- LIBERTY

NOTICE

Notice is hereby given that the 9" (Ninth ) Annual General Meeting of the Members of
Liberty Retail Revolutions Limited (the Company) will be held on Monday, 24
September, 2012 at 10.00 a.m. at its Registered Office 4/42, Punjabi Bagh New Delhi-
110026 to transact the foliowing business: -

ORDINARY BUSINESS

1. To consider & adopt the Audited Statement of Profit & Loss for the financial year
“ended 31 March, 2012 and Balance Sheet as at that date alongwith the Reports
of the Board of Directors & Auditors thereon.

2.  To appoint a Director in place of Sh, Sunil Bansal, who retires by rotation and
being eligible offers himself for re-appointment.

3. To appoint a Director in place of Sh. Ashish :Soni, who retires by rotation and
being eligible offers himself for re-appointment.

4. To appoint M/s. Pardeep Tayal & Co., Chartered Accountants as Statutory
Auditors of the Company to hold office from the conclusion of this meeting until
the conclusion of next Annual General Meeting and to fix their remuneration.

By order of the Board
For Liberty Retail Revolutions Ltd.

Place: New Delhi . Anupam Bansal
Dated: Tuesday, 28" August, 2012 Chairman of the Meeting
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NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING, IS
ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE AT THE
MEETING AND THE PROXY NEED NOT BE A MEMBER OF THE
COMPANY.

; 2. THE INSTRUMENT APPOINTING THE PROXY, DULY STAMPED, SHOULD
BE DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY NOT
LESS THAN 48 HOURS BEFORE THE COMMENCEMENT OF THE
MEETING.

3. All the documents referred to in the Notice are open for inspection at the
Registered Office of the Company on all Working days between 10.00 A.M. and
1.00 P.M. up to date of the aforesaid Annual General Meeting or any
adjournment thereof, except on Sundays and other holidays.

By order of the Board
For Liberty Retail Revolutions Ltd.

S'(j i

Place: New Delhi Anupam Bansal
Dated: Tuesday, 28" August, 2012 Chairman of the Meeting



LIBERTY

DIRECTORS’ REPORT . .

Dear Members,

The Directors of your Company feel delighted to present the 9 (Eighth) Annual
Report along with the Audited Financial Statement of Accounts of your company fo

the financial year ended 31% March, 2012.

FINANCIAL PERFORMANCE & REVIEW OF OPERATIONS

The highlights of the Financial Statements and Company’s performance during the

year under consideration are as under:

(Rin Lacs)

Particulars _ 2011-2012 | 2010-2011

Sales and Other Income 5929.76 4898.27
Profit/ (Loss) before Depreciation 1 (38.59) (10.29)
Depreciation 228.95 178.14
Profit / (Loss) before exceptional items & tax (267.54) (188.43)
Exceptional items 58.09 8.72
Profit / (L.oss) before Taxation (325.63) (197.15)
Provision for Tax ' ' ' - -
Profit / (Loss) after Tax (325.63) (197.15)

Your Company, during the year under review, registered total income of r.5,929.76
Lacs (Previous year 2.4,898.27 Lacs) by registering a growth of 21% as compared to
the previous year. The cash loss, during the year under review, stood at R.38.59 Lacs
as against r10.29 Lacs during the previous year because of increase in interest cost
and other administrative costs. ) :

The financial year 2011-12 was a challenging year and despite the lower economic
growth and chailenging environment during the year under review, your Company has
been able to keep pace of growth year to year. The important factor behind the growth
of the Company's revenue is successful penetration of Tier Il and Tier il cities in
South India resuiting in exploring the vast untapped potential of the South Indian
market. However, increased finance cost due to rising interest rate and imposition of
service tax on rent of immovable properties retrospectively has impacted the bottom

line of the Company negatively.
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Your Company, being a retail Company and falling in capital intensive industry, took a
cautious approach and did not undertake the aggressive expansion as planned earlier
due to general slowdown and uncertainty in Indian economy. Your Company would
consider its expansion after analyzing the economic scenario and the retail industry in

particular.

In order to fully exploit the opportunities in retailing and expand the retall network at a
faster pace, the Board of Directors of your Company, subject to approval of the
shareholders of the Company and compliance with the applicable provisions of the
Companies Act and other applicable Acts and Rules made there under, have
approved in principle proposal of the amalgamation of your Company with its parent
Company Liberty Shoes Limited. The necessary compliances and other related
activities are in process and shall be informed to you as and when required for your

approval.

Your directors are hopeful that the Company in future will improve its performance and
would further strengthen its retail presence.

BOARD OF DIRECTORS

As on date of this report, the Board consists of the following members:

Sr. No. | Name Designation

1 Sh. Adarsh Gupta Director

2 Sh. Anupam Bansal Managing Director
3 Sh. Sunil Bansal Director

4 Sh. Adish Kumar Gupta Director

5 Sh. Amitabh Taneja Director

8 Sh. Ashish Soni Director
RETIREMENT BY ROTATION

Sh. Sunil Bansal and Sh. Ashish Soni, Directors of the Company retire by rotation in
terms of Articles of Association and provisions of Section 256 of the Companies Act,
1956 and being eligible offer(s) themselves for re-appointment.

DIVIDEND

Since, the Company is yet to generate surplus out of its business activities, your
Directors do not recommend any dividend on the Equity Share Capital of the
Company to the shareholders for the financial year ended 31st March 2012.



RIS S

AUDIT COMMITTEE

The Board of Directors of the Company constituted an Audit Committee in terms of Section
292A of the Act, 1956 in the year 2004 and reconstituted from time to time, which is presently
comprised of one Executive Director and two Non-Executive Directors. The composition of the
same is given as under:

SNo Name of the Committee Member(s) ~ Position J .Category
1 Sh Anupam Bansal Chairman Managing Director
2 Sh Amitabh Taneja Member Non-Executive

Independent Director

3 & ShSunll Bané-él Member Non-Executive Director %

During the financial year 2011-12, 4 (Four) Audit Committee meeting(s) were held on 10th
May, 12th August, 24th October, 2011 and 31st January, 2012. The gap between two
committee meetings was not more than four months. The Annual Financial Results of the
Company for the year ended 31st March, 2012 were reviewed by the Audit Committee in its
Meeting held on 28th August, 2012. Necessary quorum was present in the Audit Committee

Meetings.

As required under the provisions of Section 292A of the Companies Act, 1956, the Statutory
Auditors and Financial Consultants of the Company regularly attend the Audit Committee
Meetings held from time to time during the year, inter-alia, for the purpose of reviewing the
financial statements before submission to the Board and for discussing the observations of
Statutory Auditors and its clarifications, if any, and its Internal Control System.

