not
be within the control of our management. This may entail rescheduling and revising the planned expenditure and
funding requirement and increasing or decreasing the expenditure for a particular purpose from the planned
expenditure at the discretion of our management, subject to compliance with applicable law. For details, see
“Risk Factors — Our funding requirements and proposed deployment of the Net Proceeds are based on
management estimates and have not been independently appraised and may be subject to change based on
various factors, some of which are beyond our control” on page 21.

Estimated Issue Related Expenses

The total expenses of the Issue are estimated to be T 3.34 crores. The break-up of the Issue expenses is as
follows:

(unless otherwise specified, in ¥ crores)

SH Particulars Amount Percentage of total Percentage of
No. estimated Issue Issue Size (%)
expenditure (%)
1. Fee of the Lead Managers 1.25 37.46 0.42
2. Fee of Registrar to the Issue 0.10 3.04 0.03
3. Fee to the legal advisors and other professional service 1.17 35.13 0.39
providers
4.  Advertising, marketing expenses, shareholder outreach 0.08 2.25 0.03
etc.
5. Fees payable to regulators, including Stock Exchanges, 0.53 15.74 0.18
SEBI, depositories and other statutory fee
6. Printing, stationery, and distribution of issue stationery 0.02 0.73 0.01
etc.
7. Other expenses (including miscellaneous expenses and 0.19 5.66 0.06
stamp duty)
Total estimated Issue related expenses* 3.34 100 1.11

*excludes applicable taxes
* Subject to finalisation of Basis of Allotment. In case of any difference between the estimated Issue related expenses and actual expenses
incurred, the shortfall or excess shall be adjusted with the amount allocated towards general corporate purposes.

Bridge Financing Facilities

Our Company has not availed any bridge loans from any banks or financial institutions as on the date of this
Letter of Offer, which are proposed to be repaid from the Net Proceeds.

Interim Use of Net Proceeds

Our Company, in accordance with the policies formulated by our Board from time to time, will have flexibility
to deploy the Net Proceeds. Pending utilisation of the Net Proceeds for the purposes described above, our
Company intends to deposit the Net Proceeds only with scheduled commercial banks included in the second
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schedule of the Reserve Bank of India Act, 1934 or make any such investment as may be allowed by SEBI from
time to time.

Monitoring Utilisation of Funds from the Issue

Our Company has appointed Axis Bank as the Monitoring Agency for the Issue. Our Board and the Monitoring
Agency will monitor the utilisation of Net Proceeds and submit its report to our Company in terms of
Regulation 82 of the SEBI ICDR Regulations. Our Company will disclose the utilisation of the Net Proceeds
under a separate head along with details in our balance sheet(s) along with relevant details for all the amounts
that have not been utilised and will indicate instances, if any, of the unutilised Net Proceeds in our balance sheet
for the relevant Fiscals post receipt of listing and trading approvals from the Stock Exchanges. Pursuant to
Regulation 82(4) of the SEBI ICDR Regulations and Regulation 32 of the SEBI Listing Regulations, our
Company shall, within 45 days from the end of each quarter, publicly disseminate the report of the Monitoring
Agency on our website as well as submit the same to the Stock Exchange(s), including the statement indicating
deviations, if any, in the use of proceeds from the objects stated above. Such statement of deviation shall be
placed before the audit committee for review, before its submission to Stock Exchanges. The Monitoring
Agency shall submit its report to our Company, on a quarterly basis, until at least 95% of the net proceeds of the
Issue, excluding the proceeds raised for general corporate purposes, have been utilised.

Pursuant to Regulation 32 of the SEBI Listing Regulations, our Company shall, on an annual basis, prepare a
statement of funds utilised for purposes other than those stated above and place it before the audit committee,
until such time the full money raised through the Issue has been fully utilised. The statement shall be certified

by the Statutory Auditors of our Company. The audit committee shall review the report submitted by the
Monitoring Agency and make recommendations to our Board for further action, if appropriate.

Appraising entity

None of the objects of the Issue for which the Net Proceeds will be utilised has been appraised.
Strategic or Financial Partners

There are no strategic or financial partners to the Objects of the Issue.

Interest of Promoters, Promoter Group and Directors, as applicable to the objects of the Issue

Our Promoters, Promoter Group and Directors do not have any interest in the objects of the Issue.
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STATEMENT OF SPECIAL TAX BENEFITS

STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY

AND ITS SHAREHOLDERS UNDER THE APPLICABLE LAWS IN INDIA

The Board of Directors
Shoppers Stop Limited
Umang Tower, 5th Floor,
Mindspace,

Off. Link Road, Malad (West),
Mumbai - 400064

Dear Sirs,

Statement of Possible Special Tax Benefits available to Shoppers Stop Limited (“the Company”) and its
shareholders under the Indian tax laws

1.

We hereby confirm that the enclosed Annexure 1 and 2 (together “the Annexures”), prepared by ‘the
Company’ provides the possible special tax benefits available to the Company and its shareholders under
the provisions of the Income-tax Act, 1961 (‘the Act’) as amended by the Finance Act 2020 read with the
Income- tax Rules, 1962, i.e. applicable for the Financial Year 2020-21 relevant to the assessment year
2021-22, the Central Goods and Services Tax Act, 2017 / the Integrated Goods and Services Tax Act,
2017 / relevant State Goods and Services Tax Act (SGST) read with rules, circulars, and notifications
(“GST law”), the Customs Act, 1962, the Customs Tariff Act, 1975 (“Customs law”) and Foreign
Trade Policy 2015-2020 (“FTP”) as amended by the Finance Act 2020, i.e., applicable for the Financial
Year 2020-21 relevant to the assessment year 2021-22, presently in force in India (together referred to
as ‘the Tax Laws’). Several of these benefits are dependent on the Company or its shareholders
fulfilling the conditions prescribed under the relevant provisions of the Tax Laws. Hence, the ability of
the Company and / or its shareholders to derive the special tax benefits is dependent upon their
fulfilling such conditions which, based on business imperatives the Company faces in the future, the
Company or its shareholders may or may not choose to fulfil.

The benefits discussed in the enclosed Annexures cover only special tax benefits available to the
Company and to the shareholders of the Company and do not cover any general tax benefits available
to theCompany.

The benefits discussed in the enclosed Annexures are not exhaustive and the preparation of the contents
stated in the Annexures is the responsibility of the Company’s management. We are informed that this
statement is only intended to provide general information to the investors and is neither designed nor
intended to be a substitute for professional tax advice. In view of the individual nature of the tax
consequences and the changing Tax Laws, each investor is advised to consult his or her tax consultant
with respect to the specific tax implications arising out of their participation in the rights issue. We are
neither suggesting nor advising the investors to invest in the rights issue relying on this statement.

Our views are based on the existing provisions of the tax laws and its interpretations, which are subject
to change or modification by subsequent legislative, regulatory, administrative or judicial decisions.
Any such change, which could also be retrospective, could have an effect on the validity of our views
stated herein. We assume no obligation to update the Annexures on any events subsequent to this date,
which may have a material effect on the discussions herein.

We do not express any opinion or provide any assurance as to whether:

. the Company or its shareholders will obtain/ continue to obtain these special tax benefits in
future; or

. the conditions prescribed for availing the special tax benefits have been / would be met with;
or

. the revenue authorities/courts will concur with the views expressed herein.

The contents of the enclosed Annexures are based on information, explanations and representations
obtained from the Company and on the basis of our understanding of the business activities and
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operations of the Company.

7. This statement is prepared solely for inclusion in the letter of offer in connection with the proposed
rights issue of equity shares of the Company under the Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirements) Regulations, 2018, as amended and is not to be used, referred
to or distributed for any other purpose.

ForSRBC&COLLP
Chartered Accountants

ICAI Firm Registration Number: 324982E/ E300003

per Vijay Maniar

Partner

Membership Number: 36738
Mumbai

November 13, 2020
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ANNEXURE 1 TO THE STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO SHOPPERS
STOP LIMITED (“THE COMPANY”) AND ITS SHAREHOLDERS

Under the Income-Tax Act, 1961 (hereinafter referred to as ‘the Act’), as amended by the
Finance Act 2020, applicable for Financial Year 2020-21 relevant to Assessment Year 2021-22

1. Special tax benefits available to the Company under the Act

A.

Lower corporate tax rate under Section 115BAA

A new Section 115BAA has been inserted by the Taxation Laws (Amendment) Act,
2019 (“the Amendment Act, 2019”) w.e.f. April 1, 2020 granting an option to
domestic companies to compute corporate tax at a reduced rate of 25.17% (22% plus
surcharge of 10% and cess of 4%), provided such companies do not avail specified
exemptions/incentives (e.g. deduction under Section 10AA, 32(1)(iia), 33ABA,
35(2AB), 80-1A etc.)

The Amendment Act, 2019 further provides that domestic companies availing such
option will not be required to pay Minimum Alternate Tax (“MAT”) under Section
115JB. The CBDT has further issued Circular 29/2019 dated October 02, 2019
clarifying that since the MAT provisions under Section 115JB itself would not apply
where a domestic company exercises option of lower tax rate under Section
115BAA, MAT credit would not be available. Corresponding amendment has been
inserted under Section 115JAA dealing with MAT credit.

The Company is eligible to exercise the above option.

Deductions from Gross Total Income

. Section 80 JJAA -Deduction in respect of employment of new employees

Subject to fulfilment of prescribed conditions, the Company is entitled to
claim deduction, under the provisions of Section 80JJAA of the Act, of an
amount equal to thirty per cent of additional employee cost (relating to
specified category of employees) incurred in the course of business in the
previous year, for three assessment years including the assessment year
relevant to the previous year in which such employment is provided.

o Section 80M - Deduction in respect of inter-corporate dividends

A new Section 80M has been inserted by the Finance Act, 2020 w.e.f. April
1, 2020 providing for deduction from gross total income of a domestic
company, of an amount equal to dividends received by such company from
another domestic company or a foreign company or a business trust as does
not exceed the amount of dividend distributed by it on or before one month
prior to the date of filing its tax return as prescribed under Section 139(1) of
the Act.

Where the Company receives any such dividend during a Financial Year and
also, distributes dividend to its shareholders before the aforesaid date, as
may be relevant to the said Financial Year, it shall be entitled to the
deduction under Section 80M of the Act.

2. Special tax benefits available to Shareholders

There are no special tax benefits available to the shareholders of the Company.

NOTES:

1.

The above statement of possible special tax benefits sets out the provisions of Tax
Laws in a summary manner only and is not a complete analysis or listing of all
potential tax consequences of the purchase, ownership and disposal of shares.
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The above statement covers only certain special tax benefits under the Act, read with
the relevant rules, circulars and notifications and does not cover any benefit under
any other law in force in India. This statement also does not discuss any tax
consequences, in the country outside India, of an investment in the shares of an
Indian company.

The above statement of possible special tax benefits is as per the current direct tax
laws relevant for the assessment year 2021-22. Several of these benefits are
dependent on the Company or its shareholders fulfilling the conditions prescribed
under the relevant provisions of the Tax Laws.

In respect of non-residents, the tax rates and consequent taxation mentioned above
will be further subject to any benefits available under the relevant Double Taxation
Avoidance Agreement, if any, entered into between India and the country in which
the non-resident has fiscal domicile.

The Company has evaluated and decided to exercise the option permitted under
Section 115BAA of the Act for the purpose of computing its income-tax liability for
the Financial Year 2019-20 and accordingly, the special direct tax benefits, available
for Financial Year 2020-21, are captured to the extent the same are relevant to a
Company exercising such option. In this regard, it may be noted that such option for
Financial Year 2019- 20, the Company has already filed Form 10-I1C for Financial
Year 2019-20. The option once exercised cannot be subsequently withdrawn for the
same or any other Financial Year.

This statement is intended only to provide general information to the investors and is
neither designed nor intended to be a substitute for professional tax advice. In view of
the individual nature of tax consequences, each investor is advised to consult his or her
tax advisor with respect to specific tax consequences of his/her investment in the
shares of the Company.

No assurance is given that the revenue authorities/courts will concur with the views
expressed herein. The views are based on the existing provisions of law and its
interpretation, which are subject to changes from time to time. We do not assume
responsibility to update the views consequent to such changes.
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ANNEXURE 2 TO THE STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO SHOPPERS
STOP LIMITED (“THE COMPANY”) AND ITS SHAREHOLDERS

Under the Central Goods And Services Tax Act, 2017/ Integrated Goods And Services Tax Act, 2017
relevant State Goods and Services Tax Act (SGST) read with rules, circulars, and notifications (“GST
law”), the Customs Act, 1962, Customs Tariff Act, 1975 (“Customs law”) and Foreign Trade Policy
2015-2020 (“FTP”) (herein collectively referred as “indirect tax laws”)

1. Special indirect tax benefits available to the Company
. There are no special tax benefits available to the Company under GST law.
2. Special tax benefits available to Shareholders
. The Shareholders of the Company are not entitled to any special tax benefits under

indirect tax laws
NOTES:

1. These benefits are dependent on the Company fulfilling the conditions prescribed under the
relevantprovisions of the Tax Laws.

2. This statement is intended only to provide general information to the investors and is neither
designed nor intended to be a substitute for professional tax advice. In view of the individual
nature of tax consequences, each investor is advised to consult his or her tax advisor with
respect to specific tax consequences of his/her investment in the shares of the Company.

3. No assurance is given that the revenue authorities/courts will concur with the views expressed
herein. The views are based on the existing provisions of law and its interpretation, which are
subject to changes from time to time. We do not assume responsibility to update the views
consequent to such changes.
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SECTION IV: ABOUT OUR COMPANY
INDUSTRY OVERVIEW

The industry related information in this section is derived from the report entitled “Industry Report on Fashion
Retail in India”, dated October 13, 2020, (the “Technopak Report”) prepared by Technopak Advisors Private
Limited (“Technopak”), except for other publicly available information as cited in this section. We
commissioned the Technopak Report for the purposes of confirming our understanding of the Indian fashion
retail industry in connection with the Issue. Neither we nor any other person connected with the Issue has
verified the information in the Technopak Report or other publicly available information cited in this section.
Further, the Technopak Report was prepared on the basis of information as of specific dates which may no
longer be current or reflect current trends. Opinions in the Technopak Report may be based on estimates,
projections, forecasts and assumptions that may prove to be incorrect. Prospective investors are advised not to
unduly rely on the Technopak Report.

Industry sources and publications generally state that the information contained therein has been obtained from
sources generally believed to be reliable, but their accuracy, completeness and underlying assumptions are not
guaranteed and their reliability cannot be assured and accordingly, investment decisions should not be based
on such information.

