




















AXIS TRUSTEE

ATSL/CO/2014-17/ R3S
May 25, 2016

To.

Aditya Birla Fashion and Retail Limited (Erstwhile Panfaloon Fashion and Retail Limited)
701-704, 7th Floor, Skyline kcon Business Park,

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

Mumbai - 400059

Kind Atin: Ms. Geetika Talwar

sub: Letter of Debenture Trustee pursuant to Regulation 52 (5) of the SEBI {Listing Obligations and
Disclosure Requirements} 2015

Dear Madam,

We write in our capacity as the Debenture Trustee for the Non-Convertible Debentures (NCDs)
issued by Aditya Birla Fashion and Retail Limited (“Company”} and kisted on the BSE Limited and
National Stock Exchange of India Limited {“listed Debt Securities”).

Pursuant to Regulation 52{4) read with Regulation 52 (5) of the SEBI {Listing Obligations and
Bisclosure Requirements} 2015, the Company is required to submit its half yearly/annual financiat
results to the Stock Exchange, with a leftter of the Debeniure Trustee (Axis Trustee Services
Limited} that the Debenture Trustee has noted the contents furnished by the Company in terms
of Regulation 52(4}.

In pursuance thereof we hereby confirm that we have received the said information vide your
letter dated May 25, 2016 {enclosed herewith} along with the retevant/necessary supporting and
we have noted the contents in respect of the Listed Debt Securities issued by the Company,

Further please note that we have not independently verified ithe contents submitted vide your
above leiter and the aforesaid noting is subject to the following:

1. The Debenture Trustee is relying on the information/status as submitted by the company for
the purpose of submission to the Stock Exchange; without reconfirming.

2. Any commitment pertaining to the interest /principal payable on the future due dates are sole
commitment on the company's part and Trustee is not liable in any manner if company fails to
fulfill / does not fulfill its commitments.

Thanking You,

Yours Faithfully
For Axis Trustee Services Limited

Authorised Signatory

AXIS TRUSTEE SERVICES LTD.
{A wholly owned subsidiary of Axis Bank)
Corporate Identity Number (CIN): U74999MH2008PLC182264
CORPORATE & REGISTERED OFFICE : Axis House, 2nd Floor, Wadia International Centre, Pandurang Budhkar Marg, Warli, Mumnbai - 400 025.
. TEL : 022-2425 5215/ 2425 5216 FAX : 022-4325 3000 Website: www.axistrustee.com




Q4 FY15-16

Log_jo re-ordering_;




STYLING

 NO. 1 PURE-PLAY FASHION ' 2
5 LARGEST BRANDS CONSUMERS
OF INDIA LIFESTYLE COMPANY ERY SECOND

5.5 mn sq ft

LARGEST BRAND FOOTPRINT IN INDIA POINTS OF SALE

INR 6,060 o1 ................ s ....... 2,100+ ________

3 75 CITIES & TOWNS  ~  EXCLUSIVE

BRAND OUTLETS

OUR FY16 REVENUES ARE



* Powerhouse of India’s leading fashion + India’s largest value fashion retailer
brands: Louis Philippe, Van Heusen, Allen

Solly, Peter England * Unique business model: Design to Retail

« Extensive reach through multi-channel « Strong portfolio of exclusi\./e private brands:
distribution network: 2,025 Retail stores & ~55% of Revenue (~ 62% incl. MF&L)
7,000+ additional points of sale +  Wide reach: 78 cities & 163 stores

- Established global supply chain * Rich portfolio spanning menswear,

» Strong in-house design & product womenswear western & ethnic and kids

development capabilities « One of the largest loyal customer base:

* Track record of robust financial
performance

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

~ 5 Mn members
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M“

1 Board Meeting for approval of the Composite Scheme May 3, 2015
2 Receipt of Stock Exchange “No-Observation” Letters June 26, 2015
3 Hon’ble Gujarat High Court approved the Scheme (ABNL & MGLRCL) Oct. 23, 2015
4 Hon’ble Bombay High Court approved the Scheme (ABFRL) Dec. 5, 2015
5 Receipt of SEBI & BSE approval Jan. 5, 2016
6 Board Meeting to declare scheme effective (w.e.f. Appointed Date i.e. April 1, 2015) Jan 9, 2016
7 RoC Filing(s) of Court Order, Name Change application Jan 9, 2016
8 Record Date fixed by ABNL and MGLRCL Jan 21, 2016
9 Allotment of Shares Jan 27, 2016