RECOMMENDATION OF THE AUDIT COMMITTEE

All the recommendations of the Audit Committee, which were placed before the Board during
the year ended 31st March, 2012 in respect of any matter pertaining to financial management
or any other matter related thereto, were duly accepted by the Board of Directors of the

Company.
SHARE TRANSFER AND INVESTORS’ GRIEVANCE COMMITTEE

Your Company is a closely held Company, even then, it has a Share Transfer and investors
Grievance Committee for its shareholders and during the previous year under review, no
request for transfer of shares or complaint by the shareholders received.

REMUNERATION COMMITTEE

The Board of Directors constituted Remuneration Committee in the year 2005 and
reconstituted from time to time and no meeting was held during the year under review.



AUDITORS

M/s. Pardeep Tayal & Co., Chartered Accountants, Statutory Auditors of the Company will
retire at the conclusion of the ensuing Annual General Meeting and being eligible, offer
themselves for re-appointment. The Company has received a certificate from the Auditors to
the effect that their re-appointment, if made, would be in accordance with section 224(1B) of
the Companies Act, 1956.

The Board recommends their re-appointment. The enabling resolution in this regard is a part
of notice of the Annual General Meeting.

AUDITORS’ REPORT

The observations of the Auditors in their report are self-explanatory and do not require any
specific comments or clarifications. Apart from this, clarifications, if any, sought by the
Statutory Auditors have been included in the Notes to the Accounts attached to the financial

staterments of the Company.

DIRECTORS RESPONSIBILITY STATEMENT

Pursuant to section 217 (2AA) of the Companies Act, 1956 with respect to the Directors to the
best of their knowledge and belief confirm that:

in preparation of the Annual Accounts as on 31st March, 2012 of the Company the applicable
Accounting standards have been followed along with the proper explanation relating to
material departures,

they 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,

they have taken proper and sufficient care for maintenance of adequate accounting records
with the provisions of the Companies Act, 1956 for safeguarding the assets of the Company
and for preventing and detecting fraud and other irregularities,

they have prepared the Annual Accounts for the financial year ended 31st March, 2012 on a
going concern basis. .

PUBLIC DEPOSIT (S}

The Company has not invited nor accepted any deposits during the year under section 58A
and 58AA of the Companies Act, 1956.

PARTICULARS OF EMPLOYEE (S)

During the year, no employee, whether employed for the whole or part of the year, was
drawing any remuneration, which exceeds the limits mentioned under Section 217(2A) of the



Companies Act, 1956. Therefore, Section 217(2A) read with Companies (Particulars of
Employees) Rules, 1975 does not apply to the Company.

ENERGY CONSERVATION, TECHNOLOGY, ABSORPTION

Your Company is primarily engaged in the trading business and therefore operations of your
Company are not energy intensive. However, the Company makes all efforts to conserve
energy across all its operations.

The particulars as prescribed under the provisions of Section 217(1)(e} of the Companies Act,
1966, read with Companies (Disclosure of Particulars in the Report of Board of Directors)

Rules, 1988 regarding technology absorption, research and developmenis are not applicable
to the company due to the nature of the husiness activities undertaken by your company.

FOREIGN EXCHANGE EARNINGS AND OUTGO

The details of foreign exchange earnings and outgo during the financial year are as under:

Foreign Exchange Earnings Rs NIL (Previous Year RsNIL)
Foreign Exchange Qutgo ; Rs67,830/- (Previous year RsNIL)
ACKNOWLEDGEMENTS

Your directors wish to place on record its sincere appreciation to the Bankers, Parent
Company, Retail Pariners and Employees of the Company for their continued co-operation

and support.
We also take this opportunity to thank all the valued customers who have chosen our products
for their use and hopeful to get the same patronize in the times to come. Your Directors are
thankful to the shareholders for their continued faith and support.

For Liberty Retail Revolutions Limited.

g’czf —

Place: New Delhi Anupam Bansal
Dated: Tuesday, 28" August, 2012 Chairman of the meeting



“EP TAYAL & Co. Indian Bank Buildi‘ng

Chartered Accountants G.T. Road, Panipat
Ph.: 0180-2632160, 2631360

Fax: 0180-2646198

AUDITORS' REPORT

TO THE MEMBERS,

We have audited the attached Balance Sheet of Liberty Retail Revolutions Limited as on 31* March, 2012, Proﬁt &
Loss Account for the year ended on that date and the Cash Flow Statement for the year ended on that day annexed

thereto. These fi nanc:al statements are the responsibility of the Company’s management. Our responsibility is to

e i e

exprass m opiiion on these financial statements based on our audit. S,

s
+ \

<" x

Wefconducted our audit in accordance with auditing standards generally accepted in India. Those Standards requlre
that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free | of
; ; i: is, evidence supportmg the amounts an%i

.,

nmterlal misstatement.

dtsclosures in the fing
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i,

AN s o

’ a) We have obtained*all thesin ' ion, whi _‘_ and belief wef:

necessary for the purpose of audit;

% 3 K
‘,-‘

b) ln our opinion, proper books of accounts as requ1red by law have been kept by the Company s0 far as

" 7

appears from our exammatlon of such books, it

¢) The Balance Sheet, Profit & Loss Account and Cash Flow Statement dealt with by the Report are in

agreement with the books of accounts as submitted to us;




l.p*RBEEP TAYAL, & CO. Indian Bank Building

G.T. Road, Panipat
Ph.: 0180-2632160, 2631350
Fax: 0180-2646198

Chartered Accountants

d) In our opinion, the Balance Sheet, Profit & Loss Account and Cash Flow Statement dealt with by this report

comply with the Accounting Standards referred to in sub-section (3C) of section 211 of the Companies Aét,
1956;

- e) On the basis of written representation received by us from the Directors of the Company as at 31 March,

’i}:’};ace: New Delhi
Qgted: 28.08.2012

3

2012 %QL.,takenwonwzecordmby%hewBoardwof@irectors’;—WeofepomhatmowDirectorésﬂ-isqug!i?ed as on 31
Mﬁi‘%h 2012 from being appointed as Director of the Company under clause (g) of sub section (T)"Q{SGC&OH
«

/" 274 of the Companies Act, 1956; ‘ '\

Accounts give t 956, in the manner so required and give %

ally accepted in India: ¢




PAF:{!J.EEP TAYAL & Co. Indian Bank Building

Chartered Accountants G.T. Road, Panipat
Ph.: 0180-2632160, 2631360

Fax: 0180-2646198

ANNEXURE TO THE AUDITORS' REPORT
(REFERRED TO IN PARA 3 OF OUR REPORT OF EVEN DATE)

l.a) The Company has maintained proper records showing full particulars including quantitative details and

situation of fixed assets.