India’s retail market size in Fiscal 2020 was US$ 789 billion. This has grown by a CAGR of 10.9% over Fiscal
2015 to Fiscal 2020. The food & grocery (“F&G”) segment forms the major share of India’s merchandise retail
expenditure (~66%) and is expected to remain at a similar level through Fiscal 2025. Amongst non-essential
categories, apparel and accessories (includes bags, belts, watches and wallets) occupies 7.89% share from total
retail market. This retail market size is expected to grow by a CAGR of ~ 6% between Fiscal 2020 and Fiscal
2025 to reach US$ 1,056 billion by Fiscal 2025. While organised retail, primarily brick & mortar, has been in
India for 2 decades now, its contribution to total retail is low at 11.9% (US$ 94 billion) in 2020. The organised
retail penetration was only 8.6% in 2015.

Apparel market size in Fiscal 2020 was US$ 59 billion. This has grown by a CAGR of 16.9% over Fiscal 2015
to Fiscal 2020. It is also expected to grow at a CAGR of ~5.5% between Fiscal 2020 and Fiscal 2025 to reach
US$ 77 billion by Fiscal 2025 on the back of factors like higher brand consciousness, increasing digitisation,
greater purchasing power and increasing urbanisation.

While the market is expected to degrow by 35% in the Fiscal 2021 due to negative impact of COVID-2019
pandemic, the market is expected to recover at a higher pace of 19% between Fiscal 2022 and Fiscal 2025.
Gradual recovery had started from second quarter onwards. Expecting the impact of the festive season to weigh
in their favour, retailers are estimating to restore 75-80% of the sales of the third quarter of the previous year.

While the CAGR of total apparel market between Fiscal 2020 and Fiscal 2025 is expected to be ~5.5%, the
branded apparel and organised apparel retail are expected to grow at CAGR of ~10% and ~11.4% respectively
during the same period. In other words, growth of both branded apparel share and organised apparel retail share
in apparel category will outpace the overall category growth.

Share of Branded Apparel and Organised Apparel Retail as a %age of Apparel Market”

Size of Total Apparel in US$ Bn

US$ 77 Bn

56%

45%

42%

= Branded Apparel
¥ Organised Apparel

2012 2020 2025P

#Source: Secondary Research, Technopak Analysis; Note: Year indicates FY
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Branded apparel signify registered trademarks that are regularly patronised by customers and that are sold through both organised retail
and trade channels. Organised apparel retail signifies formal retail channels of Exclusive Brand Outlets (EBOs), Large Format Stores
(LFSs), E-commerce etc. Apparel retailed through these organised retail point of sales is necessarily branded. Therefore, organised apparel
share is less than the share of Branded apparel in total share.

E-tail in India has witnessed a rapid growth trajectory and is expected to reach 7.6% (US$ 80 billion) of total
retail by Fiscal 2025 from its share of 4.3% in Fiscal 2020 (US$ 34 billion). In 2012, the e-tail pie was US$ ~0.6
billion and that was limited to key categories of electronics, books, stationery, and music which catered to
nearly 50% of the pie. The share of E-tail in apparel & accessories in overall retail share was 5% in Fiscal 2017.
It is estimated that in Fiscal 2020, E-tail’s share in apparel & accessories was over 14% and the share is
expected to reach ~18% by Fiscal 2025.

It is expected that this growth of E-tail in India shall mirror the growth witnessed in China owing to a) low
penetration of organised retail and b) dominance of web-only E-tailers.

On private labels, there is a growing appetite for fast fashion in India. International brands like Zara and H&M
offering fast fashion are forcing Indian brands to review their seasonal offering to India. While private labels of
retailers and trade labels available through online platforms are able to align themselves to the changing
customer expectation, established brands are grappling with this concern and finding it difficult to stay relevant.
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OUR BUSINESS

Some of the information in the following discussion, including information with respect to our plans and
strategies, contain forward-looking statements that involve risks and uncertainties. You should read the section
“Forward-Looking Statements” on page 12 for a discussion of the risks and uncertainties in relation to those
statements. Our actual results may differ materially from those expressed in or implied by these forward-looking
statements. Also read “Risk Factors” on page 15, for a discussion of certain factors that may affect our
business, financial condition or results of operations.

Our financial year ends on March 31 of each year, and references to a particular Fiscal are to the twelve
months ended March 31 of that year. Unless otherwise indicated or the context requires otherwise, the financial
information included herein is derived from our Audited Consolidated Financial Statements and Unaudited
Consolidated Condensed Interim Financial Statements included in this Letter of Offer. For further information,
see “Financial Statements” on page 70. Our Audited Financial Statements for Fiscal 2020 is not directly
comparable to our historical financial statements, including for Fiscal 2019. Further, financial information for
the six months period ended September 30, 2020 and September 30, 2019 are not comparable to the financial
information for Fiscals 2020 and 2019. For further details see “Risk Factors” on pagel5.

In this section, unless the context otherwise requires, a reference to “our Company ” is a reference to Shoppers

Stop Limited on a standalone basis, while any reference to “we”,
Shoppers Stop Limited on a consolidated basis.

o«

us”, “our” or “Group” is a reference to

Overview

We are one of India’s prominent organised retailers and are part of the K. Raheja Corp group, which is a leading
business group in India, operating in the real estate development, mall operations and hospitality sector.

One of our Promoter Group entities, Ivory Properties and Hotels Private Limited (“IPHL”), commenced its
retail operations by setting up a department store in the year 1991 under the brand name ‘Shopper’s Stop” with
its first store in Andheri, Mumbai. It started off with ready to wear men’s wear and thereafter added women’s
wear in 1992 and children’s section, cosmetics, perfumes and accessories in 1993. Our Company was
incorporated on June 16, 1997. Subsequently, IPHL executed a conducting agreement dated March 31, 2000,
giving us a right to participate in running the department stores. The brands, trademarks and goodwill of
Shopper’s Stop division of IPHL were also assigned vide deed of assignment dated March 31, 2000.

Evolution of our Business

We started our business operations with a single store in Andheri, Mumbai, and as on September 30, 2020 we
have 85 Shoppers Stop stores (including 74 mall stores and 11 standalone stores), 11 ‘Home Stop’ stores, 131
beauty stores, 27 airport doors and 33 ‘Crossword’ stores. We believe our focus on customers supported by
systems and processes and a committed work force are the key factors that have contributed to our success and
growth.

We retail a range of branded and Private Label apparel, footwear, perfumes, cosmetics, jewellery, leather
products and accessories, and home products through our nation-wide chain of department stores in India under
the brand name ‘Shoppers Stop’. We also provide one stop solution for all home needs through our ‘Home Stop’
stores. Over the years, in addition to ‘Shoppers Stop’ and ‘Home Stop’, we have also begun operating a number
of speciality stores, for selling books (through ‘Crossword’ stores) and beauty products (through exclusive
beauty retail stores selling beauty products from marquee beauty brands).

We are a strong player in the offline retail channel for beauty products. We have tie-ups with several leading
international beauty brands for our offline beauty stores. We believe that the rising awareness of beauty products
and personal grooming options, changes in consumption patterns, lifestyles and improved purchasing power are
expected to boost the beauty industry.

As of September 30, 2020, we have 85 Shoppers Stop stores, 11 ‘Home Stop’ stores, 33 ‘Crossword’ stores, 27
airport doors and 131 exclusive stores for beauty brands from a marquee international group, occupying 4.5
million square feet of area. We have also launched 2 multi-brand luxury beauty stores called ‘Arcelia’.

We operate and manage all our stores (except Crossword stores, which are operated on a franchisee model). We
operate on a leasing model rather than on an ownership model. As of September 30, 2020, our stores are located
in over 44 cities across India, ranging from metropolitan cities to Tier Il cities. This diversified presence allows
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us to not only tap high-consumption and stable markets in larger cities, but value consumption markets in Tier Il
and Tier Il cities.

With the opening of stores in Tier Il and Tier Il cities/towns, where the consumption for branded apparel is
expected to witness more accentuated growth, we believe that we are able to achieve such wide and deep
distribution due to our range of brands across price segments and diversified product portfolio.

Our access to a diverse consumer base, mitigates the risk arising from concentration of customers in a particular
geographic region. We believe that this is a key competitive strength because at any particular time the
consumption patterns in various regions of India may be differently affected, due to regional factors, such as
demographics, discretionary spends, standard of living, new employment generation initiatives, political
situation, regional festivities and at times adverse factors such as natural calamities. This geographic diversity
also offsets, to some degree, the effects of regional festivities on our business and any sudden regional risks. A
diverse consumer base also enables us to understand customer trends better and utilise that experience in
designing apparel and accessories and introduce such products in other regions. Our presence across over 44
cities in India also acts as a catalyst for enhancement of our brand recall and equity. We operate distribution
centres which form the backbone of our supply chain to support our department store(s) and speciality stores
across the country. As of September 30, 2020, we have 4 distribution centres.

We believe technology is a powerful tool in operating our business and have accordingly invested in creating a
strong information technology system, network and processes. We have upgraded our enterprise resource
planning with ‘SAP S4 Hana’, which works as a backbone application for our Company. For our omni channel
we have ‘Hybris’, and we are in the process of integration of ‘Hybris’ and ‘SAP S4 Hana’ to provide omni
channel automation to both the back-end operations as well as the front-end operations. We have ‘Oracle
Xstore” software for our front-end operations and SAP at the back-end, we also have a fully integrated real-time
platform available for managing the complexities of our business. Our stores are supported by both ‘SAP S4
Hana’ and ‘X Store’ for operational management systems specific to our business needs. These systems
streamline many of our functions including procurement, sales, supply chain and inventory control processes to
support our business. We have implemented an ancillary digital tool, ‘Gravty’, to empower our teams to manage
the loyalty program with advanced analytics and customer insights and draw on customer data to digitise
campaign creation and augment shopping experience. Due to the integration of ‘SAP S4 Hana’ and ‘Gravty’, we
have one view of the customer. We are in the process of institutionalizing data-driven exercises in financial
planning, real estate management, business planning and forecasting through these investments in digital and
technology platforms. We are optimizing store operations and our fulfilment capabilities, while empowering
associates with on-the-go solutions to serve customers better besides complying with the standards of security
and governance.

We also provide omni-channel retailing for our customers through our shopping website “shoppersstop.com”,
mobile application (both iOS and Android) and also as a strategic seller on Amazon marketplace through our
subsidiary, Shoppers’ Stop.com (India) Ltd. Most of our stores are omni ready and support omni customer
journeys like ‘Endless Aisle’ and ‘Ship from Store’. We have recently started ‘White Gloves’ service to our
customers, which is selling through video-calling to our customers, which enables online assistance through
their shopping journey. Our omni-channel retailing contributed to more than 1.7% of our sales in Fiscal 2020
and 9.3% of our sales for six months period ended September 30, 2020.

As part of our marketing, we use Big Data Analytics to understand the customer persona and for creating better
experiences for our customers both online and offline. Further, we analyse past purchase behaviors of our
customers at brand — category level and price point behavior to launch personalised campaigns to best serve our
customers. We have implemented a new loyalty solution by Gravty which enables us to have a single view of
the customer online and offline for better engagement. Our marketing efforts are primarily towards improving
the frequency of customer visit and increasing the value of transaction. We also run marketing campaigns to
enroll new customers into our ‘First Citizen’ loyalty program and marketing campaigns focused on women.

Our loyalty program, called ‘First Citizen’, was introduced in 1994 and has 7.4 million members as on
September 30, 2020. The ‘First Citizen’ loyalty programme accounted for approximately 82% of our sales for
the six months period ended September 30, 2020. We offer our ‘First Citizen’ customers reward points on their
purchases, special offers and discounts, and invitations to exclusive events and promotions.

Our Financial Performance
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For Fiscal 2020, our revenue from contracts with customers on a consolidated basis was T 3,463.88 crores and
our consolidated loss for the year was X 142.02 crores. While there was a growth momentum during the nine
months period ended December 2019, backed by festive performance and network expansion, we started
experiencing the impact of COVID-2019 by February 2020. In March, the COVID-2019 pandemic induced
economic standstill had an adverse impact on our quarterly performance. For further details on risks in relation
to the impact of COVID-2019 on our business, operations and financial condition, see “Risk Factors - COVID-
2019 has had, and is expected to continue to have, a significant impact on our financial condition, operations
and value of our Equity Shares. The current, and uncertain future, impact of the COVID-2019 pandemic,
including its effect on the ability or desire of people to visit our stores, is expected to continue to impact our
operations and cash flows.” on page 15 of the Letter of Offer.

Competitive Strengths
The following are our key strengths, which we believe, enable us to compete in our business:
Backed by Leading Indian Real Estate Developer

We are part of the K. Raheja Corp group which is a leading business group in India and we believe that we
derive significant benefit from the confidence that consumers, lenders, commercial partners, vendors and others
place in the group. The K. Raheja Corp group has extensive experience in developing large scale retail and
commercial real estate projects resulting in a strong understanding of industry and market trends, which we
leverage to identify suitable locations and acquire preferred properties at competitive rates. We enjoy anchor
tenant status in most of the malls that we are presently located in, due to our high brand awareness and trust,
ability to draw a large number of customers and occupy a significant space in the mall. As anchor tenants, we
occupy a prime location in the malls on competitive terms.

Experienced management team with a proven track record and a high degree of employee ownership

Our business is consumer driven. Our strong promoter background and an experienced senior management team
have helped us to offer high standards of customer service and a pleasant shopping experience at our stores. Our
Promoters, Mr. Ravi C Raheja and Mr. Neel C Raheja, have been instrumental in the growth of our retail
business and actively advise on finance, corporate strategy and planning. Further, we have an experienced
professional management team supported by Mr. B S Nagesh, our Non-Executive Chairman, who has been
involved with our Company since its inception. Mr. Venugopal G. Nair, our Managing Director and CEO,
joined our Company with effect from November 06, 2020 and has diverse experience in Retail & Apparel
industry. Further, our CFO, Mr. Karunakaran M, has over 30 years of experience in roles of finance and
management. Our Key Managerial Personnel and senior management include qualified professionals and
industry experts, with significant experience across various industries and functions including finance, legal,
marketing, merchandising, human resources and logistics, operations. Our management team is complemented
by a committed employee base that enable us to operate, synergise and integrate our front-end and back-end
operations efficiently. We have been following transparent management policies and have implemented
employee stock option schemes over the years. We believe in continuous development and have invested in our
employees through regular training programmes to improve skills and service standards, enhance loyalty, reduce
attrition rates and increase productivity. We believe that the strength of our management team and its
understanding of the retail sector in India enables us to continue to take advantage of current and future market
opportunities.

Pan-India presence with strong distribution, logistics network and supply chain

We have a pan-India presence with stores in all the key metro cities and have now started expansion into
emerging Tier I1/111 cities. As of September 30, 2020 we have 287 stores and 4 distribution centres spread across
44 cities in India. Fiscal 2020 has been the fastest year in terms of store openings with 34 stores being added to
list of stores.

We have created a strong distribution and logistics network, with our four distribution centers covering
approximately 520,000 square feet handling over approximately 500,000 stock keeping units per year. The
distribution and logistics setup are networked and online, enabling us to deliver merchandise to stores within 48
hours of receipt or generation of auto replenishment order, which has helped us optimise in store availability of
merchandise. The distribution centre management is outsourced to logistics service providers. We believe our
existing distribution centers, which have been designed to scale up, will be able to meet our growth
requirements as we expand the number of our stores. We have undertaken various initiatives for further
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improving the efficiencies of our supply chain, which we believe is critical for any retailer. These aim at
meeting the conflicting requirements of reducing our inventory whilst ensuring availability of products at all
stores as per customer needs, as well as reducing our operational costs.

