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POSTAL BALLOT NOTICE
(Punsuant to Section 110 of the Gompanies Act, 2013)

Dear Shareholder(s),

Notice is hereby given that pursuant to Section 110 of the Companies Act, 2013, read with the Companies {Management and
Administration) Rules, 2014, as amended ftom time to time{hereinafter refened to as the 'Rules"), that the Resolution(s) in rcspect
of matters as set out in accompanying Postal Ballot Notice are proposed to be transac{ed by way of Postal Ballot.

An explanatory statement pertaining to the said Resolution(s) setting out material facts in respec't of eacfi of the matters specified
in the Postal Ballot Notice is annexed hereto. This Postal Ballot Notice together with postal ballot form is being sent to you for your
consideration.

Members who wish to cast their votes physically through postal ballot form are requested to carefully read the instruc'tions printed in
the postal ballot form and return the form duly completed in the attached setf addressed postage pre-paid envelope so as to reach
the Scrutinizer on or before the close of working hours on Monday, 6h October, 2014.

ln accordance to the provisions of the Listing Agreement and that of the Rules, the Company is pleased to ofier e.yoting fucility to its
Shareholders. The Company has engaged National Securities Depository Limited ('ltlSDL'), an agency authorized by the Ministry
of Corporate Affairs ("MCA") for providing e-voting platform. The procedure for e-voting is explained under the Notes provtled wilh
this Postal Ballot Notice.

1. To approve borrowing limits of the Gompany

To consider and if thought fit, to pass with or without modification(s), the following resolution as a Special Resolution:

"RESOLVED THAT in supersession of the Resolution passed by the SharehotOers oif tne Company at an Exba Ordinary General
Meeting held on 5h February 2008 and pursuant to the provisions of Section 180(1)(c), 180(2) and otrer applicable provisions,
if any, of the Companies Act , 2013, read with Rules framed there under (including any statutory modffication(s) or re-enactnents
thereof for the time being in force) and subject to such consents, approvals and permissions as may be neoessary in that
regards, consent of the Shareholders of the Compdny ("shareholders') be and is hereby gnanted to the Board of Dircctors
of the Company (the "Board", which term shall be deemed to include lts "Committee of Direc'torsJ for bonowing frrom time to
time, whether by way of advances, loans, issue of debenfures,/bonds or other instruments and/or othenrise, any sum or sums
of monies, which together with the monies already bonowed by the Company (apart fiom temporary loans obtained or to be
obtained from the Company's bankers in the ordinary oourse of business), may exceed the aggregate of the paid-up share
capital of the Company and its free reserves, that is to say, reserves not set apart for any specific purpose, provided that the total
outstanding amount so borrowed shall not at any time exceed the limit of t 1 ,Ofi) Crore (Rupees One Thousand Crore only).

RESOLVED FURTHER THAT the Board be and is hereby authorised on behalf of the Company to discuss, negotiate and finalise
the terms and conditions for all such monies to be bonowed from time to time as to interest, repayment, seanrity or othenrise
howsoever it may think fit and to do all such acts,.deeds, matters and things as it may, in its absolute discretion deem expedient
and to settle any questions, difiiculties or doubts that may arise in this regard without requidng the Boad to securc any further
consent or approval of the Shareholders and the Board is hereby further authorized to nominate one or more regesenbtives of
the Company to execute such further deeds, documents and writings that may be considered neoessary and to carry out any or
all activities that the Board is empowered to do for the purpose of giving effect to this resolution."

2. . Creation of charges on the assets if the Company

To consider and if thought fit, to pass with or without modification(s), the following resolution as a Special Resolution:
*RESOLVED THAT in supersession of the Resolution passed by the Shareholders of the Company at an Exha Ordinary General
Meeting held on 5th February 2008'and pursuant to the provisions of Section 180(1)(a) and other applicable provisions, ilany, of
the Companies Act, 2O13, read with Rules ftamed there under (including any staMory modification(s) or re€nactrnents thereof
for the time being in force) and subject to such consents, approvals and permissions as may be necessary in that regards,
consent of the Shareholders of the Company ("Shareholders") be and is hereby accorded for creation by the Board of Diredors
of the Company (the "Board", which term shall be deemed to include its "Committee of Direc{ors"), such mortgages, cfiarges
and hypothecations as may be necessary on such of the assets of the Company, both present and futurc, in suctr manner as the
Board may direct, together with power to take over the management of the Company in certiain events, to or in favour of financial
institutions, investment institutions and their subsidiaries, banks, mutual funds, trusts, other bodies corporate or other entities as
may be permissible (hereinafter refened to as the "Lending Agencies") and trustees for the holders of debenturcs/ bonds and/