b)  During the year there exists a regular programme of verification of Fixed Assets and which, in our opinion,

e

e,
is ;easonable having regard to the size of the Company & nature of its assets. No material dlsc“’épanc:les were

P notlced on such verification. \‘M

g;s)" During the year, the Company has written off fixed assets of few stores which have been closed durmé the

/
{
/
!
2. a)

of ver is reasonable, .
b) Ino ion, the procedure -of physical ve: ; iHy Jqollowed by the management are

under section ;,5
der, 2004 are nﬁét

% b)  The provisions of ol of Companies (Auditor’s Report) (Amentt
applicable to the Company. f‘

q)"‘x\_ vThe provisions of clause 4 (iii) (¢} of Companies (Auditor’s Report) (Amendment) Order, 2004 ;re not

=

apphcabie to the Company. P
d) The prov1sf0n‘s~of~c{ause*4 (111)‘(d)-nf“€ompames*fAudﬁoﬁs*Report)-(Amendment)“O"r'a& 2004 are not
applicable to the Company.
¢) The Company had taken long term loan from M/s Liberty Shoes Ltd. and short term loan from M/s. Geo_ﬁﬁ
Investments Pvt. Ltd, companies which are listed in the register maintained under section 301 of the

Companies Act, 1956. The maximum amount involved during the year is Rs. 9,50,00,000/- (Rupees Nine




PARDE‘.EP TAYAL & CoO. Indian Bank Building

Chartered Accountants G.T. Road, Panipat
Ph.: 0180-2632160, 2631360

Fax: 0180-2646198

Crore Fifty Lacs Only) in case of M/s. Liberty Shoes Ltd and & Rs. 4,00,00,000/- (Rupees Four Crores
Only) in case of M/s. Geofin Investments Pvt. Ltd. The year- end balance of loan taken from Liberty Shoes
Ltd. is Rs. 9,50,00,000/- (Rupees Nine Crore Fifty Lacs Only) and that taken from M/s. Geofin Investments
Pvt. Ltd is Nil.

f)  In our opinion, the rate of interest & other terms & conditions on which loan has been taken from the above

said Co, Wnydiswdmu&mgstermamtamedvunder«sectwn*ﬁBwf theGempamesNAetwl 36, is not, prima

faﬁle prejudicial to the interest of the Company. ‘ﬂ""&%&
",
g}» The Company has been regular in repaying the principal amount and payment of interest as stipulatedf"xx
: )
.ff \;1
‘f piven to us, there are adequate internal contrdl
£
¢ .
{
5.a)
h)
!
!
3
6, ER
q". 5
\.,_1 or any other relevant provisions of the Act applies. s

. £
T ‘_;p'
;

7. X‘In our opinion, the Company has an internal audit system commensurate with the size and Eg}ure of its

_w.

busmessm,m _ _ e

g The provisions of clause 4(viii) of Companies (Auditor’s Report) (Amendment) Order, 2004 are not
applicable to the Company.
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Chartered Accountants G.T. Road, Panipat
Ph.: 0180-2632160, 2631360
Fax: 0180-2646198

According to the information and explanation given to us and on the basis of our examination of records of
the Company, amounts deducted / accrued in the books of accounts in respect of undisputed statutory dues
including Provident Fund, Investor Education and Protection Fund, Employees® State Insurance, Income.
Tax, Sales Tax, Custom Duty, Excise Duty, Service Tax, Cess & other material statutory dues have been
regularly deposited during the year by the Company with the appropriate authorities, '

There a;gn@mndmputedmmountsmayableﬂnﬂ'espectﬂcfwlneomew‘{‘wﬁaieﬂwwcaithwlagc&‘Custom Duty,
,Exmse Duty, Service Tax, Cess & other material statutory dues as at 31° March, 2012 hich are
outstanding for a period of more than six months from the date they became payable. ;‘&‘

As at 31 March 2012, according to the records of the Company and the information and explanations gﬁs‘

to us, there were no undis count of Income Tax, Sales Tax, Wealth Tax, Service. T

Cuétoms Duty, .
of Companj t) applicable to the Company.

terial sta os; therefore, provisions of clause 4 (ix) (b

The Cgn . I 2, which is not less than 50% of thg
89,77,182/- during the financia

inion & according to informatio, mpany has not defaulted irj

The Cont ' _ - basis of sec ay of pledge of shares]

i

In our opinion, the Com ot a chit fund or a nidhi mutual benefit fing/“socicty. Therefore, the

provisions of clause 4 (xiii) of the Companies (Auditor’s Report) (Amendment) Order, 2004 arefnot

apphcable to the Company. ,f
o

e

In our opmmn*them@ompanyﬂswnotﬂdealmg“ nmor*tradmg'ﬁn“*sha:csmsecuntaes;"‘dﬁb‘“é‘ﬁ?ﬁ?es and other

investments. Therefore, the provisions of clause 4 (xiv) of the Companies (Auditor’s Report) (Amendment)

Order, 2004 are not applicable to the Company.

The Company has not given any guarantee for loans taken by others from bank or other financial institutions.




PARDEEP TAYAL & Co. Indian Bank Building

Chartered Accountants G.T. Road, Panipat
Ph.: 0180-2632160, 2631360
Fax: 0180-2646198

16. The Company has not obtained any Term Loan during the period.

17. According to information and explanations given to us and on an overall examination of the balance sheet of

the Company, we report that no funds raised on short-term basis have been used for long-term investment.

18, According to information and explanation given to us, the Company has not made any preferential allotment -
of §§arfes“t‘bwany parties or companies covered in the register maintained under section 3'(5'I””‘bfwth3 Companies
o T
~Act, 1956, S
I?‘. According to information and explanation given to us, the Company has not issued any secured debentuies
# b
;? during the year. %
20.
21 by the-Company has been noticed ot

Firm Regi . A

3l

e T B S RS Vi 1
s

-
sy

¥

Place: New Delhi
Date: 28.08.2012

T,




Liberty Retaii Revolutions Ltd., New Delhi

Balance Sheet

as at 31st March, 2012

EQUITY & LIABILITIES

Shareholders' Funds

Share Capital 3 106,500,000 106,500,000
Reserves and Surplug 4 (111,043,486) (4,543,486) (78,480,544)

Share Application Money Pending Allotment

Non-Current Liahilities

Long Term Borrowings 5 165,318,373 77,862,515
Long Term Provisions 6 2,160,664 167,479,037 1,444,728
Current Liabilities
Short Term Borrowings 7 80,089,856 121,770,628
Trade Payables 175,117,486 166,598,375
Other Current Liabilities 8 58,915,658 29,371,246
Short Term Provisions 9 21835 314,144 634 12,693
TOTAL 477,080,186
ASSETS

