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Caution regarding forward-looking statements:

This document contains statements about expected future events and financial and operating results of Future Market Networks Limited,
which are forward-looking. By their nature, forward looking statements require the Company to make assumptions and are subject to
inherent risks and uncertainties. There is significant risk that the assumptions, predictions and other forward-looking statements will not
prove to be accurate. Readers are cautioned not to place undue reliance on forward-looking statements as a number of factors could cause
assumptions, actual future result sand events to differ materially from those expressed in the forward-looking statements. Accordingly,
this document is subject to the disclaimer and qualified in its entirety by the assumptions, qualifications and risk factors referred to in the
management's discussion and analysis of the Future Market Networks Limited annual report 2018-19.

Members are requested to bring their copy of the Annual Report to the meeting. Members are also requested to direct all correspondence
relating to shares to the Company’s Registrar and Transfer Agents, Link Intime India Private Limited, dfche address above.
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FUTURE MARKET NETWORKS LIMITED

Notice

Notice is hereby given that the 11" Annual General Meeting of the members of Future Market Networks Limited will be held Monday, 16" day of September
2019 at 1.30 p.m. at Sunville Banquets 9, Dr. Annie Besant Road, Worli, Mumbai - 400018 to transact the following business:

ORDINARY BUSINESS:

1.

To receive, consider and adopt:

a)  the Audited Standalone Financial Statements of the Company for the financial year ended March 31, 2019 together with the reports of the Board
of Directors and Auditors thereon; and

b)  the Audited Consolidated Financial Statements of the Company for the financial year ended March 31, 2019 together with the report of Auditors
thereon.

To appoint a director in place of Mr. Sunil Biyani (DIN: 00006583), who retires by rotation in terms of Section 152 (é) of the Companies Act, 2013,
and being eligible, offers himself for re-appointment.

To appoint a director in place of Mr. Rajesh Kalyani (DIN: 00220632), who retires by rotation in terms of Section 152 (6) of the Companies Act, 2013,
and being eligible, offers himself for re-appointment.

To appoint Statutory Auditors and fix their remuneration and in this regard, consider and if thought fit, to pass with or without modification (s), the
following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of section 139 and other applicable provisions, if any, of the Companies Act, 2013 and the rules made there
under (including any statutory modification(s) or re-enactment thereof for the time being in force), and pursuant to the recommendation made by the
Audit Committee of the Board, consent of the members of the Company be and is hereby accorded for appointment of M/s. S K Patodia & Associates.,
Chartered Accountants, Mumbai, bearing ICAI Firm Registration No. 112723W, allotted by The Institute of Chartered Accountants of India (ICAI) as the
statutory auditors of the Company, in place of the retiring auditor M/s Viren Gandhi & Company bearing ICAI Firm Registration No. 111558W allotted
by ICAI, for a period of 1 year from the conclusion of eleventh annual general meeting till the conclusion of the twelfth annual general meeting, and
that the Board be and is hereby authorized to fix such remuneration as may be determined by the Audit Committee in consultation with the Auditors, in
addition to reimbursement of all out — of — pocket expenses as may be incurred in connection with the Audit of Accounts of the Company.”

SPECIAL BUSINESS:

5.

To consider and approve appointment of Mr. Pawan Kumar Agarwal (DIN: 01435580) as a Director of the Company and if thought fit, to pass with or
without modification (s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant fo the provisions of Sections 152, 161 and other applicable provisions, if any, of the Companies Act, 2013 (“the Act”) and
the Companies (Appointment and Qualification of Directors) Rules, 2014 (including any statutory modification(s) or re-enactment thereof, for the time
being in force), Mr. Pawan Kumar Agarwal (DIN: 01435580), who was appointed as an Additional Director by the Board of Directors of the Company
and who holds office up to the date of this Annual General Meeting be and is hereby appointed as a Director of the Company.”

To approve the appointment and remuneration of Mr. Pawan Kumar Agarwal (DIN: 01435580) as Executive Director and Chief Financial Officer of
the Company and if thought fit, to pass with or without modification (s), the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 196, 197 and 198 read with Schedule V and any other applicable provisions of the
Companies Act, 2013 (the Act), and the Rules made thereunder, including the Companies (Appointment and Remuneration of Managerial Personnel)
Rules, 2014 (including any statutory modification(s) or re-enactment thereof, for the time being in force), and the Articles of Association of the
Company and applicable regulations of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and such other approvals as may
be necessary, the approval of the members be and is hereby accorded to the appointment of Mr. Pawan Kumar Agarwal (holding DIN: 01435580),
as Executive Director & Chief Financial Officer on the Board of the Company for the period and upon the following terms and conditions, including
remuneration and perquisites as approved by the Board of Directors, with the liberty of Board of Director (hereinafter referred to as “the Board”,
which term shall include any committee constituted or to be constituted by the Board) from time to time to alter the said terms and conditions, in such
manner as may be agreed to between the Board and Mr. Pawan Kumar Agarwal and as may be permissible at law,

Period:
Five years w.e.f. May 21, 2019, with the liberty to either party to terminate the appointment on one month’s notice in writing to the other.

Current Remuneration: (Amount in )

i Basic Salary per month 1,00,683/-
ii. Allowances per month:
1. House Rent Allowances 60,410/-
2. Special Allowance 2,51,265/-
iii. | Other monthly privileges 56,325/-
iv. | Annual performance incentive (variable) 10,50,000/-

with such increment(s) in the salary and allowances as per the Company Policy, subject o the limits as provided under the Act, from time to time during
the tenure of his appointment. These allowances however, will not be taken into account for calculation of benefits such as Provident Fund, National
Pension System, Gratuity, Leave encashment and Ex-Gratia;
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Perquisites and other amenities payable/provided to the Executive Director are as under:-

1. Company’s contribution towards provident fund per month (presently 12%) as per the applicable rules and not exceeding the limit as laid down
under the Income Tax Rules, 1962.

2. Company’s contribution towards National Pension System (NPS) per month (presently 10%) as per the applicable rules and not exceeding the
limit as laid down under the Income Tax Rules, 1962.

3. Following allowances/perquisites/facilities are given as per Company’s Rules:

i Leave Travel Allowance

ii. Gratuity as per applicable Rules;

iii. One month’s paid leave every year. Un-availed leave to be dealt with as per the policy of the Company;

iv. Medical Allowance / Expenses — as per the policy of the Company.
V. Telephone / Mobile Phone expenses;
vi. Other benefits & perquisites, including Employee Stock Options as per the Rules applicable to the Senior

Executives / Key Managerial Personnel of the Company and / or which may become applicable in future
and / or any other allowances, perquisites as the Board may, from time to time decide.

The aggregate of the remuneration and perquisites as aforesaid, in any financial year, shall not exceed the limit set out under Sections 197 and 198
read with Schedule V and other applicable provisions of the Companies Act, 2013 or any statutory modifications or re-enactments thereof for the time
being in force, or otherwise as may be permissible at law.

Provided that where, in any financial year, the Company has no profits or its profits are inadequate, the Company shall pay the above salary and
allowances and provide the perquisites and other amenities as aforesaid to the Executive Director.

So long as Mr. Pawan Kumar Agarwal functions as the Executive Director of the Company, his office shall not be subject to retirement by rotation.

RESOLVED FURTHER THAT the Board or the Chairman of the Board may on the recommendation of the Nomination, Remuneration and Compensation
Committee of the Board and subject to applicable rules, grant employee stock options, as may be deemed appropriate, to Mr. Pawan Kumar Agarwal,
during the period of his appointment.”

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

“RESOLVED THAT pursuant to the provisions of Section 188 and other applicable provisions of the Companies Act, 2013 read with the Companies
(Meetings of Board and its Powers) Rules, 2014, Companies (Significant Beneficial Owners) Rules, 2018, (including any statutory modification(s) or
re-enactment(s) thereof for the time being in force), the provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (as amended from time to time), the provisions of the Memorandum and Articles of Association of the Company and
the applicable rules, guidelines and circulars issued by the concerned statutory or regulatory authorities from time to time, the consent of the members
of the Company, be and is hereby accorded to enter into following transactions with FEL fo the extent of maximum amounts as stated herein below:

Nature of Name of the | Name of Nature of Nature, Material Terms, Mone- | Any other information rel-
Transactions as per | Related Party | Director or Key | Relationship tary Value and particulars of the | evant or important for the
Section 188 of the Managerial contract or arrangement Members to take decision on
Companies Act, 2013 Personnel who the proposed resolution
is related, if
any
Rentals / Deposits Future None In terms of Arrangements with respect to | The existing arrangements
/ Common Area Enterprises Companies purchase / sale of commercial | have been reviewed by the
Maintenance Limited (FEL) (Significant / retail space, both present and | Board and Audit Committee
Charges / Inter Beneficial future, ot various locations in | and the transactions are at
Corporate Deposit / Owners) Rules, | India on lease/license, for various | ordinary course of business
Sale / Purchase of 2018 retail formats of FEL on such terms | and at arm’s length price.
commercial / retail and conditions as may be agreed
space amongst the parties in relation to
lease rental/license fee, including
common area  maintenance
charges and  Deposits,  for
an  amount not exceeding
% 200 Crore per annum.
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RESOLVED FURTHER THAT the Board be and is hereby authorized to do and perform all such acts, deeds, matters and things, as may be required or deemed
necessary or incidental therefo and to settle and finalize all issues that may arise in this regard, without further referring to the Members of the Company,
including without limitation, negotiating, finalizing and executing necessary arrangements and ancillary agreements / undertakings memorandum, deeds,
documents and such other papers or writings as may be deemed necessary or expident in its own discretion and in the best interest of the Company and
to delegate all or any of its powers herein conferred to the Committee of Directors and/or any Director(s) / Officer(s) of the Company, to give effect to this
resolution.”

