BOOKER INDIA LIMITED

(formerly Booker India Private Limited)
Registered office: 2" Floor, Taj Building, 210 Dr. D.N. Road, Fort, Mumbai — 400001
CIN: U74999MH2008PLC178657; Telephone: +91 22 6883 0900; Website: www.bookerindia.net

NOTICE OF THE ANNUAL GENERAL MEETING

NOTICE is hereby given that the twelfth ANNUAL GENERAL MEETING of the members of
BOOKER INDIA LIMITED will be held on Saturday, 11™ July 2020 at 5.30 p.m. (IST) through Video
Conferencing via Microsoft Teams to transact the following businesses:

Ordinary Business:

1.

To receive, consider and adopt the Standalone Audited Financial Statement of the Company for
the financial year ended 315t March 2020 together with the Reports of the Board of Directors and
Auditors thereon.

To receive, consider and adopt the Consolidated Audited Financial Statement of the Company
for the financial year ended 31t March 2020 together with the Report of the Auditors thereon.

To appoint a Director in place of Mr. P. Venkatesalu (DIN: 02190892) who retires by rotation and
being eligible, offers himself for re-appointment.

Special Business:

4. Appointment of Mr. P. Venkatesalu as a Non-Independent Non-Executive Director of the

Company

To consider and, if thought fit, to pass with or without modification(s), if any, the following
Resolution as an Ordinary Resolution:

‘RESOLVED THAT Mr. P. Venkatesalu (DIN: 02190892), who was appointed by the Board of
Directors as an Additional Director of the Company with effect from 28" September 2019 and
who holds office up to the date of this Annual General Meeting of the Company in terms of
Section 161 of the Companies Act, 2013 (the Act) but who is eligible for appointment and has
consented to act as a Director of the Company and in respect of whom the Company has received
a notice in writing from a Member under Section 160 of the Act proposing his candidature for the
office of a Director of the Company, be and is hereby appointed as a Director (Nominee Director)
of the Company, liable to retire by rotation.”

Appointment of Ms. Kalpana Merchant as a Non-Independent Non-Executive Director of
the Company

To consider and, if thought fit, to pass with or without modification(s), if any, the following
Resolution as an Ordinary Resolution:

‘RESOLVED THAT Ms. Kalpana Merchant (DIN: 00827907), who was appointed by the Board
of Directors as an Additional Director of the Company with effect from 28" September 2019 and
who holds office up to the date of this Annual General Meeting of the Company in terms of
Section 161 of the Companies Act, 2013 (the Act) but who is eligible for appointment and has
consented to act as a Director of the Company and in respect of whom the Company has received
a notice in writing from a Member under Section 160 of the Act proposing her candidature for the
office of a Director of the Company, be and is hereby appointed as a Director (Nominee Director)
of the Company, liable to retire by rotation.”


http://bookerindia.net/

6. Appointment of Mr. Sanjay Rastogi as a Non-Independent Non-Executive Director of the
Company

To consider and, if thought fit, to pass with or without modification(s), if any, the following
Resolution as an Ordinary Resolution:

‘RESOLVED THAT Mr. Sanjay Rastogi (DIN: 08376572), who was appointed by the Board of
Directors as an Additional Director of the Company with effect from 28" September 2019 and
who holds office up to the date of this Annual General Meeting of the Company in terms of
Section 161 of the Companies Act, 2013 (the Act) but who is eligible for appointment and has
consented to act as a Director of the Company and in respect of whom the Company has received
a notice in writing from a Member under Section 160 of the Act proposing his candidature for the
office of a Director of the Company, be and is hereby appointed as a Director (Nominee Director)
of the Company, liable to retire by rotation.”

7. Appointment of Mr. Sumit Mitra as a Non-Independent Non-Executive Director of the
Company

To consider and, if thought fit, to pass with or without modification(s), if any, the following
Resolution as an Ordinary Resolution:

‘RESOLVED THAT Mr. Sumit Mitra (DIN: 06997009), who was appointed by the Board of
Directors as an Additional Director of the Company with effect from 28" September 2019 and
who holds office up to the date of this Annual General Meeting of the Company in terms of
Section 161 of the Companies Act, 2013 (the Act) but who is eligible for appointment and has
consented to act as a Director of the Company and in respect of whom the Company has received
a notice in writing from a Member under Section 160 of the Act proposing his candidature for the
office of a Director of the Company, be and is hereby appointed as a Director (Nominee Director)
of the Company, liable to retire by rotation.”

8. Appointment of Mr. Antony John Hoggett as a Non-Independent Non-Executive Director
of the Company

To consider and, if thought fit, to pass with or without modification(s), if any, the following
Resolution as an Ordinary Resolution:

‘RESOLVED THAT Mr. Antony John Hoggett (DIN: 07845366), who was appointed by the Board
of Directors as an Additional Director of the Company with effect from 28" September 2019 and
who holds office up to the date of this Annual General Meeting of the Company in terms of
Section 161 of the Companies Act, 2013 (the Act) but who is eligible for appointment and has
consented to act as a Director of the Company and in respect of whom the Company has received
a notice in writing from a Member under Section 160 of the Act proposing his candidature for the
office of a Director of the Company, be and is hereby appointed as a Director (Nominee Director)
of the Company, liable to retire by rotation.”



9. Appointment of Mr. Abhijit Sen as a Non-Executive Independent Director of the Company

To consider and, if thought fit, to pass with or without modification(s), if any, the following
Resolution as an Ordinary Resolution:

‘RESOLVED THAT Mr. Abhijit Sen (DIN: 00002593), who was appointed by the Board of
Directors as an Additional Director of the Company with effect from 28" September 2019 and
who holds office up to the date of this Annual General Meeting of the Company in terms of
Section 161 of the Companies Act, 2013 (the Act) but who is eligible for appointment and has
consented to act as a Director of the Company and in respect of whom the Company has received
a notice in writing from a Member under Section 160 of the Act proposing his candidature for the
office of a Director of the Company, be and is hereby appointed as a Director of the Company.”

‘RESOLVED FURTHER THAT pursuant to the provisions of Sections 149, 152 and any other
applicable provisions of the Act and the Companies (Appointment and Qualifications of Directors)
Rules, 2014 read with Schedule IV of the Act (including any statutory modification(s) or
re-enactment thereof for the time being in force) Mr. Abhijit Sen, who has submitted a declaration
that he meets the criteria for independence as provided in Section 149(6) of the Act and who is
eligible for appointment, be and is hereby appointed as an Independent Director of the Company,
not liable to retire by rotation, for a term of 2 years commencing from 28" September 2019 to
27" September 2021.”

10.Appointment of Mr. K. G. Krishnamurthy as a Non-Executive Independent Director of the
Company

To consider and, if thought fit, to pass with or without modification(s), if any, the following
Resolution as an Ordinary Resolution:

‘RESOLVED THAT Mr. K. G. Krishnamurthy (DIN: 00012579), who was appointed by the Board
of Directors as an Additional Director of the Company with effect from 19" October 2019 and who
holds office up to the date of this Annual General Meeting of the Company in terms of Section
161 of the Companies Act, 2013 (the Act) but who is eligible for appointment and has consented
to act as a Director of the Company and in respect of whom the Company has received a notice
in writing from a Member under Section 160 of the Act proposing his candidature for the office of
a Director of the Company, be and is hereby appointed as a Director of the Company.”

‘RESOLVED FURTHER THAT pursuant to the provisions of Sections 149, 152 and any other
applicable provisions of the Act and the Companies (Appointment and Qualifications of Directors)
Rules, 2014 read with Schedule IV of the Act (including any statutory modification(s) or
re-enactment thereof for the time being in force) Mr. K. G. Krishnamurthy, who has submitted a
declaration that he meets the criteria for independence as provided in Section 149(6) of the Act
and who is eligible for appointment, be and is hereby appointed as an Independent Director of
the Company, not liable to retire by rotation, for a term of 2 years commencing from
19t October 2019 to 18" October 2021.”

Notes:

1. The relative Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 (‘Act’),
setting out material facts concerning the businesses under item Nos. 4 to 10 set out above and
the relevant details as per Paragraph 1.2.5 of the Secretarial Standard on General Meetings, in
respect of a Director seeking appointment / re-appointment at the Annual General Meeting
(AGM), are annexed hereto.



. The name of the Company has been changed from Booker India Private Limited to
Booker India Limited with effect from 16™ May 2020 in accordance with the fresh certificate of
incorporation consequent upon conversion from private company to public company issued by
the Registrar of Companies, Mumbai.

. Due to COVID-19 related circumstances and unavoidable reasons, the AGM is scheduled to be
held through Video Conferencing via Microsoft Teams (electronic means). The framework
provided by the Ministry of Corporate Affairs vide its circulars dated 8™ April 2020, 13™ April 2020
and 5™ May 2020 for conducting general meetings due to COVID-19 related circumstances, read
with relevant guidelines / clarifications issued on Secretarial Standards on General Meetings, are
followed for the AGM.

. Members are requested to participate in the AGM through electronic means. Since the emall
addresses of all the shareholders are registered with the Company / Depository Participants, the
Notice of the AGM along with the Annual Report and the link to attend the AGM is being sent by
e-mail to all the shareholders. A copy of the notice is also displayed on the website of the
Company at www.bookerindia.net

. For patrticipating in the AGM, the shareholders are requested to click on the link being sent on
the e-mail address. The link will then automatically open in the web browser or on Microsoft
Teams app and you will join the AGM.

. The facility to join the AGM through electronic means shall open from 5.15 p.m. (IST) on
11t July 2020.

. In case of any clarification or assistance or query related to the AGM including participation,
before or during the Meeting, the Members may contact Mr. Swapnil Hasabnis, Company
Secretary of the Company at swapnil.hasabnis@booker.asia or call on 022 67008090. The
designated email address of the Company for the AGM is swapnil.hasabnis@booker.asia.

. All the Members participating in the AGM will be allowed to pose questions concurrently at the
Meeting or alternatively they can submit their questions in advance on the designated email
address of the Company, as mentioned aforesaid.

. Attendance of members through electronic means shall be counted for the purpose of reckoning
the quorum for the AGM.