3.

tr dpr ir156xgrpnts wtrich may be issued cr private $acement basis or otherwise, to secure rupee term loans/foreign curency
lsrs, debentrres" bonds and other insturnents of an outstanding aggregate value nd exeeding T 1,fiD Crore (Rupees One

Thosand gp;e Only) bgetrer with interest thercon at the agreed rates, furfrrer interesfi" liquklated damages, premium on pre-

pqlmeffi qr orr rcOenrption, cosb, cfrarges, expenses and alt other monies payabb by the Company to the trustees under the

Tnrst Deed atd b the Lending Agencies under their respective Agrcements / Loan Agreements / Debenture Trust Deeds entered

/b be enEred rnp bythe Gompany in rcspect of the said borrowings.

RES(LVEI, FURIHER T]I,AT the Board be and is hercby authorised to finalise wi[t sucft Lending Agencies/trustees, the

terms and mxf,lixrs and the doanmenb fior creatirg the aforesaid rnoltgage or cfiarge andlor hypoffiecations and to accept

any rndficalixrs to, or to n"lodrry, alter or vary, the terms and conditions or the documents as may be required and to do all

such actq deeds, rmtbrs and things, as it rmy in its absolute discretion deem necesary, proper or desirable and to setfle any

q|lesnbr6" dlmcuftbs or doubts that rnay arise in regard to creating mortgage / cfrarges as aforesaid without requiring the Board

b secrre altyl frnfirer @nsent or approrral of the Shareholders and the Board is hereby furtfier authorized to nominate one or

m61e rcpesentalives dlhe Company to execute sucfr further deeds, documents and writings that may be considered necessary

ard to carry olrt any or all activities that the Board is empowered to do for the puryose of givins efiect to this resolution."

lssn dllon Comerfibb Debentures

To comiler and if trougtrt fit, to pass with or without modification(s), the following resolulbn as a Special Resolution:

?ESOLVEI; THAT pursgant to the pmviskrns of Section 42,71 and other applicaUle prwisims, if any, of the Companies Act,

2013" rcd wi[]r Rubs framed there under (irxduding any statJ.rtory modification(s) or reenacfrnnts thereof for the time being in

furce), and h mrdance with the provisions as may be presoibed by Secudtie* and ExcfiarBe Board of lndia, Reserve Bank

d lnfia gr sldr drer 4encies/autrorilies, read together with applicable Rules, Regulalirns, Guidellnes and Circulars thereto,

m anrended ftorn lilne b time and in force, and subject to such @nsents, approvals, and permissions that may be neoessary

h xg1 rcgatds drd suliecf b sucfr conditions that may be imposed by any authority wfiile gnanting such consents, approvals

and pernixsrxrs as may be agreed to by the Board of Directors of the Gompany (trrc oBoard', wtticfi term shall be deemed to

incfude ils rGorsnifte of Directors"), onsent of the Shareholders of the Company ('Shareholders") be and is hereby accorded

for rydftg tr(s) or inviHftrn(s) to subscribe to Non-Convertible Debenhrres on private placement basis or othenrise as may

be pernissbb" ir one or more hancfres, during the period of one year ftrom the date of passing of the Special Resolution, within

tp on,erd bcruing limits of the Gompany, re approved by the Shareholders, fiorn lime to time.