Registered Office:

Knowledge House, Shyam Nagar,
Off. Jogeshwari - Vikhroli Link Road,
Jogeshwari East, Mumbai — 400060

CIN: L45400MH2008PLC179914

E-mail: info.fmnl@futuregroup.in By Order of the Board
Website: www.fmn.co.in For Future Market Networks Limited
Place : Mumbai Anil Cherian
Date : August 13, 2019 Head - Legal & Company Secretary
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IMPORTANT NOTES:

1.

10.

11.

12.

13.

14.

An explanatory statement setting out the material facts pursuant to Section 102 of the Companies Act, 2013(“Act’) and applicable Secretarial
Standards, relating to special business to be transacted at the Annual General Meeting is annexed to the Notice.

A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF / HERSELF AND
THE PROXY NEED NOT BE A MEMBER. A person can act as a proxy on behalf of members up to and not exceeding fifty members and holding in the
aggregate not more than ten percent of the total share copit<:1| of the Company.

The instrument appointing proxy in order to be effective should be deposited at the registered office of the Company, duly completed and signed, not
less than 48 (Forty Eight) hours before the commencement of the meeting.

Corporate Members intending fo send their authorized representatives to attend the AGM, pursuant fo Section 113 of the Companies Act, 2013 (the
“Act”), are requested to send to the Company, a certified copy of the relevant Board Resolution together with the respective specimen signatures of those
representative(s) authorized under the said resolution to attend and vote on their behalf at the meeting.

The Securities and Exchange Board of India (SEBI) vide their circular SEBI/HO/MIRSD/DOP1/CIR/P/2018/73 dated April 20, 2018 have directed
all the listed companies to record the PAN and Bank Account details of all their shareholders. Accordingly, steps have already been taken for
registering the PAN (including joint holders, if any) and Bank Account details. You are requested to forward the same to the Company / Registrar
and Transfer Agent, Link Intime India Private Limited.

The Securities and Exchange Board of India (SEBI) vide their circular SEBI/LAD-NRO/GN/2018/24 dated June 8, 2018 has mandated that the
transfer of securities of a listed company would be carried out in dematerialized form only. Accordingly in terms of amended Regulation 40 of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 the shares held in physical form will not be considered for transfer.

Any members proposes to seek any clarification on the financial statements are requested to send the queries to the Company at its registered office at
least seven working days prior to the date of Annual General Meeting to enable the management to compile the relevant information to reply the same
in the meeting.

Pursuant to the provisions of Section 91 of the Act, the Register of Members and Share Transfer Books of the Company will remain closed from Monday,
September 09, 2019 to Monday, September 16, 2019 (both days inclusive).

Under Section 124 of the Companies Act, 2013, the amount of dividend remaining unpaid or unclaimed for a period of seven years from the due
date is required to be transferred to the Investor Education and Protection Fund (IEPF), constituted by the Central Government. The Company has not
yet declared dividend, however, in terms of section 125 (I) of the Companies Act, 2013, the unclaimed sale proceeds of fractional shares arise out of
issuance of shares consequent to the Demerger of the Company an amount of ¥ 73,268/ (rupees seventy three thousand two hundred sixty eight only)
which was due to transfer to IEPF was transferred on November 23, 2018.

The members who have to claimed their entitlements are requested to make their claims directly to the Company or to Link Intime India Private Limited
(RTA), C 101, 247 Park, L B S Marg, Vikhroli West, Mumbai 400 083.

To prevent fraudulent transactions, members are advised to exercise due diligence and notify the Company of any change in address or demise of any
member as soon as possible. Members are also advised not to leave their demat account(s) dormant for long. Periodic statement of holdings should be
obtained from the concerned Depository Participant and holdings should be verified.

The Independent Directors of the Company have been appointed for a maximum term of 5 years in accordance with the relevant provisions of the
Companies Act, 2013 and are not eligible to retire by rotation.

Details as required in sub-regulation (3) of Regulation 36 of the Listing Regulations in respect of the Directors seeking appointment/ re-appointment,
at the Annual General Meeting, forms integral part of the notice. Requisite declarations have been received from the Directors for his / her / their
appointment/ reappointment.

In terms of Section 101 and 136 of the Act read with the Rules made thereunder, electronic copy of the Annual Report is being send to all the Members
whose email ID’s are registered with the Company / Depository Participant s) for communication purpose unless any Member has requested for a hard
copy of the same.

Physical copy of the Annual Report is being sent to those Members, who have either opted for the same or have not registered their email
addresses. In case any Member wishes to get a physical copy of the Annual Report, a request may be sent to info.fmnl@futuregroup.in or
rnt.helpdesk@linkintime.co.in mentioning the folio number / DP ID and Client ID, as the case may be. The Annual Report is also available in the
“Investors Relations” section on the website of the Company at www.fmn.co.in.

Electronic copy of the Notice of the 11" Annual General Meeting of the Company inter alia indicating the process and manner of electronic voting
(‘e-voting’) along with Attendance Slip, Proxy Form and Route Map is being sent to all the members whose email IDs are registered with the Company/
Depository Participants(s) for communication purposes unless any member has requested for a hard copy of the same. For members who have not
registered their email address, physical copies of the Notice of the 11" Annual General Meeting of the Company inter alia indicating the process and
manner of e-voting along with Attendance Slip, Proxy Form and Route Map is being sent in the permitted mode.

Members may also note that the Notice of the 11" Annual General Meeting, Attendance Slip, Proxy Form, Route Map, Ballot Paper and the Annual
Report for 2019 will also be available on the Company’s website www.fmn.co.in for their download. The physical copies of the aforesaid documents
will also be available at the Company’s Registered Office at Knowledge House, Shyam Nagar, Off. Jogeshwari — Vikhroli Link Road, Jogeshwari East,
Mumbai = 400060 for inspection during normal business hours on working days. Even after registering for e-communication, members are entitled to
receive such communication in physical form, upon making a request for the same, by post free of cost. For any communication; the shareholders may
also send requests to the Company’s emaiil id: info.fmnl@futuregroup.in.

The business set out in the Notice will be transacted through electronic voting system and the Company is providing facility for voting by electronic
means. Instructions and other information related to e-voting are given in this Notice under Note No. 25. The Company will also send communication
relating to remote e-voting which infer alia would contain details about User ID and password along with a copy of this Notice to the members
separately.
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15.

18.
19.
20.

21.

22.

23.

24.

25.

Following statutory registers shall be available for inspection by the Members at the Registered Office and copies thereof at the Corporate Office of the
Company on all working days during business hours:

i.  Register of Contracts or Arrangements in which directors are interested under Section 189 of the Act. The said Register shall also be produced
at the commencement of the AGM and shall remain open and accessible during the continuance of the AGM to any person having the right to
attend the AGM.

ii.  Register of Directors and Key Managerial Personnel and their shareholding under Section 170 of the Act. The said Register shall be kept open for
inspection at the AGM and shall be made accessible to any person attending AGM.

Members can avail of the nomination facility by filing Form SH - 13, as prescribed under section 72 of the Act and Rule 19 (1) of the Companies (Share
Capital and Debentures) Rules, 2014, with the Company or the RTA.

The Annual Reports will not be distributed at the Annual General Meeting. Members/ Proxies should bring the enclosed Attendance Slip duly filled in,
for attending the meeting along with the Annual Report.

In case of joint holders attending the Meeting, only such joint holder who is higher in the order of names will be entitled to vote.

Members are requested to bring their attendance slip along with their copy of Annual Report to the meeting.

Documents referred to in the Notice and explanatory statement are open for inspection at the Registered Office and the Corporate Office of the
Company on all working days, (Monday to Friday) from 10.00 a.m to 1.00 p.m., except holidays, upto the date of the 11" AGM i.e September 16,
2019.

The Equity Shares of the Company are compulsorily traded in demat form and the shareholders who have not yet dematerialized their shares are requested
to dematerialize their shares by opening DP Account with nearest Depository Participants at the earliest to avail the benefits of dematerialization.

Members holding shares in electronic form are requested to intimate immediately any changes in their address or bank mandates to their Depository
Participants with whom they are maintaining their demat accounts. Members holding Shares in physical form are requested to advise any change of
address immediately to the Company / Registrar and Share Transfer Agent viz. Link Intime India Private Limited C 101, 247 Park, L B S Marg, Vikhroli
West, Mumbai 400 083.

Non-Resident Shareholders are requested to inform immediately Registrar and Share Transfer Agent , Link Intime India Private Limited:
a)  The change in the Residential status on return to India for permanent settlement.

b)  The particulars of the Bank Account maintained in India with complete name, branch, account type, account number and address of the Bank, if
not furnished earlier.