Vast range of lifestyle products and services

Our product portfolio caters to the evolving fashion trends and covers a wide range of customer preferences.
Designed to meet the requirements of every customer segment, a variety of products encompassing Private
Labels, national and international brands, exclusive tie-ups and niche categories, together with a ‘Shoppers
Stop” brand recall, attracts and retains customers. Our merchandise ranges across fashion apparel, fashion
accessories like watches, sunglasses, footwear, luggage; beauty products like perfumes, cosmetics, bath & body,
skin care and home and kitchen products.

Further our Company aims to provide a differentiated and unique offering to the customer through its own
Private Labels as well as through exclusive private brands under one roof. As a part of its strategy to provide a
wide range of merchandise to customers, our Company aims to fill in the gaps in the national brand offering
through its Private Labels and exclusive arrangements with private and international brands. Some of our
Private Labels include ‘STOP’, ‘Life’, ‘Kashish’, ‘Haute Curry” and ‘Fratini’. To support Private Label growth,
we are also operating a design studio with a sampling unit.

Internationally benchmarked shopping environment

We believe our focus on providing our customer a globally benchmarked shopping environment with superior
service has been instrumental in our success. We engage international designers to design our stores, sourcing
the fixtures in domestic as well as international markets. We periodically provide training and exposure to our
managers, members and senior management through ‘IGDS’, the largest international association for
department stores to be able to capture and implement best practices in our operations. We believe this has
helped us create a niche in the customers’ mind, and enhance our brand equity. It is because of this service and
ambience that we offer, that we have been able to create a differentiation in the mind of the customer versus our
competitors where similar products and brands are available.

Our Strategy
Focus on our “First Citizen’ loyalty programme to drive growth, increase footfalls and grow market share

As of September 30, 2020, we have approximately 7.4 million members in our loyalty programme ‘First
Citizen’. The First Citizen members represent premium buying power and are one of the main strengths of our
business. The loyalty programme gives us a rich repository of data-driven insights that enables, informed
decision making, analytics-backed targeted promotions and personalised recommendations to repeat customers.
The First Citizen programme contributed to more than 81.5% of our sales in Fiscal 2020 and 82.0% of our sales
in the six months period ended September 30, 2020, and is at the heart of our customer relationships with a
visible ticket value that is much more than that of a non-member. Further under the loyalty programme we also
have a brand-based points programme which is a first-of-its-kind initiative that is mapped to specific brands. We
have also partnered with a private sector bank, to offer co-branded credit cards, wherein members can explore a
variety of exclusive rewards and benefits. We intend to focus more on our ‘First Citizen’ loyalty programme and
the rich database it offers on customer shopping behaviour, habits and preferences to influence production,
promotion and campaign design and planning, and thereby to drive footfalls, growth and market share.

Deepen customer reach and enhance customer shopping experience through Personal Shopper

‘Personal Shoppers’ are trained advisors with expertise in latest fashion trends, understanding of the store and
brands, ability to assess customers’ needs and assist them in arriving at a shopping decision. Our Personal
Shoppers have undergone training that inculcates in them an awareness of latest fashion trends and skills for
effective interpersonal communication. The Personal Shopper service is a complimentary service available
across all our stores. Each Personal Shopper uses a mobile app that is tailored to their customers’ profiles, with a
complete purchase history of repeat customers.

Our stores have designated Personal Shopper lounges where customers are consulted and assisted. Personal
Shopper appointments can be availed through our mobile application or via a designated hotline number.

The ‘White Glove’ service is a unique and award-winning Personal Shopper service which is now available
through WhatsApp, by way of virtual shopping assistance. Customers can book an appointment and consult a
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Personal Shopper on a WhatsApp call and choose products from the store or catalogue. They can also buy
products through a safe and secure SMS link and have them collected at the store or delivered to their home.
Personal Shoppers contribute to approximately 15.6% of our sales and generate two and half times the average
ticket value. We intend to focus more on enhancing our customer shopping experience and deepen our customer
reach through Personal Shopper.

Introducing new and developing existing Private Labels

We continuously focus on enhancing the depth and width of our merchandise. Our Private Label initiative is
part of such focus and offers us a differentiating factor as compared to competition at the same time helping us
enhance margins and drive exclusivity. We believe that introducing new and developing existing Private Labels
will offer us many benefits including ability to offer better pricing and value to our customers, drive higher
margins owing to low advertising and promotional costs, offer new merchandising options, thus creating a
differentiation in the market and also drive customer loyalty, better control over processes as there will be
complete control over important functions such as design, pricing, merchandising, stocking and distribution and
higher bargaining power with suppliers. As of September 30, 2020, ‘STOP’, ‘Life’, ‘Kashish’, ‘Haute Curry’
and ‘Fratini” are our Private Labels. Private Labels contributed to more than 11.7% of our sales in Fiscal 2020
and 14.4% of our sales for six months period ended September 30, 2020.

STOP is the store brand from Shoppers Stop that caters to everyday clothing and lifestyle needs of consumers.
Life is a brand of denim and casual wear from Shoppers Stop.

Haute Curry is a fusion of Indian and global design influences that reflects the lifestyle of a contemporary
consumer.

Fratini is a store brand of Shoppers Stop aimed at urban professionals.

Kashish is an Indian occasion wear brand with a modern ethnic style. The brand exists to give an edge to our
consumer through contemporary interpretations of ethnic ensembles.

We intend to continue developing our product assortments and collection of Private Labels to cater to young
families, professionals and millennials. Our focus will be on developing top end products distinct by both style
and design, improving fabrics, collections and designs for existing Private Labels and introducing more reputed
brands. We have made investments to re-establish and build our Private label business including by establishing
in house sampling unit, design studio and testing lab in Fiscal 2019. We have also significantly improved quality
of associates for Private Labels by hiring fashion consultants and creating a ‘Bronze’, ‘Silver’, ‘Gold’ structure
to provide a clear career path and to reduce attrition.

Further strengthen our position in beauty products segment and focus on developing Private Labels in the
beauty segment

We have a strong omni-channel presence in the offline retail channel for beauty products. We operate exclusive
stores for certain renowned beauty brands and have launched a luxury retail beauty store called Arcelia. Beauty
products are amongst our strongest product categories, with a large in-store presence in India. We occupy prime
retail real estate in key shopping malls, both through our department stores and standalone bridge-to-luxury
formats. As of September 30, 2020, we retail leading national and international beauty brands from 131 Beauty
Doors, and beauty products category contributes to 15.7% of our sales in Fiscal 2020 and 14.7% of our sales for
the six months period ended September 30, 2020. We also intend to launch Private Label in beauty category to
further strengthen our position in beauty products segment and leverage higher margins.

Digital transformation and establishing as a leading player in the omni channel play

A combination of COVID-2019 and digital transformation has impacted the fashion retail industry. In order to
keep pace with the change we have transformed our online business strategy to make it more engaging and
created innovative solutions to assist customers with their shopping needs. Given the strength of our brands and
the deep reach of our retail store network across the country, we believe this is a significant opportunity for us to
establish ourselves as a leading player in the omni-channel play. As part of our digital transformation journey,
we have moved on to a new enterprise solution — SAP, which has digitally revamped our popular loyalty
program — First Citizen. The new program offers our customers the convenience of shopping across myriad
platforms: in-store, online (website and mobile application) and through WhatsApp calling, connecting with the
Personal Shopper program.
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Digital store: Customers can shop from the comfort of their house via the website or from the mobile application
and avail a host of home services including safe and quick home delivery and contactless billing. Our digital
services like ‘Endless Aisle’, ‘express store pick-up’, and <‘Ship From Store’ on the website
(www.shoppersstop.com) provides quick and helpful solutions to one’s shopping desires. The online ‘Chat-
Now’ feature also enables ease of access. Customers can browse through exclusive offers and bag some of the
best deals available to them. Best deals on top categories, free shipping, and options like cash on delivery
provide our customers with a hassle-free online experience to ‘Shop Anytime Anywhere’.

Enhanced in-store offerings: A customer can enjoy the privileges of using the Personal Shoppers lounge in-
store, while the Personal Shoppers assist them in choosing the right fit and size. Customers can also experience
the comfort of queue-less billing at the lounge with a mobile point of sale. All of this while enjoying the perks
and services of the lounge area.

Further strengthen our market position by expanding our store network predominantly in Tier 11 and Tier 111
cities

In Fiscal 2020, we entered new markets such as Varanasi, Guwahati, Bhubaneshwar, Calicut and Nashik. We
also opened our new generation store at Gurgaon.

With over 25 years of experience and successful growth, we believe that we are well-positioned to take
advantage of the growth potential and opportunities offered by Tier Il/Tier 111 cities across India. Our total store
count grew from 255 in Fiscal 2018 to 287 in Fiscal 2020 while our Retail Business Area grew from 4.3 million
sg. ft. to 4.5 million sq. ft. over this period. Increasing our penetration in existing Tier Il and Tier 11 cities with
a greater number of stores will enable us to penetrate into new catchment areas within these cities and optimize
our infrastructure. Enhancing our reach to cover additional cities will enable us to reach out to a larger
population and become a preferred shopping destination for their lifestyle and fashion aspirations.

The key factor affecting the expansion of our stores is the selection of suitable locations. We will continue to
adopt a methodical approach in evaluating and selecting suitable locations for the establishment of new stores,
such as local population density, location, accessibility and proximity to our competitors. In order to optimise
our profitability, maintain our operational flexibility and ensure that our stores continue to be located in densely
populated neighbourhoods and residential locations, we intend to continue our flexible strategy of leasing our
premises according to availability, location, cost and other considerations.
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OUR MANAGEMENT AND ORGANISATIONAL STRUCTURE
Board of Directors

In accordance with Article 129 of the Articles of Association, our Company is required to have not less than
three Directors and not more than 15 Directors. As of the date of this Letter of Offer, our Company has ten
Directors, including one Executive Director, three Non-Executive Directors and six Independent Non-Executive
Directors. Our Board is compliant with the requirements of the SEBI Listing Regulations.

The following table sets forth details regarding our Board as of the date of filing this Letter of Offer:

Name, Designation, Date of Birth, Term, Period of Age (in Other Directorships
Directorship, DIN, Occupation and Address of our years)
Directors
Mr. B. S. Nagesh 61 Indian Companies
Designation: Chairman and Non-Executive Director e  Crossword Bookstores Limited
Date of Birth: April 12, 1959 e Kava Limited
Term: Liable to retire by rotation . Ma);ico Limited
Period of Directorship: Director since March 6, 2000 e Trrain Circle Private Limited
8?&‘{%%%%@155;5'”935 e Trrain Circle Technologies Private Limited
Address: B - 81/82, Park Plaza, New Yari Road, Opp. *  Trrain Foundation
CIFE, Versova, Andheri (West), Mumbai 400 061,
Mabharashtra, India
Mr. Venugopal G. Nair 53 -
Designation: Managing Director and Chief Executive
Officer
Date of Birth: October 10, 1967
Term: 3 years from November 6, 2020
Period of Directorship: Appointed with effect from
November 6, 2020
Occupation: Service
DIN: 00046163
Address: B1101 Rustomjee Oriana, Road No.7,
Gandhi Nagar, Behind MIG Cricket Club, Kalanagar,
Bandra (East), Mumbai 400051.
Mr. Ravi C. Raheja 49 Indian Companies
Designation: Non-Executive Director e  Chalet Hotels Limited
Date of Bitl)rlth: Septemger 23,1971 e Genext Hardware & Parks Private Limited
Term: Liable to retire by rotation e Inorbit Malls (India) Private Limited
Period of Directorship: Director since incorporation e Intime pmpeéies Li)mited
8?&9%%%3255’25'”655 e Ivory Properties and Hotels Private Limited
Address: 41" Floo_r, Raheja house, Auxilium C_onve_nt : EF;a:heé;\acll_c;rgailr(l\ézt;dl_elrr;\l;;%c; Limited
Road, Near Rajendra Kumar Chowk, Pali Hill, « K. Raheja Private Limited
Bandra (West), Mumbai 400 050, Maharashtra, India ' R
e Sundew Properties Limited
e  Support Properties Private Limited
e  Trion Properties Private Limited
e  Whispering Heights Real Estate Private
Limited
Mr. Neel C. Raheja 46 Indian Companies

Designation: Non-Executive Director

Date of Birth: June 27, 1974

Term: Liable to retire by rotation

Period of Directorship: Director since incorporation
Occupation: Business

DIN: 00029010

Address: 4" Floor, Raheja house, Auxilium Convent
Road, Near Rajendra Kumar Chowk, Pali Hill,
Bandra (West), Mumbai 400 050, Maharashtra, India

Chalet Hotels Limited

Eternus Real Estate Private Limited
Genext Hardware & Parks Private Limited
Inorbit Malls (India) Private Limited
Intime Properties Limited

Ivory Properties and Hotels Private Limited
K Raheja Corp Private Limited

K. Raheja IT Park (Hyderabad) Limited
K. Raheja Private Limited

Sundew Properties Limited

Trion Properties Private Limited

Foreign Companies

Asia Pacific Real Estate Association Ltd
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Name, Designation, Date of Birth, Term, Period of
Directorship, DIN, Occupation and Address of our
Directors

Mr. Deepak Ghaisas

Designation:  Independent and
Director

Date of Birth: November 19, 1957
Term: Four years with effect from April 1, 2019 until
March 31, 2023

Period of Directorship: Director since July 24, 2004
Occupation: Business

DIN: 00001811

Address: B - 61/62, Swapnashilp Mahant Road, Vile
Road (East), Mumbai 400 057, Maharashtra, India

Non-Executive

Mr. Nirvik Singh

Designation:  Independent and
Director

Date of Birth: August 23, 1963
Term: Five years with effect from April 1, 2019 until
March 31, 2024

Period of Directorship: Director since June 16, 2008
Occupation: Service

DIN: 01570572

Address: Singh Wadi, Zirad Pada Mandwa Road,
Alibaug, Raigarh 402 201, Maharashtra, India

Non-Executive

Age (in
years)

62

57

Other Directorships

Indian Companies

Bhogale Automotive Private Limited
Chitpavan Foundation

Citicorp Finance (India) Limited
Cogencis Information Services Limited
GCV Life Private Limited

Gencoval  Strategic  Services  Private
Limited
Hariom Infrafacilities Services Private
Limited

Healthbridge Advisors Private Limited
Sarvatra Technologies Private Limited
Stemade Biotech Private Limited
USV Private Limited

Indian Companies

Raymond Apparel Limited

Foreign Companies

Advertising Ventures Private Ltd, Mauritius
Beijing Grey ArtM Marketing
Communications Co. Ltd.