Non-Current Assets
Fixed Assets

i) Tangible Asset ' 10 167,459,979 150,912,568
i} Intangible Asset 10 828,794 1,096,476
iy Capital Work-in-Process 10 - 158,288,773 -
Non Current Investments 11 28,000
Long Term Loans & Advances 12 22,611,899
Current Assets
inventories 13 272,912,053
Trade Receivable 14 11,867,853
Cash & Bank Balances 16 5,294,453
Short Term Loans & Advances 16 6,060,322
Other Current Assets 17 16,834
TOTAL 477,080,186

The accompanying notes 1 to 26 are an integral part of the financial statements

{Amount in Rs.)
PARTICULARS Note As at 31st March, 2012 As af 31st March, 2011

28,019,456
55,000,000

79,407,243

317,752,941

480,179,640

152,009,043
28,000
29,325,940

271,816,852
9,805,567
3,935,336

13,242,068
16,834

480,178,640

Signed in terms of our Audit Report of even date

for Pardeep Tayal & Co., for and on behalf of the Board

Firm Regp-$dgrif -

Charieré@Asebldt - [~
54 %\W (
sH Gupta™ > ;¢ Sunil Bansal Anupam Bansal

Partogr \ k...gf »f Director Managing Director

MemberahipiNtr 894675 DIN-00142121 DIN-00137419

Piace: New Dethi™”
Dated: 28-08-2012

C‘P"fbromf&fi’ ‘E’\‘!
Vit kv b

Maoviaaex . Fment e

Y
@JU .
Shikha Chadha

Company Secretary



Liberty Retail Revolutions Ltd., New Delhi
Statement of Profit & L.oss

for the year ended 31st March, 2012

PARTICULARS

INCOME

Revenue from Operations
Other income

Total Revenue

EXPENSES

Purchase of Stock-in-frade

Changes in Inventories of Stock-in-trade
Employee Benefit Expense

Finance Costs

Depreciation

Other Expenses

Total Expenses

Profit before exceptional and extraordinary
items & tax
Exceptional tems
Profit before Tax
Tax Expense
Current Tax
Deferred Tax
Profit after Tax

Earning Per Share of Rs, 10/- each
Basic and Diluted
Before exceptional items
After exceptional items

Note

18
19

20
21
22
23
10
24

25

{Amount in Rs,)

2011-12 2010-11
590,709,354 488,601,550
2,266,479 1,225 641
592,975,833 489,827,191
350,805,446 362,005,836
(1,095,201) (75,114,877)
69,410,818 60,985,692
20,398,678 13,652,892
22,895,398 17,813,653
157,314,884 129,237,219
619,730,024 508,670,415
(26,754,191) (18,843,224)
5 808,750 871,797
(32,562,941) (19,715,021)
(32,562,941) (19,715,021)
(2.51) (1.77)
{3.08) (1.85)

The accompanying notes 1 6 26 are an integral part of the financial statements

Signed in terms of our Audit Report of even date

for Pardegy-Tayal & Co.,
Firmg,egnr 0, 082733N
Charfered Accouatants /

Partner

Membership No, 514675
Place: New Dethi

Dated: 28-08-2012

=

c)4t'\/.§ .

Sunil Ban
Director
DIN-00142121

o

o

nupam Bansal

Managing Director
DIN-00137419

| ?ﬂh{&j gt:\I

Vit gudfis

qua(a] Ty e Ff'ﬂa\m ce-

u-i’us '
) @ '/
Shikha Chadha

Company Secretary



Liberty Retail Revolutions Ltd., New Delhi

Cash Flow Statement
for the year ended 31st March, 2012

PARTICULARS

A. CASH FLOW FROM OPERATING ACTIVITIES:
Net Profit/(Loss) before Tax and extraordinary items
Adjustments for:

31.03.2012

(32,562,941

(Amount in Rs.)
31.03.2011

(19,701,648)

Depreciation 22,895,398 17,813,653
Provision for bad & doubtful debts (600,477) 4,373,604
L.oss/{Gain} on sale of Fixed Assets 690,361 871,797
Interest Expense 15,419,543 10,115,691
interest Income {79,967) (77,685)
Operating Profit before working capital changes 5,761,917 13,395,412
Adjusted for:

Trade & Other Receivables {1,461,810) 826,781
Inventories (1,095,201) (75,114,877)
Loans & Advances 13,834,329 (9,680,173)
Trade & Other Payables 36,052,041 49 821,685
Cash Generated from Operations 53,091,277 (20,761,172)
Direct Taxes Paid 61,458 {90,699)
Net Cash from Operating Activities 53,152,735 {20,851,871)

B CASH FLOW FROM INVESTING ACTIVITIES

Purchase of Fixed Assets (30,086,682) (67,806,216)
Sale of Fixed Assets 221,193 129,658
Bank and other interest 79,967 77,685
Decrease/(Increase) in investments (3,022)

Net Cash used in Investing Activities

(29,785,522)

{67,601,896)

C CASH FLOW FROM FINANCING ACTIVITIES

Proceeds from Share Application Money {55,000,000) 55,000,000
Proceeds from fully Convertible Debentures - -

Proceeds from Long term borrowings 95,000,000 29,875,830
Repayment of Long term borrowings (4,807,781) (807,959)
Short Term Borrowings (Net) (41,680,772) 20,617,773
Proceeds from Inter Corporate Deposits - -

Interest paid (15,419,543) (14,867,691)
Net Cash used in Financing Activities {22,008,096) 89,818,054
Net Increase/(Decrease) in Cash & Cash Equivalents 1,359,117 1,364,286
Cash & Cash Equivalents (Opening Balance) 3,935,336 2,571,050
Cash & Cash Equivalents (Closing Balance) 5,294,453 3,935,336

The accompanying notes 1 to 26 are an integral part of the financial statements

Signed in terms of our Audit Report of even date
For Pardeep Tayal & Co.,
' an. No. 002733N

Sunil Bansal
Ihe Director
Membeship No. 514875 DIN-00142121

Place: New Delhi
Dated: 28-08-2012

/M Bansal

Managing Director
DIN-00137419

for and on behalf of the Board

&

kha Chadha
Company Secretary
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Notes to Financial Statements
for the year ended 31st March, 2012

1. COMPANY BACKGROUND

Liberty Retail Revolutions Ltd was incorporated on 22 January 2004. The Company is a
subsidiary of Liberty Shoes Ltd. and is engaged in the business of retailing of Footwear &

Accessories.