RE:SOLYEII Fl RTHER THAT the Board be and is hereby authorised on behalf of the Company to determine the terms and

condlirrs for Lsse of ],lon4onvertide Debentures, induding the dass of inves:tors to whonr ihe same be issued, listing of Non-

Gomerfrb Debenbrcs ard to do all suc*r acts, deeds, matters and things as it rnay, in ib absolute discretion deem expedient

a6 b selle any queslions, difficullies or dor.rbts that may arise in this regad wi0pd rcquidng the Board to secure any turther
qrsent a ryronal of lhe SharehoHers and the Board is hereby further authorized to norninate one or more representatives

dtre Corpcry b exeante sucft'further deeds, documents, agreements, undertakings ard wri[ngs of alt nature that may be

cord.lered mcessary and to carry out any or all aclivities that the Board is emporuered to do br the putpose of giving efiect to

tisrcsolrlin-=
Ar|tsiry b fie Board of Directors to mke investments, give loans, provide gualanbeJsecurity in.exoess of limits
pesqlel urder Seciim 186 of the Gompanbs AcC201 3

Tosnilerandif ttouglilfit, to passwitr swithout modification(s)thefollowing rsolulion asa Special Resolution:

?ES(LYE[! T]I,AT pursuant to the provisirns of Secdcn 186 and other applicable proviskms, ii any, of the Companies Act, 201 3

and Rtes ffi ftere under (induding any sf,atutory rnodification(s) or reenactnents thereof for the time being in force) and

sr&ixtb srdt @nsents, approvals, and permlssions as may be necessary in that rcgards and subjed to such conditions that

ntay be inpced by any authodty wtrika granting such consents, approvals and permlssirns as may be agreed to by the Board

dDiecbrsidlhe Gornpany (tre'Board", s'hich term shall be deemed to indr.rde ib'Committee of Directors"), consent of the

Shaeholdes dtn Cornpany ('shareholders") be and is hereby accorded to frte Board to nrake loan(s) to any person or other

fody onor* andtor give any guanantee(s) / provirte any seorrity(ies) in conneclion wih loan(s) mde to any body corporate or
person adfor 4rirc by way of subscriptirn, purchase or oftrenrise, securities of any body corporate upto an aggregate amount
nd ereerfqg t qn-m Gore (Rupees Nine Hundred Grore Only) notwithstanding ihat the aggregate of loan(s), guarantee(s) or
searityfrcs) so fu girren or to be given and/or innestnent(s) so far made or to be made nray exeed tfie limits prescribed under
Sedim 186dfie CompaniesAct, 2013.

RES(L-YEII R|RIHER T]I,AT the Board be and is hereby authorised on behalf of the Cornpany b do all such acts, deeds,
111gtlers ad tirgs re it rny, in ib absolute discrelbn be deem necessary and wifir pourcr on belnlf of the Company to setfle any
q||edins" dfficdlbsordoubts that mayarbe in this regard without requiring the Board b secure anyfurtlrerconsent orapproval
dthe Wers and the Board is hereby furter authorized to nominate (ne (r rnore representatives of the Company to

ereanb sudr futlrer deeds, documents and witrgs lhat may be considered necessary and to cany out any or all activities lhat
fie Bord b erporcred to & for the purpce of gMrg efiect to this rcsolution.'

+
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Approval for Related PanV Tlamaclion(s).

To consider and if ftought fit, b) pm wi$r or without modification(s), the fdloring resolution as a Specidl Resollirn:
.RESOLVED THAT punsgantto provisrirc of Section 188 and other applir:aHe Fovisions, if any, of the Corpa*lsArt' 2013

red with Rules ftarred lrere under Snduding any statrtory rrpdification(s) d r*nacfnents fhered for ttp tirE bettg h foroe)

and the provisions of Lidirg Agreernent executed wiilr the Stock Exctrarges (as ameniled from lime b lhr)' snent dthe
Shareholders of lhe Gomparw L *A b hereby accorded to the Company, forentering inb tulloring rclated Prryfarx;adin(s)
with respective parlies and to fie,erdent of the rnaximum amounts in any financial rear, silated agBil*t rcspeAfYe rdre d
lransactions as provided bdotf,

Nafure d
Transactions as
per Sec*ion 188
of the Companies
A(',2013

l,lame d tE Rel#d
Party

l{arne of Direclor or Key
tlarqe*n Personnel
who b reHed, if any

Naffie d
Relatiixrsttip

Matelbl Terms, llonetary
vdueardpailirlasdtrc
confadoranalBerut

Arlt OtrH
ffifin rcFtrat
c hpaffi ftr tE
Merters b td@
deci*n (n tE
uocedrcsdlbn

Sale of Goods FutreRffLiribd Mr" lGhore Biyani

lilr-Anil Harish

Mr. Kisfue
BiFni b tE
Direfrr ard
Promoter of
Futrre ReH
Limibd ard t|e
Compmy.