Brand Communications (Shanghai) Ltd,
Shanghai, China

Brand Communications International Ltd,
Hong Kong

Campaigns & Grey, Philippines

Freeway Communications Limited

G2 Hong Kong Limited

Golden Fame International Holdings Ltd,
Hong Kong

Grey Advertising Africa (Pty) Ltd

Grey  Advertising  Bangladesh  Ltd,
Bangladesh

Grey Advertising Hong Kong Limited

Grey Advertising Ltd., Asia Pacific

Grey China Marketing Communications
Co., Ltd. (Beijing)

Grey DPI (Hong Kong) Limited, Hong
Kong

Grey First Serve Advertising Pvt Ltd, Sri
Lanka

Grey Global Group Vietham Co., Ltd.,
Vietnam

Grey Healthcare Limited

Grey Interactive Limited

Grey International Ltd., Asia Pacific

Grey Public Relations Co. Ltd.

Grey Shopper DP1 Guangzhou Co. Ltd.
Grey Worldwide Inc Japan

Grey Worldwide Korea Inc., Korea

Grey Worldwide S.E.A. Sdn Bhd.,
Malaysia

Grey Worldwide Sdn. Bhd., Malaysia
Market Data Solutions Global Consulting
Sdn Bhd

PT Grey Worldwide Indonesia

PT Rama Perwira, Indonesia

Salesplus Sdn Bhd, Malaysia

Shanghai Grey  ArtM Marketing
Communications Co. Ltd. (Shanghai)
Vinyli inc

Volcano IMC (Pty) Ltd
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Name, Designation, Date of Birth, Term, Period of
Directorship, DIN, Occupation and Address of our
Directors

Ms. Ameera Shah

Designation:  Independent and
Director

Date of Birth: September 24, 1979
Term: Five years with effect from June 8, 2018 until
June 7, 2023

Period of Directorship: Director since June 8, 2018
Occupation: Business

DIN: 00208095

Address: 71, Apurva Apartments 5, Nepean Sea
Road, Mumbai 400 036, Maharashtra, India

Non-Executive

Mr. Manish Chokhani
Designation:  Independent and
Director

Date of Birth: October 14, 1966
Term: Five years with effect from July 31, 2019 until
July 30, 2024

Period of Directorship: Director since July 31, 2014
Occupation: Business

DIN: 00204011

Address: 161, Silver Arch, 66, L. Jagmohandas Marg,
Near Petil Hall Compound, Nepean Sea Road,
Malabar Hill, Mumbai 400 006, Maharashtra, India

Non-Executive

Mr. Robert Bready
Designation: Non-Executive
Director

Date of Birth: May 19, 1968

Term: Five years with effect from July 27, 2018 until
July 26, 2023

Period of Directorship: Director since July 27, 2018
Occupation: Business

DIN: 06842835

Address: 21-22, Vincent Terrace, London N18HN

Independent  and

Mr. William Kim

Designation:  Independent and
Director

Date of Birth: August 21, 1972
Term: Five years with effect from June 15, 2020 until
June 14, 2025

Period of Directorship: Director since June 15, 2020
Occupation: Service

DIN: 08750326

Address:  #105-103, 7, Sanun-ro, Bundang-gu,
Seongnam-si, Gyeonggi-do, Republic of Korea 13456

Non-Executive

Age (in
years)

41

54

52

48

Other Directorships

Whizzbangart Hong Kong Limited

Indian Companies

Bokil Golwilkar Metropolis Healthcare
Private Limited

Desai Metropolis Health Services Private
Limited

Kaya Limited

Metropolis Healthcare Limited
Metropolis Histoxpert Digital
Private Limited
Micron Metropolis
Limited

R.V. Metropolis Diagnostic & Health Care
Center Private Limited
Sudharma  Metropolis
Private Limited
Torrent Pharmaceuticals Limited

Services

Healthcare Private

Health  Services

Foreign Companies

Metropolis Bramser Lab Services (Mtius)
Ltd

Metropolis Healthcare (Mauritius) Limited
Metropolis Healthcare (Zambia) Limited
Metropolis Healthcare Ghana Ltd
Metropolis Healthcare Lanka (Pvt) Limited
Metropolis Healthcare Uganda Limited
Metropolis Star Lab Kenya Limited

Star Metropolis Health Middle East LLC

Indian Companies

Auxilo Finserve Private Limited

Laxmi Organic Industries Limited

Parksons Packaging Limited

Quadrillion Capital Private Limited

Sears Securities and Investments Private
Limited

Westlife Development Limited

Zee Entertainment Enterprises Limited

Foreign Companies

Livinguard AG — Switzerland

Foreign Companies

Lever Style
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Name, Designation, Date of Birth, Term, Period of Age (in Other Directorships
Directorship, DIN, Occupation and Address of our years)
Directors

Confirmations

1. None of our Directors is or was a director of any listed company during the last five years immediately
preceding the date of filing of this Letter of Offer, whose shares have been or were suspended from
being traded on any stock exchanges, during the term of their directorship in such company.

2. None of our Directors is or was a director of any listed company which has been or was delisted from
the stock exchanges, during the term of their directorship in such company, in the last 10 years
immediately preceding the date of filing of this Letter of Offer.

Senior Management Personnel and Key Managerial Personnel

Name and Designation Age (in Date of joining the Company
years)
Mr. Karunakaran M (SMP & KMP) 54 June 8, 2018

Designation: Chief Financial Officer

Mr. Anil Arasavilli Shankar (SMP) 48 May 24, 1999
Designation: Chief Technology Officer

Mr. Deepak Yadav (SMP) 41 September 12, 2008
Designation: Chief Business Development Officer

Mr. Devadas Chittozhi (SMP) 56 June 16, 1997
Designation: Chief Supply Chain Officer

Mr. Shilpee Sharma (SMP) 51 June 15, 2018
Designation: Chief Creative Officer

Ms. Uma Talreja (SMP) 45 July 25, 2018
Designation: Chief Marketing & Customer Officer

Mr. Neeraj Nagpal (SMP) 46 January 21, 2019
Designation: Chief Buying & Merchandising Officer

Mr. Venkatesh Raja (SMP) 51 October 31, 2019
Designation: Chief Human Resource Officer

Mr. Ajay Rajaram Chablani (SMP) 47 December 15, 2019
Designation: President - Exclusive Brands

Mr. Bharat Sanghavi (KMP) 49 August 1, 2016

Designation: Company Secretary and Compliance
Officer
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Organisation structure: Board of Directors (BOD), Senior Management Personnel (SMP) & Key Managerial Personnel (KMP)

Mr. Ravi C. Raheja
(Promoter & Non-
Executive Director)

Mr. Manish Chokhani
(Independent Director)

Mr. Devadas C
(Chief Supply Chain
Officer)

Mr. Ajay Chablani
(President -

Exclusive Brands)

CURRENT ORGANISATIONAL STRUCTURE

Mr. Neel C. Raheja
(Promoter & Non-
Executive Director)

Mr. Nirvik Singh
(Independent Director)

Mr. B S Nagesh
(Chairman & Non-
Executive Director)

Mr. Venugopal G Nair
(MD & CEO)
(KMP)

Mr. Deepak Ghaisas
(Independent Director)

Mr. Robert Bready
(Independent Director)

SMPs and KMPs

Mr. Deepak Yadav

(Chief Business
Development

Officer)

Mr. Venkatesh
Raja (Chief Human

Resource Officer)

Mr. Karunakaran M
(Chief Financial
Officer)

Mr. Bharat Sanghavi
(Company
Secretary)
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Mr. Shilpee Sharma
(Chief Creative
Officer)

Ms. Uma Talreja
(Chief Marketing &
Customer Officer)

Mr. William Kim
(Independent Director)

Ms. Ameera Shah
(Independent Director)

Mr. Anil Arasavilli
Shankar

(Chief Technology
Officer)

Mr. Neeraj Nagpal
(Chief Buying &
Merchandising

Officer)




SECTION V: FINANCIAL INFORMATION

FINANCIAL STATEMENTS

Particulars
The Statutory Auditor’s report and the audited consolidated financial statements for Fiscal 2020
The Statutory Auditor’s report and the audited consolidated financial statements for Fiscal 2019
The Statutory Auditor’s report and the unaudited consolidated condensed interim financial
statements for the six month period ended September 30, 2020
The Statutory Auditor’s report and the unaudited consolidated condensed interim financial
statements for the six month period ended September 30, 2019
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Independent Auditor’s Report

To the Members of Shoppers Stop Limited

Report on the Audit of the Consolidated Ind AS
Financial Statements

Opinion

We have audited the accompanying consolidated Ind AS
financial statements of Shoppers Stop Limited (hereinafter
referred to as “the Holding Company”), its subsidiaries (the
Holding Company and its subsidiaries together referred to
as "the Group”) comprising of the consolidated Balance
sheet as at March 31, 2020, the consolidated Statement of
Profit and Loss, including other comprehensive income, the
consolidated Cash Flow Statement and the consolidated
Statement of Changes in Equity for the year then ended,
and notes to the consolidated Ind AS financial statements,
including a summary of significant accounting policies and
other explanatory information (hereinafter referred to as
“the consolidated Ind AS financial statements”).

In our opinion and to the best of our information and
according to the explanations given to us and based on
the consideration of reports of other auditors on separate
financial statements and on the other financial information
of the subsidiaries, the aforesaid consolidated Ind AS
financial statements give the information required by the
Companies Act, 2013, as amended (“the Act”) in the manner
so required and give a true and fair view in conformity
with the accounting principles generally accepted in India,
of the consolidated state of affairs of the Group, as at
March 31, 2020, their consolidated loss including other
comprehensive loss, their consolidated cash flows and the
consolidated statement of changes in equity for the year
ended on that date.

Basis for Opinion

We conducted our audit of the consolidated Ind AS
financial statements in accordance with the Standards
on Auditing (SAs), as specified under section 143(10) of
the Act. Our responsibilities under those Standards are
further described in the ‘Auditor's Responsibilities for the
Audit of the Consolidated Ind AS Financial Statements'
section of our report. We are independent of the Group, in
accordance with the ‘Code of Ethics' issued by the Institute
of Chartered Accountants of India together with the ethical
requirements that are relevant to our audit of the financial
statements under the provisions of the Act and the Rules
made thereunder, and we have fulfilled our other ethical
responsibilities in accordance with these requirements
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and the Code of Ethics. We believe that the audit evidence
we have obtained is sufficient and appropriate to provide
a basis for our audit opinion on the consolidated Ind AS
financial statements.

Emphasis of Matter - COVID

We draw attention to Note 13 to the consolidated Ind AS
financial statements which describes management’s
assessment of the impact of the COVID 19 pandemic on the
operations and financial results of the Company.

Emphasis of Matter - Litigation

We draw attention to Note 29 to the consolidated Ind AS
financial statements which, describes the uncertainty
related to the outcome of the appeal filed before the
Supreme Court regarding non provision of retrospective
levy of service tax for the period from June 1, 2007 to March
31, 2010 on renting of immovable properties given for
commercial use, aggregating to ¥ 20.11 Crores.

Our opinion is not modified in respect of the above matter.

Key Audit Matters

Key audit matters are those matters that, in our professional
judgment, were of most significance in our audit of the
consolidated Ind AS financial statements for the financial
year ended March 31, 2020. These matters were addressed
in the context of our audit of the consolidated Ind AS
financial statements as a whole, and in forming our opinion
thereon, and we do not provide a separate opinion on these
matters. For each matter below, our description of how our
audit addressed the matter is provided in that context.

We have determined the matters described below to be the
key audit matters to be communicated in our report. We
have fulfilled the responsibilities described in the Auditor's
responsibilities for the audit of the consolidated Ind AS
financial statements section of our report, including in
relation to these matters. Accordingly, our audit included
the performance of procedures designed to respond to our
assessment of the risks of material misstatement of the
consolidated Ind AS financial statements. The results of
audit procedures performed by us and by other auditors of
components not audited by us, as reported by them in their
audit reports furnished to us by the management, including
those procedures performed to address the matters below,
provide the basis for our audit opinion on the accompanying
consolidated Ind AS financial statements.



Independent Auditor’s Report (Contd.)

Key audit matters How our audit addressed the key audit matter

Allowance for Inventory obsolescence and shrinkage (as described in note 2.5 of the standalone Ind AS financial statements)

As at March 31, 2020, the carrying amount of inventories amounted  Our procedures over allowance for Inventory obsolescence and
to % 1,239.20 crores after considering allowance for Inventory shrinkage included the following:
obsolescence and shrinkage of ¥ 33.48 Crores. These inventories

jc Oofx - + We obtained an understanding, evaluated the design and tested
are held at the stores and distribution centres of the Company.

the operating effectiveness of controls that the Company has in
Allowance for Inventory obsolescence and shrinkage was an audit relation to allowance for inventory obsolescence and shrinkage;
focus area since inventory cycle counts were carried out during
the year at periodic intervals and further significant judgement is
involved in identifying the amount of provision for shrinkages.

+ We performed testing on the Company's controls over the
inventory cycle count process. In testing these controls, we
observed the inventory cycle count process at selected store
and distribution centers on a sample basis, inspected the results
of the inventory cycle count and confirmed variances were
accounted for and approved by management;

+ We tested the accuracy of the aging report of inventories.
On a sample basis we agreed the purchase date recorded in
the inventory ageing report to the supplier invoice, obtained
inventory provision calculation from the Company and re-
performed the calculation of the inventory provision as per the
policy of the Company;

+ We assessed the Company's disclosures concerning this in Note
2A on significant accounting estimates and judgements and
Note 9 Inventories to the financial statements.

Revenue recognition - Point award (Loyalty) schemes (as described in the Accounting Policies in note 2.3 to the Financial Statements)

The Company's revenue recognition policy requires the Our audit procedures in respect of the Provision for liability on
management to make assumptions about expected redemption account of Point award (Loyalty) schemes accrued to customers
of Point award (Loyalty) schemes to the total issued points based included the following:

on historical trends in determining the reported revenue for the We obtained an understanding, evaluated the design and tested

period. the operating effectiveness of controls that the Company has in
We focused on this area for the estimate involved in determining relation to provision for Point award (Loyalty) schemes accrued
the provisioning and the amounts involved are material. (X 40.29 as to the customers;

at March 31, 2020). - For the key assumptions used in the Point award (Loyalty)

schemes provisions, we reviewed the historic rates of redemption
and compared these to the management's estimate;

- We assessed the methodology applied by comparing the
outstanding points from the system generated reports and
recomputed the liability as per historic rates and management
estimate of redemption;

+ We also assessed the Company's disclosures concerning this in
Note 2A on significant accounting estimates and judgements and
Note 19 Retail sale of Merchandise to the financial statements.

