|| L S. N. ANANTHASU BRAM_—\N IAN & CO
\4 Company Secretaries

10/25-26, 2nd Floor, Brindaban,

Thane (W) - 400 601

T: +91 22 25345648 | +91 22 25432704

E: snaco@snaco.net | W: www.snaco.net
ICSI Unique Code: P1991MH040400

SCRUTINIZERS REPORT

To,

Mr. P Ganesh

Hon’ble Chairperson appointed by the Hon’ble National Company Law Tribunal,
Mumbai bench for the meeting of Unsecured Creditors of FSN Distribution
Limited vide its orders dated October 9, 2024 and August 12, 2024 passed in
Company Application No. C.A.(CAA)/321(MB)2024.

Report of the Scrutinizer for the meeting of Unsecured Creditors of FSN
Distribution Limited (“Company”), convened pursuant to order dated October
9, 2024 and August 12, 2024 of the Hon’ble National Company Law Tribunal,
Mumbai bench (“NCLT”), on Friday, November 29, 2024 at 11:00 a.m. (IST) at
3" Floor, Marathon Chambers, Mafatlal Mills Compound, Lower Parel, Mumbai
— 400013, Maharashtra.

Dear Sir,

I, S. N. Viswanathan, Practising Company Secretary, was appointed by the Hon’ble
NCLT vide its order August 12, 2024 and October 9, 2024 passed in Company
Application No. C.A.(CAA)/321(MB)2024., as Scrutinizer for the meeting of
Unsecured Creditors of the Company held on Friday, November 29, 2024 at 11:00
a.m. (IST) at 3rd Floor, Marathon Chambers, Mafatlal Mills Compound, Lower Parel,
Mumbai — 400013, Maharashtra, on the resolution seeking approval of Unsecured
Creditors to the proposed Scheme of Arrangement between FSN Distribution
Limited and Nykaa E-Retail Limited and their respective shareholders and creditors
under Sections 230 to 232 and other applicable provisions of the Companies Act,
2013 (“the Act”).

| hereby submit my report as under:

1. Cut-off Date

Notice dated October 25, 2024 convening the meeting were issued to Unsecured
Creditors whose names were appearing in the the list of Unsecured Creditors of
the Company as on Monday, September 30, 2024 and their voting rights were in
proportion to the outstanding amount due by the Company as on Monday,
November 25, 2024, being the cut-off date for the purpose of deC|d|ng the
entltlements of Unsecured Creditors to vote at the Meeting.
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2. Notice & Advertisement

2.1.The Notice dated October 25, 2024 convening the meeting, together with a
copy of the Scheme, a copy of the statement disclosing all material facts as
required under Section 230(3) of the Companies Act, 2013 read with Rule 6
of the Companies (Compromises, Arrangements and Amalgamations) Rules,
2016 was sent on Friday, October 25, 2024 to 72 Unsecured Creditors by e-
mail to their respective email address as per the records of the Company.

2.2.As directed by the Order, the Company had published advertisements of the
Notice in ‘Business Standard’ in the English language and translation thereof
in ‘Navshakti’ in the Marathi language, both having circulation in Mumbai on
October 26, 2024. '

3. Attendance

The meeting was attended either in person or by proxy or by authorised
representatives by 14 Unsecured Creditors of the Company having their total
outstanding liabilites amounting to INR 4,66,11,78,556 as on Monday,
November 25, 2024.

4. Voting at the Meeting

4.1. The identity and/ or authorization of the Unsecured Creditors who attended
the meeting were verified against the records available with the Company.

4.2. After the announcement of the poll was made by the Chairperson appointed
by Hon’ble NCLT for the Meeting, the Unsecured Creditors and proxies
present at the Meeting voted at the Meeting.

4.3. After the time fixed for closing of the voting by the Chairman, ballot boxes
kept were locked in my presence with due identification marks placed by me.

5. Counting Process

5.1. On completion of voting at the meeting, ballot box was opened in my
presence and poll papers were diligently scrutinized. The poll papers were
reconciled with the records maintained by the Company and the
authorizations/proxies lodged with the Company.

9.2. We did not find any poll papers invalid.

5.3. The results of the Poll on the Resolution is as under:
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a) Voted in favour of the Resolution:

Number of | % of the | Number of | % of total

Unsecured | total Votes cast by | number of votes

Creditors number of | them cast by them

presentand | Unsecured | (in terms of |(in terms of

voted  (in | Creditors | yjjue of | Value of

person or | voted outstanding | outstanding

by proxy) amount  due | amount due by
by the | the Company)
Company)

14 100 | 4,66,11,78,556 100

b) Voted against the Resolution:

Number of | % of the | Number of | % of total
Unsecured | total Votes cast by | number of votes
Creditors number of | them cast by them
present and | Unsecured | (in terms of | (in terms of Value
voted  (in | Creditors | yjjye of | of outstanding
person or | voted outstanding amount due by
by proxy) amount due | the Company)
by the
Company)
0 0 0 0

c) Invalid/ Abstain votes:

Number of | % of the | Number of | % of total
Unsecured | total Votes cast by | number of votes
Creditors number of | them cast by them
present and | Unsecured | (in terms of | (in terms of Value
voted  (in | Creditors | y3jye of | of outstanding
person or | voted outstanding | amount due by
by proxy) amount due | the Company)
by the
Company)
0 0 0 0

> / N

> ¢ S.N. ‘e
S| ViswanaTHAN '@

slod| PARTNER '3

X\ ACS 51955 By
\ CcOPNo.24335 / 2

Qo s Y

04’ \ _ &

N

Ny gec

Page 3 of 4



/l ll - S. NCANANTHASUBRAMANIAN & €O

Company Secretaries

6. The Resolution was thus approved unanimously by the Unsecured Creditors
representing three-fourths in value, present and voting, either in person or by
proxy or by authorized representative, which meets the requisite majority of the

Unsecured Creditors of the Company as required under the Act.