10. Since the AGM is conducted through electronic means, the facility of appointment of proxies by

members is not available. However, Corporate Members are entitled to appoint their authorized
representative to attend and vote at the Meeting. Corporate members are requested to send a
certified copy of board resolution/ authorization letter through email at
swapnil.hasabnis@booker.asia authorizing their representative to attend and vote on their behalf
at the AGM.

11.At the AGM, in case poll on any item is required, the members shall cast their votes only by

sending e-mails through their email addresses which are registered with the Company /
Depository Participants. The said e-mails should be sent only to the aforementioned designated
e-mail address of the Company.



12.In case of joint holders participating at the AGM, the member whose name appears as the first
holder in the order of names as per the register of members/ beneficial owners of the Company
will be entitled to vote.

13.Members holding shares in dematerialized form are requested to intimate all changes pertaining
to their bank details mandates, nominations, power of attorney, change of address, change of
name and email address, etc., to their Depository Participant only. Changes intimated to the
Depository Participant will then be automatically reflected in the Company’s records which will
help the Company to provide efficient and better services.

14.All the relevant documents with respect to the AGM, including any information with regards to
accounts, shall be made available through electronic mode. The members can request for the
same at the designated email address mentioned aforesaid.

By Order of the Board of Directors,

Swapnil Hasabnis
Company Secretary
Membership No: A48976
Place: Mumbai
Date: 8™ July 2020
CIN: U74999MH2008PLC178657
Registered office address:
2"d Floor, Taj Building, 210 Dr. D. N. Road, Fort Mumbai 400001



EXPLANATORY STATEMENT PURSUANT TO THE PROVISIONS OF SECTION 102 OF THE
COMPANIES ACT, 2013

The following Explanatory Statement sets out all material facts relating to the business mentioned
under item nos. 4 to 10 in the accompanying Notice dated 8" July 2020.

ITEM NO. 4

Appointment of Mr. P. Venkatesalu as a Non-Independent Non-Executive Director of the
Company

The Board of Directors of the Company approved the appointment of Mr. P. Venkatesalu as an
Additional Director (Non-Independent Non-Executive) of the Company with effect from
28" September 2019.

As an Additional Director (Nominee Director of Trent Limited), he holds office as Director up to the
date of the ensuing Annual General Meeting and is eligible to be appointed as Director of the
Company. Notice is received from a member pursuant to Section 160(1) of the Companies Act, 2013
(“Act”) signifying the intention to propose Mr. P. Venkatesalu for appointment as a Director of the
Company. He has consented to act as a Director of the Company if appointed and is qualified to be
appointed as a Director.

Mr. P. Venkatesalu joined Tata Administrative Services in 2001 and was formerly with Tata Sons
Limited as a part of the group finance team. He joined Trent Limited, the Holding Company, in 2008.
He is currently Executive Director (Finance) and CFO of the Holding Company and heads its Finance
& Accounts, Legal and Secretarial Functions. He is also responsible for strategy and investment
activities of the Holding Company.

The Board recommends the resolution as set out at item no. 4 of the accompanying Notice for the
approval by the Members of the Company by way of an Ordinary Resolution.

Mr. P. Venkatesalu is concerned or interested in the Resolution mentioned at item no. 4 of the Notice
relating to his own appointment. Other than him, none of the other Directors, Key Managerial
Personnel or their respective relatives are concerned or interested in the Resolution mentioned at
item no. 4 of the Notice.

Mr. P. Venkatesalu is not related to any other Director of the Company. The details of the Director is
given in the annexure to the Notice.

ITEM NO. 5

Appointment of Ms. Kalpana Merchant as a Non-Independent Non-Executive Director of the
Company

The Board of Directors of the Company approved the appointment of Ms. Kalpana Merchant as an
Additional Director (Non-Independent Non-Executive) of the Company with effect from
28" September 2019.

As an Additional Director (Nominee Director of Trent Limited), she holds office as Director up to the
date of the ensuing Annual General Meeting and is eligible to be appointed as Director of the
Company. Notice is received from a member pursuant to Section 160(1) of the Companies Act, 2013
(“Act”) signifying the intention to propose Ms. Merchant for appointment as a Director of the
Company. Ms. Merchant has consented to act as a Director of the Company if appointed and is
gualified to be appointed as a Director.



Ms. Merchant has a rich experience of over 39 years in the legal community, spanning diverse
practice areas and having core competencies across various fields/ sectors such as Real Estate,
Infrastructure Project Finance & Banking, Dispute Resolution, Wills and Trusts, Capital Markets,
Mergers and Acquisitions including Joint Ventures. She has been associated with Kanga and
Company, AZB & Partner and P&C Legal. She is an LLB and Solicitor by qualification with a Bachelor
of Arts Degree major with Psychology.

The Board recommends the resolution as set out at item no. 5 of the accompanying Notice for the
approval by the Members of the Company by way of an Ordinary Resolution.

Ms. Merchant is concerned or interested in the Resolution mentioned at item no. 5 of the Notice
relating to her own appointment. Other than her, none of the other Directors, Key Managerial
Personnel or their respective relatives are concerned or interested in the Resolution mentioned at
item no. 5 of the Notice.

Ms. Merchant is not related to any other Director of the Company. The details of the Director is given
in the annexure to the Notice.

ITEM NO. 6

Appointment of Mr. Sanjay Rastogi as a Non-Independent Non-Executive Director of the
Company

The Board of Directors of the Company approved the appointment of Mr. Sanjay Rastogi as an
Additional Director (Non-Independent Non-Executive) of the Company with effect from
28t September 2019.

As an Additional Director (Nominee Director of Trent Limited), he holds office as Director up to the
date of the ensuing Annual General Meeting and is eligible to be appointed as Director of the
Company. Notice is received from a member pursuant to Section 160(1) of the Companies Act, 2013
(“Act”) signifying the intention to propose Mr. Rastogi for appointment as a Director of the Company.
He has consented to act as a Director of the Company if appointed and is qualified to be appointed
as a Director.

Mr. Rastogi has a Bachelor’s degree in Science and Masters degree in Business Administration.
He serves as the Head of Corporate HR of Trent Ltd, the Holding Company. Mr. Rastogi has around
13 years of experience. Prior to Trent, Mr. Rastogi was part of Wockhardt Ltd. Mr. Rastogi has core
interest and proven experience in enhancing Human Capital Readiness of organization.

The Board recommends the resolution as set out at item no. 6 of the accompanying Notice for the
approval by the Members of the Company by way of an Ordinary Resolution.

Mr. Rastogi is concerned or interested in the Resolution mentioned at item no. 6 of the Notice relating
to his own appointment. Other than him, none of the other Directors, Key Managerial Personnel or
their respective relatives are concerned or interested in the Resolution mentioned at item no. 6 of
the Notice.

Mr. Rastogi is not related to any other Director of the Company. The details of the Director is given
in the annexure to the Notice.



ITEM NO. 7

Appointment of Mr. Sumit Mitra as a Non-Independent Non-Executive Director of the
Company

The Board of Directors of the Company approved the appointment of Mr. Sumit Mitra as an Additional
Director (Non-Independent Non-Executive) of the Company with effect from 28" September 2019.

As an additional director (Nominee Director of Tesco Overseas Investments Limited), he holds office
as Director up to the date of the ensuing Annual General Meeting and is eligible to be appointed as
Director of the Company. Notice is received from a member pursuant to Section 160(1) of the
Companies Act, 2013 (“Act”) signifying the intention to propose Mr. Mitra for appointment as a
Director of the Company. He has consented to act as a Director of the Company if appointed and is
gualified to be appointed as a Director.

Mr. Mitra has a Bachelor's degree in Medical Science and Masters degree in Business
Administration. He has completed Global Strategic Management programme from Harvard Business
School in Boston and has received an honorary doctorate (Honoris Causa) in management
excellence. He is currently the Chief executive officer for Tesco PLC’s Global Business Services
division and CEO of Tesco Bengaluru entity. Prior to joining Tesco, Mr. Mitra was the Managing
Director of British Telecom.

The Board recommends the resolution as set out at item no. 7 of the accompanying Notice for the
approval by the Members of the Company by way of an Ordinary Resolution.

Mr. Mitra is concerned or interested in the Resolution mentioned at item no. 7 of the Notice relating
to his own appointment. Other than him, none of the other Directors, Key Managerial Personnel or
their respective relatives are concerned or interested in the Resolution mentioned at item no. 7 of
the Notice.

Mr. Mitra is not related to any other Director of the Company. The details of the Director is given in
the annexure to the Notice.

ITEM NO. 8

Appointment of Mr. Antony John Hoggett as a Non-Independent Non-Executive Director of
the Company

The Board of Directors of the Company approved the appointment of Mr. Antony John Hoggett as
an Additional Director (Non-Independent Non-Executive) of the Company with effect from
28" September 2019.

As an Additional Director (Nominee Director of Tesco Overseas Investments Limited), he holds office
as Director up to the date of the ensuing Annual General Meeting and is eligible to be appointed as
Director of the Company. Notice is received from a member pursuant to Section 160(1) of the
Companies Act, 2013 (“Act”) signifying the intention to propose Mr. Hoggett for appointment as a
Director of the Company. He has consented to act as a Director of the Company if appointed and is
gualified to be appointed as a Director.

Mr. Tony joined Tesco as a sixteen year old student in 1990. He managed a number of stores across
the North of England before being promoted to Stores Director. He moved to China in 2007 where
he led business in the South, before moving to Beijing until 2010, when he joined the Turkish Board
as Chief Operating Officer (COO). He returned to the UK in 2011 where he was Managing Director



for Superstores, before becoming Managing Director for the Extra format. In 2014, he joined the UK
Leadership Team as Retail Director UK and then COO UK in 2016. Mr. Hoggett was appointed as
CEO Asia and be a part of the Executive Committee.

The Board recommends the resolution as set out at item no. 8 of the accompanying Notice for the
approval by the Members of the Company by way of an Ordinary Resolution.

Mr. Hoggett is concerned or interested in the Resolution mentioned at item no. 8 of the Notice relating
to his own appointment. Other than him, none of the other Directors, Key Managerial Personnel or
their respective relatives are concerned or interested in the Resolution mentioned at item no. 8 of
the Notice.