Implementation of Ind-AS 116 - Leases (as described in note 2.7 of the standalone Ind AS financial statements)

On 30 March 2019, MCA notified Ind AS 116 Leases and it replaced  Our audit procedures in respect of implementation of Ind-AS 116
Ind AS 17 Leases, including appendices thereto. Ind AS 116 is included the following:

effective for annual pelfiods beginning on or gf‘Fer 1 April 2019 Ind | \We assessed the Company's accounting policies with respect to
AS 116 sets out the principles for the recognition, measurement, recognition of leases and for assessing compliance with Ind AS
presentation and disclosure of leases and requires lessees to 116:

account for all leases under a single on-balance sheet model similar

to the accounting for finance leases under Ind AS 17. + We obtained an understanding, evaluated the design and tested

the operating effectiveness of controls that the Company has in

The Company has applied the Modified retrospective approach-2A relation to accounting of leases under Ind AS 116;

iven to ongoing leases as of April 1, 2019.
9 going P + We tested the accuracy and completeness of the underlying

lease master by agreeing the underlying data pertaining to
lease rentals, term, escalation and other relevant terms and
conditions to lease agreements and recomputed on a sample
basis calculation involved;

The adoption of Ind AS 116 resulted in transitional impactamounting
to ¥ 523.90 Crores (net of deferred tax amounting to 277.80 Crores)
in retained earnings. As at March 31, 2020, the Company has
% 1,342.22 Crores of Right of Use assets and ¥ 2,089.38 Crores of

Lease liabilities.
+ We assessed the underlying assumptions and estimates

Application of Ind AS 116, requires significant judgement and including the appropriateness of the discount rates.

estimate in determining the RoU assets and lease liabilities based
on terms of the underlying lease agreements, hence we considered
this as a key audit matter.

We also assessed the Company's disclosures made in accordance
with the requirements of Ind AS 116.
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Information other than the Financial Statements and
Auditor’s Report Thereon

The Holding Company’s Board of Directors are responsible
for the other information. The other information comprises
the corporate governance report and director's report
but does not include the consolidated Ind AS financial
statements and our auditor's report thereon, which we
obtained prior to the date of this auditor's report.

Our opinion on the consolidated Ind AS financial statements
does not cover the other information and we do not express
any form of assurance conclusion thereon.

In connection with our audit of the consolidated Ind AS
financial statements, our responsibility is to read the other
information and, in doing so, consider whether such other
information is materially inconsistent with the consolidated
financial statements or our knowledge obtained in the audit
or otherwise appears to be materially misstated. If, based
on the work we have performed, we conclude that there
is a material misstatement of this other information, we
are required to report that fact. We have nothing to report
in this regard.

Responsibilities of Management for the Consolidated Ind
AS Financial Statements

The Holding Company's Board of Directors are responsible
for the preparation and presentation of these consolidated
Ind AS financial statements in terms of the requirements of
the Act that give a true and fair view of the consolidated
financial position, consolidated financial performance
including other comprehensive income, consolidated cash
flows and consolidated statement of changes in equity of
the Group in accordance with the accounting principles
generally accepted in India, including the Indian Accounting
Standards (Ind AS) specified under section 133 of the Act
read with the Companies (Indian Accounting Standards)
Rules, 2015, as amended. The respective Board of Directors
of the companies included in the Group are responsible for
maintenance of adequate accounting records in accordance
with the provisions of the Act for safeguarding of the assets
of the Group and for preventing and detecting frauds and
other irregularities; selection and application of appropriate
accounting policies; making judgments and estimates that
arereasonable and prudent; and the design, implementation
and maintenance of adequate internal financial controls,
that were operating effectively for ensuring the accuracy
and completeness of the accounting records, relevant to
the preparation and presentation of the consolidated Ind AS
financial statements that give a true and fair view and are
free from material misstatement, whether due to fraud or
error, which have been used for the purpose of preparation
of the consolidated Ind AS financial statements by the
Directors of the Holding Company, as aforesaid.

In preparing the consolidated Ind AS financial statements,
the respective Board of Directors of the companies included
in the Group are responsible for assessing the ability of
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the Group to continue as a going concern, disclosing, as
applicable, matters related to going concern and using the
going concern basis of accounting unless management
either intends to liquidate the Group or to cease operations,
or has no realistic alternative but to do so.

Those respective Board of Directors of the companies
included in the Group are also responsible for overseeing
the financial reporting process of the Group.

Auditor's Responsibilities for the Audit of the
Consolidated Ind AS Financial Statements

Our objectives are to obtain reasonable assurance about
whether the consolidated Ind AS financial statements as
a whole are free from material misstatement, whether
due to fraud or error, and to issue an auditor's report that
includes our opinion. Reasonable assurance is a high level
of assurance, but is not a guarantee that an audit conducted
in accordance with SAs will always detect a material
misstatement when it exists. Misstatements can arise from
fraud or error and are considered material if, individually
or in the aggregate, they could reasonably be expected
to influence the economic decisions of users taken on the
basis of these consolidated Ind AS financial statements.

As part of an audit in accordance with SAs, we exercise
professional judgment and maintain professional skepticism
throughout the audit. We also:

« Identify and assess the risks of material misstatement
of the consolidated Ind AS financial statements,
whether due to fraud or error, design and perform audit
procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a
basis for our opinion. The risk of not detecting a material
misstatement resulting from fraud is higher than for
one resulting from error, as fraud may involve collusion,
forgery, intentional omissions, misrepresentations, or
the override of internal control.

Obtain an understanding of internal control relevant to
the audit in order to design audit procedures that are
appropriate in the circumstances. Under section 143(3)
(i) of the Act, we are also responsible for expressing our
opinion on whether the Holding Company has adequate
internal financial controls with reference to financial
statements in place and the operating effectiveness
of such controls.

Evaluate the appropriateness of accounting policies used
and the reasonableness of accounting estimates and
related disclosures made by management.

Conclude on the appropriateness of management'’s use
of the going concern basis of accounting and, based
on the audit evidence obtained, whether a material
uncertainty exists related to events or conditions that
may cast significant doubt on the ability of the Group
to continue as a going concern. If we conclude that a
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material uncertainty exists, we are required to draw
attention in our auditor's report to the related disclosures
in the consolidated Ind AS financial statements or, if such
disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained
up to the date of our auditor’s report. However, future
events or conditions may cause the Group to cease to
continue as a going concern.

+ Evaluate the overall presentation, structure and content
of the consolidated Ind AS financial statements,
including the disclosures, and whether the consolidated
Ind AS financial statements represent the underlying
transactions and events in a manner that achieves
fair presentation.

- Obtain sufficient appropriate audit evidence regarding
the financial information of the entities or business
activities within the Group of which we are the
independent auditors and whose financial information we
have audited, to express an opinion on the consolidated
Ind AS financial statements. We are responsible for the
direction, supervision and performance of the audit of
the financial statements of such entities included in the
consolidated financial statements of which we are the
independent auditors. For the other entities included
in the consolidated Ind AS financial statements, which
have been audited by other auditors, such other auditors
remain responsible for the direction, supervision and
performance of the audits carried out by them. We
remain solely responsible for our audit opinion.

We communicate with those charged with governance of
the Holding Company and such other entities included in
the consolidated Ind AS financial statements of which we are
the independent auditors regarding, among other matters,
the planned scope and timing of the audit and significant
audit findings, including any significant deficiencies in
internal control that we identify during our audit.

We also provide those charged with governance with a
statement that we have complied with relevant ethical
requirementsregardingindependence, and to communicate
with them all relationships and other matters that may
reasonably be thought to bear on our independence, and
where applicable, related safeguards.

From the matters communicated with those charged with
governance, we determine those matters that were of most
significance in the audit of the consolidated Ind AS financial
statements for the financial year ended March 31, 2020 and
are therefore the key audit matters. We describe these
matters in our auditor’s report unless law or regulation
precludes public disclosure about the matter or when, in
extremely rare circumstances, we determine that a matter
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should not be communicated in our report because the
adverse consequences of doing so would reasonably
be expected to outweigh the public interest benefits of
such communication.

Other Matter

We did not audit the financial statements and other
financial information, in respect of 3 subsidiaries, whose
Ind AS financial statements include total assets of ¥ 2.11
Crores as at March 31, 2020, and total revenues of ¥ * and
net cash outflows/(inflows) of ¥ * for the year ended on
that date. These Ind AS financial statement and other
financial information have been audited by other auditors,
which financial statements, other financial information
and auditor's reports have been furnished to us by the
management. Our opinion on the consolidated Ind AS
financial statements, in so far as it relates to the amounts
and disclosures included in respect of these subsidiaries,
and our report in terms of sub-sections (3) of Section 143 of
the Act, in so far as it relates to the aforesaid subsidiaries, is
based solely on the report(s) of such other auditors.

(*loss below % 1 lakh)

Our opinion above on the consolidated Ind AS financial
statements, and our report on Other Legal and Regulatory
Requirements below, is not modified in respect of the
above matters with respect to our reliance on the work
done and the reports of the other auditors and the financial
statements and other financial information certified by
the Management.

Report on Other Legal and Regulatory Requirements

As required by Section 143(3) of the Act, based on our audit
and on the consideration of report of the other auditors
on separate financial statements and the other financial
information of subsidiaries, as noted in the 'other matter’
paragraph we report, to the extent applicable, that:

(@) We/the other auditors whose report we have relied
upon have sought and obtained all the information and
explanations which to the best of our knowledge and
belief were necessary for the purposes of our audit of

the aforesaid consolidated Ind AS financial statements;

In our opinion, proper books of account as required
by law relating to preparation of the aforesaid
consolidation of the financial statements have been
kept so far as it appears from our examination of those
books and reports of the other auditors;

The Consolidated Balance Sheet, the Consolidated
Statement of Profit and Loss including the Statement
of Other Comprehensive Income, the Consolidated
Cash Flow Statement and Consolidated Statement
of Changes in Equity dealt with by this Report are in
agreement with the books of account maintained for



the purpose of preparation of the consolidated Ind AS
financial statements;

In our opinion, the aforesaid consolidated Ind AS
financial statements comply with the Accounting
Standards specified under Section 133 of the Act, read
with Companies (Indian Accounting Standards) Rules,
2015, as amended;

On the basis of the written representations received
from the directors of the Holding Company as on March
31, 2020 taken on record by the Board of Directors of
the Holding Company and the reports of the statutory
auditors who are appointed under Section 139 of the
Act, of its subsidiary companies, none of the directors
of the Group's companies, incorporated in India, are
disqualified as on March 31, 2020 from being appointed
as a director in terms of Section 164 (2) of the Act;

With respect to the adequacy and the operating
effectiveness of the internal financial controls over
financial reporting with reference to these consolidated
Ind ASfinancial statements of the Holding Company and
its subsidiary companies, incorporated in India, refer to
our separate Report in "Annexure 1" to this report;

The provisions of section 197 read with Schedule V of
the Act are not applicable to the Holding Company and
its subsidiaries, incorporated in India for the year ended
March 31, 2020;

With respect to the other matters to be included
in the Auditor's Report in accordance with Rule 11
of the Companies (Audit and Auditors) Rules, 2014,
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as amended, in our opinion and to the best of our
information and according to the explanations given to
us and based on the consideration of the report of the
other auditors on separate financial statements as also
the other financial information of the subsidiaries, as
noted in the ‘Other matter’ paragraph:

i. The consolidated Ind AS financial statements
disclose the impact of pending litigations on
its consolidated financial position of the Group,
in its consolidated Ind AS financial statements
- Refer Note 29 to the consolidated Ind AS
financial statements;

ii. The Group did not have any material foreseeable
losses in long-term contracts including derivative
contracts during the year ended March 31, 2020;

ii. There were no amounts which were required
to be transferred to the Investor Education and
Protection Fund by the Holding Company, its
subsidiaries, incorporated in India during the year
ended March 31, 2020.

ForSRBC &COLLP
Chartered Accountants
ICAI Firm Registration Number: 324982E/E300003

per Vijay Maniar

Partner

Membership Number: 36738
UDIN: 20036738AAAACZ6312

Mumbai: June 15, 2020



Annexure 1

To the Independent Auditor's Report of even date on the Consolidated Financial Statements of Shoppers Stop Limited

Report on the Internal Financial Controls under
Clause (i) of Sub-section 3 of Section 143 of the
Companies Act, 2013 (“the Act”)

In conjunction with our audit of the consolidated financial
statements of Shoppers Stop Limited as of and for the year
ended March 31, 2020, we have audited the internal financial
controls over financial reporting of Shoppers Stop Limited
(hereinafter referred to as the "Holding Company”) and its
subsidiary companies, which are companies incorporated in
India, as of that date.

Management’s Responsibility for Internal Financial
Controls

The respective Board of Directors of the Holding Company
and its subsidiary companies, which are companies
incorporated in India, are responsible for establishing and
maintaining internal financial controls based on the internal
control over financial reporting criteria established by the
Holding Company considering the essential components
of internal control stated in the Guidance Note on Audit of
Internal Financial Controls Over Financial Reporting issued
by the Institute of Chartered Accountants of India. These
responsibilities include the design, implementation and
maintenance of adequate internal financial controls that
were operating effectively for ensuring the orderly and
efficient conduct of its business, including adherence to
the respective company'’s policies, the safeguarding of its
assets, the prevention and detection of frauds and errors,
the accuracy and completeness of the accounting records,
and the timely preparation of reliable financial information,
as required under the Act.

Auditor’s Responsibility

Our responsibility is to express an opinion on the company'’s
internal financial controls over financial reporting with
reference to these consolidated financial statements based
on our audit. We conducted our audit in accordance with
the Guidance Note on Audit of Internal Financial Controls
Over Financial Reporting (the “Guidance Note") and the
Standards on Auditing, both, issued by Institute of Chartered
Accountants of India, and deemed to be prescribed under
section 143(10) of the Act, to the extent applicable to an
audit of internal financial controls. Those Standards and
the Guidance Note require that we comply with ethical
requirements and plan and perform the audit to obtain
reasonable assurance about whether adequate internal
financial controls over financial reporting with reference to
these consolidated financial statements was established
and maintained and if such controls operated effectively in
all material respects.

Our audit involves performing procedures to obtain audit
evidence about the adequacy of the internal financial
controls over financial reporting with reference to these
consolidated financial statements and their operating
effectiveness. Our audit of internal financial controls over
financial reporting included obtaining an understanding
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of internal financial controls over financial reporting with
reference to these consolidated financial statements,
assessingtheriskthatamaterialweaknessexists, and testing
and evaluating the design and operating effectiveness of
internal control based on the assessed risk. The procedures
selected depend on the auditor’s judgement, including the
assessment of the risks of material misstatement of the
financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained and
the audit evidence obtained by the other auditors in terms
of their reports referred to in the Other Matters paragraph
below, is sufficient and appropriate to provide a basis for
our audit opinion on the internal financial controls over
financial reporting with reference to these consolidated
financial statements.