Members desirous of receiving communication from the Company in electronic form, may register their email address with their respective depository
participant. If, however, shares are held in physical form, Members are advised to register their e-mail address with the RTA by sending communication
on rnt.helpdesk@linkintime.co.in, along with their folio no. and valid e-mail address for registration.

Voting through electronic means and poll:

In compliance with the provisions of Section 108 of the Companies Act, 2013 (“the Act”) and Rule 20 of the Companies (Management and Administration)
Rules, 2014 and amendments thereof and Regulation 44 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Company
provides to Members the facility of exercising their right to cast vote(s) either by (a) remote e-voting (by using an electronic voting system as explained
herein below (b) ballot paper at the AGM venue. Resolution(s) passed by Members through e-voting is/are deemed to have been passed as if they have
been passed at the AGM.

The Company also will be providing voting facility through polling paper at the Meeting and members attending the Meeting who have not already
cast their vote by remote e-voting may be able to exercise their voting right at the Meeting. Members who have cast their vote by remote e-voting prior
to the Meeting may also attend the Meeting but shall not be entitled to cast their vote again.

The Company has signed an agreement with National Securities Depository Limited (“NSDL”) for facilitating e-voting to enable the Members to cast
their vote(s) electronically.

The procedure and instructions for remote E-Voting facility are as follows:

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:
Step 1 : Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com/
Step 2 : Cast your vote electronically on NSDL e-Voting system.

Details on Step 1 are mentioned below:

How to Log-in to NSDL e-Voting website?

A.

In case a Member receives an email from NSDL [for members whose emaiil IDs are registered with the Company/Depository Participants(s)] :

i.  Open the e-mail and also open PDF file namely “FMNL e-voting.pdf” with your Client ID or Folio No. as password. The said PDF file contains your
user ID and password / PIN for remote e-voting. Please note that the password is an initial password. NOTE: Shareholders already registered
with NSDL for e-voting will not receive the PDF file “remote e-voting.pdf”.

ii.  Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com/ either on a Personal
Computer or on a mobile.

ii.  Once the home page of e-Voting system is launched, click on the icon “Login” which is available under ‘Shareholders’ section.

iv. A new screen will open. You will have to enter your User ID, your Password and a Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL e-services i.e. IDEAS, you can log-in at https://eservices.nsdl.com/ with your existing IDEAS login.
Once you log-in to NSDL e-services after using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast your vote
electronically.
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V.

Vi.

vii.

Your User ID details are given below:

Manner of holding shares i.e. Demat (NSDL Your User ID is:

or CDSL) or Physical

a)  For Members who hold shares in demat | Character DP ID followed by 8 Digit Client ID
account with NSDL. For example if your DP ID is IN300*** and Client ID is
12****** then your user ID is IN30O***]2******,
b)  For Members who hold shares in demat | 16 Digit Beneficiary ID For example if your Beneficiary ID
GCCOUnt With CDSL‘ iS ]2************** then yoUr user |D is ]2**************
c)  For Members holding shares in Physical | EVEN ~ Number  followed by  Folio  Num-

Form. ber registered with the Applicant Company
For example if folio number is 001*** and EVEN is
101456 then user ID is 101456001 ***

Your password details are given below:

a)

b)

<)

If you are already registered for e-Voting, then you can use your existing password to login and cast your vote.

If you are using NSDL e-Voting system for the first time, you will need to refrieve the ‘initial password” which was communicated to you. Once you

refrieve your ‘initial password’, you need enter the ‘initial password’ and the system will force you to change your password.

How to retrieve your ‘initial password'2

i.  Ifyour email ID is registered in your demat account or with the Applicant Company, your ‘initial password’ is communicated to you on your
email ID. Trace the email sent to you from NSDL from your mailbox. Open the email and open the attachment i.e. a .pdf file. Open the .pdf
file. The password to open the .pdf file is your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL account or folio number
for shares held in physical form. The .pdf file contains your ‘User ID” and your ‘initial password’.

ii.  If your email ID is not registered, your ‘initial password’ is communicated to you on your postal address.

If you are unable to retrieve or have not received the “Initial password” or have forgotten your password:

a)

b)

<)

Clijslk on “Forgot User Details/Password?” (If you are holding shares in your demat account with NSDL or CDSL) option available on www.evoting.
nsdl.com.

Physical User Reset Password2” (If you are holding shares in physical mode) option available on www.evoting.nsdl.com.

If you are still unable to get the password by aforesaid two options, you can send a request at evoting@nsdl.co.in mentioning your demat account
number/folio number, your PAN, your name and your registered address.

viii. Affer entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.

ix.

X.

Now, you will have to click on “Login” button.

After you click on the “Login” button, Home page of e-Voting will open.

Details on Step 2 is given below:

How to cast your vote electronically on NSDL e-Voting system?

vi.

vii.

viii.

After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-Voting. Then, click on Active Voting Cycles.

After click on Active Voting Cycles, you will be able to see the “EVEN" of the company in which you are holding shares and whose voting cycle is in
active status.

Select “EVEN” of “Future Market Networks Limited”.
Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for which you wish to cast your vote and click
on “Submit” and also “Confirm” when prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.

You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.

Once you have voted on the resolution, you will not be allowed to modify your vote.

If you are already registered with NSDL for e-voting then you can use your existing user ID and password/PIN for casting your vote.

However if you are already registered with NSDL for remote e-voting then you can use your existing user ID and password for casting
vote. If you forget your password, you can reset your password by using “Forget User Details / Password” option available on
www.evoting.nsdl.com or contact NSDL at the following toll free no: 1800-222-990.

The remote e-voting period commences on Friday, September 13, 2019 (9:00 am) and ends on Sunday, September 15, 2019 (5:00 pm). During
this period shareholders of the Company, holding shares either in physical form or in dematerialized form, as on the cut-off date (record date) of
September 09, 2019, may cast their vote electronically. The e-voting module shall be disabled by NSDL for voting thereafter. Once the vote on a
resolution is cast by the shareholder by means of e-voting, shareholder shall not be allowed to change it subsequently.

The voting rights of shareholders shall be in proportion to their shares of the paid up equity share capital of the Company as on the cut-off date
(record date) of August 16, 2019.




FUTURE MARKET NETWORKS LIMITED

VI

VII.

VIl

Any person who acquires shares of the Company and becomes member of the Company after the dispatch of the Notice and holding shares as
of the cut-off date, i.e. August 16 2019 may obtain the login ID and password by sending a request at evoting@nsdl.co.in or issuer.

A member may participate in the Annual General Meeting even after exercising his right to vote through remote voting but shall not be allowed
to vote again at the AGM.

Mr. Alwyn D'souza, Practicing Company Secretary of M/s. Alwyn D’souza & Co, Company Secretaries, Mumbai, has been appointed as the
Scrutinizer to scrutinize the e-voting process in a fair and transparent manner at the 11" Annual General Meeting of the Company.

The Chairman shall at the AGM, at the end of discussion on the resolutions on which voting is to be held, allow voting, with the assistance of
the scrutinizer, by use of “Ballot Paper” for all those members, who are present at the AGM but have not cast their votes by availing the remote
e-voting facility.

The Scrutinizer shall, immediately affer the conclusion of voting at the AGM, first count the votes casted at the Meeting and thereafter unblock the
votes cast through remote e-voting in the presence of at least two (2) witnesses not in the employment of the Company and make within a period
of three (3) days from the conclusion of the AGM, a consolidated Scrutinizer’s Report of the total votes cast in favour or against, if any, to the
Chairman or a person authorized by him, of the Company.

The Results declared along with the report of the Scrutinizer shall be placed on the website of the Company www.fmn.co.in and on the website of
NSDL immediately after the declaration of result by the Chairman or a person authorized by him in writing. The results shall also be immediately
forwarded to the Stock Exchange(s).

The resolution shall be deemed to be passed on the date of the AGM, subject to receipt of sufficient votes through a compilation of voting results
(i.e remote e-Voting and voting held at the AGM)

26. It may be noted that shareholders can opt for only one mode of voting i.e. either by Physical Ballot or e-Voting. In case of receipt of vote by both the
modes, voting done through e-Voting shall prevail and voting done by Physical Ballot shall be treated as invalid.

27. General Guidelines for shareholders:

Institutional shareholders (i.e. other than individuals, HUF, NRI efc.) are advised to send scanned copy (PDF/JPG Format) of the relevant Board
Resolution/ Authority letter etc. with attested specimen signature of the duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer
by e-mail to alwyn.co@gmail.com with a copy marked to evoting@nsdl.co.in.

It is strongly recommended not to share your password with any other person and take utmost care to keep your password confidential. Login to
the e-voting website will be disabled upon five unsuccessful attempts to key in the correct password. In such an event, you will need to go through
the “Forgot User Details/Password2” or “Physical User Reset Password2” option available on www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user manual for Shareholders
available at the download section of www.evoting.nsdl.com or call on toll free no.: 1800-222-990 or send a request at evoting@nsdl.co.in

You can also update your mobile number and e-maiil id in the user profile details of the folio which may be used for sending future communication(s).