2. SIGNIFICANT ACCOUNTING POLICIES

a) Basis of preparation of Financial Statements

« The accompanying Financial Statements have been prepared in accordance with the
Historical Cost Conventions.

¢ Accounting Policies not specifically referred to otherwise are consistent with generally
accepted Accounting Principles followed by the Company, applicable accounting
standards prescribed by Companies (Accounting Standards) Rules, 2006, accounting
standards issued by the Institute of Chartered Accountants of India and the relevant
provisions of the Companies Act, 1958,

¢ The items of income & expenditure are recognized on accrual basis.

b) Revenue Recognition

Sales revenue is recognized net of sales returns, trade discount and Sales Tax /Value
Added Tax.

¢) Inventory Valuation

inventories are valued at the lower of cost and net realizable value. Cost is determined
on weighted average cost basis.

d} Fixed Assets

Fixed assets are stated at cost of acquisition and subsequent improvements thereto,
including taxes and duties, freight and other incidental expenses relating to acquisition

and installation.

e) Depreciation

Depreciation is provided on pro-rata basis by straight-line method(SL.LM) at the rates
determined based on management's estimate of economic useful lives of assets or at
the rates prescribed u pgqﬁph@dule XV of the Companies Act, 1956 whichever is

higher. /%l
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g)

h)

(i)

)

Particulars Considered Useful life Rate of Depreciation
as per the Companies
Act, 1956

Furniture & Fixtures 10 Years 6.33%

Office Equipments 10 Years | 4.75%

Computers & Software 7 Years 16.21%

Vehicles 12 Years 9.50%

Costing less than Rs. 5000/- | 1 Year 100%

Investments

Long-term investments are valued at cost. Short Term Investments are valued at lower
of cost and fair vaiue, calculated individually for each investment.

Operating Lease

Leases where the Lessor effectively retains substantially all the risks and benefits of
ownership of the leased term are classified as operating leases. Operating lease
payments are recognized as an expense in the Profit and Loss account on straight-line

basis over the lease term.

Contingent Liabilities

All known liabilities wherever material are provided for and liabilities, which are
material and whose future outcome can not be ascertained with reasonable certainty,
are treated as contingent and disclosed by way of Notes to the Accounts.

Employee Benefits

Short- term employee benefits are recognized as an expense in the Profit and Loss
Account of the year in which the related service is rendered.

Contribution to defined contribution scheme such as provident fund, superannuation
fund etc. is charged to Profit and Loss Account as incurred. The Company also
provides retirement benefits in the form of gratuity as and when due.

Foreign Exchange Transactions

Transactions in foreign currency entered durihg the year are recorded at the exchange
rates prevaiiing on the dat;a/ W saction.
e //
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k) Taxation

h

Current Income tax and fringe benefit tax is measured at the amount expected to be
paid to the tax authorities in accordance with Indian Income Tax Act, 1961. Provision
for taxation is made taking in to consideration the provisions of Income Tax Act, 1961.
Adjustments, if any, arising out of the assessment is made in the year the assessment
is completed.

Deferred tax is measured based on the tax rates and tax laws enacted or substantially
enacted at the balance sheet date. Deferred tax assets are recognized only to the
extent that there is reasonable certainty that sufficient future taxable income will be
available against which such deferred tax assets can be realized. In situations where
the company has unabsorbed depreciation or carry forward tax iosses, all deferred tax
assets are recognized only if there is virtual certainty supported by convincing
evidence that they can be realized against future taxable profits.

Borrowing Cost
Bori'owing cost attributable to the acquisition or construction of a qualifying asset is

capitalized as part of the cost of the asset. Other borrowing costs are recognized as an
expense in the period in which they are incurred.

m) Impairment of Assets

Assets that are subject to amortization are reviewed for impairment whenever events
or changes in circumstances indicate that the carrying amount may not be
recoverable. An impairment loss is recognized for the amount by which the assets’
carrying amount exceeds its recoverable amount. The recoverable amount is the
higher of the assets’ fair value less costs to sell and value in use.

Provisions

Provisions are recognized when the Company has a present obligation as a result of
past event, it is more likely than not that an outflow of resources will be required to
settle the obligation, in respect of which a reliable estimate can be made. These are
reviewed at each balance sheet date and adjusted to reflect the current best

estimates.

Cash and Cash Equivalents

Cash and Cash equivalents in the Balance Sheet comprise cash in hand and at bank.

T
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Notes to Financial Statements
for the year ended 31 March 2012

11.

12,

13.

Long Term Provisions
Provision for Gratuity

Short Term Borrowings
Secured
Working Capital Loans

(Secured against hypothecation of current assets and the Corporate
Guarantee of Parent Company & Geofin investments Pvt. Ltd. Further
secured by collateral belonging to Geofin Investments Pvt. Ltd.)

Unsecured _
Loans and Advances from Related Parties
Security Deposits

Other Current Liabilities

Current maturities of Term Loan from Bank
Current maturities of Vehicle Loans
Interest Accrued but not due on borrowings
Interest Accrued & due on borrowings
Advance from Customers
Creditors for Capital Expenditure
Statutory Dues
Expenses Payable / Accrued Expenses
Cther Payables

Short Term Provisions
Provision for Gratuity

Non Current investments
Investments in Government Securities

(6 Years National Saving Certificates VI Issue )}

Long Term Loans & Advances

(Unsecured considered good unfess otherwise stated)
Capital Advances
Security Deposits

Inventories

(At lower of cost and net realisable value)
Stock-in-frade: Retail Merchendise

Liberty Retail Revolutions Ltd.

31.03.2012 31.03.2011
2,160,664 1,444,72¢
2,160,664 1,444,72¢

79,889,856 81,370,82¢
- 40,000,00C
100,000 400,000
80,089,856 121,770,628
6,250,000 3,645,833
1,481,641 1,349,448
20,131 27,445
97,397 -
262,234 1,500
477,064 5,163,621
6,010,802 5,940,948
19,288,849 12,867,955
25,027,539 374,495
58,915,658 29,371,246
21,635 12,693
21,635 12,683
28,000 28,000
28,000 28,000
539,688 4,677,433
22,072,211 24,648,507
22,611,899 29,325,940
272,912,063 271,816,852
272,912,053 271,816,852
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‘Notes to Financial Statements

for the year ended 31 March 2012

14,

15.

16.

17.

18.

19.

20.

201

Trade Receivables (unsecured)
Debts outstanding for a period exceeding six months
Considered good
Considered doubtful
Other Debts (Considered Good)

Less: Provisions for Bad & Doubtful Debts (Refer Note No. 26.14)

Cash & Bank Balances

Cash-in-hand

Balance with banks in Current Accounts
Fixed Deposit with Banks

Balances with Banks include:

-Fixed Deposits with maturity of more than 12 months.