10 Listing & Trading of Shares Feb 4, 2016



Revenue growth of 30% to create the largest
apparel company in the country

CAGR +30%

2010 2011 2012 2013 2014 2015 2016

| Acquired Pantaloons |

EBITDA Y-o0-Y growth of 29%

[v)
CAGR +29% 532

427 482

312

136 196

2010 2011 2012 2013 2014 2015 2016



Brands Store Network
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FY 16 : Operational and Financial Performance



Overall consumer sentiment remained muted during the year FY16

— Only festival quarter - Q3 provided a temporary surge

Discounting and promotions continued to remain at high level right through the year

— Aggressive discounting during End-Of-Season Sales

Online shopping continues to grow rapidly driven by high discounts & offers

Womenswear, casuals & denims segments growing faster than the market

— Premium segments & formalwear has seen slower growth

Value fashion growing fast as consumers upgrade from unbranded products



In difficult macro economic conditions, ABFRL revenue grew by 11% in FY 16

— Pantaloons grew by 17%, while Madura Brands grew by 7%

ABFRL continued its distribution expansion growing from 4.8 mn sq ft. to 5.5 mn sq ft.

— 142 net new EBOs in Madura Brands and 29 net new Pantaloons stores. Pantaloons opened its first Kids store

Market conditions continued to remain sluggish resulting in low same-store growth

— Madura brands registered flat sales while Pantaloons LTL sales grew by 5.9% for the year

EBITDA (before one-time adjustments) for the year was Rs 482 Cr against Rs 532 Cr FY15

— One time adjustments amounted to Rs 73 Cr during the year includes merger expenses, additional bonus payments
and profit elimination due to merger

PBT for the year was Rs (31) Cr against Rs 47 Cr FY15

— One time additional depreciation of Rs 100 Cr arising out of change in useful life accounting for store assets of
Pantaloons



YTD Mar (Numbers in Rs. Crores)

FY15 FY16
Particulars Proforma FY16 023;;:7 ° FY16
Comparable adjustments Reported

Net Sales / Income from Operations 5397 6018 0 6018
Other Operating Income 53 42 0 42
Total Income from Operations 5450 6060 6060
Expenses (Net of Other Income) 4919 5578 73 5651
EBITDA 532 482 -73 409

EBITDA % 9.8% 8.0% 6.7%
[E)sggics:i:;ion and Amortisation 264 338 338
Finance Cost 221 175 0 175
(Loss) / Profit before Tax 47 -31 -73 -104

PBT % 0.9% -0.5% -1.7%

Tax Expenses 0
Net (Loss) / Profit for the period 47 -31 -73 -104

One-time items include:

» Retrospective bonus: Rs. 16 Cr.
* Profit elimination: Rs 26 Cr.
« Merger related: Rs. 31 Cr.

One-time additional depreciation of

Rs. 100 Cr arising out of change in
useful life accounting for store
assets of Pantaloons
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* Q4 witnessed extremely tough market conditions resulting in prolonged EOSS with deeper discounts. Industry
recorded lower same-store growth compared to Q3 and Q4 FY15

* ABFRL posted a revenue growth of 3% during the quarter

— Madura brands overall revenues declined by 5% in Q4 as we decided to lower our discounts during the quarter
» Discounts were much lower than industry and Q4 FY15 resulting in negative 6.6% same-store growth
* Wholesale business also witnessed slow growth, particularly in winterwear

* Resultant excess inventory has resulted in additional markdown provisions

— Pantaloons revenues grew by 16% aided by new store additions with same-store sales growth of 2.9%

- EBITDA (before one time adjustments) for the quarter was Rs 127 Cr against Rs 148 Crin Q4 FY15