Mr. Hoggett is not related to any other Director of the Company. The details of the Director is given
in the annexure to the Notice.

ITEM NO. 9

Appointment of Mr. Abhijit Sen as a Non-Executive Independent Director of the Company

The Board of Directors of the Company approved the appointment of Mr. Abhijit Sen as an Additional
Director of the Company with effect from 28" September 2019. The Board also approved his
appointment as Non-Executive Independent Director of the Company, not liable to retire by rotation,
for a term commencing from 28™ September 2019 to 27" September 2021, subject to approval of
the shareholders of the Company.

As an additional director, he holds office as Director up to the date of the ensuing Annual General
Meeting and is eligible to be appointed as Director of the Company. Notice is received from a member
pursuant to Section 160(1) of the Companies Act, 2013 (“Act”) signifying the intention to propose
Mr. Sen for appointment as a Director of the Company. Mr. Sen has consented to act as a Director
of the Company if appointed and is qualified to be appointed as a Director.

In terms of Section 149 and other applicable provisions of the Act, Mr. Sen, is eligible to be appointed
as an Independent Director of the Company and has given a declaration to the Board that he meets
the criteria of independence as provided under Section 149(6) of the Act and the rules made
thereunder.

Mr. Sen held the position of CFO, India Subcontinent Citigroup and was a Director of some of their
associate Companies until his retirement. Prior to that he held several other responsible positions
with Tata Tea Ltd., RPG group, Citibank India and Ceat Ltd. Currently, he is also on the Board of
Directors of other prominent companies.

In the opinion of the Board, Mr. Sen fulfills the conditions specified in the Act and the Rules made
there under for appointment as an Independent Director and is independent of the management.

The terms and conditions of appointment of Mr. Sen shall be open for inspection in electronic mode
during normal business hours on any working day of the Company and also at the meeting. The
members can request for the same at the designated email address mentioned in the Notes to the
Notice of the Meeting.

In compliance with the provisions of Section 149 read with Schedule 1V of the Act, the appointment
of Mr. Sen as an Independent Director is now being placed before the Members in general meeting
for their approval.



The Board recommends the resolution as set out at item no. 9 of the accompanying Notice for the
approval by the Members of the Company by way of an Ordinary Resolution.

Mr. Sen is concerned or interested in the Resolution mentioned at item no. 9 of the Notice relating to
his own appointment. Other than him, none of the other Directors, Key Managerial Personnel or their
respective relatives are concerned or interested in the Resolution mentioned at item no. 9 of the
Notice.

Mr. Sen is not related to any other Director of the Company. The details of the Director is given in
the annexure to the Notice.

ITEM NO. 10

Appointment of Mr. K. G. Krishnamurthy as a Non-Executive Independent Director of the
Company

The Board of Directors of the Company approved the appointment of Mr. K. G. Krishnamurthy as an
Additional Director of the Company with effect from 19" October 2019. The Board also approved his
appointment as Non-Executive Independent Director of the Company, not liable to retire by rotation,
subject to approval of the shareholders of the Company.

As an additional director, he holds office as Director up to the date of the ensuing Annual General
Meeting and is eligible to be appointed as Director of the Company. Notice is received from a member
pursuant to Section 160(1) of the Companies Act, 2013 (“Act”) signifying the intention to propose
Mr. Krishnamurthy for appointment as a Director of the Company. Mr. Krishnamurthy has consented
to act as a Director of the Company if appointed and is qualified to be appointed as a Director.

In terms of Section 149 and other applicable provisions of the Act, Mr. Krishnamurthy, is eligible to
be appointed as an Independent Director of the Company and has given a declaration to the Board
that he meets the criteria of independence as provided under Section 149(6) of the Act and the rules
made thereunder.

Mr. Krishnamurthy Mr. K. G. Krishnamurthy is the Managing Director & CEO of HDFC Property
Ventures Limited (HPVL). Prior to that, he was employed with HDFC as Senior General Manager —
Technical Services. He has advised international and domestic real estate funds having an
aggregate corpus of INR 71 billion. He has vast experience of over three decades in real estate and
has been widely consulted by the industry on real estate matters. He has offered his services to the
Asian Development Bank - to develop a housing package for Project Affected Persons under
Karnataka Urban Infrastructure Project and to the USAID to build-up a mortgage market in Sri Lanka.
Besides his responsibilities within the HDFC Group, he is on the Board of several Companies
including Booker India Private Limited (A TATA and TESCO Enterprise), HDFC Venture Capital
Limited, HDFC Sales Private Limited, HDFC Investments Limited, Vascon Engineers Limited and
Shriram Properties Limited. Mr. Krishnamurthy is a graduate from IIT Kharagpur with a Management
Degree from Jamnalal Bajaj Institute of Management, Mumbai.

In the opinion of the Board, Mr. Krishnamurthy fulfills the conditions specified in the Act and the Rules
made there under for appointment as an Independent Director and is independent of the
management.

The terms and conditions of appointment of Mr. Krishnamurthy shall be open for inspection in
electronic mode during normal business hours on any working day of the Company and also at the
meeting. The members can request for the same at the designated email address mentioned in the
Notes to the Notice of the Meeting.



In compliance with the provisions of Section 149 read with Schedule 1V of the Act, the appointment
of Mr. Krishnamurthy as an Independent Director is now being placed before the Members in general
meeting for their approval.

The Board recommends the resolution as set out at item no. 10 of the accompanying Notice for the
approval by the Members of the Company by way of an Ordinary Resolution.

Mr. Krishnamurthy is concerned or interested in the Resolution mentioned at item no. 10 of the Notice
relating to his own appointment. Other than him, none of the other Directors, Key Managerial
Personnel or their respective relatives are concerned or interested in the Resolution mentioned at
item no. 10 of the Notice.

Mr. Krishnamurthy is not related to any other Director of the Company. The details of the Director is
given in the annexure to the Notice.

By Order of the Board of Directors,

Swapnil Hasabnis
Company Secretary
Membership No: A48976
Place: Mumbai

Date: 8™ July 2020

CIN: U74999MH2008PLC178657

Registered office address:

2"d Floor, Taj Building, 210 Dr. D. N. Road, Fort Mumbai 400001



Annexure: Details of the Directors seeking appointment/ re-appointment at the Annual General Meeting:

Management from Symbiosis
(SliIB) Pune, CFA from the
Institute of Chartered Financial
Analysts of India (ICFAI).

Particulars Mr. P. Venkatesalu Ms. Kalpana Merchant
Age 43 years 64 years
Quialification Commerce Graduate, Master in | LLB and Solicitor, Bachelor of Arts

Degree major with Psychology

Expertise in specific
functional area

Mr. P. Venkatesalu joined Tata
Administrative Services in 2001
and was formerly with Tata Sons
Limited as a part of the group
finance team. He joined Trent
Limited, the Holding Company, in
2008. He is currently Executive
Director (Finance) and CFO of
the Holding Company and heads
its Finance & Accounts, Legal
and Secretarial Functions. He is
also responsible for strategy and
investment activities of the
Holding Company.

Experience of over 39 years in the legal
community, spanning diverse practice
areas and having core competencies
across various fields/ sectors such as
Real Estate, Infrastructure Project,
Finance & Banking, Dispute Resolution,

Wills and Trusts, Capital Markets,
Mergers and Acquisitions including
Joint Ventures. She has been

associated with Kanga and Company,
AZB & Partner and P&C Legal.

Date of first appointment
on the Board

28" September 2019

28" September 2019

20

28" September 2019 post which
4 Board meetings were held)

Shareholding in the Nil NIL

Company

No. of Board Meeting 4 4

attended out of 12 Board | (Appointed as a Director of the | (Appointed as a Director of the
Meetings held in FY 2019- | Company with effect from | Company with effect from

28" September 2019 post which 4
Board meetings were held)

Other Directorships as on
31 March 2020

(in Indian companies)

e Trent Limited

e Trent Hypermarket Private
Limited

¢ Inditex Trent Retail India
Private Limited

e Fiora Business Support
Services Limited

¢ Massimo Dutti India Private
Limited

¢ Simto Investment Company
Limited

e Trent Brands Limited

e Fiora Services Limited

e Nahar Retail Trading
Services Limited

e Fiora Hypermarket Limited

e Fiora Online Limited

¢ Fiora Services Limited

e THPL Support Services Limited
¢ Fiora Hypermarket Limited

e Trent Brands Limited

e Fiora Online Limited

¢ Hitech Corporation Limited

Relationship with other
Directors/ Key Managerial
Personnel

None

None




Memberships /
Chairmanship of the
Committees of other
Boards as on

31t March 2020

Trent Limited:

Member - Stakeholders
Relationship Committee
Member - Borrowing and

Investment Committee

Member — Property Committee
Member — Risk Management
Committee

Member — Finance Committee

Trent Hypermarket Private
Limited:

Member — Audit Committee
Member - Investment and

Borrowing Committee

Member — Property Committee
Member - Corporate Social
Responsibility Committee

Fiora Online Limited:
Chairman — Audit Committee

Fiora Online Limited:
Nomination and
Committee - Member
Audit Committee — Member

Remuneration

Details of Remuneration
drawn

Not applicable

Not Applicable

Particulars Mr. Sanjay Rastogi Ms. Sumit Mitra
Age 53 years 49 years
Qualification Bachelor's degree in Science | Bachelor's degree in Medical Science

and Masters degree in Business
Administration

and Masters degree in Business

Administration

Expertise in specific
functional area

Enhancing Human
Readiness of organization

Capital

Strategic Management

Date of first appointment
on the Board

28" September 2019

28" September 2019

Shareholding in the Nil NIL
Company
No. of Board Meeting 4 3

attended out of 12 Board
Meetings held in FY 2019-
20

(Appointed as a Director of the
Company with effect from
28" September 2019 post which
4 Board meetings were held)

(Appointed as an independent Director
of the Company with effect from
28" September 2019 post which 4
Board meetings were held)

Other Directorships as on
31% March 2020
(In Indian companies)

e Trent Hypermarket Private
Limited

e Booker Satham Wholesale
Private Limited

e Tesco Bengaluru Private Limited

e THPL Hypermarket Private Limited

e Booker Satnam Wholesale Private
Limited

Relationship with other None None
Directors/ Key Managerial

Personnel

Memberships / Nil Nil

Chairmanship of the
Committees of other
Boards as on

31t March 2020

Details of Remuneration
drawn

Not applicable

Not Applicable




Particulars Mr. Antony John Hoggett Ms. K. G. Krishnamurthy
Age 46 years 64 years
Qualification Strategic Management IT Kharagpur with a Management

Degree from Jamnalal Bajaj Institute of
Management, Mumbai

Expertise in specific
functional area

Strategic Management

He has vast experience of over three
decades in real estate and has been
widely consulted by the industry on real
estate matters.