Registered Office:

Knowledge House, Shyam Nagar,
Off. Jogeshwari - Vikhroli Link Road,
Jogeshwari East, Mumbai — 400060

CIN: L45400MH2008PLC179914

E-mail: info.fmnl@futuregroup.in By Order of the Board
Website: www.fmn.co.in For Future Market Networks Limited
Place : Mumbai Anil Cherian
Date : August 13,2019 Head - Legal & Company Secretary
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Explanatory Statement
(Pursuant to section 102 of the Companies Act, 2013)

As required by section 102 of the Companies Act, 2013 (Act), the following explanatory statement sets out all material facts relating to the business
mentioned under ltem No. 4, 5, 6 & 7 of the accompanying Notice:

ltem No. 4

The Shareholders of the Company at their 8" Annual General Meeting held on September 20, 2016 appointed M/s. Viren Gandhi & Co., Chartered
Accountants as the Statutory Auditor for a period of 3 (Three) years i.e till the conclusion of the Ensuing Annual General Meeting of the Company. Since M/s.
Viren Gandhi & Co., Chartered Accountants has completed their tenure of two consecutive terms as stipulated under Section 139 (2) of the Companies Act,
2013 (“the Act”) they will cease to be the Statutory Auditors of the Company.

Based on the recommendation made by the Audit Committee of the Board, it is proposed to appointment of M/s. S K Patodia & Associates., Chartered
Accountants, Mumbai, bearing ICAI Firm Registration No. 112723W, allotted by The Institute of Chartered Accountants of India (ICAI) as the statutory
auditors of the Company, in place of the retiring auditor M/s Viren Gandhi & Company bearing ICAI Firm Registration No. 111558W allotted by ICAI, for
a period of 1 year from the conclusion of eleventh annual general meeting till the conclusion of the twelfth annual general meeting.

There are no material deviation in the fee payable to the statutory auditor in comparison to the fees paid to retiring statutory auditor. The fees paid to the
retiring statutory auditor is disclosed in the notes to accounts.

None of the Directors / Key Managerial Personnel of the Company / their relatives is, in any way, concerned or inferested, financially or otherwise, in the
resolution set out at ltem No. 4 of the Nofice.

Accordingly, the Board recommends the Special Resolution as set out in item No. 4 of the Notice for the approval of the Members.
ltem No. 5 & 6

Pursuant to the provisions of Sections 196, 197 and other applicable provisions, read with Schedule V of the Companies Act, 2013 and the Rules made
thereunder and as recommended by the Nomination, Remuneration and Compensation Committee of the Board, and subject to the approval of the
shareholders, the Board of Directors at its meeting held on May 21, 2019 appointed Mr. Pawan Kumar Agarwal (DIN : 01435580) as the Executive Director
& Chief Financial Officer of the Company for a period of five years.

Mr. Pawan Kumar Agarwal, aged 42 years is a qualified Chartered Accountant and Company Secretary. Mr Agarwal is currently serving as the
Chief Financial Officer of the Company and having versatile corporate experience of over 2 decades in strategic management, financial planning,
project management, corporate restructuring, resource mobilisation, treasury, budgeting, MIS and compliance with proven ability to impact business
growth, reduce costs, maximize profits, create and execute strategic business/financial plans and taxation, etc. His Director Identification Number
(DIN) is 01435580. He has worked at various senior management level positions in the Group.

Considering his adequate experience in various fields, the Board recommends the appointment of Mr. Pawan Kumar Agarwal as an Executive Director and
Chief Financial Officer of the Company for a period of five years with effect from May 21, 2019 on the terms as to remuneration, allowances etc. as set out
in the resolution being ltem No. 6 of the accompanying Notice subject to the approval of the Central Government required, if any, or any other approval as
may be required under law.

Considering Mr. Pawan Kumar Agarwal capability, experience, and the trend in the industry, the terms of his remuneration are considered to be fair, just and
reasonable and recommended for your approval.

Mr. Pawan Kumar Agarwal is not related to any Director of the Company. A brief resume of Mr. Pawan Kumar Agarwal as required under Regulation 36 of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 is set out as an Annexure to this Notice.

The Company is engaged in capital infensive project with long term tenures. The Company is taking all possible steps to improve the financials and
performance. In view of the relevant extant provisions of law relating to payment of managerial remuneration, the Company is complying with the provisions
of Section Il of Part Il of Schedule V of the Companies Act, 2013 which prescribes that in case of no profits or inadequate profits, the remuneration can be
paid within the limits arrived at in accordance with the requirements laid down under Schedule V, subject to the following:-

i.  The payment of remuneration is approved by a resolution passed by the Board and also by the Nomination, Remuneration and Compensation
Committee of Directors.

ii.  There is no default in repayment of any of its debts or inferest payable thereon.
ii. A special resolution has been passed at a general meeting of the Company approving the Remuneration.

The Nomination, Remuneration and Compensation Committee at its meeting held on May 21, 2019 has already approved the remuneration, payable to
Mr. Pawan Kumar Agarwal, Executive Director & Chief Financial Officer of the Company. Further, the Company has not made any default in repayment of
any of its debts or interest payable thereon.
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The specified information while seeking approval/consent of the shareholders as required under Schedule V is listed out herein below:

General Information

1)

Nature of Industry

Construction Activities / Retail Infrastructure.

2)

Date or expected date of commencement of
commercial production.

Commercial operations commenced in the year 2010.

3)

In case of new companies, expected date of
commencement of activities as per project
approved by financial institutions appearing in
the prospectus.

Not Applicable.

4)

Financial performance based on given indicators.

As per audited financial results for the year

5)

(% in crore)
2016-17 2017-18 2018-19
Paid Up Capital 56.29 56.29 56.29
Reserves & Surplus 136.01 137.52 152.87
Statement of Profit & Loss
Revenue from Operations 82.50 79.41 103.78
Other Income 33.39 34.96 18.50
Total Revenue 115.89 114.37 122.28
Total Expenses 139.42 108.90 110.38
Profit before Taxation (23.53) 5.47 11.90
Tax Expenses/ (Income) including Deferred Tax 0.53 3.67 2.26
Foreign investments or collaborators, ifany | | el e

Information about the Appointee

Background details

Mr. Pawan Kumar Agarwal, aged 42 years is a qualified Chartered Accountant and
Company Secretary. Mr Agarwo?was serving as the Chief Financial Officer of the Company
immediately prior to this appointment and %qving versatile corporate experience of over
2 decades in strategic management, financial planning, project management, corporate
restructuring, resource mobilisation, treasury, budgeting, MIS and compliance with proven
ability to impact business growth, reduce costs, maximize profits, create and execute
strategic business/financial plans and taxation, efc. His Director Identification Number
(DIN) is 01435580. He is associated with the Group and had worked at various senior
management level positions.

Past remuneration

He is being appointed on the Board w.e.f May 21, 2019. Prior to the appointment, Mr.
Agarwal has been designated as Chief Financial Officer of the Company and being paid
remuneration in terms of his appointment.

Recognition or awards

Mr. Pawan Kumar Agarwal, was appreciated and facilitated by the Group at various
occasions considering his achievements.

Job profile and his suitability.

His job involves diverse fields of business development, strategic management, financial

lanning, project management, corporate restructuring, resource mobilisation, treasury,
Eudgeﬁng, MIS and compliance including strategic planning. He is having vast experience
of corporate management and possesses required competencies.

Remuneration proposed.

As mentioned in the resolution.

Comparative remuneration profile with respect
to industry, size of the company, profile of the
position and person

Considering the experience and knowledge of Mr. Pawan Kumar Agarwal, towards the
business of the Company, the remuneration is considered to be in line with the industry
norms, size of the Company and position he occupies and the segment into which the
Company carries on its business.

Pecuniary relationship directly or indirectly with
the company or relationship with the manageria
personnel, if any

Besides the remuneration proposed, Mr. Pawan Kumar Agarwal does not have any
Eecuniqry relationship with the Company. There are no managerial personnel related to
im.
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M. Other Information

1. Reasons of loss or inadequate profits The Company is engaged in capital intensive project with long term tenures
and high financial costs.

2. Steps taken or proposed to be taken for improvement The Company is engaged in the business of construction and development
activities of infra-logistic parks, project management as well as mall
management activities and is expected to generate sufficient profitability in
the near future.

3. Expected increase in productivity and profits in measurable | The Compcm( is very conscious about improvement of its business activities
terms and undertakes constant measures to improve it. However, it is extremely
difficult in the present scenario to predict profits in measurable terms.

V. Disclosures:

1. The remuneration package proposed to be given to Mr. Pawan Kumar Agarwal as per the details given in the resolution. The Report on
Corporate Governance in the Annual Report indicates the remuneration paid to the managerial personnel as well as to all other Directors.
The respective fenure of the aforesaid managerial personnel shall be governed by the resolutions passed by the Shareholders in General
Meetings with a notice period of one month by either side.

2. Mr. Pawan Kumar Agarwal was not related to any Director or Promoter of the Company at any time during the period of two years prior to
his appointment as an Executive Director and Chief Financial Officer.

The Company has received a notice in writing from member along with the deposit of ¥ 1 lakh as specified in section 160 of the Companies Act, 2013
proposing the candidature of Mr. Pawan Kumar Agarwal to be appointed as an Executive Director and Chief Financial Officer of the Company in
accordance with the provisions of the Companies Act, 2013.