11



Q4 (Numbers in Rs. Crores)

FY15 FY16
Particulars Proforma FY16 ocr:lgsttlgll ° FY16
Comparable adjustments Reported

Net Sales / Income from Operations 1387 1431 1431
Other Operating Income 16 11 11
Total Income from Operations 1403 1442 1442
Expenses (Net of Other Income) 1255 1316 31 1347
EBITDA 148 127 -31 96

EBITDA % 10.6% 8.8% 6.6%
[E)sggic;i:;ion and Amortisation 73 162 162
Finance Cost 58 44 44
(Loss) / Profit before Tax 17 -79 -31 -110

PBT % 1.2% 5.5% -7.6%

Tax Expenses
Net (Loss) / Profit for the period 17 -79 -31 -110

One time item includes:

* Merger related: Rs. 31 Cr.

12



Particulars 31-Mar-16

Net Worth 944
Debt 1,849
Interest Accrued but not due on borrowings 31
Capital Employed 2,824
Net Block (Incl. CWIP) 572
Goodwill 1,775
Net Working Capital 314
Other Non-current Assets/Liabilities 163
Capital Employed 2,824
Debt / Before one time costs EBITDA 3.8

Debt / Net Worth 2.0




ABFRL
Well positioned for Next Decade




USS Bn

Indian Domestic Apparel Market

+9%
81

+7%
/7

38

2010 2016 2020P

Per-capita consumption of apparels

uss
1,709
2025P =2013 1,149 285 1 43;
885 887
460
37 129 122 . .

India China Brazil Russia EU-27 Japan  Canada Australia

USS Bn

Domestic Branded & unbranded apparel market

Unbranded =Branded 81

57

38 66%

71%

75% .
25% 29% 34%

2010 2016 2020P

Source: CLSA, Euromonitor, Wazir advisors,

Key growth drivers for branded apparel market

Expanding
: —  middleclass = ——

Rise of Favorable
e-commerce demographics

( Branded apparel )

. growth drivers

Value retail Deep

format Penetration

e—— Entry of

foreign brands
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ABFRL HAS STRONG PRESENCE ... WITH ABALANCED PORTFOLIO MIX... —
ACROSS ALL PRICE SEGMENTS...
ABFRL Revenue Mix (FY 16)

Luxury
M Women
Super- Casirjasl’s estern, 12%
E COLLECTIVE premium 39%

Premium

Mens .\ Kids, 5%

Formals,
32%

Sub-premium Accessories, 4%

— ... ACROSS KEY GROWTH SEGMENTS

Product category Mkt CAGR (FY 16-20)
Value Men’s Formal wear ~10-12%
Men’s Casual wear ~20%
Women’s Wear ~17-18%
Women’s Western ~20%
Mass :
Women’s Ethnic ~15%

Source: McKinsey study, Technopak, Euromonitor 16
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« Build select portfolio in Super Premium segment to tap the opportunity offered by growth of ‘affluent’

Indian

» Build scalable business in womens fast fashion, in line with global trends and rapid change in Indian

women’s wear market

» Grow portfolio of casual brands through organic & in-organic route

« Expand into new or under-penetrated categories such as innerwear, active wear

17



e GLOBAL SUPER PREMIUM BRANDS

.

e GLOBAL FAST FASHION BRANDS

18



Source: Company sources, Literature search

* Menswear London brand known for apparel
and accessories such as watches, cufflinks,

jewellery & luggage

* ABFRL has signed a Long term licensing
arrangement with rights to design &

manufacturing

19



FOREVER 21 Global Snapshot

Line of business Apparel & accessories

Founded 1984

Source: Company website, Forbes, Wikipedia, literature search

Forever 21 is an American chain of fashion
retailers

Founded in 1984 by Do “Don” Won Chang and his
wife Jin Sook Chang

Known for its trendy offerings of women’s, men’s,
and girls’ clothing, accessories and beauty products
as well as its economical pricing

Present across Americas, Asia, the Middle East,
and the UK

Awarded the Peter Glen Retailer of the Year award in
2010 by VMSD magazine

20



Women'’s fast fashion globally is the largest and fastest growing segment

Indian market is also going to witness explosive growth in Women's fast fashion segment