Mr- Anil tlaish
b fte Diefrr
of Futrrc Ref,ail
Limibd ild t|e
Company-

Sab of goods at anns"
lengtt piting - u@
< 8(n crqe per irnrm
at pevailirtg ral<et prb
from time b litp 6
applilabb in nrholesde
business-

Thegoodsaresold mper
tre tems and @dilins
Fovided under exidtg
ageernent for $eply d
ooods-

l{dp

Purcfiase of
Goods

FutreAgovetLhnbd Mr- Jagdistr Sherny - Mr. Jqdnsh
Shenoy b tle
Diletrr d
Futue Agov€fi
Limited ard tte
9ornpatV-

-Subsidiary
Cornpanv

Rircfrce d goods d
arrs'lelBth pfiing uib
< 150 Crcre per irurm
at pevailiq Inadcil prb
ftoni lime b |lne 6
di:abb in .wffi
hlsktess-

l{ae

RESOLVED FURTHERTHAr $e Boad d D'[eciors of the Company (the oBoard', st|ich teIm shall be deemed to inctude iis
.Committee of Direc*orsJ, fb 

"na 
b hereby authorizd to do or cause to be done all sucfr acts, m&ts" deeds and tingF dtd

to settte any quedions, diffianllies or douffi that may arise with regard to any tansadions with dated paabs and uecub suctt

4reements, documents and wdlings and to make such filings, as rnay be necessary or desirabb forthe prpce ddultg €frd
to this resolution-'

By Orderof il,n Bocd dltiecfiors

Iiloi Gqmna
Compaty SeclAV & Heatl-tegd

Plae: ltlumbai

Dats 125August,2014

Regisbrcd Ofice:
KnodeOge House, Shyam Nagar,

Off Jogeshwad-Mkhroli Link Road,

Jogeshwari (Eas$, Mumbai 4{Xn60
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-hpproval 
for Related Party Tralsaclion(s)-

To consider and if tnught fit, b pms wiEr or without modification(s), the fdbrring resolution as a Special Resolii(n:
.RESOLVED TS,AT glrurant o provisirrs of Section 188 and other apflir=He provisions, if any, of ttre Conpa*= Art 2013

read with Rules fianred trere unAer 6nduding any stdutory modificalion(s) or B-endnents fhered fur the lire being in fu@)

and the provisions of Lisiing ngreefirent execubd wiilr the Stock Exctnrges (c aneniled ftonr lime to lirE[ ssent dthe
Shareholders of ihe comparw l" 

"na 
b hereby accorded to the Company, tor entering into folkcrrirg rcred pflry raftsdbt(s)

with respective parties and to the prbnt of the maximum arnounts in any finarcial year, stafted against respeafrc natre d
tansactions as prwided bebm

Nd.ire of
Transaclions as
per Section 188
of the Companies
A('.2013

l,lanp d fte Rehd
Party

l.lanre of Direclor or Key
l|angerhl Personnel
rlho b rclabd, if any

Nature of
Relationship

Matedal Terms, MorcHy
vdueardparlir.dasdtP
confad oraraqerutt

Arv ()trH
kftrralftn rcb/art
q irpqffi br UF
MelSers b He
deci*n (tr trE
orooced rcsoffiin

Sale of Goods FutuieRed Linibd llr- lGshote Biyani

Mr-Anil Hadsh

- Mr. Kislse
Biyani b tte
Direfrr atd
Promtrr of
Futue Rebil
Limited dd fie
Company-

- Mr. AnI Flaistt
b the Dieer
of Futrrc Red
Limited and tte
Ainmrw-

Sab of goods d anns'
lengtr prittg - u@
t 8{n Crcre per ailrrn
at prevailifiS tftatl(et ptb
ftom time to linrc -c
applicable in wholes*
business-

Thegoodsaesob a Per
he terms ad cottdlins
Fovided unde exiSiq
ryeement br supply d
ooods.

t{dp

Purcfiase of
Goods

FufureAgrovef,Liribd fft. JagdM Sheroy - Mr. Jagdi*t
Strenoy b tte
Direcnor d
Futre A$o\,€t
Limited ard |he
Company-