Date of first appointment
on the Board

28" September 2019

19" October 2019

Shareholding in the Nil NIL
Company
No. of Board Meeting 3 3

attended out of 12 Board
Meetings held in FY 2019-
20

(Appointed as a Director of the
Company with effect from
28" September 2019 post which
4 Board meetings were held)

(Appointed as an independent Director
of the Company with effect from
19" October 2019 post which 4 Board
meetings were held)

Other Directorships as on

e Trent Hypermarket Private

¢ Vascon Engineers Ltd.

315t March 2020 Limited e Ajmera Realty & Infra India Ltd.
(in Indian companies) e HDFC Investments Ltd.

¢ HDFC Sales Private Ltd.

¢ HDFC Venture Capital Ltd.

e Shriram Properties Ltd.

¢ MMK Toll Road Private Limited
Relationship with other None None
Directors/ Key Managerial
Personnel
Memberships / Trent  Hypermarket  Private | Vascon Engineers Limited
Chairmanship of the Limited: Nomination & Remuneration
Committees of other Member — Nomination and | Committee - Chairman

Boards as on
31t March 2020

Remuneration Committee

HDEC Investments Ltd.

Nomination & Remuneration
Committee - Member
Corporate Social Responsibility

Committee - Member

HDFC Sales Pvt. Ltd.

Corporate Social Responsibility
Committee - Member
Nomination & Remuneration

Committee - Member
Allotment Committee — Member
Risk Committee - Member

Shriram Properties Limited
Nomination & Remuneration
Committee - Member




Ajmera Realty & Infra India Limited
Nomination & Remuneration
Committee - Member

HDEC Venture Capital Limited
Corporate Social Responsibility
Committee — Member

Details of Remuneration
drawn

Not applicable Please refer to the Board’s Report

Particulars Mr. Abhijit Sen
Age 69 years
Quialification MBA, Finance and Information Systems, IIM Calcutta, Engineering

Technology (Honors), IIT Kharagpur.

Expertise in specific
functional area

Mr. Sen held the position of CFO, India Subcontinent Citigroup and was
a Director of some of their associate Companies until his retirement. Prior
to that he held several other responsible positions with Tata Tea Ltd.,
RPG group, Citibank India and Ceat Ltd. Currently, he is also on the Board
of Directors of the other prominent companies.

Date of first appointment on
the Board

28" September 2019

Shareholding in the Nil
Company
No. of Board Meeting 4

attended out of 12 Board
Meetings held in FY 2019-
20

(Appointed as a Director of the Company with effect from

28" September 2019 post which 4 Board meetings were held)

Other Directorships as on
31t March 2020

Trent Limited

Ujjivan Financial Services Limited

Cashpor Micro Credit

Kalyani Forge Limited

Veritas Finance Private Limited

Ugro Capital Limited (Formerly known as Chokhani Securities Limited)
Netafim Agricultural Financing Agency Private Limited
Manappuram Finance Limited

Tata Investment Corporation Limited

Booker Satnam Wholesale Private Limited

Pramerica Life Insurance Limited

Asirvad Micro Credit Limited

Relationship with other
Directors/ Key Managerial
Personnel

None

Memberships /
Chairmanship of the
Committees of other Boards
as on

315t March 2020

Trent Limited:

Audit Committee - Chairman

Nomination and Remuneration Committee - Member
Corporate Social Responsibility Committee - Chairman
Risk Management Committee - Chairman

Finance Committee - Member

Ujjivan Financial Services Limited

Audit Committee - Member

Nomination & Remuneration Committee - Member
Corporate Social Responsibility Committee - Member

Kalyani Forge Limited
Audit Committee - Chairman
Nomination & remuneration Committee — Member




Ugro Capital Limited (Formerly known as Chokhani Securities Limited)
Audit Committee - Chairman

Nomination and Remuneration Committee — Member

Risk Management Committee — Member

Asset Liability Committee — Member

Netafim Agricultural Financing Agency Private Limited
Audit Committee - Member

Manappuram Finance Limited
Audit Committee - Chairman
Risk Management Committee - Chairman

Tata Investment Corporation Limited
Audit Committee - Chairman

Pramerica Life Insurance Limited
Investment Committee - Member
Nomination and Remuneration Committee - Member

Asirvad Micro Credit Limited
Audit Committee - Member
Risk Management Committee — Member

Details of Remuneration
drawn

Please refer to the Board’s Report




BOOKER INDIA PRIVATE LIMITED

Registered office: 2" Floor, Taj Building, 210 Dr. D.N. Road, Fort, Mumbai — 400001
CIN: U74999MH2008PTC178657; Telephone: +91 22 6883 0900; Website: www.bookerindia.net

BOARD’S REPORT

To the Members of,
BOOKER INDIA PRIVATE LIMITED

The Directors hereby present the Twelfth Annual Report together with the Audited Financial
Statements for the year ended 31t March 2020. The consolidated performance of the
Company and its subsidiaries has been referred to wherever required.

1.

FINANCIAL RESULTS

Particulars Standalone Consolidated
2019-2020 2018-2019 2019-2020

Revenue from Operations 2,619,327,006 | 2,436,039,932 3,704,106,710

Other Income 50,417,750 15,044,361 55,189,354

Total Revenue

2,669,744,756

2,451,084,292

3,759,296,064

Total Expenses

2,912,195,582

2,717,266,630

4,183,175,040

Profit/ (Loss) before tax

(376,543,927)

(266,182,338)

(539,736,059)

Tax Expenses

Profit/ (Loss) for the year

(376,543,927)

(266,182,338)

(539,736,059)

Other Comprehensive Income / 26,639 570,262 (345,495)
(Loss)
Total Comprehensive Income/ | (376,517,288) | (265,612,076) (540,081,554)

(Loss)

The Company is engaged in the wholesale cash and carry business. During the year
under review, the total revenue of the Company stood at % 2,669,744,756 as compared
to ¥ 2,451,084,292 of the previous year. The total comprehensive loss stood at
% 376,517,288 as compared to ¥ 265,612,076 of the previous year.

DIVIDEND

The Directors did not consider

31st March 2020.

DEPOSITS

any dividend for the financial

Your Company has not accepted any deposits from the Public.

year ended
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SHIFT OF REGISTERED OFFICE

The Board of Directors of the Company approved the shifting of registered office of the
Company from Unit No. 607, 6" Floor, Trade Centre, Bandra Kurle Complex, Bandra
East, Mumbai 400051 to 2" Floor, Taj Building, 210 Dr. D.N. Road, Fort, Mumbai -
400001 with effect from 7" February 2020.

CONVERSION OF THE COMPANY TO A PUBLIC COMPANY

In accordance with the provisions of the Companies Act, 2013 (Act), a company which
is a subsidiary of a company, not being a private company, shall be deemed to be public
company for the purposes of this Act even where such subsidiary company continues
to be a private company in its articles.

As the Company is a subsidiary of a public company, it is a deemed public company.
Accordingly, the Board of Directors and the shareholders of the Company at its meeting
held on 215t January 2020 and 26™ February 2020 approved conversion of the Company
to a public company and amendment to the Memorandum and Articles of Association
of the Company. The Company is in the process of filing an application with the
Registrar of Companies for the aforesaid.

SHARE CAPITAL

During the year under review, the members of the Company at Extra Ordinary General
Meeting held on 19" June 2019 approved increase in the Authorized Share Capital of
the Company from % 175 Crores to ¥ 215 Crores divided into 21,50,00,000 Equity
Shares of ¥ 10/- each. Thereafter, at the Annual General Meeting held on
10t September 2019 the members approved a further increase in Authorized Share
Capital of the Company from % 215 Crores to ¥ 390 Crores divided into 39,00,00,000
Equity Shares of ¥ 10/- each.

During the year under review, the Company issued and allotted Equity Shares to the
shareholders of the Company on right basis on various dates. The details of various
allotments are tabulated below:

Sr. Date of No. of Shares Face Value Cumulative Paid Up
No. Allotment (Amt. in %) Capital
As on 1t April 2019 1,49,11,77,150
Allotments during the financial year 2019-20
1. 22.04.2019 90,60,000 10 9,06,00,000
2. 05.07.2019 88,17,000 10 8,81,70,000
3. 29.08.2019 43,51,000 10 4,35,10,000
4. 12.09.2019 1,17,45,100 10 11,74,51,000
5. 26.11.2019 16,90,06,902 10 1,69,00,69,020
As on 315t March 2020 3,52,09,77,170




The Board of Directors approved transfer of 99.99% of the share capital of the Company
from Giant Midco Limited and Booker Cyprus Limited to Tesco Overseas Investments
Limited on 19" September 2019, thereby making the Company a subsidiary of Tesco
Overseas Investments Limited.

The Board of Directors of the Company at its meeting held on 28™" September 2019,
approved transfer of 51% of the share capital of the Company from Tesco Overseas
Investments Limited to Trent Limited, along with its nominees, thereby making the
Company a subsidiary of Trent Limited.

The Company has not issued shares with differential voting rights. The Company neither
issued employee stock options nor sweat equity shares and does not have any scheme
to fund its employees to purchase the shares of the Company.

SUBSIDIARIES, ASSOCIATES AND JOINT VENTURE COMPANIES

Booker Satnam Wholesale Private Limited (BSWPL): The Company, along with its
nominees, purchased 100% of the share capital of BSWPL thereby making BSWPL a
wholly owned subsidiary of the Company with effect from 17" September 2019. The
total revenue of BSWPL during FY 2019-20 is ¥ 5034.66 lakhs as compared to
3 4443.66 lakhs of the previous year. The total Comprehensive loss of BSWPL was
% 426.74 lakhs during the said period as compared to ¥ 400.07 lakhs of the previous
year.