Mr. Pawan Kumar Agarwal holds 14,500 equity shares in the Company in his name. He was also granted Employee Stock Options of 1,50,000 which
are not yet exercised.

Copy of the draft letter of appointment of Mr. Pawan Kumar Agarwal as an Executive Director setting out the terms and conditions is available for inspection
by members at the registered office of the Company.

Accordingly, the Board recommends the Resolutions as set out in ltem No. 5 & 6 of the Notice for the approval of the Members.

Save and except Mr. Pawan Kumar Agarwal and his relatives, none of the other Directors / Key Managerial Personnel of the Company / their relatives are,
in any way, concerned or interested, financially or otherwise, in the resolution set out at ltem No. 6 of the Notice.

ltem No. 7

The Company is engaged, interalia, in the business of management of shopping malls on long term basis. Future Enterprises Limited (FEL) is identified as
related party of the Company in terms of the provisions of Companies (Significant Beneficial Owners) Rules, 2018.

In the ordinary course of business, the Company has entered into various long term arrangement for lease / license / Rentals / Deposits / Common Area
Maintenance Charges / Inter Corporate Deposit / Sale and Purchase of commercial / retail space with FEL in relation to their business.

Pursuant to the requirements prescribed under the Companies (Meetings of the Board and its Powers) Rules, 2014 as amended from time to time, the details
in relation to the related party transactions are provided in the resolution.

Pursuant to Regulation 23 of the SEBI (Listing Obligations And Disclosure Requirements) Regulations, 2015 the aggregate value of the consideration involved
with respective related party transactions can qualify as material related party transaction and hence require approval of shareholders. In terms of the said
Regulation, respective members who are Interested shall abstain from voting in respect of the proposed resolution given in the nofice, irrespective of whether
the entity is a party to the particular transaction or not.

The Board recommends the Resolution at Item No. 7 for the approval of the Members. None of the Directors and Key Managerial Personnel of the Company
and their respective relatives are concerned or inferested, financially or otherwise, in the passing of the proposed Resolution save and except fo the extent of
their shareholding in the respective companies.

Registered Office:

Knowledge House, Shyam Nagar,
Off. Jogeshwari - Vikhroli Link Road,
Jogeshwari East, Mumbai — 400060

CIN: L45400MH2008PLC179914

E-mail: info.fmnl@futuregroup.in By Order of the Board
Website: www.fmn.co.in For Future Market Networks Limited
Place : Mumbai Anil Cherian

Date : August 13,2019 Head - Legal & Company Secretary
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ADDITIONAL INFORMATION IN TERMS OF REGULATION 36 OF THE SECURITIES EXCHANGE BOARD OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE
REQUIREMENTS) REGULATIONS, 2015 SECRETARIAL STANDARD ON GENERAL MEETINGS (“SS-2”), ISSUED BY THE INSTITUTE OF COMPANY SECRETARIES
OF INDIA AND APPROVED BY THE CENTRAL GOVERNMENT IN RESPECT OF DIRECTORS BEING PROPOSED FOR APPOINTMENT / RE-APPOINTMENT

1. | Name of Director Mr. Rajesh Kalyani
DIN 00220632
Date of Birth October 8, 1969
Date of Appointment September 23, 2010
Qualification Chartered Accountant

Expertise in specific functional | Mr. Rajesh Kalyani is a member of the Institute of Chartered Accountants of India with 28 years
areas of experience. He is in employment at a senior position with one of the leading organized retailer

and has wide experience in areas of business planning, project & working copitcﬁ management,
properties, commercial & taxation matters.

Other Directorship(s) Retail Light Techniques India Limited
/ Designated Partner R.R. Kalyani Enterprises LLP
Expandus Capital Limited

Membership in Committees Name of the Company : Retail Light Techniques India Limited
Committee : Audit Committee

Position held : Chairman

Name of the Company : Future Market Networks Limited

Committees: Audit Committee, Nomination Remuneration and Compensation Committee and
Stakeholders Relationship Committee

Position held : Member

Number of shares held in the | 41025
Company

Relationship with other Directors | None

Number of meetings of the Board | Please refer Corporate Governance Report section of the Annual Report 2018-19
attended during the financial
year
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Name of Director Mr. Sunil Biyani
DIN 00006583
Date of Birth May 27, 1969
Date of Appointment May 30, 2013

Qudlification

Master’s in Business Administration

Expertise in specific functional
areas

Mr. Sunil Biyani is a Commerce Graduate with Masters in Business Administration. He is
instrumental in setting up various formats in the Group. He has extensive experience in textiles,
retail sectors, building and construction, property related transactions and project management.
He leads the real estate and mall management teams of various group companies wigfLin the
Future Group.

Other Directorship(s)
/ Designated Partner

Galaxy Cloud Kitchens Limited (Formerly known as Galaxy Entertainment Corporation Limited)
Apollo Design Apparel Parks Limited

Goldmohur Design and Apparel Park Limited
Bartraya Mall Development Company Private Limited
Splendor Fitness Private Limited

Star Shopping Centres Private Limited

Utility Developers Private Limited

Sun City Properties Private Limited

White Knight Mercantile LLP

Oviya Multitrading LLP

Biyani Capital Resources LLP

GSR Capital Resources LLP

Membership in Committees

Name of the Company : Apollo Design Apparel Parks Limited
Committee : Audit Committee

Position held : Member

Name of the Company : Goldmohur Design and Apparel Park Limited
Committee : Audit Committee

Position held : Member

Name of the Company : Future Market Networks Limited
Committee : Stakeholders Relationship Committee

Position held : Member

Name of the Company: Galaxy Cloud Kitchens Limited
Committee : Stakeholders Relationship Committee

Position held : Member

Number of shares held in the
Company

50. In terms of the shareholding pattern of the Company, Mr. Sunil Biyani is a part of Promoter
Group.

Relationship with other Directors

None

Number of meetings of the Board
attended during the financial year

Please refer Corporate Governance Report section of the Annual Report 2018-19
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3. | Name of the Director

Mr. Pawan Kumar Agarwal

DIN

01435580

Date of Birth

April 16, 1977

Quadlifications

Chartered Accountant and Company Secretary

Date of Appointment

May 21, 2019

Expertise in specific functional
areas

Mr. Pawan Kumar Agarwal, aged 42 years is a qualified Chartered Accountant and Company
Secretary. Mr. Agarwal is currently serving as the Chief Financial Officer of the Company and
having versatile corporate experience of over 2 decades in strategic management, financial
lanning, project management, corporate restructuring, resource mobilisation, treasury,
Eudgeﬁng, MIS and compliance with proven ability to impact business growth, reduce costs,
maximize profits, create and execute strategic business/financial plans and taxation, etc. He is
associated with the Group and had worked at various senior management level positions.

Other Directorships Held

Knitted Shirts Private Limited

Future Retail Destination Limited

Future Trade Markets Private Limited

Riddhi Siddhi Mall Management Private Limited
Aashirwad Malls Private Limited

Jeremia Real Estate Private Limited

Gati Realtors Private Limited

Membership in Committees

Name of the Company : Future Retail Destination Limited

Committee : Audit Committee, Nomination, Remuneration and Compensation Committee
Position held : Chairman

Name of the Company : Gati Realtors Private Limited

Committee : Audit Committee and Nomination, Remuneration and Compensation Committee
Position held : Chairman

Number of shares held in the | 14500
Company
Relationship with other Directors | None
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Report by Board of Directors
To the Members,

Your Directors have pleasure in presenting the 11" Annual Report of Future Market Networks Limited (“the Company”) along with the
audited financial statements for the financial year ended March 31, 2019.

Financial Results:

'Lhtla Company's performance during the financial year ended March 31, 2019 as compared to the previous financial year is summarized
elow:

a) Standalone

(% in lakhs)
Particulars Year Ended Year Ended

March 31, 2019 | March 31, 2018

Revenue from Operations 10378.57 7941.43
Other Income 1849.60 3496.26
Total Income 12228.17 11437.69
Operating Cost 4942.36 4868.65
Cost of units sold 3.54 39.28
Personnel Cost 389.93 469.82
Other Expenses 1239.48 699.51
Total Expenditure 6575.31 6077.26
Profit before Interest, Depreciation and Tax 5652.86 5360.43
Less: Interest 1957.02 2326.54
Less: Depreciation 2505.88 2486.41
Profit / (Loss)before Taxation 1189.96 547.48
Less: Exceptional ltem = -
Less: Provision for taxation - -
Less: Deferred Tax/Earlier Year's Provision Written back 225.93 367.20
Profit (Loss) after Taxation 964.03 180.28

b) Consolidated
(% in Lakhs)
Particulars Year Ended Year Ended

March 31, 2019 | March 31, 2018

Revenue from Operations 10860.48 8424.76
Other Income 1699.84 3373.64
Total Revenue 12560.32 11798.40
Operating Cost 5017.44 4966.47
Cost of units sold 3.54 39.28
Personnel Cost 418.33 469.82
Other Expenses 1380.20 806.83
Total Expenditure 6819.51 6282.40
Profit before Interest, Depreciation and Tax 5740.81 5516.00
Less: Interest 2026.27 2457.12
Less: Depreciation 2626.32 2607.61
Add: Share of net profit of associates and joint ventures accounted by using equity method 145.77 (1639.62)
Add: Profit on conversion of investment in equity instruments of joint venture into subsidiaries ® 149.41
Profit before tax from Continuing Operations 1249.52 (1038.94)
Less: Provision for taxation/Earlier Year's Provision Written back 11.00 19.84
Less: Deferred Tax 273.12 399.71
Profit/(Loss) after Taxation from continuing operation 949.87 (1458.49)
Profit/ (Loss) from discontinued operation 7.75 -
Profit/ (Loss) for the year 957.62 (1458.49)
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Your Company has adopted Indian Accounting Standards (Ind AS) with effect from April 1, 2016 pursuant to the notification of the
Companies (Indian Accounting Standards) Rules, 2015 issued b?/ the Ministry of Corporate Affairs and your Company has not made any
treatment other than provided under Ind AS while preparing its financial statements.

