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D_éatéiks{ :

Reg( airness Oplnion onithe Share Entitlement ratio: ‘for the proposedfd emerger with. raspect to Scheme
sl “of Arrangement betwes nl 'tura Retail Ltmited ("FRL”} ang Bhar’c il Limited (“BRL") and- their
o respectﬁua sharehoiders n‘d_ cred:tors » .

'sumer market mciudmg, Big -
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_ath the- classes ef shares have sn’m%ar_ econormc mterest and are treated_-
on except fer votmg/dmdend rlghts
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' Raﬁsn'ase-:sf{he-_hemn%: .

We have been tnfermed ‘that pursuant toa Scheme of Arrangement under secttons 391:16:394 read with
‘sections; 100 10 104 of the Compames Act, 1956 and other reievan: provisions. of the Compames Act, 2013
{heremaﬂ:er referredt to s "the Schema"} and subject 1@ ﬂecessas’y approvals, the “Retall Business

_Undertaking” of FRL would, be demerged inito BRL ind-the- "Retanf lnfrastrur:ture Busmesﬁ L ndertakmg" of
BRL WOufd be: demerged into FAL with: effect from the: Appomted Date of: 31°0ct 20185, .

. in ’fhns regard we«-'have be‘ r;;reques’ced to: suggest Fargness on the Share Entrtlement ratio for ' _
'-a_)-- lssue of ‘Bquity shares: of BRL to- the shareho slof FRIL for the purpose of proposed demerger of -

Ri.. for ‘the- purpose of Droposed tdemerger of
”Retall infrastructare Busurtess Undertakmg" of BRL Inte FRL

}" Jomt Valuat;on Repert: by Edeiweiss and SSPA dated May-04, 2{}15
: b} Estamated Fma: al statements of FRL-and 8RL forthe yearended March 31 2015;°
) Fiahcials. of FRL ‘nd BRL for EY. 2.15'15 to FY 2018 19;

oy ,appro‘;f'a!s as may be
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requirad. The detailed terms and conditions of the demerger.are mare fully set forth in the Drafl Scheme
of Arrangement. Keynote has issued the fairhess opinion with. the understanding that Draft Scheme of
Arrangement shall not be materially altered and the parties hereto agree that the Fairnass Opinion would
not stand good in case the final Scheme of Arrangement alters the. tra nsaction.

Based on the information, data made 'availabie-fb us, in'cli,_:dihg_thé'Valgé_tion_Report-, t6 the best of our

knowledge and belief, the share entittement ratio for the equity shareholders as suggested by Edelweiss
and 55PA proposed under the Scheme of Arrangetnent is fairin‘our Gpinion,

Exclusions and Limitations:

We have assumed and relied upon, without independent verification, the accuracy and completeness of
all information that was publicly available or provided or otherwise niade available to us by FRL & BRL for
the- purpose of this opinion, With respect to the estimated financials provided to us by the managements
of FRL-& BRL we have assumed that such financials were prepared in good faith and reflect the best
currently available estimates and judgments by the managements of FRL & BRL. We express no opinion
and. accordingly accept no responsibility with respect to or. for such estimated financials or the
assumptions o which' they: were based. Our work.does not-constitute an agdit or certification or due
diligence of the working results, financial statements; financial estimates or estimates of value to be
realized for the assets of FRL & BRL; We have solely relied upon the: information provided to us by FRL &
BRL. We have not reviewed any books or records of FRL' & 'BRL:(other than ‘those provided or made
available to us). We have not assumed any obligation. to: conduct, hor have we conducted any physical
inspection or title verification of the properties or faciiities of FRL.& BRL and nelther express any opinion

with respect thereto nor accept. any: responsibility- therefore. 'We ‘have not ‘made- any indeperident
valuation or appraisal of the assets of liabilities of FRL & BRL. We have not reviewed any internal
management information statemetits-or any. non-public reports, and, instead, with your consent we have:
relied upon information which was publicly available or provided or otherwise made available to us by FRL
8:BRL for the purpose of this opinion, We are not experts i the evaluation of litigation o other actual or
threaten clainis and hence have not commented on theeffect of such litigation or ciaims on the valuation.
We are not legal, tax, regulatory or actuarial advisors, We ate financial advisors only and have relied upon,
without independent verification, the assessinent 6f FRL & BRL with respect to these matters. In addition,
we have assumed that the Draft Scheme of Arrangement will be approved by the regulatory authorities
and that the proposed transaction will be consummated substantially in accordance with the terms set

forth in'the Draft Scheme of Arranigement.