Fiora Hypermarket Limited (FHL): The Company, along with its nominees, purchased
99.99% of the share capital of FHL thereby making FHL a subsidiary of the Company
with effect from 17™ January 2020. The total revenue of FHL during FY 2019-20 is
% 12,350.55 lakhs as compared to ¥ 9,364.62 lakhs of the previous year. The total
comprehensive loss of FHL was % 1,135.37 lakhs during the said period as compared
to X 90.03 lakhs of the previous year.

Fiora Online Limited (FOL): The Company, along with its nominees, purchased 74.99%
of the equity share capital of FOL thereby making FOL a subsidiary of the Company
with effect from 17t January 2020. The Company also purchased 100% of the
preference share capital of FOL. The total revenue of FOL during FY 2019-20 is
% 3,334.93 lakhs as compared to ¥ 1,582.18 lakhs of the previous year. The total
comprehensive loss of FOL was ¥ 2,124.65 lakhs during the said period as compared
to ¥ 1,438.10 lakhs of the previous year.

Pursuant to provisions of Section 129(3) of the Act, a statement containing salient
features of the Financial Statement of BSWPL, FHL and FOL in Form AOC-1 is attached
to the Financial Statements of the Company.

Pursuant to the provisions of Section 136 of the Act, the financial statements of the
Company, consolidated financial statements along with relevant documents and



separate audited accounts in respect of subsidiaries, are available on the website of the
Company www.bookerindia.net. Any Member, who is interested in obtaining a copy of
the audited accounts in respect of subsidiaries, may write to the Company Secretary.

As on 31t March 2020, the Company did not have any associate and joint venture
company.

DIRECTORS AND KEY MANAGERIAL PERSONNEL

The Board of Directors of the Company approved the appointment of Mr. Abhijit Sen
and Mr. K. G. Krishnamurthy as Additional Directors of the Company with effect from
28" September 2019 and 19" October 2019 respectively. The Board also approved the
appointment of Mr. Abhijit Sen and Mr. K. G. Krishnamurthy as Non-Executive
Independent Directors of the Company for a term of 2 years up to 27" September 2021
and 18" October 2021 respectively, subject to Members’ approval at the ensuing Annual
General Meeting (AGM) of the Company. They are not liable to retire by rotation.

Both the Independent Directors have submitted declarations that each of them meets
the criteria of independence as laid down under Section 149(6) of the Act and there has
been no change in the circumstances which may affect their status as an independent
director during the year. In the opinion of the Board, the Independent Directors
appointed during the year have the integrity and requisite expertise and experience to
be appointed as Independent Director.

Mr. P. Venkatesalu, Mr. Sanjay Rastogi and Ms. Kalpana Merchant have been
appointed as Additional Directors (Non-Independent Non-Executive) of the Company,
as Nominee Directors of Trent Limited, with effect from 28" September 2019.
Mr. Sumit Mitra and Mr. Antony John Hoggett have been appointed as Additional
Directors (Non-Independent Non-Executive) of the Company, as Nominee Directors of
Tesco Overseas Investments Limited, with effect from 28" September 2019.

As Additional Directors, they hold office as Director up to the date of the ensuing AGM
and are eligible to be appointed as Director of the Company. Notice is received from a
member pursuant to Section 160(1) of the Act signifying the intention to propose their
appointment as Directors of the Company. They have consented to act as Directors of
the Company if appointed and are qualified to be appointed as Directors.

In accordance with the provisions of the Act, Mr. P. Venkatesalu retires by rotation at
the ensuing AGM and being eligible has offered himself for re-appointment.

Mr. Zuniad Bangee and Mr. Soumen Bose tendered their resignation as Directors of the
Company with effect from the close of the business hours on 28" September 2019.
Consequently, Mr. Zuniad Bangee also ceased to be the Managing Director of the
Company.
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10.NUMBER OF MEETINGS OF THE BOARD

The Board met 12 times during FY 2019-20 on 22" April 2019, 27" May 2019,
5% July 2019, 3 August 2019, 29" August 2019, 9™ September 2019, 12" September
2019, 28" September 2019, 315t October 2019, 19" November 2019, 4" December
2019 and 215t January 2020.

A separate meeting of Independent Directors of the Company was also held during
FY 2019-20 on 218t January 2020.

11. &203%1<96 32/,&< 21 ',5(&/APPONTMENT AND REMUNERATION,
ETC.

Procedure for Nomination and Appointment of Directors

The NRC is responsible for developing competency requirements for the Board, based

on the industry and strategy of the Company. Board composition analysis reflects

in-depth understanding of the Company, including its strategies, environment,
operations, financial condition and compliance requirements. The NRC conducts a gap

analysis to refresh the Board on a periodic basis, including each tme a "LUHFWR U
appointment or re-appointment is required. The Committee is also responsible for

meeting potential candidates, prior to making recommendations of their nomination to

the Board. At the time of appointment, specific requirements for the position, including

expert knowledge expected, is communicated to the appointee.

Criteria for determining Qualifications, Positive Attributes and Independence of a
Director

The NRC has formulated the criteria for determining qualifications, positive attributes
and independence of Directors in terms of provisions of Section 178(3) of the Act.

Independence: In accordance with the above criteria, a Director will be considered as
DQ W, QGHSHQGHQW 'LUHFWRUY LI KH VKH PHHWYV ZLWIKXVW K
laid down in the Act.

Qualifications: A transparent Board nomination process is in place that encourages
diversity of thought, experience, knowledge, perspective, age and gender. It is also
ensured that the Board has an appropriate blend of functional and industry expertise.
While recommending the appointment of a Director, the NRC considers the manner in
which the function and domain expertise of the individual will contribute to the overall
skill-domain mix of the Board.

Positive Attributes: In addition to the duties as prescribed under the Act, the Directors
on the Board of the Company are also expected to demonstrate high standards of
ethical behavior, strong interpersonal and communication skills and soundness of



judgment. Independent DireccRUV DUH DOVR H[SHFWHG WR DELGH
,QGHSHQGHQW 'LUHFWRUVY DV RXWOLQHG LQ 6FKHGXOH ,

Remuneration Policy

The Company has adopted a Remuneration Policy for the Directors, Key Managerial
Personnel and other employees, pursuant to the provisions of the Act.

The philosophy for remuneration of Directors, Key Managerial Personnel and all other
employees of the Company is based on the commitment of fostering a culture of
leadership with trust. The Remuneration Policy of the Company is aligned to this
philosophy.

The NRC has considered the following factors while formulating the Policy: i. The level
and composition of remuneration is reasonable and sufficient to attract, retain and
motivate Directors of the quality required to run the Company successfully; ii.
Relationship of remuneration to performance is clear and meets appropriate
performance benchmarks; and iii. Remuneration to Directors, Key Managerial
Personnel and Senior Management involves a balance between fixed and incentive pay
reflecting short and long-term performance objectives appropriate to the working of the
Company and its goals. It is affirmed that the remuneration paid to Directors, Key
Managerial Personnel and all other employees is as per the Remuneration Policy of the
Company.

The policy on Directors appointment which also lays down the criteria for determining
qualifications, positive attributes and independence of a Director and the Remuneration
Policy as approved by the NRC and the Board of Directors is available on the website
of the Company www.bookerindia.net.

. RISK MANAGEMENT POLICY

The Company has a Risk Management Policy consistent with the provisions of the Act.
For each of the risk identified, corresponding controls are being assessed and policies
and procedure are put in place for monitoring, mitigating and reporting risks.

. RELATED PARTY TRANSAC TIONS

All related party transactions that were entered into during the financial year were in the
RUGLQDU\ FRXUVH RI EXVLQHVYV DQG RQ DUPYV OHQJWK E
report in Form AOC-2, hence the same is not annexed.

. SIGNIFICANT AND MATERIAL ORDERS PASSED

No significant or material orders were passed by the regulators or courts or tribunals
LPSDFWLQJ WKH JRLQJ FRQFHUQ VWDWXV DQG &RPSDQ\YV
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15.

16.

17.

18.

19.

20.

INTERNAL FINANCIAL CONTROLS

Your Company has laid down set of standards, processes and structure which enables
to implement internal financial controls with reference to the financial statements.

EXTRACT OF ANNUAL RETURN

Pursuant to Section 92(3) of the Act, read with Rule 12 of the Companies (Management
and Administration) Rules, 2014, the extract of the Annual Return in Form MGT-9 as at
31st March 2020 forms part of this report as Annexure | .

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS

Particulars of investments made and loans given are provided in the financial statement.
There were no guarantees given or securities provided in accordance with Section 186
of the Act.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN
EXCHANGE

A. Conservation of energy: The Company consciously makes all efforts to conserve
energy across all its operations.

B. Technology absorption: Nil
There were no foreign exchange earnings and outgo during the year.

AUDITORS

M/s. Deloitte Haskins & Sells (FRN: 117366W/W-100018), Chartered Accountants,
were appointed as the Statutory Auditors of the Company at the AGM held on
29" September, 2018, to hold office from the conclusion of that AGM till the conclusion

of AGM to be held for the financial year ending 31t March, 2023 7KH $XGLWRUVY 5

for the year ended 31%t March 2020 does not contain any qualification, reservation or
adverse remark.

6(&5(7$5,%/ $8',72596 5(3257

Pursuant to the provisions of Section 204 of the Act and the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014, the Board of Directors of the
Company had appointed M/s. Mitesh J. Shah & Associates, Practicing Company
Secretaries to undertake the Secretarial Audit of the Company for the year ended
31st March 2020. The Secretarial Audit Report forms a part of this report and is given

as Annexure I 7KH 6HFUHWDULDO $XGLWRUYV 5HSRUW ,GRHV

reservations or adverse remark.



21.

22.

23.

24.

DIRECTOR’S RESPONSIBILITY STATEMENT

Based on the framework of internal financial controls and compliance systems
established and maintained by the Company, work performed by the internal, statutory
and secretarial auditors including audit of internal financial controls over financial
reporting by the statutory auditors and the reviews performed by Management, the
Board is of the opinion that the Company’s internal financial controls were adequate
and effective during the financial year 2019-20.