Scheme of Merger by Absorption of Star Shopping Centres Private Limited by the Company

Your Company had entered into a Scheme of Merger by absorption of Star Shopping Centres Private Limited (Star) and their respective
Shareholders under Sections 230-232 and other applicable provisions of the Companies Act, 2013 (“the Act”) in order to consolidate the
business under single entity. The scheme is approved by Hon’ble National Company Law Tribunal (“NCLT”), Mumbai Bench on August 2,
2019. The Appointed Date under the Scheme is April T, 2017.

Standalone Highlights

During the year ended March 31, 2019, your Company has achieved total Revenue (i.e. Revenue from Operations & Other income) of
%12228.17 Lakhs as against 11437.69 Lakhs for the previous Kec:r ended March 31, 2018. Your Company has achieved Profit before tax
of T 1189.96 Lakhs for the current year as against ¥ 547.48 Lakhs for the previous year (an increase of 117.35 % over the previous year).

Consolidated Highlights

During the year ended March 31, 2019, your Company’s consolidated Revenue stood at ¥ 12560.32 Lakhs as against ¥ 11798.40 Lakhs
for the previous year ended March 31, 2018. Your Company has achieved Profit before tax of ¥ 1249.52 Lakhs for the current year as
against a loss of ¥ 1038.94 Lakhs for the previous year on consolidated basis.

Business outlook

Your Company is engaged in development and monagement of commercial, retail and infra logistic projects. There was no change in nature
of the business of your Company, during the year under review.

Your Company is engaged to construct, develop and sell integrated large-scale warehouses at Jhajjar (Haryana) and Nagpur (Maharashtra)
aggregating fo 1.3 mﬁhon square feet. Accordingly, your Company has, along with Gati Realtors Private Limited (SPV-1) and Future
Retail Destination Limited (SPV-2) (SPV 1 and 2 (SPV's) both are presently wholly owned subsidiaries of FMNL), entered into a strategic
arrangement with ESR NAGPUR 1 PTE LTD and ESR DELHI 3 PTE LTD (investor SPV's) respectively.

Your Company shall dilute its holding in its SPV’s by way of sale of 51% of its investment to respective Investor SPV’s in terms of Transaction
Documents executed in relation to this arrangement. Upon completion of the Project and successful handover, your Company shall exit from
the respective SPV's by way of sale of balance 49% of its investment in the respective SPVs.

Secretarial Standards

During the financial year ended March 31, 2019, the Company is in compliance with the Secretarial Standards with respect to Meeting of
the Board of Directors (“SS-1”) and General Meetings(“SS-2") issued and amended by the Institute of Company Secretaries of India in terms
of Section 118(10) of the Companies Act, 2013. The same has also been confirmed Ey the Secretarial Auditor of the Company.

Dividend

The Board is not recommending any dividend for the financial year ended March 31, 2019 in order to conserve the resources. Regulation
43A of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, (Listing Regulations) with regard to formulation of
Dividend Distribution Policy is not applicable to your Company.

Unpaid / Unclaimed fractional entitlement

In terms of the provisions of Section 125(2)(l) of the Act and other applicable provisions of the Act read with the Investor Education and
Protection Fund (IEPF) Authority (Accounting, Audit, Transfer and Refund) Rules, 2016, an amount of ¥ 73,268 (Rupees seventy three
thousand two hundred sixty eight only)related to sale proceeds of fractional shares arising out of the Scheme of Demerger arrangement
with Pantaloon Retail India Limited (now known as Future Enterprises Limited) was transferred to the Investor Education and Protection Fund
during the year under review.

Appropriations

During the year under review, your Company has not made any appropriations.

Share Capital

The Authorized Share Capital of the Company is ¥ 90,31,00,000/- (Rupees Ninety Crores Thirty One Lakhs) divided into 9,02,60,000
equity shares of ¥ 10/- each and 5000 Preference Shares of ¥ 100/- each.

The subscribed and ﬁoid up sharecapital of the Company as on March 31, 2019 is ¥ 56,29,12,810/- divided into 5,62,91,281 equity
shares of T 10/- each.

Credit Rating

Acuite Ratings & Research Limited (erstwhile SMERA Ratings Limited) has assigned the rating of ‘ACUITE A- / Stable’ to your Company and

the said rating denotes stable outlook of safety for timely servicing of debt obligation and carries low credit risk.
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Deposits from Public

During the year under review, your Company neither occepted any deposits nor there were any amounts outstanding at the beginning of
the year which were classified as ‘Deposits’ in terms of Section 73 of the Act read with the Companies (Acceptance of%eposit) Rtﬂes, 2014
and hence, the requirement for furnishing of details of deposits which are not in compliance with the Chapter V of the Companies Act, 2013
are not applicable.

Consolidated IND AS financial Statements

In compliance with the SEBI (Listing Ob|iﬁaﬁons and Disclosure Requirements) Regtﬂdtions, 2015 (hereinafter referred to as the ‘Listing
Regulations’) and Section 129 of the Act the Consolidated Financial gtotements which have been g)repored by the Company in accordance
with the applicable provisions of the Act and the applicable Indian Accounting Standards (Ind AS) forms part of this Annual Report.

Cash Flow Statement

In conformity with the provisions of Regulation 34 of Listing Regulations, the Cash Flow Statement for the year ended March 31, 2019 has
been provided in the Annual Report which forms part of this report.

Accounts

The Annual Report of your Company containing the standalone and consolidated Ind AS financial statements has been disseminated on the
website of the Company at www.fmn.co.in.

Subsidiaries and Associates
At the beginning of the year, your Company had 6 subsidiaries and 3 Associates. During the year under review:

i Future Retail Destination Limited became a Who||T/ Owned Subsidiary of the Company with effect from September 18, 2018 as
compared fo a Joint Venture in the previous financial year and Jeremia Real Estate Private Limited became a Wholly Owned Subsidiary
on account of acquisition of 100% of the paid up share capital by the Company with effect from August 28, 2018, and

ii.  Utility Developers Private Limited ceased to be the Joint Ventures / Associates of the Company.

As on March 31, 2019 the Company has the following Subsidiaries and joint ventures:

Sr. No. | Name of the Subsidiary Sr. No. | Name of the Subsidiary
1 |Aashirwad Malls Private Limited 5 | Sun City Properties Private Limited
2 | Suhani Mall Management Company Private Limited 6 | Gati Realtors Private Limited
3 Future Trade Markets Private Limited 7 | Future Retail Destination Limited
4 | Star Shopping Centres Private Limited* 8 |Jeremia Real Estate Private Limited

Sr. No. | Name of the Joint Venture
1 |Riddhi Siddhi Mall Management Private Limited

* Note: Star Shopping Centres Private Limited is treated as Joint Venture while preparation of Financial Statements in terms of IND AS.

In accordance with the provisions of Section 129(3) of the Act read with the Companies (Accounts) Rules, 2014, a statement in Form AOC-1
containing the salient features of the financial statements of the subsidiary companies is appended hereto as Annexure ‘A’.

Audited Annual Accounts of the Subsidiary Companies have also been placed on the website of the Company and are available for
inspection by the members at the Registered Office of the Company. Members interested in obtaining copy of the Audited Annual Accounts
of the Subsidiary Companies may write to the Company Secretary at the Company’s Registered Office address. These documents will also
be available for inspection fill the date of AGM during business hours at the registered o?l:ice of the Company in Mumbai.

Director’s Responsibility Statement

To the best of their knowledge and belief, Directors of the Company make the following statements in terms of Section 134(3) (c) of the

Companies Act, 2013:

a)  in the preparation of the annual accounts for the financial year ended March 31, 2019, the applicable accounting standards have
been followed along with proper explanations relating to material departures, wherever applicable;

b)  they have selected such accounting policies and applied consistently and the Directors 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 as at March 31, 2019 and of the
profit of the Company for the year ended on that date;

c)  they have taken proper and sufficient care for the mainfenance of adequate accounting records in accordance with the provisions of
the' Companies Act, 2013 for safeguarding the assets of the Company and for preventing and detecting fraud and other irregularities;

d)  they have prepared the annual accounts for the financial year ended March 31, 2019 on a going concern basis;

e) they have laid down infernal financial controls to be followed by the Company and that such internal financial controls are adequate
and operating effectively; and

f)  they have devised proper systems to ensure compliance with the provisions of all applicable laws and that such systems were adequate
and operating effectively.
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Corporate Governance

In compliance with the Regulation 34 read with Schedule V of the Listing Regulations, a detailed report on Corporate Governance is given
as an Annexure and forms an integral part of this Annual Report. A Certificate from the statutory auditors confirming compliance of the
conditions of Corporate Governance as stipulated under the Listing Regulations is appended to the Corporate Governance Report.