-Subsidiary
Companv

Prrche d goods d
anns'lerqft priting Wto
< 150 Crorc per annrn
at prevailing madet pfite
fr,oni lime b lilne *
appticabte in ,.w|ro|*
hlsiness-

]{qE

RESOLVED FURIHER nl T t|e Board d tlreciors of the Gompany (the 'Board', shic*t term sha[ be deemed b itclde its
.Committee of Direc*ors'), 6" rnd b hereby authorized to do or cause to be done all sucfi acts, nratbrs, deeds ad ttings altd

to setgre any questions, diffiqrlties or doubts that may arise with regard to any bansactions witr rclated parties rec|rc sucfi

agreements, documents and wrilings and to make sucft filings, as rnay be neoessiary tr desirable for lhe purpe d dvlU efrd
to this resolution-'

BV Oder dtn Bocd d lliecfiors

IiloiGagpani
Company Secniary & ]lead{egnl

Place: Mumbai

Date: 12t August, 2014

Regiscrcd Office:

XnowteOge House, Shyam NagBr,

Otr Jogpstm,ari-Mthroli Link Road,

Jogeslwari (East), Mumbai 4flXm0
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An ExplanatoryStatementpursuantto Section 102 of the CompaniesAct,2Ol3, setting out material facts in relation to respective
Resolution(s) as set out in ttre postal Ballot Notice is annexed hereto.

The Company has appointed Mr. Nilesh Shah, Practising Company Secretary as the Scrutinizer to receiVe and scrutinize the
postal ballot forms from the Members. The postal ballot form and the self- addressed postage pre-paid envelope are enclosed
for use of the Members.

All documenS refiered to in the accompanying Notice and the Explanatory Statement are open for inspection at the Registered
ffice of the Company during the office hours on all working days between 11.00 a.m. and 1.00 p.m., upto 6$ October, 2014.

The voting rights wifir one vote per share shall be reckoned on fre paid up value of shares registered in the names of the
Shareholders as on lSFAugust, 2014.

The Company also ofiers e-voting option to all the Members. Members have an option to vote either through e-voting or physically
through postal ballot fiorm. Members opting for e-voting, cannot vote through postal ballot form. Similarly, Members opting to
vote thrurgh postal ballot form should not exercise the option for e-voting. However, in case Members cast their vote exercising
both the options, i-e through postal ballot form and e-voting, then rrotes casted through postal ballot form shall only be taken into
consideration and votes casted by e-voting shall be treated as invalid- E-voting shall commence from Thursday, 4th September,
2014 at 9.30 a-m- and shall end on Monday, 6b October, 2014 at 6.00 p.m.

Members who have registered their e-mai! ids for receipt of documents in electronic mode under the 'Green Initiative' undertaken
by MCA, arc being sent postal ballot notice alongwith with postal ballot form on their registered e-mail ids. Members have an
option to cast their votes either through e-voting or through postal ballot form. Memberc who wish to cast their votes physically
through postal ballot form, may do so by filling up the details required therein. The postal ballot form for casting vote physically can
also be obtained friom the Company's Regisbar and Share TransferAgents, Link Intime lndia Private Limited, C-13, Pannalal Silk
Mills Compound, LBS Marg, Bhandup, (West), Mumbai - 400 078 or from the Company. The postal ballot form duly completed
should be sent to the Scrutinizer in the attached self-addressed postage pre-paid envelope, so as to reach the Scrutinizer on or
before the dose of working hours on Monday, 6s October, 2014 to be eligibte for being considered failing which, it will be stricfly
beated as if no reply has been received from the Member.

The Scnrtinizer will submit his report to the Company after ompletion of the scrutiny and the results of postal ballot will 
'be

announced by placing it on the website of the Company www.futureonsumer.in on Tuesday, 7h October, 2014.

INSTRUGTIONS FOR VOTING

For Members opting to vote physically through postal ballot form

You are requested to carefulty read the instructions printed in the postal ballot form and retum the form duly completed with your
assent (for) ordissent (against), in theattacfied self addressed postage pre-paid envelope, so as to reach the Scrutinizer on or before
the dose of ulolking hours on Monday, 6b October, 2014to be eligible for being considered, failing which, it will be strictly treated as
if no reply has been received ftrom the Member.