-Fixed Deposits held as margin money against Bank Guarantees

-Other Commitments (Fixed Deposits under lien with sales tax authorities)

Short Term Loans & Advances
(Unsecured, considered good unless otherwise stated)
Advance to Suppliers
Advances to Employees
Security deposits
Other Loans & Advances

Other Current Assets
(Unsecured & Considered Good)
interest Accrued on Investment

Revenue from Operations
Sale of Products
income from Job Work
Other Operating Income

Other Income
Interest Income
Other Non-operating Income

Purchases of Traded Goods
Purchase of traded goods - retail merchandise

Details of purchase of traded goods
Footwear
Accessories

Liberty Retail Revolutions Ltd.

31.03.2012 31.03.2011
4,804,626 4,738,498
7,689,538 8,290,01
7,063,227 5,086,57

19,657,391 18,095,58
7,689,638 8,290,01
11,867,853 9,805,56
2,321,127 2,182,22
2,482 505 1,294,42
490,820 458,68
5,294,453 3,935,331

32,283 -

- 80,94
403,573 377,74
435,856 458,68¢
452,690 529,05¢
355,427 1,242,48;

3,033,149 2,680,33(
2,219,056 8,789,28¢
6,060,322 13,242,068
16,834 16,834
16,834 16,834
578,661,222 478,973,069
3,004,657 3,855,299
9,063,475 4,773,182
590,709,354 488,601,550
79,867 77,685
2,186,512 1,147,956
2,266,479 1,225,641

350,805,446 362,095,836

350,805,446 362,095,836

334,485,481 345,756,88¢

16,319,965 16,338,95C




Notes to Financial Statements
for the year ended 31 March 2012

21.

22,

23.

24.

24.1

25

Changes in Inventories of Stock-in-trade
Closing Inventory

Opening Inventory

Increase/(Decrease) in Inventories

Employee Benefit Expense

Salaries, Wages, Bonus and other Allowances
Contribution to Provident Fund & Other funds
Satff Welfare Expenses

Finance Charges
interest to Banks

Interest to Others
Bank Charges

Other Expenses

Packing Materials

Printing and Stationery

Tour, Travelling and Conveyance

Insurance Charges

Fee and Taxes

Postage, Courier & Telephone Expenses
Advertisement & Sales Promotion Expenses
Rent (Refer Note No. 24.1)

Freight :

Common Area & Other Maintenance
Auditors Remuneration

Miscellaneous Expenses

Royaity

Consultancy and Professional Charges
Commmission

Electricity and Generator Expenses
Provision (written back) for Bad & Doubtful Debts
Bad Debts written off

Charity & Donation

Leasing Transactions
a.) Operating lease rental charged to Revenue

b.) The future minimum lease payment under non cancellable operating lease:

Not later than one year
Later than one year and not later than 5 years
Later than five years

Exceptional items
Loss on Fixed Assets Written off
Fees & taxes (Refer Note No. 26.16)

Liberty Retail Revolutions Ltd.

31.03.2012 31.03.2011
272,912 053 271,816,85
271,816,852 196,701,97
1,095,201 75,114,87
61,966,357 55,484,37
4,937,613 3,612,63
2,506,848 1,888,68
69,410,818 60,985,698
14,883,779 9,553,786
535,764 561,89
4,979,136 3,637,20
20,398,678 13,652,89:
573,739 468,63:
1,043,222 1,088,33(
5,185,363 6,007,30¢
792,566 666,23¢
570,963 505,73
3,237,571 3,086,33¢
11,106,487 5,724,59;
81,352,068 63,640,31(
1,468,081 1,237,88¢
16,638,609 12,966,872
67,416 66,18C
1,221,827 1,123,86C
1,103,000 1,103,00C
768,118 376,347
18,825,019 16,576,674
13,082,365 10,193,275
{600,477) 4,373,604
600,477 -
367,541 74,242
167,314,884 128,237,219
76,152,034 63,093,849
24,245 243 21,386,986
12,666,941 20,671,324
Nil Nil
690,361 871,797
5,118,389 -
5,808,750 871,797




Notes to Financial Statements
for the year ended 31st March, 2012

26. MISCELLLANEQUS NOTES

26.1 Details of Managerial Remuneration:

26.2

26.3

26.4

26.5

26.6

(Amount in Rs.)

Particulars _ 31.03.2012 31.03.2011
Payment and Provision for Remuneration to:
¢ _Managing/Executive Director 11,40,000/- | 11,40,000/-

Computation of Net Profit in accordance with Section 349 of the Companies Act,
19686, for calculation of Commission paid/payable to directors:

Particulars : 31.03.2012 31.03.2011
Profit before tax as per Profit & Loss Account (3,25,62,941) | (1,97,15,021)
Add:

Directors’ Remuneration 11,40,000 11,40,000
Loss on Sale/ritten off of Fixed Assets 6,890,361 8,74, 077

Net Profit as per Section 349 read with Section 198 (3,07,32,580) | {1,77,00,944)
of the Companies Act, 1956

Commission paid/payable to Directors - -

In the opinion of the Board and to the best of its knowledge, the value of realization of
current assets, loans and advances in the ordinary course of business would not be
less than the amount at which they have been stated in the Balance Sheet.

There are no Micro, Small and Medium Enterprises, to whom the Company owes dues,
which are outstanding for more than 45 days as at 31st March 2012. This information
as required to be disclosed under the Micro, Small and Medium Enterprise
Development Act, 2006 has been determined to the extent such parties have been
identified on the basis of information available with the Company. This has been relied
upon by the Auditors

The Company in terms of the License user agreement dated 1% March 2004 with M/s
Liberty Footwear Co., a partnership firm in which some of the Directors are interested
as partners has paid Rs.11,03,000/-(Previous Year Rs.11,03,000/-) (Including Service
Tax) as Royaity.

Sales/Adjustment of Gross Block amounting to Rs.15,96,979/- (Previous year Rs.
16,99,201/-) is on account of write off of the fixed assets of the stores, which have been
closed down during the year. Accordingly, the depreciation in respect of the block has
been adjusted with the depreciation reserve

o.be executed on capital account and not

5

Estimated amount of Contracts remaining




26.7 Contingent Liabilities

Amount in Rs.

201112

2010-11

Sales tax matters under appeal

Nil

25,99,869

26.8 Related Party Disclosure

As’ per Accounting Standard 18 *

Related Party Disclosures” as prescribed by

Companies (Accounting Standards) Rules, 2008, following are the related parties with
whom transactions have been done during the year.

(i) Holding Company

(i) Key Management Personnel

(iii) Enterprises over which Persons
in clause (ii} above have control:

Liberty Shoes Ltd.