Management Discussion and Analysis

The Management Discussion and Analysis Report for the year under review as stipulated under Regulation 34 (2) of the Listing Regulations
is appended to this report.

Matters related to Directors and Key Managerial Personnel
Directors

The current policy is to have an appropriate combination of executive, non-executive and independent directors to maintain the independence
of the Board and separate its functions of governance and management. As on the date of this report, the Board consists of 7 Directors, 3
of whom are Independent Directors including a Woman Director, 3 Non-Executive Directors and 1 Executive Director.

Changes in Board

Mr. Sunil Biyani was appointed as the M(:mc:ging?1 Director of the Company for a period of 5 (five) years, with effect from May 30, 2013.
His term was completed on May 30, 2018 and he ceased to be the Managing Director of the Company. However, Mr. Sunil Biyani shalll
continue to be on the Board of the Company as a Non-Executive Director liable to retire by rotation.

Mr. Pramod Arora was appointed as a Whole Time Director of the Company for a period of 3 (three) years with effect from August 14,
2017. Mr. Pramod Arora resig1:1ed as the Whole Time Director of the Company with effect from October 08, 2018. However, Mr. Pramod
Arora shall continue to be on the Board of the Company as a Non-Executive Director liable to retire by rotation.

Mr. Pawan Kumar Agarwal, is appointed as an Additional Director with effect from May 21, 2019 and designated as Executive Director
and Chief Financial Officer of the Company for a period of 5 (five) years, subject to the approval of the members at the ensuing Annual
General Meeting.

Appointment

In terms of the provisions of Section 152 (6) (c) of the Act read with the Articles of Association of the Company, Mr. Sunil Biyani and
Mr. Rajesh Kalyani will retire by rotation at the ensuing Annual General Meeting (AGM) and being eligible offers themselves for reappointment
and resolution for their reappointment, is incorporated in the Notice of the ensuing Annual General Meeting. The Board recommends their
reappointment for your approv0|.

On the recommendation of Nomination, Remuneration and Compensation Committee, the Board of Directors of the Company at its meeting
held on May 21, 2019, subject to the approval of the members of the Company, appointed Mr. Pawan Kumar Agarwal as an Executive
Director cm(i/Chief Financial Officer of the Company, not liable to retire by rotation for a period of 5 (five) years commencing from May 21,
2019 to May 20, 2024 (both days inclusive) on the terms and conditions as set out in the Agreement duly executed between the Company
and Mr. Pawan Kumar Agarwal. Requisite proposal seeking your approval for his appointment and payment of remuneration forms part
of the Notice convening the 11" Annual General Meeting o?r e Company. The Board recommends his appointment for your approval.

The brief resume and other information as required under Regulation 36 (3) of Listing Regulations relating to Mr. Sunil Biyani, Mr. Rajesh
Kalyani and Mr. Pawan Kumar Agarwal forms part of the Notice of ensuing Annual General Meeting. None of the Directors are disqualified
for appointment / reappointment under Section 164 of the Act.

The Company has complied with provisions of Section 203 of the Act.
Declarations by Independent Directors

All Independent Directors of the Company have submitted the declaration of Independence as required under Section 149 (7) of the Act,
confirming that they meet the criteria of independence as laid down under Section 149 (6) of the Act and read with applicable provisions
of the Listing Regulations.

Performance Evaluation

Pursuant to the provisions of Section 134(3)(d), Section 149(6) and Schedule IV of the Act read with Listing Regulations, formal annual
performance evaluation of the Board, the Directors as well as Committees of the Board has been carried out and the details of evaluation
carried out are provided in the Corporate Governance Report.

Familiarization Programme for Independent Directors

The Familiarization Programme seeks to update the Independent Directors on various matters covering Company’s strategy, business model,
operations, organization structure, finance, risk management etc. It also seeks to update the Independent Directors with their roles, rights,
responsibilities, duties under the Act and other statutes.
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Disclosures under section 134(3)(l) of the Act

Except as disclosed elsewhere in this report, no material changes and commitments which could affect the Company’s financial position,
have occurred between the end of the financial year of the Company to which the financial statements relate and the date of this report.

Particulars of loans, guarantees, investments under section 186 of the Act

Your Company has extended the support to the financial needs of the Special Purpose Vehicle Companies viz. Wholly Owned Subsidiaries
and Joint Ventures.

The details of loans given, guarantees given, investments madeand securities provided under the provisions of Section 186 of the Act are
provided in the Notes to the standalone financial statement.

Disclosure relating to equity shares with differential rights

The Company has not issued any equity shares with differential rights during the year under review and hence no information as per
provisions of Rule 4(4) of the Companies (Share Capital and Debenture) Rules, 2014 is furnished.

Disclosure relating to sweat equity share

The Company has not issued any sweat equity shares during the year under review and hence no information as per provisions of Rule 8(13)
of the Companies (Share Capital and Debenture) Rules, 2014 is furnished.

Disclosure relating to Employee Stock Option Scheme
i.  FMNL - Employee Stock Option Scheme - 2012

All the options granted under FMNL — Employee Stock Option Scheme — 2012 were either exercised or lapsed. Considering the
administrative convenience and better governance the Scheme was suspended with effect from May 25, 2018.

ii.  Future Market Networks Limited - Employee Stock Option Scheme 2016

Pursuant to the approval granted by the shareholders at the eight Annual General Meeting held on September 20, 2016, your
Company has formulated Future Market Networks Limited - Employee Stock Option Scheme 2016 (FMNL - ESOS 2016). The Scheme
is in Compliance with SEBI (Share Based Employee Benefits) Regulations, 2014, as amended from time to time (“SEBI Employee
Benefits Regulations”).

Your Company has granted 7,60,000 options to eligible employees on May 25, 2018 under Employee Stock Option Scheme 2016 (“ESOS
2016") ot an exercise price of T 85/- per equity sﬂare. These options shall vest over a period of {our years in the proportion of 25% for
each year from the date of grant. These options can be exercised anytime within a periocrof three years from the date of vesting. 5,50,000
options granted during the year under review lapsed consequent to the resignation of the employee.

In compliance with the provisions of Rule 12(9) of the Companies (Share CaEital and Debenture) Rules, 2014 and SEBI (Employee Share
Based Employee Benefits) Regulations, 2014, the details of Employee Stock Option Scheme as on March 31, 2019 are furnished as
Annexure “B” attached herewith and forms part of this report.

Disclosures related to Board, Committees and Policies
The details are provided in the Corporate Governance Report that forms part of this Report.
Meetings of Board

The Board of Directors met Four (4) times during the financial year ended March 31, 2019 in accordance with the provisions of the
Companies Act, 2013 and rules made there under. All the Directors actively participated in the meetings and provided their valuable inputs
on the matters brought before the Board of Directors from time to time. On January 30, 2019, the Indepencrent Directors held a separate
meeting in compliance with the requirements of Schedule IV of the Companies Act, 2013 and the provisions of SEBI (Listing Obligations and
Iﬂisclosure Requirements) Regulations, 2015. The maximum interval between any two meetings did not exceed 120 days, as prescribed in
the Act.

Nomination, Remuneration and Compensation Committee

Nomination, Remuneration and Compensation Committee is constituted in accordance with the provisions of sub-section (1) of Section 178
of the Act. Kindly refer section on Corporate Governance, which is forming part of this report, under head ‘Nomination, Remuneration and
Compensation Committee for matters relating to constitution, meetings, functions of the Committee and the remuneration policy formulated
by this Committee.

Audit Committee

Audit Committee is constituted in accordance with the provisions of Section 177 of the Act and Regulation 18 of the Listing Regulation.
The Audit Committee comprises of Mr. Vijai Singh Dugar, Mr. K. A. Somayajulu, Independent Directors and Mr. Rajesh Kalyani,
Non-Executive Director. Four meetings of the Committee were held during the year.

During the year under review, all the recommendations made by the Audit Committee were accepted by the Board. There were no instances
where the Board has not accepted any recommendation of the Audit Committee.
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Details of Committees of the Board of Directors along with their terms of reference, composition and meetings held during the year under
review, are provided separately in the Corporate Governance Report, which forms part of this Annual Report.

Auditors and their Reports
The matters related to Auditors and their Reports are as under:
Observations of statutory auditors on financial statements for the year ended March 31, 2019

The Auditor’s Report on Standalone and Consolidated Ind AS financial statements is part of this Annual Report. There has been no
qualification, reservation, adverse remark or disclaimer given by the Auditors in their Report.

The Statutory Auditors has not reported any matter under Section 143(12) of the Act in respect to their report for the year ended March 31,
2019. Therefore, no detail is required to be disclosed under Section 134(3) (ca) of the Act.

Statutory Auditors and their report

The Notes on financial statement referred to in the Auditor’s Report are self — explanatory and do not call for any further explanation. The
Auditor’s Report does not contain any qualification, reservation or adverse remark or disclaimer.

