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REPORT OF THE AUDIT COMMITTEE OF FUTURE CONSUMER LIMITED (“THE
COMPANY”) RECOMMENDING THE DRAFT SCHEME OF REDUCTION OF
CAPITAL OF THE COMPANY AS CONSIDERED AT ITS MEETING HELD ON
FEBRUARY 8, 2018

Members Present:

Mr. G. N. Bajpai
Mr. K. K. Rathi
Mr. Adhiraj Harish
Ms. Vibha Rishi

Management Team Members

Mr. Sanjay Jain - Group Chief Financial Officer
Mr. Ravin Mody - Chief Finance Officer
Mr. Manoj Gagvani - Company Secretary & Head - Legal

Background:

The Company had placed before the Audit Committee draft Scheme for Reduction of
Capital (“Scheme”) for recommendation by the Audit Committee to the Board of
Directors as required in terms of SEBI Circular No. CFD/DIL3/CIR/2017/21 dated
March 10, 2017 (“SEBI Circular”) read with the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015. The Scheme provides for writing- off the
Accumulated Losses amounting upto Rs. 2,86,90,40,797- (Rupees Two Hundred Eighty
Six Crores Ninety Lakhs Forty Thousand Seven Hundred Ninety Seven Only) reflecting
in the books of the Company as on December 31, 2017, by reducing the amount
standing to the credit of the Securities Premium Account.
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This report is made in order to comply with the requirements of the SEBI Circular after
considering the following:

a.

b.

Draft Scheme ;

Fairness Opinion dated 8t February, 2018 issued by CKP Financial Services Private
Limited ;

Statutory Auditors Certificate dated 8% February, 2018 issued by SR B C & Co. LLP,
Chartered Accountants, in relation to the accounting treatment specified in the
Scheme;

Pre Scheme and Post Scheme Net worth Certificate of the Company dated 8t
February, 2018;

Un-audited financial statements of the Company for the quarter ended on
December 31, 2017.

No valuation report is required for undertaking the proposed capital reduction for
writing off the accumulated losses by reducing the amount standing to the credit of the
Securities Premium Account to give a true and fair view of the financial statements of
the Company and as such no share swap arrangement is applicable for such capital
reduction.

Proposed Capital Reduction:

Salient features of the proposed Scheme are as follows:

a.

-To write- off the Accumulated Losses amounting to Rs. 2,86,90,40,797/- reflecting in

the books of the Company on December 31, 2017, by reducing the amount standing
to the credit of the Securities Premium Account on December 31, 2017 ie. from
Rs. 3,14,27,82,392/- to Rs. 27,37,41,595/-.

The adjustment / set off of the Securities Premium Account would not have any
impact on the shareholding pattern, and the capital structure of the Company. The
capital reduction is proposed for the benefit of the Company and its Shareholders,
Creditors and all concerned as a whole. The capital reduction does not involve any
cash outflow and therefore, would not affect the ability or liquidity of the Company
to meet its obligations/commitments in the normal course of business.
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Recommendation of the Audit Committee:

The Audit Committee recommends the draft Scheme, inter-alia taking nto consideration

documents stated above, for favorable consideration by the Board of Directors of the

Company, Stock Exchange(s) and SEBIL.

For and on behalf of Audit Committee

G.N. Bajpai
Chairman of the Audit Committee

Future Consumer Limited
IN: 00946138

Date: 8" February, 2018