7. The poll papers and all other relevant records were sealed and handed over to
Mr. Neelabja Chakrabarty, the Company Secretary of the Company’s Holding

Company, for safekeeping.
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S. N. Viswanathan
Practising Company Secretary
ACS: 61955 | COP No.: 24335

ICSI UDIN: A061955F003099968
29'" November, 2024 | Mumbai

Page 4 of 4



G661 SOV
LELIEA 2 — o0
NYHIVHVMSIA

€1000p-lequinpy ‘|Jed Jemo
8SY'L¥T 8SY'/¥T ‘ueneyg BoApn uesen ‘0ol pajiWIT uolyse eeyAN J

LZ000Y -equIn| ‘JUIod UBLULEN
. ‘802 ‘peoy leleg |ejeuwer 00| 4
LeT66y Lzz'66Y nZ ‘I8quieyD Jushey ‘90z/502 100 9 YeUS ‘0 ‘A 9

0L20L¥ -lequinpy IneN
“eybieyy ‘g 101093 ‘ZLL6 ON

189'/86 189'/86 joid ‘sjeAoy yeys ‘gl "ON 92O salbojouyos] olbsjue) g
€1000¥-lequin|p|
‘[2led emo] ‘syeis3g |euisnpul pajwI 8jeAld
€/9'c9l'e €/9'c9l‘e leyeN pue yeys ‘el ‘L-v Bunexe|y spuelg NS4 1%
02000/ -e1e3j|0y
1100|4 p,€ ‘Bulping eiBYpPUNSEA paywI]
865'129'9 865'129'9 ‘peoy 8sog jeles ‘//Z | SjeAld ssaujisp Aoy % 10Q €
€10007-lBquINpy ‘joied Jomo-
29.'78S'€L9‘L 29.'¥8S'€L9‘L ‘ueneyg Bohpn uesep ‘v0| paywI [lejey -3 eeyAN z
£1000p-lequiny ‘[led Jomo paywI
166°198'G£0'E 166'/98'G€0'E ‘ueneyg BoApn uesep ‘oL | seinjus) 92JewwoD-3 NSH L
ajep Jjo
PaloOA 3d2@ | -3nd uo se pjay 1qag 1031pal)
paindasun jo anjeA | paindasuf Jo anjeA | 103Ipaid palndasun Jo SSalppy painoasun jo sweN | ‘ON IS

ANOAVH NI A310A

VHLHSVIVHVIN
‘€1L0007 — IVAINNIA “13¥Vd ¥3IMOT ‘ANNOJINOD STIIN TVILVAVIN ‘SHISNYHO NOHLVNVIN ‘YOO m€ 1V (LS1) ‘'Y 00°LL
1V ¥202 ‘62 ¥IGINIAON ‘AVaidd NO AT3H A3LINIT NOILNAINLSIA NS4 40 SHOLIAI¥D aI¥NIISNN 40 ONILIIW dINIANOD L1ON



SG6TS SOV
HINLYY Vo
NYHLYNYMSIA

L6000Y (3S9MN) llBAllog ‘peoy
17 ‘exeN edizep “QL1 'S'HD o)
000'S 000's ‘Bulpling JeBeN 3oysy ‘Z09-| | nd SiosiApyY jelodio) aor vl
€1000%-lequiniy ‘(3se3)
aypuy ‘peoy elny-Lsypuy S9)eI00SSY
00v's 00%'S ‘Aeg sseuisng Jwwng ay] ‘vzz ® INYBUIS J98ungd €l
G0/00p-Bquiniy INBN ‘IUSEA
‘/] 10)083 ‘spleuoq DI JeaN d1T
008'9 008'9 “ISHO Jenolesye|\ ‘0z ON Jeld | Sjue}nsuo) 83elodio) 4vs 4}
£9000%
-}seg uoebaion) ‘peoy Jajed pajwi
00Z'91 00291 g | ‘sesiwaid BoApn ednuil ‘L | ejeAld Bulnsuo) yeinwy Ll
1 L000¥ -Inquiay) “yied Jiisems
000°L2 00022 ‘siybieH lejjleN 100|4 2| ‘€0z Isissy 040 oL
£10007-lequiny ‘[oled
Jamo ‘Biey wepey oeljedues)
_ led sjelodio) ejnsujuad
008°.E 008°.€ 'Y BUIA Yemoy ejnsulued ‘€0/ | peyiwiIT 8jeAlld elpu] shbiun 6
£9000% -(3s8\N) lleaipuey
‘PeoYy MuI meN ‘Xsjdwon
000'80L 000'801 lwooyg [eA ‘syybleH fesuio ‘L1-g ‘0D B JIeN Jewny| sa1ys 8