Meaning of Internal Financial Controls Over
Financial Reporting With Reference to these
Consolidated Financial Statements
Acompany'sinternalfinancial controloverfinancialreporting
with reference to these consolidated financial statements
is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in
accordance with generally accepted accounting principles.
A company's internal financial control over financial
reporting with reference to these consolidated financial
statements includes those policies and procedures that (1)
pertain to the maintenance of records that, in reasonable
detail, accurately and fairly reflect the transactions and
dispositions of the assets of the company; (2) provide
reasonable assurance that transactions are recorded as
necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles,
and that receipts and expenditures of the company are
being made only in accordance with authorisations of
management and directors of the company; and (3) provide
reasonable assurance regarding prevention or timely
detection of unauthorised acquisition, use, or disposition of
the company'’s assets that could have a material effect on
the financial statements.

Inherent Limitations of Internal Financial Controls
Over Financial Reporting With Reference to these
Consolidated Financial Statements

Because of the inherent limitations of internal financial
controls over financial reporting with reference to these
consolidated financial statements, including the possibility
of collusion or improper management override of controls,
material misstatements due to error or fraud may occur
and not be detected. Also, projections of any evaluation
of the internal financial controls over financial reporting
with reference to these consolidated financial statements
to future periods are subject to the risk that the internal
financial control over financial reporting with reference
to these consolidated financial statements may become



inadequate because of changes in conditions, or that the
degree of compliance with the policies or procedures
may deteriorate.

Opinion

In our opinion, the Holding Company and its subsidiary
companies, which are companies incorporated in India,
have, maintained in all material respects, adequate internal
financial controls over financial reporting with reference to
these consolidated financial statements and such internal
financial controls over financial reporting with reference to
these consolidated financial statements were operating
effectively as at March 31, 2020, based on the internal
control over financial reporting criteria established by the
Holding Company considering the essential components
of internal control stated in the Guidance Note on Audit of
Internal Financial Controls Over Financial Reporting issued
by the Institute of Chartered Accountants of India.
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Other Matters

Ourreportunder Section 143(3)(i) of the Act on the adequacy
and operating effectiveness of the internal financial controls
over financial reporting with reference to these consolidated
financial statements of the Holding Company, insofar as it
relates to three subsidiary companies, which are companies
incorporated in India, is based on the corresponding reports
of the auditors of such subsidiary incorporated in India.

ForSRBC&COLLP
Chartered Accountants
ICAI Firm Registration Number: 324982E/E300003

per Vijay Maniar

Partner

Membership Number: 36738
UDIN: 20036738AAAACZ6312

Mumbai: June 15, 2020



Consolidated Balance Sheet
as at 315t March, 2020

(All amounts in ¥ crores)

Notes As at As at
31 March 2020 31 March 2019
Assets
Non-current assets
Property, Plant and Equipment 3 506.44 544.53
Capital work in progress 3B 10.19 30.56
Goodwill on consolidation 3 - 9.65
Other Intangible Assets 3 52.06 60.52
Intangible assets under development 3B 34.23 4.53
Right to use Assets 26 1,342.22 -
Financial Assets
i) Investments 4 36.47 215.90
i) Other Financial Assets 6 79.66 71.42
Deferred tax assets (net) 7 264.08 32.00
Other non-current assets 8 81.10 97.80
Total non-current assets 2,406.45 1,066.91
Current assets
Inventories 9 1,239.20 1,071.93
Financial assets
i) Investments 4 154.04 42.45
i) Trade Receivables 5 34.07 47.24
iii) Cash and cash equivalents 10 4.03 17.14
iv) Bank balances other than (iii) above il 0.32 0.31
v) Other financial assets 6 73.98 64.24
Other current assets 8 168.76 165.37
Total current assets 1,674.40 1,408.68
Total assets 4,080.85 2,475.59
Equity and Liabilities
Equity
Equity share capital 12 44.00 44.00
Other equity 13 22.64 870.70
Equity attributable to owners of the Company 66.64 914.70
Non-current liabilities
Financial liabilities
i) Borrowings 14 0.22 2.02
i) Lease liability 26 2,077.17 -
i) Other non-current financial liabilities 15 0.64 0.61
iv) Provisions 17 = 0.10
Total non-current liabilities 2,078.03 2.73
Current liabilities
Financial liabilities
i) Borrowings 14.3 155.26 30.23
i) Lease liability 26 12.21 -
i) Trade payables due to: 16
(a) Total outstanding dues of micro enterprises and small Enterprises 3.59 5.91
(b) Total outstanding dues of creditors other than micro enterprises and small 1,518.28 1,271.19
Enterprises
iv) Other financial liabilities 15 70.64 80.37
Provisions 17 11.08 9.65
Other current liabilities 18 165.12 160.81
Total current liabilities 1,936.18 1,558.16
Total liabilities 4,014.21 1,560.89
Total equity and liabilities 4,080.85 2,475.59
The accompanying Notes 1 to 45 are an integral part of the financial statements
In terms of our attached report of even date  For and on Behalf of the Board of Directors
ForSRBC &COLLP B.S. Nagesh Ravi Raheja Rajiv Suri
ICAI Firm Reg. No. 324982E/E300003 Customer Care Director Customer Care Associate &

Chartered Accountants Associate & Chairman (DIN: 00028044)

(DIN: 00027595)

Managing Director & Chief Executive Officer
(DIN: 08124971)

Vijay Maniar Karunakaran M. Bharat Sanghavi

Partner Customer Care Associate & Customer Care Associate &
Membership No. 36738 Chief Financial Officer Company Secretary

Membership No. A13157
Mumbai: 15 June 2020 Mumbai: 15 June 2020
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Consolidated Statement of Profit and Loss
for the year ended 31t March 2020

(All amounts in X crores)

For the year For the year
Notes ended ended
31 March 2020 31 March 2019

A) Continuing operations

Income
Revenue from contracts with customers 19 3,463.88 3,577.93
Other income 20 34.23 18.65
Total Income 3,498.11 3,596.58
Expenses
Purchase of stock-in-trade 2l1a 2,173.80 2,793.87
Changes in Inventories of stock-in-trade - (increase) 21b (167.27) (715.62)
Employee benefits expense 22 334.63 329.60
Finance costs 23 197.32 13.79
Depreciation and amortisation expenses 3A 450.38 140.60
Other expenses 24 571.24 924.43
Total expenses 3,560.10 3,486.67
Profit before exceptional items and tax (61.99) 109.91
Exceptional Item 30 9.65 -
Profit before tax (71.64) 109.91
Current tax 25 25.25 57.15
Deferred tax 7 45.14 (12.22)
Income tax expenses 70.39 4493
Profit for the year from continuing operations (142.03) 64.98
B) Discontinued operations 34
Profit / (Loss) from discontinued operations 0.01 (0.01)
Share of Profit / (Loss) in joint ventures - -
(Loss) for the year from discontinued operations 0.01 (0.01)
C) Profit / (Loss) for the year (A) + (B) (142.02) 64.97

D) Other comprehensive income

Items that will not be reclassified to profit or loss :

i) Remeasurement of employee defined benefit obligation (2.95) (2.18)
Income tax relating to (i) above 0.73 0.68
i) Changes in fair value of equity instruments (174.85) (46.52)
Income tax relating to (ii) above 25.1 - -
Other comprehensive income / (Loss) for the year [D] (177.07) (48.02)
Total comprehensive Income / (Loss) for the year [C] + [D] (319.09) 16.95
Profit / (loss) for the year attributable to:
Owners of the Company (142.02) 64.97

Non-controlling interests B _

Other comprehensive income for the year attributable to :

Owners of the Compan (177.07) (48.02)

Non-controlling interests B B

Total comprehensive income for the year attributable to :

Owners of the Company (319.09) 16.95
Non-controlling interests B B

Earning per equity share (for continuing operations) 27

Equity shares of face value ¥5/- each (2019 : %5/- each)

Basic (}) (16.14) 7.38

Diluted ) (16.14) 7.38

Earning per equity share (for discontinued operations) 27

Equity shares of face value 5/- each (2019 : %5/- each)

Basic (%) B B

Diluted () = -

Earning per equity share (for continuing and discontinuing operations) 27

Equity shares of face value ¥5/- each (2019 : %5/- each)

Basic ]) (16.14) 7.38

Diluted ) (16.14) 7.38

The accompanying Notes 1 to 45 are an integral part of the financial statements

In terms of our attached report of even date  For and on Behalf of the Board of Directors

ForSRBC&COLLP B.S. Nagesh Ravi Raheja Rajiv Suri
ICAl Firm Reg. No. 324982E/E300003 Customer Care Director Customer Care Associate &
Chartered Accountants Associate & Chairman (DIN: 00028044)  Managing Director & Chief Executive Officer
(DIN: 00027595) (DIN: 08124971)
Vijay Maniar Karunakaran M. Bharat Sanghavi
Partner Customer Care Associate & Customer Care Associate &
Membership No. 36738 Chief Financial Officer Company Secretary
Membership No. A13157
Mumbai: 15 June 2020 Mumbai: 15 June 2020
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Consolidated Statement of Cash Flows
for the year ended 31t March 2020

(Allamounts in X crores)

For the year
ended
31 March 2020

For the year

ended

31 March 2019

Cash flows from operating activities

Net profit (loss) before exceptional item and tax (71.64) 109.91
Loss before tax from discontinued operations 0.01 (0.01)
Net profit (loss) after exceptional item and tax (71.63) 109.90
Adjustments to reconcile profit before tax to net cashflow :
Depreciation, Amortisation 450.38 140.60
Allowance for doubtful debts/advances 1.66 1.48
Impairment of investment in Crossword Bookstores Ltd. 9.65 -
Share based payment expenses 0.55 0.21
Interest and finance charges 197.32 13.79
Loss on disposal of property,plant and equipment 0.55 0.20
Loss on sale of investment 0.01 -
Refundable deposit considered in measurement of minimum lease payments - 8.02
Profit from sale of mutual fund investments (3.78) (6.73)
Gain on account of remeasurement in lease term (15.25) -
Interest (time value) recognised on interest free lease deposit (12.49) (6.90)
Interest income (0.03) (3.66)
Operating Profit before working capital changes 556.94 256.91
Adjustments for:
(Increase) / Decrease in inventories (167.27) (715.62)
Decrease in trade receivables 12.61 0.47
(Increase) in other financial assets and other non current assets (11.95) (1.77)
(Increase) / Decrease in Lease deposits-net (33.77) (14.83)
(Decrease) / Increase in Short term provisions (1.53) (0.74)
Increase in Trade payables,other financial liabilities and other current liabilities 263.50 73411
Cash generated from operations 618.53 258.59
Income taxes paid (net of refunds) (42.41) (56.48)
Net cash from operating activities (A) 576.12 202.11
Cash flow from investing activities
Purchase of property,plant and equipment (181.90) (113.68)
Proceeds from disposal of property,plant and equipment 0.95 0.39
Proceeds from sale of investment in Future Retail Ltd. 4.56 -
Purchases of investments in mutual funds (1,366.57) (1,119.97)
Proceeds from sale of investments in mutual funds 1,258.76 1,104.22
Interest received 0.03 3.66
Net cash used in investing activities (B) (284.17) (125.32)
Cash flows from financing activities
Proceeds from Issue of share capital - 0.01
Securities premium on issue of share capital - 1.04
Dividend and dividend distribution tax (7.96) (7.96)
Repayment of actual lease rentals (185.72) -
Repayment of long-term borrowings (42.27) (42.76)
Finance costs paid (197.32) (13.75)
Net cash used in financing activities (C) (433.21) (63.42)
Net (Decrease) / Increase in cash and cash equivalents (A) + (B) + (C) (141.26) 13.37
Cash and cash equivalents as at beginning of the year (19.62) (32.99)
Cash and cash equivalents as at the end of the year (160.88) (19.62)
(141.26) 13.37
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Consolidated Statement of Cash Flows (contd)

for the year ended 31t March 2020

(Allamounts in X crores)

For the year For the year
ended ended
31 March 2020 31 March 2019

Note (i)
Components of cash and cash equivalents
Cash and Cash Equivalents as at 31 March 2020 4.03 17.14
Add : Bank Overdraft / Cash Credit (164.91) (36.76)
Cash and Cash Equivalent as reported above (160.88) (19.62)
Note (ii)
Reconciliation between the opening and closing balances for liabilities arising from financing activities
Particulars
March 31, 2018 including current maturity of long term borrowings Long-term Short-term
borrowings borrowings
Cash flow 87.00 -
Non- Cash Changes (42.76) -
Foreign exchange movement - -
Classified as current maturity 42.21 -
Accrual for the period - -
March 31, 2019 including current maturity of long term borrowings 44.24 -
Cash flow (42.21) -
Non- Cash Changes
Foreign exchange movement - -
Classified as current maturity -
Accrual for the period - -
March 31, 2020 including current maturity of long term borrowings 2.03 -

The accompanying Notes 1 to 45 are an integral part of the financial statements

In terms of our attached report of even date  For and on Behalf of the Board of Directors

ForSRBC&COLLP B.S. Nagesh Ravi Raheja
ICAI Firm Reg. No. 324982E/E300003 Customer Care Director
Chartered Accountants Associate & Chairman (DIN: 00028044)

(DIN: 00027595)

Vijay Maniar Karunakaran M.

Partner Customer Care Associate &
Membership No. 36738 Chief Financial Officer
Mumbai: 15 June 2020 Mumbai: 15 June 2020
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Rajiv Suri

Customer Care Associate &

Managing Director & Chief Executive Officer
(DIN: 08124971)

Bharat Sanghavi
Customer Care Associate &
Company Secretary
Membership No. A13157



Statement of Changes in Equity

for the year ended 31t March 2020

a. Equity share capital

No. of shares (% in Crores)

Equity shares of ¥5/- each issued , subscribed and fully paid up

Balance as on 31 March 2018 87,960,689 43.99
Issue of equity shares under employee share option plan (Refer note 36) 29,239 0.01
Balance as on 31 March 2019 87,989,928 44.00
Issue of equity shares under employee share option plan (Refer note 36) - -
Balance as on 31 March 2020 87,989,928 44.00
b. Other equity

(Allamounts in % Crores)

' Securities Retained Share Optic?ns Attributable
Particulars: Premium General Reserve carnings Outstanding to owners of Total
Account Company

Balance as on 31 March 2018 654.40 23.29 182.15 0.62 860.46 860.46
Profit for the year - - 64.97 - 64.97 64.98
Other comprehensive Loss for the year,net of income tax - - (48.02) - (48.02) (48.02)
Total comprehensive income for the year - - 16.95 - 16.95 16.95
Recognition of share-based payments * - - 0.62 (0.62) (0.00) (0.00)
Arising on employee stock option scheme - - 0.21 0.21 0.21
Payment of dividends on equity shares - - (6.60) - (6.60) (6.60)
payments of tax on dividends on equity shares - - (1.36) - (1.36) (1.36)
Received on issue of shares 1.04 - - 1.04 1.04
Balance as on 31 March 2019 655.44 23.29 191.76 0.21 870.70 870.70
Loss for the year - - (142.02) - (142.02) (142.02)
Other comprehensive loss for the year,net of income tax - - (177.07) - (177.07) (177.07)
Total comprehensive income for the year - - (319.09) - (319.09) (319.09)
Recognition of share-based payments * - - - 0.55 0.55 0.55
IND-AS 116 adjustments® (521.56) (521.56) (521.56)
Payment of dividends on equity shares - - (6.60) - (6.60) (6.60)
Payments of tax on dividends on equity shares - - (1.36) - (1.36) (1.36)
Balance as on 31 March 2020 655.44 23.29 (656.85) 0.76 22.64 22.64

*after transfer to retained earnings for options lapsed/exercised

“IND-AS 116 transitional impact ¥ 523.09 crs (Refer note 26) and reversal of straightling rental provision of earlier year ¥ 1.53 crs (net of

deferred tax)

The accounting notes 1 to 45 are an integral part of financial statements.