ABFRL has taken a definitive large step with this partnership to further its leadership position in the
Indian market

ABFRL — Forever 21 partnership will create opportunity to build one of the largest womens fast fashion
business in the country

21



Luxury

| SIMON CARTER]| SUp_er'
—°= premium
Premium

VANHEUSEN

Sub-premium

Value

Mass

22


http://www.google.co.in/url?sa=i&rct=j&q=&esrc=s&source=images&cd=&cad=rja&uact=8&ved=0CAcQjRw&url=http://pantaloons.com/&ei=P9tEVb3HO5eHuASNmoHwAQ&bvm=bv.92291466,d.c2E&psig=AFQjCNFZIuP0w379G1RmBKrZGudhuxmQ_g&ust=1430662332455302
http://www.google.co.in/url?sa=i&rct=j&q=&esrc=s&source=images&cd=&cad=rja&uact=8&ved=0CAcQjRw&url=http://pantaloons.com/&ei=P9tEVb3HO5eHuASNmoHwAQ&bvm=bv.92291466,d.c2E&psig=AFQjCNFZIuP0w379G1RmBKrZGudhuxmQ_g&ust=1430662332455302

Disclaimer

Certain statements made in this presentation may not be based on historical information or facts and may be “forward looking statements” including, but not limited to, those relating to general business plans &
strategy of Aditya Birla Fashion and Retail Limited (“ABFRL"), its future outlook & growth prospects, future developments in its businesses, its competitive & regulatory environment and management's current
views & assumptions which may not remain constant due to risks and uncertainties. Actual results may differ materially from these forward-looking statements due to a number of factors, including future changes
or developments in ABFRL's business, its competitive environment, its ability to implement its strategies and initiatives and respond to technological changes and political, economic, regulatory and social
conditions in the countries in which ABFRL conducts business. Important factors that could make a difference to ABFRL’s operations include global and Indian demand supply conditions, finished goods prices,
feed stock availability and prices, cyclical demand and pricing in ABFRL’s principal markets, changes in Government regulations, tax regimes, competitors actions, economic developments within India and the

countries within which ABFRL conducts business and other factors such as litigation and labour negotiations.

This presentation does not constitute a prospectus, offering circular or offering memorandum or an offer to acquire any shares and should not be considered as a recommendation that any investor should
subscribe for or purchase any of ABFRL's shares. Neither this presentation nor any other documentation or information (or any part thereof) delivered or supplied under or in relation to the shares shall be deemed

to constitute an offer of or an invitation by or on behalf of ABFRL.

ABFRL, as such, makes no representation or warranty, express or implied, as to, and does not accept any responsibility or liability with respect to, the fairness, accuracy, completeness or correctness of any
information or opinions contained herein. The information contained in this presentation, unless otherwise specified is only current as of the date of this presentation. ABFRL assumes no responsibility to publicly
amend, modify or revise any forward looking statements on the basis of any subsequent developments, information or events or otherwise. Unless otherwise stated in this document, the information contained
herein is based on management information and estimates. The information contained herein is subject to change without notice and past performance is not indicative of future results. ABFRL may alter, modify or

otherwise change in any manner the content of this presentation, without obligation to notify any person of such revision or changes. This presentation may not be copied and disseminated in any manner.

INFORMATION PRESENTED HERE IS NOT AN OFFER FOR SALE OF ANY EQUITY SHARES OR ANY OTHER SECURITY OF ABFRL
This presentation is not for publication or distribution, directly or indirectly, in or into the United States, Canada or Japan. These materials are not an offer of securities for sale in or into the United States, Canada or
Japan.

Aditya Birla Fashion and Retail Limited. Corporate Identity Number L18101MH2007PLC233901
Regd. & Corporate Office: 701-704, 7th Floor, Skyline Icon Business Park, 86-92, Off A.K. Road, Marol Village, Andheri (East), Mumbai-59
Website : www.abfrl.com Email: invrelations.abfri@adityabirla.com
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