For Members opting to vote elec:tronimlly through e-voting proess

1. Instuctions fur Members exercising votes through e.voting pKrcess.

a) For tembers'receiving e-nrail on their t"Sa"qred email ids from NSDL:

i) Open email and open PDF file vi4 "FutureConsumer e-voting.pdf with your Client lD or Folio No. as password. The
said PDF file contains your User lD and password for +voting. Please note that the password is an initial password.

ii) Launcfi intemet browser by typing the following URL: https://wrruv.evoting.nsdl.com

iiD Click on "Shareholdef - Login

iv) Put User lD and password as initial pa*sword noted in it"p (i) above. Click Login

v) Password cfiange menu appears. Change the passrrord with new password of your choice with minimum 8 digits/
characters or combination thereof. Note the new passnrord. tt is strongly recommended not to share your password with
any other person and take utnost care to keep your password confidential.

vi) Home page of e-Voting opens. Click on eVoting: Ac{ive Voting Cydes

vii) Select'EVEN" of Future Gonsumer Enterprise Limited

viii) Nwv you are ready for eVoting as Cast Vote page opens

ix) Cast your vote by seleciing apprcpriate option and dick on "Submif and also "Confirm' when prompted

x) Upon confirmation, the message Vote cast successfulf will be displayed

6.

It

7.



. 
-' xi) Once you have casted your vote for the resolution, you will not be allowed to modify your vote

- xii) Institutional Shareholders (i.e. other than indMduals, HUF, NRI etc.) are required to send scanned copy (pDF/JpG
Format) of the relevant Board ResolutiorlAuthority letter etc. together with attested specimen signature of the duly
authorized signatory(ies) who are aulhorized to vote, to the Scrutinizer through e-mail: niiesh@ngshlh.com with a copy
ma rked to evoti ng @nsd l. co. in and investor.carc@ftrtureventures. in

b) In case of Members receiving postal ballot form by post:

i) Initial password is provided at the bottom of the postal ballot form.

ii) Please follow all steps from Sl. No. (a) (ii) to Sl. No. (a) (xii) above to cast your vote.

2' In case of any queries, you may refer to the Frequenfly Asked Questions (FAQs) for Members and e-voting user manual forMembers available at the downloads section of wwrv-evoting.nsdl.oom or contact NSDL at the following TeGphone No: 022-
24994600

3' lf you are already registered with NSDL for e'voting, then you can use your existing User lD and password for casting your vote.
4' You can also update your mobile number and e'mail id in the user profile details of the folio which may be used for sending future

communication(s).

Expf anatory statement pursuant to section i02 of the Gompanies A ct, 2o13:
Item No. 1 and 2

At an Extra Ordinary General Meeting held on 5h February 2008, the Shareholders of the Company had by way of ordinary
Resolution(s) passed under the provisions of Sec'tion 293(1Xa) and 293(1)(d) of the companies Rct, i gs6, 

"ppt*"0 
ti," folowing :

1' borrowing monies on behalf of the Company (apart from temporary loans obtained or to be obtained from the Company,s' bankers in the ordinary course of business) in excess of the aggregaie of the paid-up 
"natr"apitJ; 

td i;;;n'y ano its freereserves, subject to the total outstanding amount so borrorednot exceeding a sum of { +,0b0 Crore at any point of time; ano
2' creation of a mortgage or charge for the said bonowings, as security by way of mortgage/hypothecation on the Company,sassets in favour of company's Bankers/Financial Institutions/other investing igencies ini rustees for the amounts borrowedwithin the limit as approved under Section 293(1Xd) of the Companies A&, i956, including interest, charges, etc., payable

thereon.

f n terms of provisions of Section 180 of the Companies Ac.,2o1?, ('the Acf'), the above powers of the Board are required to beexercisedon|ywiththeconsentoftheShareho|dersbywayofaSpecia|Reso]ution.

The Ministry of corporate Affairs ("MCA") has vide its Genenal circular No. 4l2o14dated 25h March, 2014 clarifiedthat the ordinaryResolution passed under.sections 2p3(1)(a) and 293(1)(d) of the companies Act, 1956 wouro oe sui.il"t *iprijicl ot section180 of theAct only until 11th September,2014.

