
Th€ Companv has forayed lnto airport retailing through Nuance Group (hdia) Private
Limited; a 50:50, Ioint venture cofrpany,formed with The Nuance croup AG, Switzerland;to
handl€ the operaUons at the duty fr€e zones at internaUonal anpon. Nuance has opeied
duly fr€e store at B€ngaluru internationa airpon.
Ason March 31,2013,the Company has akeady invested fis.36.41cror€s lor its 50% siake of
its share capna . The cofrpaiy hasalso provlded a cofporate Guaranieeio an €xtent of Rs.

3.25 Croresto a bank, in resoed ofloans sand(ioned bvthe baikto Nuance,

tis expected that Nuance would require addiuona inf ow of capital lor further expanslon in

view olthe increased privatkauon ofairpoa.s and to meet Nuance's existing requirements.
rhedecision on whether to make or not to make the proposed exposu.ewi betaken byrh€
Board ai the appropriate time.
The resolutio., in5ofar as this exposure is concern€d, only propos€s to obtain the reevant
enab iig permissioi and does not indicate anyd€cisjon olihe Board in this regard.

None of the DiredoE are

Timezon€ is ln the business of running family eil€.talnfrent centr€s and cutr€ndy operat€s
20 out ets in l2.itle5of ndia.
As on March 31, 2013, the Company has alfeady lnvested Rs. 1334 cror$ for its 33.87%
stake ofshare capita ol llmezone,TheCompanyhasalso provided lnterCorporate Deposits
to an extent of Rr.4 crores aid a corporate Gua.ant€e to an ertent of Rs. 5.14 c.ores to a
bank, in resoect of loais sancuoned bvthe bank tollmezone,
It is expected that lor meeting requnemenrs in rejation to existing ourets as we as
proposed additional oude€ additiona lundingwoud be requlred.
Thedecislonon whetherto make or notto makerh€ proposed exposure willbetaken by the
Soard atthe aoorooriare time.
The reso ution, insoiar as thk exposure is concerned, only propos€s to obtain the r€levant
eiabling pe.misslon and does not indicate any deckion ofthe Board in ihis reeard.

None ol the oirectore
lnt€rested or concerned.

As r€quir€d under the provisions of section 1924 of the Acr read wirh the companies (PassinS oi the Reso ution by Posta & ot) Rutes,2011, rhe approvatof
shar€hoderu is being eusht lor makins the aroresaid Inter corpo.at€ Investments / provlding hter corporate Loans / Inr€r corporate cuaGntees/ secu.ity{s) by

Thearoresaid oans/advances/iiv€stm€nts/suarantees/securitiesetcmaybemade/sivenbythecompanyoutofthesha.€capital,interna accruak, or borowinss
o. jn such othernanierand in such p.oportionasthe Soard thinks appropriate, in oneo. moretEnches provided that in ca5eofloan' the interest rateshallnot be
lowe.than the pr€vai ng bank rate or such oth€r rate as may be presoibed by retevant authoriti$from ttme to tifie,
The Board of Oirectors recommends the pass ng ofthis SpecialResolution.

For the development ofGateway Mu tichannel Retail (r.dia) Limit€d, a wholly owned subsidiary ofthe company (herernalter r€fe@d to as "subsidlary"), ir is proposed
to t.ansler, sellor oth€rwise disFos€ offthe busin€ss.onducted b, the company wiih ELCA Cometics Private Linited (-ELCA cPL')together wth the brands Estee
LaUder,c|iniqUe,M'A'c,BobbiBrownandotherreatedb!sine'sbrands,fiXedass€ts,cutentas5ets,rights,|iabi|ities/ob|isatio
empoyees (co ectively.efered as "EL susiness Undenakiig"), on a 's ump Sale basij i.e, on an as is'wh€re.k basis as a'Goins Concern'to the Subsidiary. The
Company be ievesthatthe svategy so adopt€d shatladd tong tefm vatuetothe Company.
Th€ companyoperates its retailbusin€ss und€rvarious business categori€s and to give gfeater focus to the core businessoieach of its categories and to strength€n
competenciesandfaci|itatefurth€rtransparentbenchmarkiigwithitspe€ls,thecompanVhas]dentifieditsb5in€ssconducted
b€ sDUn offtothe Subsidiary,
Th€ Company has an agreem€nt(s)with ELCACpLa3 pe. its bu5iness requk€menG fof a ljts stores natlonwide.Ihe busiiess arang€ments would fur.her boost the
revenue Ceneration capacliy of EL Business Uidertaking in the coming years. EL Busiie$ UndertakinB ls a chain ol stores offering renowned, high qua ity, and
technologlcallyadvancedskincare,mak€upandfragranceproductsunderon€.oof.
Ason date, there a.e 27 M.A.C,15 Cliniqu€, and 7 Estee Liuder stores i.e EL Buslness Undertaking stores located at variouscities in ndia. The Company has a Bross
retallturnov€rofRs.2,259.69crorefo.th€FlnancialY€ar201213,ofwhichRs.93.79cror€wascontributedbyELBusinessUidenaking,
Ason March 31,2013, ELBusinessUndertakingisvauedatRs.63.46Cror€byanindependentvauer,whichwlllbeusedforthepurposeofihistBnsactjon,slbjectto
adj!stmentofnetcunentassetsiromthevaluationdat€totheactuadataoltransfer.Thetotalconsid€rauonwjttnotb€essihanRs.53.46crore.
ThetransferofELBusinessUndenakiigtotheSubsidiarywillsetuemanifodpurposes,includjngbutnotlmiti^gtoaidinCingrowrhoftheSubstdiaryandS€ne6uonof
revenue which in turi will benefit the shareholders of the Cohpany. Furtheri the generaUon of reveiue putsuait to the transfer of EL Busin€ss Undertakin8 to the
Subsidlary,wil enab € repayment of any existing debtsotth€ Subsidiary/ in due course.
In lght ol the above, it G proposed to sell and transfef EL Business Uidertaking on a 'Slump Sale basis' i.e. on ai as is whe.e is basis as a 'Going Concerni to the
Subsidiary, at a coisideGtion not ess than Rs.63,46 ftore (Rupe€s sixtythfee crofes afd forty six lact. The efrploy€es workin€ in EL Business Und€rraking on the
eflectiv€ datewillbe tfansfe@d a onC with accrued benejitsto the Subsidiarv.
The eftectiv€ date of the kansacuon would beJufe 20,2013 or ruch other dates as maybe decided bVthe Board.
In terms of section 293(1)(a) of the Act, fead with the compani€s (Passins ot the Reso ution by Po$a sallor) Rules, 2011, any proposar to ie[, rease or otherw]se
dkpose ofthe whole orthe substantia ly the whol€, of any such undertaking requiresthe approvalof the shareho ders by wayofao ordinary reso ution through Postal
Ba lot. The Board of Dnectors recommendsthe passingofthis resolution.
None ofthe 0irecto6olthe comoanv iscoicerned or interested in the.esolutioi.
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