Sh. Adarsh Gupta, Sh. Sunil Bansal.

Sh. Anupam Bansal

Liberty Footwear Co., Geofin Investments
Pvt. Ltd., Little World Constructions Ltd

Particulars

Holding Company

Key Management

Personnel

Enterprise Over which KM
thefr Relatives have contr

2011-12

2010-11

201112

2010-11

201112

2010-11

Purchase of Goods (Net of Vat)

~Liberty Shoes Limited

34,66,28,593

35,61,25,276

Rovalty Expenses

-Liberty Footwear Co.

11.03,000

11,03,000

Rent Payment {excluding

| Service Tax

-Geofin Investments Pvt Lid

51,40,800

42,84,000

-Little World Constructions Ltd

427,771

4,75 657

Remuneration Paid
Sh. Anupam Bansal

11,40,000

11,40,000 -

Shae Upper Production
Charges Received

Liberty Shoes Ltd.

30,04,625

38,55,299

Unsecured Loan repayment
(including Interest)

-Liberty Shoes Ltd.
-Geofin Investments Pvi. Ltd.

4,00,00,000

Long Term Loans faken

-Liberty Shoes Ltd.

9,60,00,000

Corporate Guarantee Extended

-Liberty Shoes Limited

5,00,00,000

-Geofin Investments Pvt Lid

10,00.00,001

Outstanding Balances




-Liberty Shoes Ltd. (Trade

Payabies) 17,39,27 844 16,64,16,631 - - - -
-kiberty Shoes Ltd. {Debentures) 5,0C,00,000 5,00,00,000 - - - -
-Liberty Shoes Ltd. (Long term

loan) 8 50,00,000 - - - - -
-Liberty Footwear Co. - - - - 19,85,400 9,92,700
-Geofin Investments Pvt Ltd - ~ - - - 4,03,21,3(
-Corporate Guarantee 10,00,00,000 1C,00,00,000 - - 10,00,00.000 | 10,00,00,0

In view of Accounting Standard-22, Deferred Tax Assets due to carry forward of
Business Loss and Unabsorbed Depreciation is not accounted for.

26.9

26.10 Expenditure Incurred in Foreign Currency:

The Company has incurred foreign currency equivalent to Rs. 67,930/~ (Previous year
Rs. Nil) towards tour and traveling expenses.

26.11 Basic and Diluted Earning per share: The Basic and Diluted Earning per share of the

Company are as under:
(Amount in Rs.)

Particulars i 2011-12 | 201011
Basic & Diluted

Profit/ (loss) after Taxation (A) (32,562,941) (19,715,021)
Weighted Average number of Equity Shares (B) 1,06,50,000 1,06,50,000
Nominal value per Equity Share 10.00 10.00
Earning per share (Basic & Diluted) (A/B) {3.08) (1.85)

26.12

Earning per share (Diluted): The Company has issued zero percent fully convertible
debentures during the previous year and according to the terms of issue of said
debentures at present, the number of equity shares consequent upon the conversion
cannot be determined. Hence, diluted earning per share cannot be computed during
the year under consideration.

Detail of Employee Benefits- Gratuity

The Company has a defined gratuity plan (defined benefit). Every employee, on
completion of continuous service of 5 years or more with the company is entitled to
get the gratuity of 15 days salary on the basis of last drawn salary for each completed
year of service. The Company has created trust under Group Gratuity Scheme and
the entire amount of gratuity as per the actuarial valuation is provided for as liability in
books.




Gratuity Gratuity
S.No | Particulars (Unfunded) | (Unfunded)
As on 31st | As on 31st
March, March,
| Changes in Present Value of Obligations 2012+ 2011*
Present Value of Obligation as at the beginning of the period |- 14,57,421 10,756,212
Interest Cost 1,24,220 86,017
Current Service Cost 6,24,615 4.45,621
Benefits paid (78,289) Nil
Actuarial (gain)/ loss on obligations 54,332.00 (1,49,429)
Present Value of Obligation as at the end of the period 21,82,299 14,57 421
1 Net Asset/ (Liability) recognised in the Balance Sheet
Present Value of Obligation as at the end of the period 21,82,299 14,57 421
Fair Value of Plan Assets as at the end of the period Nil Nil
Funded status [surplus/(Deficit)] (21,82,299) | (14,57,421)
Unrecognized Actuarial (gains) / losses Nil Nit
Net Assets / (Liability) Recognized in Balance Sheet (21,82,299) | (14,57,421)
il Expenses recognised in the statement of Profit and Loss:
Current Service Cost 6,24,615 4,45 621
Interest Cost 1,24,220 86,017
Expected Return on Plan Assets Nil Nil
Net actuarial (gain)/ loss 54,332 (1,49,429)
Expenses Recognized in the statement of Profit & Loss 8,03,167 3,82,209
v Assumptions
Discount Rate 8.00% p.a. | 8.50% p.a.
Rate of increase in Compensation levels 550%p.a. | 6.00% p.a.
LIC (1994~ | LIC (1994-
Moriality Table 96) ultimate | 96) ultimate

26.13 Additions to Fixed Assets includes the Pre-operative expenditure of Rs. 13,16,552/-
(Previous year Rs 48,87,425/-) incurred to the date of launching new stores.

26.14

Provision for Doubtful Debts: During the year, the Company has considered debts for

Nil (Previous year Rs.43,73,604/-) as doubtful debts and has also withdrawn Rs.

6.00,477/- (Previous year Nil) out of the provisions made in earlier years for the same

and written off as bad debts (Previous year Rs. Nil). Further, the differential of the

provision made and amount withdrawn during the year, detailed as under has been

charged to the Statement of Profit /%qg Lpss for the year and the balance has been
R M

carried in the balance sheet;

.



Statement of Profit & Loss
{Amount in Rs.)

Particulars 2011-12 2010-11
Provision for the year - 4,373,604
Less: Amount withdrawn from the provision

made for doubtful debts in the earlier years 600,477 -

Net debited/ {Credited) to Statement of Profit

& Loss {600,477) 4,373,604

Balance Sheet
(Amount in Rs.)

Particulars 2011-12 2010-11
Opening Balance 8,290,015 3,916,411
Add: Provision for the year - 4,373,604
Total 8,290,015 8,290,015
Less: Amount withdrawn during the year 600,477 -
Ciosing Balance 7,689,538 8,290,015
Trade Receivables (Refer to Note 14) 7,689,538 8,290,015

26.15 An amount of Rs. Nil [Previous Year Rs 8,19,928/- (net debit)] is included under
Employee Benefit Expense and Rs. 15,855 (net debit) [Previous Year Rs. 25,762.79/-
(net credif)] is included under Other Expenses representing Net Prior Period ltems.