The approval of the shareholders for availing bonorrings and creation of mortgage or charge for the said borrowing upto an amountof { 1 ,000 crore is therefore now being sought, ny waybt speciat Resolution, pursuant to S-ection 180(1 )(c) and 1 g0(1 )(a) of the Act,respectively.

Your Directors recommend the Resolution proposed at ltem No. 1 and 2 of this Notice for your approval.
None of the Directors and{or Key Managerial Person-nel { h9 ptp"ny and/or their respecrive relatives are in any way concernedor interested in aforesaid special Resolution at ltem No. 1 and 2 of the Notice.

Item No.3

As per the provisions of the Companies Act, 2013 r4€ldwith t|e Rules ftamed there under (.Act,,), a company offering or making aninvitation to subscribe to Non Convertible Debentures (rl{CDs.), is requiredto obtain the irior. 
"pprou"l 

of the Shareholders by wayof a.Special Resolution. Such an approval'by way of Special Resoldd can be obtained once a year foi all the offers and invitations

::ffj:::::lJ',":.:::i:j::,#::,", rhe company proposes ro ava' borrowinss o, o"," o, *"o,
The approval of the Shareholders is being sought by way of a Special Resotution under Sections 42 and 71 of the Act, to enablethe Company to offer or invite subscriptions for NCDi, in one or rnore tranches, during such period as prescribed, within the overallborrowing limits of the company, as approved by the shareholders from time to time.
Your Directors recommend the Resolution proposed at ltem No. 3 of this Notice for your approval.
None of the Directors and/or Key Managerial Personnet of the company and/or their respective relatives are in any way concernedor interested in aforesaid Special Resolution.



Item No.4 :.?

ln terms of the pnovisions of sctinn 1g6 dfte conpa*:sacL 2013, grvrng of any kcan to any person or other body corporate and/

or to give any guarantee(s) / provide *y ""c|r,fG) 
h connec{im rrift ban(s) ntade to any other body corporate or person and/or

acquiring by way of subscription, purctre or denrise" securities of any body iprponate, in excess of the limits prescribed, rcquires

approval of tne Shareholders by way of a Sp"tl Resotutin'

considering the cunent business operatilrm and frntrer $ontr plans of the cdmpany, it wouH be necessary to authorize the Board

of Directors of the company to make arqt loan b any uocy crrporete, give any guarantee or provide security in-connection with

loan made to any other body corporate and ac$fte t rrcav of si$glption, puncrrase or otherwise the securities of any other body

corporate exeding the limits presoibed under'Sedin ltbof te ConrpaniesAct' Z)13'

In terms of the provisions of section 1g6 d t|e corpa*:s Act, 2Ol 3, prior approval of the shareholders is being sought by way of

Special Resolution as set out in ltem lS- 4 dthb t$it'
your Directors recommend the Resoluttrn proposea d ftrn l.lo. 4 of this Notie for your appoval.

None of the Directors and /or the Key uanagFfi:il Pelsonnd of the Gornpany and /or their respective relatives are in any way

concemed or interested in the afioresaid spedal Resolu[in save and except to the extent of their directorship/sharcholding in any

such body corporate as may be applicable

Item No.5

ln terms of provisions of section lgg(1)of theoorpaiesnct z)13 read with Rulesfiamed there under, forentering into related Darty

transactions as prescribed trere under, tre c;ddlt is rcqiireo to obtain approval of the Board of Directors. lt also provftles that

where the related party transacf,ions exeed tre inei|roHs presoibed, or do'not meet the criteria mentioned therein, prior approval

of the Shareholders by way of a Special Resolulion u,f be rcquired'

FurtheL the Listing Agreement with the S:bck E:rcfrangFs (a amended) also provides for obtaining approval of the Shareholdes by

*"V.ib"*i"S a SpJ"laf Resolution fur.enteling lnb lnaterial related party bansac{ions as provided therein.