Accordingly, pursuant to the requirements of Section 134(3)(c) and Section 134(5) of
the Act, it is hereby confirmed to the best of our information and knowledge that:

(a) in the preparation of the annual accounts, the applicable accounting standards have
been followed and that there were no material departures;

(b) the Directors have selected such accounting policies and applied them consistently
and made judgments and estimates that are reasonable and prudent so as to give
a true and fair view of the state of affairs of the company at the end of the financial
year and of the loss of the Company for that period;

(c) the Directors have taken proper and sufficient care for the maintenance of adequate
accounting records in accordance with the provisions of the Act, for safeguarding
the assets of the Company and for preventing and detecting fraud and other
irregularities;

(d) the Directors have prepared the annual accounts on a going concern basis; and

(e) the Directors have devised proper systems to ensure compliance with the provisions
of all applicable laws and that such systems were adequate and operating
effectively.

PARTICULARS OF EMPLOYEES

The information required under Rule 5(2) and (3) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, including amendment thereto, is
provided in Annexure lll.

PREVENTION, PROHIBITION AND REDRESSAL OF SEXUAL HARASSMENT AT
WORKPLACE

The Company has constituted an Internal Complaints Committee under the Sexual
Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013
to consider and redress complaints for the period under review. During the year
2019-20, the Committee has not received any complaints pertaining to sexual
harassment.

MAINTENANCE OF COST RECORDS

The Company is not engaged in the business of production of goods or providing of
services as specified in Rule 3 of the Companies (Cost Records and Audit) Rules, 2014



25.

(Rules). Accordingly, the requirement of maintaining cost records in accordance with
Section 148(1) of the Act read with the Rules is not applicable to the Company for the
period under review.

ANNUAL EVALUATION MADE BY THE BOARD OF ITS OWN PERFORMANCE AND
THAT OF ITS COMMITTEES AND INDIVIDUAL DIRECTORS

The Board of Directors has carried out an annual evaluation of its own performance,
Board Committees and individual Directors pursuant to the provisions of the Act.

The NRC has defined the evaluation criteria for the performance evaluation of individual
Directors and the Board/Committees.

The performance of the Board was evaluated by the Board after seeking inputs from all
the Directors on the basis of the criteria such as structure of the Board, meetings and
functions of the Board, degree of fulfillment of key responsibilities, establishment and
delineation of responsibilities to Committees, effectiveness of Board processes,
information and functioning and quality of relationship between the Board and the
Management etc.

The performance of the Committees was evaluated by the Board after seeking inputs
from the committee members on the basis of the criteria such as mandate and
composition, effectiveness of the Committee, structure of the Committee and meetings,
independence of the Committee from the Board, contribution to decisions of the Board,
effectiveness of the meetings and quality of relationship of the Committee with the Board
and the Management etc.

The Board and the NRC reviewed the performance of the individual Directors on the
basis of the criteria such as knowledge and competency, fulfillment of functions, ability
to function as a team, initiatives taken, availability and attendance at the meeting,
integrity, independence, contribution at Board/ Committee Meetings and
guidance/support to the management outside Board/Committee Meetings etc. In
addition, the Chairman was also evaluated on key aspects of his role, including
effectiveness of leadership and ability to steer the meetings, impatrtiality, ability to keep
shareholders’ interests in mind and motivating and providing guidance to the Executive
Directors etc.

In a separate meeting of Independent Directors, performance of Non-Independent
Directors, performance of the Board as a whole and performance of the Chairman was
evaluated, taking into account the views of Executive Directors and Non-Executive
Directors.

The same was discussed in the Board meeting that followed the meeting of the
Independent Directors, at which the performance of the Board, its Committees and
individual Directors was also discussed. Performance evaluation of Independent






Annexure |

FORM NO. MGT-9

EXTRACT OF ANNUAL RETURN

as on the financial year ended on 31.03.2020

[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies
(Management and Administration) Rules, 2014]

REGISTRATION AND OTHER DETAILS:

CIN

U74999MH2008PTC178657

Registration Date

8™ February 2008

Name of the Company

Booker India Private Limited

iv. Category/ sub- Category of | Company Limited by shares/
the Company Non- Government Company
V. Address of the Registered | 2" Floor, Taj Building, 210 Dr. D. N. Road, Fort
office and Contact Details Mumbai 400001 *
022-68830900
vi. Whether listed company | No
Yes/No
vii. Name, Address and Contact | TSR Darashaw Consultants Private Limited®

Details of Registrar and
Transfer Agent, If any

6-10, Haji Moosa Patrawala Industrial Estate, 20,
Dr. E. Moses Road, Mahalaxmi, Mumbai - 400011
Tel: 022-66568484 / Fax: 022-66568494

*The registered office of the Company was shifted from Unit No. 607, 6! Floor, Trade Centre,
Bandra Kurle Complex, Bandra East, Mumbai 400051 to 2" Floor, Taj Building, 210 Dr. D.N.
Road, Fort, Mumbai - 400001 with effect from 7t February 2020.

#The Registry Business of TSR Darashaw Limited is transferred to TSR Darashaw Consultants
Private Limited with effect from 28™ May 2019. The address and other contact details of the
Registrar and Transfer Agent remain unchanged, as aforesaid.

PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

All the business activities contributing 10 % or more of the total turnover of the

company shall be stated:-

Sr. No. Name and Description NIC Code of the % to total turnover
of main products /services Product/ service of the company
1. Wholesale Trade 463 & 464 100
lll.  PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES -
Sr. Name and CIN/GLN Holding/ % Of Applicable
No. Address of the company Subsidiary/ Shares | Section
Associate Held
1. Trent Limited L24240MH1952PLC0O08951 Holding 51 2(46)
Bombay House, 24, Homi Company

Mody Street , Fort, Mumbai-
400001




Sr. Name and CIN/GLN Holding/ % Of Applicable
No. Address of the company Subsidiary/ Shares | Section
Associate Held
2. Booker Satnam Wholesale U51109MH2011PTC213847 Subsidiary 100 2(87)(ii)
Private Limited Company
2" Floor, Taj Building, 210 Dr.
D.N. Road, Fort Mumbai
400001
3. Fiora Hypermarket Limited U74120MH2014PLC254507 Subsidiary 99.99 2(87)(ii)
C-60/G Block, Trent House, Company
Bandra Kurla Complex,Near
City Bank Bandra East Mumbai
400051
4, Fiora Online Limited U74999MH2017PLC303402 Subsidiary 74.99 2(87)(ii)
2" Floor, Taj Building, 210 Dr. Company
D.N. Road, Fort Mumbai
400001
Iv. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)
(i) Category-wise Share Holding
Category of No. of Shares of Rs. 10/- each held at the No. of Shares of Rs. 10/- each held at the end of the | %
Shareholders beginning of the year year Change
Demat | Physical Total % of Demat Phys | Total % of during
Total ical Total the
Shares Shares | Y&
A. Promoters
(1) Indian
(a)Individual/HUF - - - - - - - - -
(b) Central Govt - - - - - - - - -
(c) State Govt (s) - - - - - - , - .
(d) Bodies Corp. - - - - 17,95,69,834 - 17,95,69,834 51 51
(e) Banks / FI - - - - - - - - -
(f) Any Other.... - - - - - - - - -
Sub-total (A) (1):- - - - - 17,95,69,834 - 17,95,69,834 51 51
(2) Foreign
(a) NRls- - - - - - - - - -
Individuals
(b) Other- - - - - - - - - -
Individuals
(c)Bodies Corp. 0 14,91,17,715 | 14,91,17,715 | 100 17,25,27,883 - 17,25,27,883 49 (51)
(d) Banks / FI - - - - - - - - -
(e) Any Other.... - - - - - - -
Sub-total (A) (2):- 0 14,91,17,715 | 14,91,17,715 100 17,25,27,883 0 17,25,27,883 49 (51)
Total 0 14,91,17,715 | 14,91,17,715 100 35,20,97,717 0 35,20,97,717 100 100
shareholding of
Promoter (A) =
(A)(1)+(A)(2)
B. Public
Shareholding
1. Institutions
(a) Mutual Funds - - - - - - - - -
(b) Banks / FI - - - - - - - - -




Category of
Shareholders

No. of Shares of Rs. 10/- each held at the
beginning of the year

No. of Shares of Rs. 10/- each held at the end of the

year

Demat

Physical

Total

% of
Total
Shares

Demat

Phys
ical

Total

% of
Total
Shares

%
Change
during
the
year

(c) Central Govt
(d) State Govt(s)
(e) Venture
Capital Funds
(f) Insurance
Companies

(g) FlIs

(h) Foreign
Venture Capital
Funds

(i) Others
(specify)

Sub-total (B)(1):-

2. Non-
Institutions
(a) Bodies Corp.
(i) Indian
(ii) Overseas
(b) Individuals
(i) Individual
shareholders
holding nominal
share capital upto
Rs. 1 lakh
(ii) Individual
Shareholders
holding nominal
share
capital in excess
of
Rs. 1 lakh
(c) Others
(specify)

Sub-total (B)(2):-

Total Public
Shareholding
(B)=(B)(1)+(B)(2)

C. Shares held by
Custodian for
GDRs & ADRs

Grand Total
(A+B+C)

14,91,17,715

14,91,17,715

100

35,20,97,717

35,20,97,717

100




ii) Shareholding of Promoters

Shareholder’s Shareholding at the beginning Shareholding at the end of the year %
Name of the year change
No. of % of %of Shares | No. of % of % of in share
Shares of Rs. total Pledged / Shares of Rs. total Shares holding
10/- each Shares encumbere | 10/- each Shares Pledged / | during
of the d of the encumber | the year
company | to total company | ed
shares to total
shares
Booker Cyprus Limited 3,33,64,513 22.37 - - - - (22.37)
Giant Midco Limited 11,57,53,202 77.63 - - - - (77.63)
Trent Limited along - - - 17,95,69,834 51 - 51
with its nominees
Tesco Overseas - - - 17,25,27,883 49 - 49
Investments Limited

iii) Change in Promoters’ Shareholding (please specify, if there is no change):