26.18 Exceptional item of Rs. 51.18 lakh relates to service tax provision / payment related to
earlier years on account of Hon'ble Supreme Court interim order dated 14" Oct 2011
with regard to levy of service tax on immovabie properties rented out for commercial
use including its retrospective applicability from 1% June 2007, in compliance of which
the Company has either paid the service tax or made the provision against the service
tax for the period 1* June 2007 to 31% March 2011.

26.17 The Revised Schedule VI has become effective from 1 Aprii, 2011 for the preparation of
financial statements. This has significantly impacted the disclosure and presentation
made in the financial statements. Previous year's figures have been
regrouped/rearranged wherever necessary. The current year and previous figures have
been rounded off to the nearest rup
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Report of the Audit Committee of Liberty Shoes Limited

Members Present in Meeting Held on 13" February, 2013

Sh. Raghubar Dayal Chairman
Sh. Premchand Garg Member
Sh. Sunil Bansal Member
1. Background

We have been informed that the Board of Directors of Liberty Shoes Limited (the
Company) is proposing to consider the Scheme of Amalgamation of Liberty Retail
Revolutions Limited, a wholly owned subsidiary, with the Company in its meeting to be
held on 13" February, 2013, as per the terms and conditions mentioned in the draft

Scheme of Amalgamation (the Scheme).

As required under clause 24(f} of the Listing Agreement, the Company will be filing the
Scheme along with other necessary information/documents with the National Stock
Exchange of India Limited and Bombay Stock Exchange Limited post the approval of the

Scheme in the Board Meeting.

Recently, SEB! vide its circular No. CIR/CFD/DIL/5/2013 (Circular) dated 4" February,
2013 has, amongst other requirements, sought a report from the Audit committee of the

listed entity recommending the draft Scheme.

In view of the above circular, members of the Audit Committee of the Company have
discussed and approved the-draft Scheme vide a resolution passed at its meeting held
on 13" February, 2013, and have made this report, after perusing the following

necessary documents:

1)} Draft Scheme of Amalgamation; and
2) Certificates obtained from the Statutory Auditors of the Company on the accounting —

treatment prescribed in the Scheme. '

This report of the Audit Committee is made in order to comply with the requirements of
the circular. :

2. Proposed Scheme of Amalgamation
2.1 Rationale of the proposed Scheme of Amalgamation

Lilrerty Shoes Lid.
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o The Transferor Company was incorporated with an idea of reaching to the customers
directly by its own retail stores so that it can carefully watch the changing market trend to
bring in necessary changes in its Product Mix, Merchandising and Customer Service &
Feedback. As of now, the Transferor Company is having around 80 Retail Stores across
India and making sales of around Rs. 60 Crores in a year. The Transferee Company shall
get the fuli fledged operative Retail Design developed by the Transferor Company as per the

scenario best suitable to the Retail industry.

o The Transferor Company has developed the retail stores all over the Country at the most
viable locations to reach out to maximum customers. The Transferee Company wilt take the
benefit of having more than 80 retail stores already operational on most favorable terms on
account of its Occupancy Cost (Rent and Common Area Maintenance Expenses) which is

very difficult to establish in the present scenario.

o The sequence of events in the Retail Industry has proved that no Retail company can
survive without substantial systems, processes and infrastructure. These systems,
processes and infrastructure can be developed by people who have hands on experience in
the industry and have gone through the grilling process over the years to put in place an

integrated structure comprising of:-

* Retail Site Selection & Development of Ideal Retail Model

» Procurement & Merchandising

¢ Inventory Management

* Information Management

» information Technology for Inventory Management, CRM & MIS Reports
* Visual Merchandising and Display

e Operations and Sales Staff

+ Customer Service & Shopping Experience
e Finance, Accounts and Audit

¢ Market Trend & Business Forecast




The Transferee Company has established system of understanding trends, developing
products, controlling assets, training people at front and back end.

The Transferee Company, being a listed Company, has easier and greater access to the
sources of funds and having fair Credit Rating, enjoys better interest rates from its bankers
and cost of funds (Term Loan/Working Capital {.oan) shall be cheaper as compared to the
- Transferor Company. Further, the Transferee Company can also enhance its credit facilities
in case of need for pursuing expansion program of its retail chain. It may also raise fund
from public or other alternate source by leveraging its Balance Sheet. Therefore, the

Transferee Company has greater access to the sources of funds.

The Transferee Company will be able to get fast expansion because of readily available
good Infrastructure of Retail Company with trained Human Resource (HR) Team. The
Transferee Company will be able to expand end number of stores with existing team which
will provide increased top line and bottom line as well. Further, financing cost for expansion

will also be cheaper.

The manufacturing facilities of the Transferor Company will be benefitted due to the

manufacturing strength & core competence of the Transferee Company.

The Merger will help reducing costs in areas such as Inventory, Procurement, Administrative
Cost, HR Cost, Travelling, Advertising & Sales promotion by avoiding duplication of -

operations.

The Transferee Company will be able to get the leverage of Common Administrative
~ Expenses like Travelling, HR, Business Promotion, Advertising and other Administrative

Expenses,

It will provide greater efficiency in cash management of the amalgamated entity and
unfettered access to cash flow generated by the combined business which can be deployed
more efficiently to fund organic and inorganic growth opportunities to maximize sharehoider

value.




o It will help to achieve greater integration, financial strength, cost savings in terms of
economies of scale, more focused operational efforts, rationalisation, standardisation,

simplification of business processes and productivity improvements.
o The Synergies that exist between the two entities can be put to the best advantage of all

stakeholders,

o Above all, it will make the Company, Brand and Business strong and more powerful
resulting in growth of business and profitability and will increase shareholders wealth on

continual basis.

2.2. The salient features of the Scheme are as under:

(a). Amalgamation of Liberty Retail Revolutions Limited (Transferor Company) with
Liberty Shoes Limited (Transferee Company)

(b) Appointed date of 1% April, 2013

(¢c) No shares would be issued to the shareholders of Transferor Company pursuant to
the Scheme since Transferor Company is a wholly owned subsidiary of the Transferee

Company

2.3 The Audit Committee noted that the Company has obtained a certificate from its Statutory
Auditors providing comments on the accounting treatment prescribed in the Scheme.

3. Recommendations of the Audit Committee

Based on the above, the Audit Committee recommends the draft Scheme, proposed to be
considered by the Board of Directors of the Company, for favourable consideration by the Board

of Directors.

Date: 13" February, 2013 For Liberty Shoes Limited

Moy Ay

Munish Kakra

Place: Libertypuram, Karnal

Vice President & Company Secretary