In terms of our attached report of even date

ForSRBC&COLLP
ICAI'Firm Reg. No. 324982E/E300003
Chartered Accountants

B.S. Nagesh
Customer Care
Associate & Chairman (DIN: 00028044)

(DIN: 00027595)

Vijay Maniar
Partner
Membership No. 36738

Mumbai: 15 June 2020
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Karunakaran M.

Customer Care Associate &
Chief Financial Officer

Mumbai: 15 June 2020
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Ravi Raheja
Director

For and on Behalf of the Board of Directors

Rajiv Suri

Customer Care Associate &

Managing Director & Chief Executive Officer
(DIN: 08124971)

Bharat Sanghavi
Customer Care Associate &
Company Secretary
Membership No. A13157



Notes to Consolidated Financial Statements
for the year ended 315t March, 2020

2.
21.
2.1.1.
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General Background

The Company has five subsidiaries, which along
with the Company constitute “the Group”. They are
primarily engaged in the following activities:

SN Entity
1 Shoppers Stop Limited

Business activity

Retailing a variety of household
and consumer  products
through departmental stores

2 Crossword Bookstores
Limited

Retailing in  books and
other allied items through
departmental stores operated
by self or by franchisees

3 Shoppers' Stop Services Services
(India) Limited

4 Upasna Trading Limited

Supervising distribution and
logistics operations

5 Shoppers’  Stop.com Retailing a variety of consumer
(India) Limited products  through  online
channel

6 Gateway Multichannel
Retail (India) Limited

Catalogue retailing business
(Discontinued operations)

The financial statements were approved for issue by
the Board of Directors on 15 June, 2020.

SIGNIFICANT ACCOUNTING POLICIES

Basis of preparation and presentation.

Statement of Compliance with Indian Accounting
Standards (Ind ASs): The consolidated financial
statements have been prepared in accordance
with Ind ASs notified under the Companies (Indian
Accounting Standards) Rules, 2015 and other relevant
provisions of the Companies Act, 2013 “the Act".

The financial statements are presented in Indian
Rupees (%) and all values are rounded off to the
nearest crores, except where otherwise indicated.

. These financial statements have been prepared on

historical cost basis, except for certain assets and
liabilities that are measured at fair values at the end of
each reporting period, as explained in the accounting
policies below.

Fair Value Measurement

Fair value is the price that would be received to sell
an asset or paid to transfer a liability in an orderly
transaction between market participants at the
measurement date, (regardless of whether that price
is directly observable or estimated using another
valuation technique). In estimating the fair value of
an asset or a liability, the Group takes into account
the characteristics of the asset or liability, if market
participants would take those characteristics into
account when pricing the asset or liability, at the
measurement date.

In addition, for financial reporting purposes, fair value
measurements are categorised into Level 1, 2, or 3
based on the degree to which inputs to the fair value
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measurements are observable and the significance
of the inputs to the fair value measurement in its
entirety, which are described as follows:

Level 1 inputs are quoted prices (unadjusted) in
active markets for identical assets or liabilities that
the entity can access at the measurement date;

Level 2 inputs are inputs, other than quoted prices
included within Level 1, that are observable for the
asset or liability, either directly or indirectly; and

Level 3 inputs are unobservable inputs for the
asset or liability.

Fair value for measurement and/or disclosure
purposes in these financial statements is determined
on such a basis, except for share-based payment
transactions that are within the scope of Ind AS 102,
leasing transactions that are within the scope of Ind
AS 17, and measurements that have some similarities
to fair value but are not fair value, such as net
realizable value inInd AS 2 or value in use in Ind AS 36.

Consolidation of financial statements

The consolidated financial statements of the Group
incorporate the assets, liabilities, equity, income,
expenses and cash flows of the Company and its
subsidiaries and are presented as those of a single
economic entity. The Company has control of the
subsidiaries as it has the rights to variable returns
from its involvement and has the ability to affect
those returns through its power over the subsidiaries.

The consolidated financial statements are prepared
using uniformaccounting policies for like transactions
and other events in similar circumstances. The
consolidation procedures principally followed are:
(@) Like items of assets, liabilities, equity, income,
expenses and cash flows of the Company and those
of its subsidiaries are combined; (b) the carrying
amount of the parent’sinvestment in each subsidiary
and the parent'’s portion of equity of each subsidiary
are eliminated; (c) intragroup assets and liabilities,
equity, income, expenses, and cash flows relating
to transactions between entities of the Group are
eliminated in full.

Goodwill is recognised when a change in the Group's
ownership interest, (or otherwise), results in the
Group acquiring control over a Company.

Changes in the Group's ownership interests in
subsidiaries that do not result in the Group losing
control over the subsidiaries are accounted for as
equity transactions (i.e. transactions with owners in
their capacity as owners)

Goodwill arising on consolidation is tested for
impairment at each reporting date. If the recoverable



Notes to Consolidated Financial Statements
for the year ended 315t March, 2020

2.3

2.4
2.41

14

amount of cash generating unit to which the goodwill
is attributed is less than the carrying amount of the
unit, an impairment loss is recognised, first to reduce
the carrying amount of goodwill (and thereafter to
the balance assets of the unit, pro rata to their
carrying amounts).

Non-controlling interests are presented in the
consolidated balance sheet within equity, separately
from the equity of the owners of the Company. Total
comprehensive income of subsidiaries is attributed
to the owners and to the non-controlling interests,
(even if this results in the non-controlling interests
having a deficit balance).

Current versus Non-Current Classification

The Group presents assets and liabilities in the
balance sheet based on current/ non-current
classification. An assetis treated as current when itis

Expected to be realised or intended to be sold or
consumed in normal operating cycle;

Held primarily for the purpose of trading;

Expected to be realised within twelve months after
the reporting period, or;

Cash or cash equivalent unless restricted from being
exchanged or used to settle a liability for at least
twelve months after the reporting period.

All other assets are classified as non-current.

A liability is current when:

Itis expected to be settled in normal operating cycle;
Itis held primarily for the purpose of trading;

It is due to be settled within twelve months after the
reporting period, or;

There is no unconditional right to defer the
settlement of the liability for at least twelve months
after the reporting period.

The  Group
as non-current.

classifies all other liabilities

Deferred tax assets and liabilities are classified as
non-current assets and liabilities.

The operating cycle is the time between the
acquisition of assets for processing and their
realization in cash and cash equivalents. The Group
has identified twelve months as its operating cycle.

Revenue from contract with customer

In Revenue from contracts with customers is
recognised when control of the goods or services
are transferred to the customer at an amount that
reflects the consideration to which the Company
expects to be entitled in exchange for those goods or
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services. The Company has generally concluded that
it is the principal in its revenue arrangements except
for the agency services because it typically controls
the goods before transferring them to the customer
and sales under sale or return basis arrangements
wherein the company has during this financial year
adopted modified retrospective approach in line with
Ind As 115, Revenue from Contracts with customers,
mandatory for reporting periods beginning on or
after 1=t April, 2018.

Retail sale of Merchandise: Revenue from Retail
sales is measured at the fair value of the
consideration received. Revenue is reduced for
discounts and rebates, and, value added tax, sales
tax and Goods and Service Tax (GST).

Retail sales are recognised on delivery of the
merchandise to the customer, when the property in
goods and control are transferred for a price and no
effective ownership control is retained.

Where the Company is the principal in the
transaction the Sales are recorded at their gross
values. Where the Company is effectively the
agent in the transaction, the difference between
the revenue and the cost of the merchandise is
disclosed as other operating income (Refer Note 19).

Point award schemes: The fair value of the
consideration received or receivable on sale of goods
that result in award credits for customers, under the
Group's point award schemes, is allocated between
the goods supplied and the award credits granted.
The consideration allocated to the award credits
is measured by reference to their fair value from
the standpoint of the holder and is recognised as
revenue on redemption and/or expected redemption
after breakage.

Gift vouchers: The amount collected on sale of a gift
voucher is recognized as a liability and transferred to
revenue (sales) when redeemed or to revenue (other
retail operating revenue) on expiry.

Other retail operating revenue: Revenue from store
displays and sponsorships are recognised based on
the period for which the products or the sponsors’
advertisements are promoted / displayed. Facility
management fees are recognised pro-rata over the
period of the contract.

Income from services are recognized as they are
rendered based on agreements/arrangements
with the concerned parties and recognized net
of service tax.

Direct Marketingincome: Suchincomeisrecognised
on straight line basis over the validity of the cards.
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Franchisee income: Such income is recognized in
accordance with the rates specified in the franchisee
agreements and is based on the sales recorded by
the franchisees for the year.

Dividend and Interest income: Dividend income
from Investments is recognised when the right to
receive the payment has been established. Interest
income is accrued on a time basis, by reference to
the principal outstanding and at the effective interest
rate applicable.

Inventories

Inventories are stated at the lower of cost and net
realisable value. Cost of inventories comprise of all
cost of purchase and other related costs incurred
in bringing the inventories to their present location
and condition. Costs of inventories are determined
on a weighted average cost basis. Net realisable
value represents the estimated selling price for
inventories less all estimated costs necessary to
make the sale. Provision is made for obsolete/ slow
moving inventories.

Property, plant and equipment and Intangible
Assets

Property, plant and equipment and Intangible Assets
are stated at cost less accumulated depreciation or
amortisation and accumulated impairment losses.
Cost comprises of all cost of purchase, construction
and other related costs incurred in bringing the
assets to their present location and condition.

Depreciation / amortization is recognised on a
straight-line basis over the estimated useful lives of
respective assets as under:

Useful Life as

Property, Plant and Prescribed by Estimated

Eaui me’nt Schedule Il of the Useful Life (In

quip Companies Act, Years)
2013 (In Years)

Air conditioning and 15 5to 17

other equipments
Plant & Machinery

Electrical Installations

Life as per below

Components or lease term
whichever is lower

Cabling 5-1

LED Bulbs & Non LED 5-7

Fixtures

Electrical works 5-17

Firefighting systems/CCTV 5-17

System

EAS Systems 5-17

Furniture, fixtures and 10 5-10

other fittings

Computer Equipment 6 5-6

(other than desktops and

laptops)

Desktops and laptops 3 3

15
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Useful Life as

Property. Plant and Prescribed by Estimated
Fauo Schedulellof the  Useful Life (In
quip Companies Act, Years)

2013 (In Years)

Leasehold Improvements
components

Life as per below
or lease term
whichever is lower

Partition Works 5-10
Flooring & Cladding 5-1
False Ceiling 5-11
Fit out works 5-12
Civil & Painting Works 5-10
Other Components 5-10
Office Equipment 2-6
Vehicles 8
Intangible assets:

Computer Software 6
Trademark and Patents 10 10

2.6.3

Useful life of assets different from prescribed in
Schedule Il has been estimated by management
supported by technical assessment.

The estimated useful lives, residual values and
depreciation method are reviewed at the end of each
reporting period and the effect of any changes in
estimate is accounted for prospectively.

Effective 1 Jan 2020, the Company has reviewed
the estimated economic useful lives of all
components within the broad category of Leasehold
improvements as specified in the above table (
2019 : 2019 : 5 to 17 years or lease term whichever
is lower and Electrical Equipments in the above
table (2019 : 5 to 17 years or lease term whichever
is lower) of its property, plant and equipment,
based on the combination of evaluation conducted
by an independent consultants and management
estimate (Refer Note 3)

Impairment losses

At the end of each reporting period, the Group
reviews the carrying amounts of its property plant
and equipment and intangible assets to determine
whether there is any indication that those assets
have suffered an impairment loss. If any such
indication exists, the recoverable amount, (i.e.
higher of fair value less costs of disposal and value
in use) of the asset is estimated, or, when it is not
possible to estimate the recoverable amount of
an individual asset, the recoverable amount of the
cash-generating unit to which the asset belongs is
estimated. If the recoverable amount of an asset
(or cash-generating unit) is estimated to be less
than its carrying amount, the carrying amount
of the asset (or cash-generating unit) is reduced
to its recoverable amount. An impairment loss is
recognised immediately in profit or loss.
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When an impairment loss subsequently reverses,
the carrying amount of the asset (or a cash-
generating unit) is increased to the revised estimate
of its recoverable amount, but so that the increased
carrying amount does not exceed the carrying
amount that would have been determined had no
impairment loss been recognised for the asset (or
cash-generating unit) in prior years. A reversal of
an impairment loss is recognised immediately in
profit or loss.

Deemed cost on transition to Ind AS

For transition to Ind AS, the Group has elected to
continue with the carrying value of all of its property,
plantandequipmentandintangibleassetsrecognised
as of 1 April 2015 (transition date) measured as per
the previous GAAP and use that carrying value as its
deemed cost as of the transition date.

Leases

Ind AS 116 Leases was notified by MCA on 30 March
2019 and it replaces Ind AS 17 Leases, including
appendices thereto. Ind AS 116 is effective for
annual periods beginning on or after 1 April 2019. Ind
AS 116 sets out the principles for the recognition,
measurement, presentation and disclosure of leases
and requires lessees to account for all leases under
a single on-balance sheet model similar to the
accounting for finance leases under Ind AS 17. The
standard includes two recognition exemptions for
lessees - leases of 'low-value' assets (e.g., personal
computers) and short-term leases (i.e., leases with a
lease term of 12 months or less).

The Company assesses at contract inception
whether a contract is or contains a lease. That is, of
the contract conveys the right to control the use of
an identified asset for a period of time in exchange
for consideration.

Where the Company is the lessee:

The Company applies a single recognition and
measurement approach for all leases, except for
short term leases and leases of low value assets. The
Company recognises lease liabilities to make lease
payments and right of use assets representing the
right to use the underlying assets.

Right of use assets:

The Company recognises right of use assets at the
commencement date of the lease (i.e. the date the
underlying asset is available for use). Right of use
assets are measured at cost, less any accumulated
depreciation and impairment losses and adjusted
for any remeasurement of lease liabilities. The
cost of right of use assets includes the amount
of lease liabilities recognised, initial direct cost
incurred, and lease payments made at or before
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the commencement date less any lease incentives
received. Right of use assets are depreciated on a
straight-line basis over the shorter of the lease term
and the estimated useful lives of the assets.

Therightof use assetsarealso subjecttoimpairment.