We understand that the managements of FRL & BRL during our discussion with them would have drawn
ourattentior to-alt such information and matters which may: have an impact on our analysis and opiiion,
We have assumed that in the course of:obtaining necessary regulatory or other consents of approvals for
the: Draft Scheme of Arrangement, no restrictions will be imposed that will have a materlal adverse effect
on the berigfits of the: transaction that FRL & BRLmay have contemplated. Our apinion is necessarlly
based on finaricial, .eco.;;o'mit,.ma‘r!k'e__t;a_n_d'bthﬁer-cd‘riditiqns_afo they: currently exist and on the information
made available to us as of the date hereof. Tt should be’ understood: that aithough ‘subseguent
developrents:may affect this opinion, we do not have dny obligation: to. Update, revise:or-réaffirm this
‘opinion. in arriving at our opinion; we.are not authorized to solicit;- and did ot solicit, interests for.any
party with respect to the acguiisition;. business cambination Gt other extia-ordinary transaction involving
FRL & BRL or any of its-assets, nordid we negotiate with a ny othér party in this regard.

Page 3of4

T Tel.r91 28 8006 6000  Fax; 91.2




. Télz91223026 60

Private ond Confr'deﬁtia!
KEYNOTE

We bave acted as a financial advisor to FRL & BRL for providing a fairness view on the share entitiernent
ratio and will receive a fee for our services. ' '

n the ordinary course of busiaess, Keynote. Is-engaged in securities trading, securities brokerage and
investment activities, as well as providing investment banking and investment advisory services, In the
ordinary course of jts trading, brokersge and financing activities, any member of Keynate may at any time
hotd long or short positions, and. may trade or otherwise effect transactions, for its own account or the
accounts of customers, In debt or equity securities or senior loans of any company that may be invalved in
the transaction. : ' '

Itis understood that this letter is solely for the benefit of and confidential use by the Board of Directors of
FRL & BRL for the purpose of this transaction and may. not be_relied upon by any other person and may
not be used or disclosed for any other purpose without our prior written consent. The opinion is not
meant for meeting any- other regulatory or disclosure requiremerits, save and except as specified above,
under any Indian or foreign law, Statute, Act, guideline or similar instruction, Management of FRL & BRL
should not make this report available to any party, including any regulatory or compliance
altharity/agency. except as m entioned above: The letter is only intended for the aforementioned specific
purpose and if it is used for any other purpose; we will not be liable for any consequences thereof,

We. express no opinion whatever and: make no recommendation at all as to FRUs or BRL's underlying
decision to effect to the. proposed transaction or as:to how the holders of equity-shares or preference:
shares or secured or unsecured creditors of FRL & BRL should vote at their respective meetings. held in
connection with the transaction: We do not express and should not be deemed to have expressed any
views on any other feims of transaction. We also express no: opinion - and- accardingly -accept no
responsibility for or: as to the ‘prices ‘at which the equity ‘shares of FRL. will trade following the
annoyricement of the transaction or as to ' the financial performance of FRL & BRL.following the
consummation of the trahsaction. R :

In no circumstances however, wiill Keynote Corporate Services Limited- or its associates, directors or

employees accept any responsibility.or liability ta any third party.and in the unforeseen event of any such

responsibility. or liability being imposed:on Keynote Corporate Services Limited or its associates, directors

of employees by any third.party, FRL & BRL and their affiiiatés3éha_F!{i!‘_\dfem_nify-them.

For KEYNQTE CORPORATE SERVICES LTD

Nipun:Lodhy' _
Executive Vice-President & Head- Corporate Finance

SEBI Registration No;-lNMOGDﬁOB_GOﬁ'

(Merchant Banker)
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