In accordance to the provisions of the companbsAct, 2013, t|e Board of Directors of your company have agorov{ entering inb

related parly transactions providing the natrrc of sxir framdirns, broad tenns goveming tfie same and the maximum arnount

per financial year upto wtrictr rclated party fransdirrs nray be entered by tre conpany. Approval of the shareholders is therefure

leing sougnfby way Special Resolutbn set qlt d lHn tto. s utris Nolbe taking into consirferation the metger of FutureAgmvet

Limited (.FAL") with the company, pulsuant b scfsrrc dArmlsamatbn filed wifr Hon'ble High court at Bombay, pending dlspGal'

consequent to approval of the sakl sc*reme dAmdsildiln, ure company s?rall sale goods being presently sold by FAL to Futrrrc

Retail Limited whicfr is estimated to be t 650 Grcre perannum'

pursuant to the requirements prescribed underthe Gor.rpanies (Meetings of the Board and lts Povers) Rules, 2014 as amended fiont

time to time, the details in relation,to the bansacfixrsdh dated parties, is as under

Nature of
Transac{ions as
per Sec{ion 188
of the Companies
Ad,2013

Name of the Related
Party

l.lancdtlefircKeY
lftnagerH Fersomd
whobrcl*4if any

Natrre of
Rdatiimship

liabdal Tenm, Monetary
vdue and particrulars of the
conbact or arrangement

Any Other Inbrmalim
relevant or imPodant
for the Members b take
decision on the PoPced
resolution

Sale of Goods Futurc Retail UmiEd ltft. l(nluerydi
lfr.Ad tlnisft.

- Mr- Kishoe Biyani
b the Dirccilor
and Promder
d'Fut$e Retsdt
Limited ild the
Gornpany.

- Mr. Anal Hatisft
b tte Direcbr
of Futurc Reilafl

Limibd and tte
Company.

Sale of goods at arms'
bngtr picing upto
t 80() Crore Per annum
at prevafttg market Price
fiorn tfurc to time as
applicabb frr wholesale
business-

ThegoodsatesoH as Per
lhe terms and corditions

Fovided under existing
agrcement for suPPlY of
qods,

None

Purchase of
Goods

FutuieAgrovet Limited Mr-Jagd$SlsuY - Mr- J4disfl
Strenoiy is |he
Dtueer of Futurc
A$uret Limibd
and tF Cornpany.

-SubsidiarY
Gornoanv

Purdrase of goods at
anns' lengilh pricing uPto
t 150 Crore Per annum
at prevailirg market Price
ftom time to time as
applicable in wholesale
bqsiness.

None
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The br0ad terms and other particulars of the @ntract or anangement for sab of goodsr

:. For sale of 'goods by the Company to Future Retail Limited ('FRL"|:
a) The Company shall act as an exdusive supplier of private foducis to FFll-

b) The products to be supplied to FRL shall be at agreed margins set undertre agreenrenl

c) The title and risk in relation to the producG shall pass on to the FRL once goods are ddinered at store or any olher destination
designated by FRL.

d) The Company will provide assisfiance for liquicfating slow rnoving producb, if ary tfliildl shall be informed by FRL prior to 25olo of the expiry
of shelf life of the products.

ll For sale of goods by Future Agrovet Limited ("FAL") to Fuhrre Reilail fft*bd (FRL-):
a) FAL shall supply products with 4reed minimum residuat slrelf lib of respecfie products-

b) Products shall be delivered as per purchase orders raised by FRL within pesobed tire frame or as may be agreed under respective
purchase orders.

In case of any defect /deterioratkrn in packaged products, the sanre slrd be rcfrrned bad( to FAL.

No Shareholder of the Company being a related party or having any intercst in the Special Resolution as set out at ltem No. 5 of the
Notice shall be entitled to vote on this Special Resolution.

Your Directors recommend the Resolution proposed at ltem No. 5 of this l.lolice fur your apprcval.

None of the Directors and/or Key Managerial Personnel of the Gompany and/ortteir respeciive relatives are in any way concemed
or interested in the aforesaid Special Resolution save and except to the extent dtheir directorship /shareholding, if any, in any of the
entities mentioned in the resolution.

By Order of the Board of Directors

Manoj Gagvani
Gompany Secrctary & Head-Legal

Place: Mumbai
Date: 12h August, 2014

Registercd Office:
lftowledge House, Shyam Nagar,

Off Jogeshwari-Vikhroli Link Road,

Jogeshwari (East), Mumbai 400060