Name Shareholding at the Date Reason Increase/Decrease in Cumulative Shareholding
beginning of the year shareholding during the year
No. of % of No of shares % of total No of shares % of total
shares total shares shares
shares
Booker 3,33,64,513 22.37 - - - - - -
Cyprus 19.09.2019 Sale (3,33,64,513) (18.22) - -
Limited
Giant Midco | 11,57,53,202| 77.63 - - - - - -
Limited 22.04.2019| Allotted 90,60,000 5.73 12,48,13,202 78.91
05.07.2019| Allotted 88,17,000 5.28 13,36,30,202 80.02
29.08.2019| Allotted 43,51,000 2.54 13,79,81,202 80.53
12.09.2019| Allotted 1,17,45,100 6.41 14,97,26,302 81.78
19.09.2019 Sale (14,97,26,301) (81.77) 1 0.01
28.09.2019 Sale (1) (0.01) - -
Trent - - 28.09.2019| Purchase 9,33,76,316 51.00 9,33,76,316 51.00
Limited 26.11.2019| Allotted 8,61,93,518 24.48 17,95,69,834 51.00
along with
its nominees
Tesco - - - - - - - -
Overseas 19.09.2019| Purchase 3,33,64,513 18.22 3,33,64,513 18.22
Investments 19.09.2019| Purchase 14,97,26,301 81.77 18,30,90,814 99.99
Limited 28.09.2019| Purchase 1 0.01 18,30,90,815 100.00
28.09.2019 Sale (9,33,76,316) (51.00) 8,97,14,499 49.00
26.11.2019| Allotted 8,28,13,384 23.52 17,25,27,883 49.00

iv) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of
GDRs and ADRs): NIL

v) Shareholding of Directors and Key Managerial Personnel: NIL




V. INDEBTEDNESS
Indebtedness of the Company including interest outstanding/accrued but not due for payment

(Amount in Rs.)

Secured Loans Unsecured | Deposits | Total
Excluding deposits Loans Indebtedness

Indebtedness at the beginning
of the financial year

i) Principal Amount - - - -
ii) Interest due but not paid - - - -
iii) Interest accrued but not due - - - -
Total (i+ii+iii) - - - -
Change in Indebtedness during
the financial year

¢ Addition - - - -
¢ Reduction - - - -
Net Change - - - -
Indebtedness at the

end of the financial year
i) Principal Amount - - - -
ii) Interest due but not paid - - - -
iii) Interest accrued but not due - - - -
Total (i+ii+iii) - - - -

VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A. Remuneration to Managing Director, Whole-time Directors and/or Manager:

Sr. No. | Particulars of Remuneration Mr. Zunaid Bangee,
Managing Director
1%t April 2019 to 28" September 2019
(Amount in Rs.)

1 Gross salary
(a) Salary as per provisions contained in 32,39,079
section 17(1) of the Income-tax Act, 1961
(b) Value of perquisites u/s 17(2) of the 1,64,66,992

Income-tax Act, 1961
(c) Profits in lieu of salary under section -
17(3) of Income Tax Act, 1961
2 Stock Option -
Sweat Equity -
4 Commission -
- as % of profit -
- others, specify... -
5 Others, please specify -
Total 1,97,06,072

w

Note:

Mr. Zunaid Bangee tendered resignation as Director of the Company with effect from the close
of business on 28" September, 2019. He consequently also ceased to be the Managing Director
of the Company. The remuneration provided above is from 1 April 2019 to
28™ September 2019.



B. Remuneration to other directors:

(Amount in Rs.)

Sr.

Particulars of
Remuneration

Name of the Directors

Total

Mr. S.
Bose

Mr. P.
Venkate
salu

Mr. S.
Rastogi

Ms. K.
Merchant

Mr. A.
Sen

Mr. K. G.
Krishnam
urthy

Mr. S.
Mitra

Mr. A.
Hogge
tt

Independent
Directors

* Fee for
attending
Board
meetings

e Commission
¢ Others,
Sitting fees of
Committee
Meetings

2,00,000

2,50,000

1,50,000

2,50,000

3,50,000

5,00,000

Total (1)

4,50,000

4,00,000

8,50,000

Other Non-
Executive
Directors

¢ Fee for
attending
Board
meetings

e Commission
¢ Others,
please specify

Total (2)

Total (B)=
(1+2)

4,50,000

4,00,000

8,50,000

Total
Managerial
Remuneration

4,50,000

4,00,000

8,50,000

Overall Ceiling
as per the
Companies
Act, 2013

Note:

Mr. S. Bose ceased to be a Director of the Company with effect from close of
28" September 20109.

working hours on

Mr. P. Venkatesalu, Ms. K. Merchant, Mr. S. Rastogi, Mr. S. Mitra, Mr. A. Hoggett and Mr. A. Sen
were appointed as Directors of the Company with effect from 28" September 2019.

Mr. K. G. Krishnamurthy was appointed as a Director of the Company with effect from
19*" October 2019.




C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD:

(Amount in Rs.)

Sr. No. Particulars of Remuneration Mr. Zunaid Bangee, | Mr. Soumen Mr. Swapnil
Chief executive Bose, Hasabnis,
Office Chief Financial Company
w.e.f. 29.09.2019 Officer Secretary
w.e.f. 04.12.2019 | w.e.f. 11.06.2019
1 Gross salary
(a) Salary as per provisions contained in 32,92,766 16,34,696 2,10,519
section 17(1) of the Income-tax Act, 1961
(b) Value of perquisites u/s 17(2) of the 1,67,39,926 - -
Income-tax Act, 1961
(c) Profits in lieu of salary under section - - -
17(3) of Income Tax Act, 1961
2 Stock Option - - -
3 Sweat Equity - - -
4 Commission - - -
- as % of profit - - -
- others, specify... - - -
5 Others, please specify - - -
Total 2,00,32,692 16,34,696 2,10,519
Notes:
Mr. Swapnil Hasabnis has been appointed as Company Secretary with effect from 11* June, 2019.
Mr. Zunaid Bangee has been appointed as Chief Executive Officer of the Company with effect from
29" September, 2019 for a period of 3 years i.e. from 29" September, 2019 to 28™ September, 2022.
Mr. Soumen Bose has been appointed as Chief Financial Officer of the Company with effect from
4* December, 2019
VI.  PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:
There were no penalties or punishments during the year ended 31 March 2020 for breach of any
Section of the Companies Act 2013 against the Company or its Directors or other officers in default.
Details of compounding of offences:
Sr.no | Type Section of the Companies | Brief Details of Authority | Appeal
Act description compounding | (RD/ made, if
fees imposed NCLT/ any
Court)
1. Delay inissue | Section 56 read with As per Note1 | Nil Regional NA
of share Section 441 of the Director
certificates Companies Act 2013
2. Non- Section 383A of the As per Note 2 | Nil Regional NA
appointment | Companies Act, 1956 and Director
of Company Section 203 of the
Secretary Companies Act, 2013 read
with Section 441 of the
Companies Act 2013




Note 1: Delay in issue of share certificates

The Company had allotted 76,15,750 Equity Shares in aggregate of Rs. 10/- each to Giant Midco Limited
as under:

Date of allotment No. of shares | Date of issue of share | Due Date for issue of share
allotted certificate certificate
(within 2 months from allotment)
30" October 2014 24,43,750 3" January 2015 31% December 2014
4* December 2017 51,72,000 5% February 2018 4t February 2018

The Company has suo-moto filed a compounding application for the aforesaid with the ROC vide SRN
H90047853 of eform GNL-1 dated 16" September 2019 for the inadvertent delay in issue of share
certificates as mentioned aforesaid.

The Company awaits an order on the same.
Note 2: Non-appointment of Company Secretary

Based on the paid-up share capital, the Company was required to appoint a whole time company
secretary (CS) from 14™ June 2011. As the Company was a Private Limited Company having limited
company law compliances, limited candidates were interested in taking up the role of a whole time CS
and the Company did not receive satisfactory applications for the position. Therefore, the Company
took assistance of an external practicing company secretary for company law compliances.

The Company appointed a whole time CS with effect from 11™ June 2019.

In the aforesaid context, the Company has suo-moto filed a compounding application with the ROC vide
SRN H89989479 of eform GNL-1 dated 16" September 2019 for not appointing a CS.

The Company awaits an order on the same.






















BOOKER INDIA PRIVATE LIMITED

ANNEXURE Il TO BOARD’S REPORT

Information as per Rule 5(2) & (3) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 and forming part of the Board’s report for the

year ended 315 March 2020.

Details of employees who were employed throughout the year and were in receipt of remuneration aggregating not less than ¥ 1,02,00,000/- for the year ended
315t March 2020 including top 10 employees in terms of remuneration drawn.

Sr. Name Designation Remuner Net Qualifications Experience Date of Age Last Employment
no. -ation Remuner Commen Before joining
Received -ation -cement of the Company
g 54 Employment
(1) (2) (3) (4) (5) (6) (7) (8) ) (10)
Zunaid Bangee Managing Director 1,97,06,072 62,48,988
1 (upto 28/09/2019) Business & Finance 30 Years 26-02-2008 53 Booker Group Plc, UK
Zunaid Bangee Chief Executive 2,00,32,691 | 63,52,563 Graduate Years
Officer (from
29/09/2019)
2 Soumen Bose CFO 51,85,170 37,77,190 CA 23 Years 08-04-2013 47 IP Operating Management
Years Services LLP
3 Mandar Ponkshe Finance Controller 31,36,612 23,96,426 CA 19 Years 24-04-2017 44 Worley Parsons India Pvt
Years Ltd
4 Atul Patil Head of Sales 24,23,951 18,38,182 PGDM 13 Years 23-03-2009 36 Subhiksha Trading Services
Years
5 Shridhar Kulkarni Head of Trading 22,81,423 18,43,370 Masters in Marketing 29 Years 18-11-2014 51 Aditya Birla Retail Limited
Management Years
6 Amit Bhandarkar Head IT 20,63,431 16,04,807 MSC 21 Years 12-12-2008 43 IOL Netcom Ltd
Infrastructure Years
7 Mukesh Nadda Head Of System 20,48,054 16,81,637 PGD - Computer Science 20 Years 30-10-2012 43 Polaris Financial
Software Years Technology Limited
8 Mohammed Adnan Area Manager 15,57,583 13,41,328 PGDBM 11 Years 01-02-2010 33 Info-Edge India Limited
Memon Operations Years (Naukri.com)
9 Mohammad Rehan Area Manager 15,26,842 12,65,330 LLB 11 Years 03-05-2010 34 M/s Bilawala & Co
Shad Delivery Years
10 Rajendra Lahane HR Manager 12,58,421 10,86,122 M.L.W & DHRM 22 Years 20-05-2011 48 Avenue Supermarts Ltd
Years




NOTES :-

1. 'Remuneration Received' includes salary, taxable value of perquisites and Company's contribution to Provident Fund.