Lease liabilities :

At the commencement date of the lease, the
Company recognizes lease liabilities measured at
the present value of lease payments to be made
over the lease term. The lease payments include
fixed payments (including in substance fixed
payments) less any lease incentives receivable,
variable lease payments that depend on an index
or a rate, and amounts expected to be paid under
residual value guarantees. The lease payments
also include the exercise price of a purchase option
reasonably certain to be exercised by the Company
and payments of penalties for terminating the lease,
if the lease term reflects the Company exercising the
option to terminate. Variable lease payments that
do not depend on an index or a rate are recognised
as expenses (unless they are incurred to produce
inventories) in the period in which the event or
condition that triggers the payment occurs.

In calculating the present value of lease payments,
the Company uses its incremental borrowing rate at
the lease commencement date because the interest
rate implicit in the lease is not readily determinable.
After the commencement date, the amount of lease
liabilities is increased to reflect the accretion of
interest and reduced for the lease payments made.
In addition, the carrying amount of lease liabilities
is remeasured if there is a modification, a change
in the lease term, a change in the lease payments
(e.g., changes to future payments resulting from a
change in an index or rate used to determine such
lease payments) or a change in the assessment of an
option to purchase the underlying asset.

Short-term leases and leases of low-value assets
The Company applies the short-term lease
recognition exemption to its short-term leases of
machinery and equipment (i.e., those leases that
have a lease term of 12 months or less from the
commencement date and do not contain a purchase
option). It also applies the lease of low-value assets
recognition exemption to leases equipment that
are considered to be low value. Lease payments
on short-term leases and leases of low-value are
recognised as expense on a straight-line basis over
the lease term.

Where the Company is the Lessor:
Leases in which the Company does not transfer
substantially all the risks and rewards incidental to
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ownership of an assets are classified as operating
leases. Rental income arising is accounted for on a
straight line basis over the lease terms. Initial direct
costs incurred in negotiating and arranging on
operating lease are added to the carrying amount of
the leased asset and recognized over the lease term
on the same basis as rental income. Contingent
rents are recognized as revenue in the period in
which they are earned.

Financial Instruments

Classification:

The Group classifies its financial assets in the
following measurement categories: -those to be
measured subsequently at fair value (either through
other comprehensive income, or through the
Statement of Profit and Loss), and - those measured
at amortised cost. The classification depends on
the Company’s business model for managing the
financial assets and the contractual terms of the
cash flows. For assets measured at fair value, gains
and losses will either be recorded in the Statement of
Profit and Loss or other comprehensive income. For
investments in debt instruments, this will depend
on the business model in which the investment is
held. For investments in equity instruments, this
will depend on whether the Group has made an
irrevocable election at the time of initial recognition
to account for the equity investment at fair value
through other comprehensive income. The Group
reclassifies debt investments when and only wheniits
business model for managing those assets changes.

Measurement:

At initial recognition, the Group measures a financial
assetatitsfairvalue plus, in the case of financial asset
not at fair value through the Statement of Profit and
Loss, transaction costs that are directly attributable
to the acquisition of the financial asset. Transaction
costs of financial assets carried at fair value through
the Statement of Profit and Loss are expensed in
the Statement of Profit and Loss. Financial assets
with embedded derivatives are considered in their
entirely when determining whether their cash flows
are solely payment of principal and interest.

Debt instruments:

Subsequent measurement of debt instruments
depends on the Group's business model for
managing the asset and the cash flow characteristics
of the asset. There are three measurement
categories into which the Group classifies its
debt instruments.

Amortised cost:

Assets that are held for collection of contractual
cash flows where those cash flows represent solely
payments of principal and interest are measured at
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amortised cost. A gain or loss on a debt investment
thatis subsequently measured at amortised cost and
is not part of a hedging relationship is recognised in
the Statement of Profit and Loss when the asset is
derecognised or impaired. Interest income from
these financial assets is included in other income
using the effective interest rate method.

Fair value through other comprehensive income
(FVOCI):

Assets that are held for collection of contractual
cash flows and for selling the financial assets, where
the assets' cash flows represent solely payments
of principal and interest are measured at fair value
through other comprehensive income (FVOCI).
Movements in the carrying amount are taken
through OCI, except for the recognition of
impairment gains or losses, interest revenue
and foreign exchange gains and losses which are
recognised in the Statement of Profit and Loss.
When the financial asset is derecognised, the
cumulative gain or loss previously recognised in
OCl is reclassified from equity to the Statement of
Profit and Loss and recognised in other income/
expense. Interest income from these financial assets
is included in other income using the effective
interest rate method.

Fair value through profit and loss:

Assets that do not meet the criteria for amortised
cost or FVOCI are measured at fair value through
Statement of Profit and Loss. A gain or loss on a
debt investment that is subsequently measured at
fair value through Statement of Profit and Loss and
is not part of a hedging relationship is recognised in
the Statement of Profit and Loss and presented net
in the Statement of Profit and Loss in the period in
which it arises. Interest income from these financial
assets is included in other income.

Equity instruments:

The Group subsequently measures all equity
investments at fair value. Where the Company'’s
management has elected to present fair value
gains and losses on equity investments in other
comprehensive income, there is no subsequent
reclassification of fair value gains and losses to the
Statement of Profit and Loss. Dividends from such
investments are recognised in the Statement of
Profit and Loss as other income when the Group's
right to receive payments is established. Changes in
the fair value of financial assets at fair value through
the Statement of Profit and Loss are recognised in
other income / other expenses in the Statement of
Profit and Loss. Impairment losses (and reversal of
impairment losses) on equity investments measured
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at FVOCI are not reported separately from other
changes in fair value.

Impairment of financial assets:

The Group assesses on a forward looking basis
the expected credit losses associated with its
assets carried at amortised cost and FVOCI debt
instruments. The impairment methodology applied
depends on whether there has been a significant
increase in credit risk.

Derecognition of financial assets:

A financial asset is derecognised only when -the
Group has transferred the rights to receive cash flows
from the financial asset or retains the contractual
rights to receive the cash flows of the financial
asset, but assumes a contractual obligation to pay
the cash flows to one or more recipients. Where the
Group has transferred an asset, the Group evaluates
whether it has transferred substantially all risks and
rewards of the financial asset. In such cases, the
financial asset is derecognised. Where the Group has
not transferred substantially all risks and rewards of
ownership of the financial asset, the financial asset
is not derecognised. Where the Group has neither
transferred a financial asset nor retains substantially
all risks and rewards of ownership of the financial
asset, the financial asset is derecognised if the Group
has not retained control of the financial asset. Where
the Group retains control of the financial asset, the
asset is continued to be recognised to the extent of
continuing involvement in the financial asset.

Offsetting financial instruments: Financial assets
and liabilities are offset and the net amount is
reported in the balance sheet where there is a
legally enforceable right to offset the recognised
amounts and there is an intention to settle on a
net basis or realise the asset and settle the liability
simultaneously. The legally enforceable right must
not be contingent on future events and must be
enforceable in the normal course of business and in
the event of default insolvency or bankruptcy of the
Group or the counterparty.

Financial liabilities are initially measured at fair value.
Transaction costs that are directly attributable
to the issue of financial liabilities are deducted
from the fair value of the financial liabilities
on initial recognition. After initial recognition,
all  financial liabilities (other than financial
guarantee contracts and derivative instruments -
see below) are subsequently measured at amortised
cost using the effective interest method. The
Company has not designated any financial liability
as FVTPL.

Financial guarantee contracts: The Group on a case
to case basis elects to account for financial guarantee
contracts as a financial instrument or as an insurance
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contract, as specified in Ind AS 109 on Financial
Instruments and Ind AS 104 on Insurance Contracts.
The Group has regarded all its financial guarantee
contracts as insurance contracts. At the end of
each reporting period the Group performs a liability
adequacy test, (i.e. it assesses the likelihood of a
pay-out based on current undiscounted estimates of
future cash flows), and any deficiency is recognized
in profit or loss.

Derivative instruments: The Group enters into
foreign exchange forward contracts to manage
its exposure to foreign exchange rate risks. These
contracts are initially recognised at fair value and
subsequently, at the end of each reporting period,
re-measured at their fair values on reporting date.
The resulting gain or loss is recognised in profit
or loss in the same line as the movement in the
hedged exchange rate.

Taxation

Income tax expense represents the sum of the tax
currently payable and deferred tax. Current and
deferred tax are recognised in profit or loss, except
when they relate to items that are recognised in
other comprehensive income or directly in equity,
in which case, the current and deferred tax are
also recognised in other comprehensive income or
directly in equity respectively.

Current tax

The tax currently payable is based on the taxable
profit for the year for each entity in the Group
and is calculated using applicable tax rates
and tax laws that have been enacted or
substantively enacted.

The Group elected to exercise the option permitted
u/s.115BAA of the Income Tax Act, 1961 as
introduced by the Taxation Laws (Amendment)
Ordinance, 2019. Accordingly, the Group has
recognised provision forIncome taxand re-measured
its Deferred Tax Assets basis the rate prescribed in
the said section. The impact of this change has been
recognised in the current financial year.

Deferred tax

Deferred tax is provided using the liability method
on temporary differences between the tax base of
assets and liabilities and their carrying amounts for
financial reporting purposes at the reporting date.

Deferred tax assets are recognised for all deductible
temporary differences, the carry forward of unused
tax credits and any unused tax losses. Deferred tax
assets are recognised to the extent that it is probable
that taxable profit will be available against which the
deductible temporary differences, and the carry
forward of unused tax credits and unused tax losses
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can be utilised, except when the deferred tax asset
relating to the deductible temporary difference arises
from the initial recognition of an asset or liability in a
transaction that is not a business combination and,
at the time of the transaction, affects neither the
accounting profit nor taxable profit or loss.

The carrying amount of deferred tax assets is
reviewed at the end of each reporting period and
reduced to the extent that it is no longer probable
that sufficient taxable profits will be available to allow
all or part of the asset to be utilised. Unrecognised
deferred tax assets are re-assessed at each reporting
date and are recognised to the extent that it has
become probable that future taxable profits will
allow the deferred tax asset to be recovered.

Deferred tax liabilities and assets are measured at
the tax rates that are expected to apply in the period
in which the liability is settled or the asset realised,
based on tax rates (and tax laws) that have been
enacted or substantively enacted.

Deferred tax assets and deferred tax liabilities are
offset if a legally enforceable right exists to set off
current tax assets against current tax liabilities and
the deferred taxes relate to the same taxable entity
and the same taxation authority.

Employee benefits

Defined Contribution Plan: The Group makes
defined contribution to Government Employee
Provident Fund, Government Employee Pension
Fund, Employee Deposit Linked Insurance and ESI,
which are recognized in the statement of profit
and loss on accrual basis. The Group recognizes
contribution payable to the provident fund scheme
as an expenditure, when an employee renders the
related service. The Group has no obligation, other
than the contribution payable to the provident fund.

2.10.2 Retirement benefit costs and termination benefits:

19

Payments to defined contribution plans are
recognised as expense when employees have
rendered service entitling them to the contributions.

The Group determines the present value of the
defined benefit obligation and fair value of plan
assets and recognizes the net liability or asset in the
balance sheet. The net liability or asset represents
the deficit or surplus in the Group's defined benefit
plans. (The surplus is limited to the present value
of economic benefits available in the form of
refunds from the plans or reductions in future
contributions to the plans).

The present value of the obligation is determined
using the projected unit credit method, with actuarial
valuations being carried out at the end of each year.
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Defined benefit costs are composed of:

Service cost (including current service cost,
past service cost, as well as gains and losses on
curtailments and settlements);

Net interest expense or income; and
Re-measurement.

The first two components are recognized in profit or
loss. Re-measurement, comprising actuarial gains
and losses, the effect of the changes to the asset
ceiling (if applicable) and the return on plan assets
(excluding net interest), is reflected in the balance
sheet and a charge or credit, (as the case may be),
is recognised in other comprehensive income. Re-
measurement recognised in other comprehensive
income is reflected in retained earnings. Past service
cost is recognised in profit or loss in the period of
a plan amendment. Net interest is calculated by
applying the discount rate at the beginning of the
period to the net defined benefit liability or asset.

The retirement benefit liability or asset recognised
in the balance sheet represents the actual deficit or
surplus in the Company's defined benefit plans. The
surplus is limited to the present value of economic
benefits available in the form of refunds from
the plans or reductions in future contributions to
the plans.

2.10.3 Short-term benefits:

A liability is recognised for benefits accruing to
employees in respect of wages and salaries, annual
leave and sick leave and other short term benefits
in the period the related service is rendered at the
undiscounted amount of the benefits expected to be
paid in exchange for that service.

Other long-term benefits: Liabilities recognised in
respect of other long-term employee benefits are
measured at the present value of the estimated
future cash outflows expected to be made by the
Group in respect of services provided by employees
up to the reporting date.

2.10.4 Share-based payment arrangements

Equity-settled share-based payments to employees
of the Group are measured at the fair value of
the equity instruments at the grant date. Details
regarding the determination of the fair value of
equity-settled share-based transactions are set out
in Note 36. The fair value determined at the grant
date of the equity-settled share-based payments to
employees of the Group is expensed on a straight-
line basis over the vesting period, based on the
Company's estimate of equity instruments that will
eventually vest, with a corresponding increase in
equity. At the end of each year, the Group revisits
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its estimate of the number of equity instruments
expected to vest and recognizes any impact in profit
orloss, such that the cumulative expense reflects the
revised estimate, with a corresponding adjustment
to the equity-settled employee benefits reserve.

Foreign currency transactions

The Group's financial statements are presented in
INR whichis alsoits functional currency. Transactions
in currencies other than the Group's functional
currency (foreign currencies) are recognised at the
rates of exchange prevailing at the dates of the
transactions. At the end of each reporting period,
monetary items denominated in foreign currencies
are retranslated at the rates prevailing at that date.
Exchange differences arising on settlement or
translation of monetary items are recognized in the
profit or loss.

Borrowing costs

Borrowing Cost includes interest and amortization
of ancillary costs incurred in connection with the
arrangement of borrowings.

Borrowing costs directly attributable to the
acquisition or construction of assets that necessarily
take a substantial period of time to get ready for their
intended use or sale (qualifying assets), are added
to the cost of those assets, until such time as the
assets are substantially ready for their intended use
or sale. All other borrowing costs are recognised in
profit or loss in the period in which they are incurred.

Provisions

Provisions are recognised when the Group has
a present obligation (legal or constructive) as a
result of a past event, it is probable that the Group
will be required to settle the obligation, and a
reliable estimate can be made of the amount of the
obligation. The amount recognised as a provision
is the best estimate of the consideration required
to settle the present obligation at the end of the
reporting period, taking into account the risks and
uncertainties surrounding the obligation. When a
provision is measured using the cash flows estimated
to settle the present obligation, its carrying amount
is the present value of those cash flows.

Cash and cash equivalents

Cash and cash equivalents in the balance sheet and
for the purpose of cash flow statement comprises
cash in hand and cash at bank including fixed deposit
with original maturity period of three months and
short term highly liquid investments with an original
maturity of three months or less net of outstanding
bank over drafts as th