2. 'Net Remuneration'is arrived at by deducting from the Gross Remuneration, Income tax and Company's contribution to Provident Fund and the monetary value of non-
cash perquisites, wherever applicable.

3. The Company has made a provision for contribution to the Employees' Gratuity Fund based on actuarial valuation. This amount has not been included in 'Gross
Remuneration' as no separate figures are available for individual employees.

4. All the employees have adequate experience to discharge the responsibilities assigned to them.

5. None of the employees mentioned above are related to any Directors of the Company.

6. Noemployee is drawing remuneration more than the remuneration drawn by the Managing Director or Whole Time Director and holds by himself or along with his spouse
and dependent children not less than two percent of the equity shares of the Company.

7. The nature of employment in all cases is contractual.

8. The Company does not have any employee was in service only for a part of the financial year ended 31t March 2020 and was in receipt of remuneration aggregating to not
less than X 8,50,000/- per month.
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INDEPENDENT AUDITORS’ REPORT

To The Members of Booker India Private Limited
Report on the Audit of the Standalone Financial Statements

Opinion

We have audited the accompanying standalone financial statements of Booker India
Private Limited (the “Company”), which comprise the Balance Sheet as at March 31,
2020, and the Statement of Profit and Loss (including Other Comprehensive Income), the
Statement of Cash Flows and the Statement of Changes in Equity for the year then ended,
and a summary of significant accounting policies and other explanatory information.

In our opinion and to the best of our information and according to the explanations given
to us, the aforesaid standalone financial statements give the information required by the
Companies Act, 2013 (the “Act”) in the manner so required and give a true and fair view
in conformity with the Indian Accounting Standards prescribed under section 133 of the
Act read with the Companies (Indian Accounting Standards) Rules, 2015, as amended,
(“Ind AS”) and other accounting principles generally accepted in India, of the state of
affairs of the Company as at March 31, 2020, and its loss, total comprehensive loss, its
cash flows and the changes in equity for the year ended on that date.

Basis for Opinion

We conducted our audit of the standalone financial statements in accordance with the
Standards on Auditing specified under section 143(10) of the Act (SAs). Our
responsibilities under those Standards are further described in the Auditor’s Responsibility
for the Audit of the Standalone Financial Statements section of our report. We are
independent of the Company in accordance with the Code of Ethics issued by the
Institute of Chartered Accountants of India (ICAI) together with the ethical requirements
that are relevant to our audit of the standalone 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 and the ICAI's Code of Ethics. We
believe that the audit evidence obtained by us is sufficient and appropriate to provide a
basis for our audit opinion on the standalone financial statements.

Regd. Office. Indiabulls Finance Centre, Tower 3, 27t" -32"d Floor, Senapati Bapat Marg, Elphinstone Road (West), Mumbai - 400 013, Maharashtra, India.
(LLP Identification No. AAB-8737)
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Information Other than the Financial Statements and Auditor’s Report Thereon

e The Company’s Board of Directors is responsible for the other information. The other
information comprises the information included in the Director’s report, but does not
include the consolidated financial statements, standalone financial statements and our
auditor’s report thereon.

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

¢ Inconnection with our audit of the standalone financial statements, our responsibility
is to read the other information and, in doing so, consider whether the other
information is materially inconsistent with the standalone financial statements or our
knowledge obtained during the course of our audit or otherwise appears to be
materially misstated.

e 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.

Management’s Responsibility for the Standalone Financial Statements

The Company’s Board of Directors is responsible for the matters stated in section 134(5)
of the Act with respect to the preparation of these standalone financial statements
that give a true and fair view of the financial position, financial performance including other
comprehensive income, cash flows and changes in equity of the Company in accordance
with the Ind AS and other accounting principles generally accepted in India. This
responsibility also includes maintenance of adequate accounting records in accordance
with the provisions of the Act for safeguarding the assets of the Company and for
preventing and detecting frauds and other irregularities; selection and application of
appropriate accounting policies; making judgments and estimates that are reasonable
and prudent; and 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 standalone
financial statement that give a true and fair view and are free from material misstatement,
whether due to fraud or error.

In preparing the standalone financial statements, management is responsible for assessing
the Company’s ability 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 Company or to cease operations, or has no
realistic alternative but to do so.

Those Board of Directors are also responsible for overseeing the Company’s financial
reporting process.
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Auditor’s Responsibility for the Audit of the Standalone Financial Statements

Our objectives are to obtain reasonable assurance about whether the standalone 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 standalone financial statements.

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

o Identify and assess the risks of material misstatement of the standalone 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.

e Obtain an understanding of internal financial 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
Company has adequate internal financial controls system in place and the operating
effectiveness of such controls.

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

e 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 Company’s
ability to continue as a going concern. If we conclude that a material uncertainty exists,
we are required to draw attention in our auditor’s report to the related disclosures in
the standalone 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 Company
to cease to continue as a going concern.

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

Materiality is the magnitude of misstatements in the standalone financial statements that,
individually or in aggregate, makes it probable that the economic decisions of a reasonably
knowledgeable user of the standalone financial statements may be influenced. We consider
quantitative materiality and qualitative factors in (i) planning the scope of our audit work
and in evaluating the results of our work; and (ii) to evaluate the effect of any identified
misstatements in the standalone financial statements.
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We communicate with those charged with governance 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 requirements regarding independence, 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.

Other Matter

The comparative financial information of the Company for the year ended March 31, 2019
and the related transition date opening balance sheet as at April 1, 2018 included in these
standalone financial statements, have been prepared after adjusting previously issued the
standalone financial statements prepared in accordance with the Companies (Accounting
Standards) Rules, 2006 to comply with Ind AS. The previously issued standalone financial
statements were audited by us and the Audit Reports for the year ended March 31, 2018
and March 31, 2017 dated August 30, 2019 and September 26, 2018 respectively
expressed an unmodified opinion on those standalone financial statements. Adjustments
made to the previously issued standalone financial statements to comply with Ind AS have
been audited by us.

Our opinion on the standalone financial statements is not modified in respect of this the
above matters on the comparative financial information.

Report on Other Legal and Regulatory Requirements

1. As required by Section 143(3) of the Act, based on our audit we report that:

a) We 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.

b) In our opinion, proper books of account as required by law have been kept by the
Company so far as it appears from our examination of those books.

c) The Balance Sheet, the Statement of Profit and Loss including Other
Comprehensive Income, the Statement of Cash Flows and Statement of Changes
in Equity dealt with by this Report are in agreement with the relevant books of
account.

d) In our opinion, the aforesaid standalone financial statements comply with
the Ind AS specified under Section 133 of the Act.

e) On the basis of the written representations received from the directors as on March
31, 2020 taken on record by the Board of Directors, none of the directors is
disqualified as on March 31, 2020 from being appointed as a director in terms of
Section 164(2) of the Act.

f) With respect to the adequacy of the internal financial controls over financial
reporting of the Company and the operating effectiveness of such controls,
refer to our separate Report in “*Annexure A”. Our report expresses an unmodified
opinion on the adequacy and operating effectiveness of the Company’s internal
financial controls over financial reporting.
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g) With respect to the other matters to be included in the Auditor’'s Report in
accordance with the requirements of section 197(16) of the Act, as amended,

In our opinion and to the best of our information and according to the explanations
given to us, the remuneration paid by the Company to its directors during the year
is in accordance with the provisions of section 197 of the Act.

h) 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, as
amended in our opinion and to the best of our information and according to the
explanations given to us:

i The Company has disclosed the impact of pending litigations on its financial
position in its standalone financial statements (Refer Note 36).

ii. The Company did not have any long-term contracts including derivative
contracts as at the year-end for which there were any material foreseeable
losses.

iii. There were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Company.

2. As required by the Companies (Auditor’s Report) Order, 2016 (the “Order”) issued by
the Central Government in terms of Section 143(11) of the Act, we give in "Annexure
B” a statement on the matters specified in paragraphs 3 and 4 of the Order.

For Deloitte Haskins & Sells LLP
Chartered Accountants
(Firm’s Registration No. 117366W/W-100018)

G. K. Subramaniam

Place: Mumbai Partner
Date: April 30, 2020 (Membership N0.109839)
UDIN: 20109839AAAAEZ5476
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ANNEXURE “A” TO THE INDEPENDENT AUDITORS’ REPORT
(Referred to in paragraph 1(f) under ‘Report on Other Legal and Regulatory
Requirements’ section of our report of even date)

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

We have audited the internal financial controls over financial reporting of Booker India
Private Limited (the “Company”) as of March 31, 2020 in conjunction with our audit of the
standalone Ind AS financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal
financial controls based on the internal control over financial reporting criteria established
by the 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 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
Companies Act, 2013.

Auditor’s Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls
over financial reporting of the Company 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"”) issued by the Institute of Chartered Accountants of India
and the Standards on Auditing prescribed under Section 143(10) of the Companies Act,
2013, 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 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 system over financial reporting and their operating
effectiveness. Our audit of internal financial controls over financial reporting included
obtaining an understanding of internal financial controls over financial reporting, assessing
the risk that a material weakness exists, 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.

Regd. Office. Indiabulls Finance Centre, Tower 3, 27t" -32"d Floor, Senapati Bapat Marg, Elphinstone Road (West), Mumbai - 400 013, Maharashtra, India.
(LLP Identification No. AAB-8737)
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We believe that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our audit opinion on the Company'’s internal financial controls system
over financial reporting.

Meaning of Internal Financial Controls Over Financial Reporting

A company's internal financial control over financial reporting 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 includes those policies and procedures that (1) pertain to the maintenance of
records that, in reasonable detail, accurately a