The Shareholders of the Company at their 8" Annual General Meeting held on September 20, 2016 appointed M/s. Viren Gandhi & Co.,
Chartered Accountants as the Statutory Auditor for a period of 3 (Three) years i.e fill the conclusion of the 11" Annual General Meeting
of the Company which is scheduled to be held on September 16, 2019. Since M/s. Viren Gandhi & Co., Chartered Accountants has
completed tEeir tenure of two consecutive terms as stipulated under Section 139 (2) of the Act, they will cease to be the Statutory Auditors
of the Company.

M/s. S K Patodia & Associates., Chartered Accountants, Mumbai, bearing ICAI Registration No. 112723W had accorded their consent to
be appointed as Statutory Auditors of the Company in place of M/s. Viren Gandhi & Co. Chartered Accountants, Mumbai.

As required under the provisions of section 139 of the Act, the Company obtained a written certificate from the Auditors to the effect that
their appointment, if made, would be in conformity with the limits specified in the said section. The Board recommends their appointment.

The Auditors report to the members read together with the relevant notes thereon are self-explanatory and hence do not warrant any
comments under section 134(1)(f) of the Act.

They have confirmed their e|igibi|ii{ under Section 141 of the Act, and the Rules framed there under for reappointment as Auditors of the
Company. As required under Regulation 33(d) of the Listing Regulations, the auditors have also confirmed that they hold a valid certificate
issued in terms of the Peer Review.

Secretarial Auditor and Secretarial Audit Report

Pursuant to the provisions of Section 204 of the Act, Mr. Alwyn D’'Souza of Alwyn D’'Souza & Company, Practicing Company Secretaries
(CP No. 5137) had been appointed to undertake the secretarial audit of the Company for the financial year ended on March 31, 2019. The
Secretarial Audit Report is annexed herewith as Annexure ‘C’, which forms an integral part of this report. The said report does not contain
any qualification, reservation, adverse remark or disclaimer. During the year, the Secretarial Auditors had not reported any matter under
Section 143(12) of the Act. Therefore, no detail is required to be disclosed under Section 134(3) (ca) of the Act.

Financial Controls

The management has established internal control systems commensurate with the size and complexity of the business. The internal control
manual provides a structured approach to identify, rectify, monitor and report gaps in the internal control systems and processes.

The Company follows well-documented Standard Operating Procedures (SOPs). The operating effectiveness of various controls is periodically
tested and deficiencies, if any, are promptly rectified.

During the year under review, no material or serious observation has been received from the Statutory Auditors and the Internal Auditors
of the Company on the inefficiency or inadequacy of such controls.

Internal Control Systems

Adequate internal control systems commensurate with the nature of the Company’s business and size and complexity of its operations are
in place and have been operating satisfactorily. Internal control systems comprising of policies and procedures are designed to ensure
reliability of financial reporting, timely feedbacﬁ on achievement of operational andgstrate ic goals, compliance with policies, procedure,
applicable laws and regulations and that all assets and resources are acquired economica|?, used efficiently and adequately protected.

Related Party Transactions

In line with the requirements of the Act and Listing Regulations, your Company has formulated a Policy on Related Party Transactions which
is available on Company’s website at www.fmn.co.in. This policy deals with the review and approval o?lre|ated party transactions. The Board
of Directors of the Company has approved the criteria for giving the omnibus approval by the Audit Committee within the overall framework
of the Policy on Related Party Transactions.
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All Related Party Transactions that were entered into during the financial year were on arm’s length and were in the ordinary course of
business. All Related Party Transactions were placed before the Audit Committee of the Board of Directors for their approval. The Audit
Committee has granted omnibus approval for Related Party Transactions as per the provisions and restrictions contained in the Listing
Regulations.

Pursuant fo Regulation 23 of the Listing Regulations, all related party transactions were placed before the Audit Committee on a quarterly
basis, specifying the nature, value and terms & conditions of the transactions for their review and approval.

The Company has entered into the material related party transactions during the financial year under review as required under Section
134(3)(h) of the Act. Particulars of contract or arrangements with related parties referred to in section 188(1) of the Act, in the prescribed
For(;n AQOC-2, is appended as Annexure ‘D’, which forms part of this Report. The said transactions were approved by the Board and
Audit Committee.

The related party disclosures as specified in Para A of Schedule V read with Regulation 34(3) of the Listing Regulations are given in the
Financial Statements.

Disclosures of transactions with any Person or entity belonging to the promoter/ Promoter group which hold(s) 10% or more Shareholding
in the company

During the year under review, the Company is a Subsidiary of Future Corporate Resources Private Limited (FCRPL) (formerly known as
Suhani Trading and Investment Consultants Private Limited). FCRPL holds 73.06 % of the paid up share capital of the Company.

There were no transactions during the period under review with any entity forming part of Promoter Group and holding more than 10% of
the shareholding in the Company.

Vigil Mechanism

Your Company has formed a Whistle Blower Policy for establishing a vigil mechanism for directors and employees to report genuine
concerns regarding unethical behavior and mismanagement, if any. The said mechanism also provides for strict confidentiality, agequate
safeguards against victimization of persons who use such mechanism and makes provision for direct access to the Chairman of the Audit
Committee in appropriate cases. No personnel have been denied access to the Audit Committee pertaining to the Whistle Blower Policy.

The said Whistle Blower Policy has been disseminated on the Company’s website at viz. http://fmn.co.in/investor-relations/policies.html.

Particulars of Employees and other additional information

The statement of disclosure of Remuneration under Section 197(12) of the Act read with the Rule 5(1) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 (‘Rules’) is appended as Annexure ‘E’ to this Report.

Corporate Social Responsibility (CSR)

In accordance with the requirements of Section 135 of the Act read with the Companies (Corporate Social Responsibility Policy) Rules, 2014,
your Board has constituted CSR Committee on May 21, 2019, which comprises of Mr. Vijai Singh Dugar, Chairman, Mr. K. A. Somayajulu
and Mr. Rajesh Kalyani as its members.

The Company shall implement Corporate Social Responsibility initiatives in due course.
Risk Management

The Board of Directors of the Company has formulated a Risk Management Policy which aims at minimizing the risk and enhancing the
value and reviews the elements of risks with regard to the business.

The risk monac?ement approach is based on a clear understanding of the variety of risks that the organization faces, disciplined risk
monitoring and measurement and continuous risk assessment and mitigation measures.

Extract of Annual Return

Pursuant fo Section 92(3) of the Act read with Rule 12(1) of the Companies (Management and Administration) Rules, 2014, an extract of
the Annual Return of the Company in Form MGT-9 is annexed as Annexure ‘F’ and forms an integral part of this report.

The Annual Return as referred in Section 134(3)(a) of the Act for the financial year ended March 31, 2019 shall be placed on the website
of the Company at www.fmn.co.in.

Payment of remuneration / commission to executive directors from holding or subsidiary companies

Mr. Pramod Arora, Whole Time Director of the Company (up to October 08, 2018) was appointed as the Managing Director of Future Retail
Destination Limited (FRDL), which is wholly owned subsidiary of the Company with effect from September 18, 2018.

Remuneration paid to Mr. Pramod Arora from FRDL being its Managing Director and the aggregate remuneration payable from both the
companies up to October 08, 2018 has not exceed the overall remuneration as set out in the resolution approved by the Shareholders of
the Company at any point of time.
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Detection of Fraud

There have been no instance of Fraud reported by the Auditors under section 143 (12) of the Act and Rules framed thereunder either fo the
Company or the Central Government.

Disclosures in respect of voting rights not directly exercised by employees

There are no shares held by trustees for the benefit of employees and hence no disclosure under section 67(3) read with Rule 16(4) of the
Companies (Share Capital and Debentures) Rules, 2014 has been furnished.

Significant and Material Orders passed by Regulators or Courts or Tribunal

No significant and material orders have been passed by any Regulator or Court or Tribunal which can have an impact on the going
concern status and the Company’s operations in future during the period under review. Other relevant details are provided in the notes to
the standalone financial statements.

Sexual Harassment of Women at workplace

The Company has constituted an Internal Complaints Committee as required under the Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013 (POSH). The details required to be disclosed under POSH forms Part of the Corporate
Governance Report.

Material Changes and Commitments affecting financial position

There have been no material changes and commitments affecting the financial position of the Company which have occurred between
March 31, 2019 and the date of this Report, other than those disc?osed in this Report.

Declaration by Executive Director

As per Regulation 34 (3) read with Schedule V of the Listinﬁ Regulations, declaration sfoﬁn? that the members of board of directors and
senior management personnel have affirmed compliance with the code of conduct of board of directors and senior management is enclosed
as Annexure ‘G’.

Certificate on Corporate Governance

As per Regulation 34 (3) read with Schedule V of the Listing Regulations, the auditor’s certificate on corporate governance is enclosed
as Annexure ‘H’ to the Board’s report. The auditor’s certificate for financial year 2019 does not contain any qualification, reservation or
adverse remark.

Board diversity

The Company recognizes and embraces the importance of a diverse board. We believe that a truly diverse board will leverage differences in
thought, perspective, knowledge, skill, industry experiences, age, which will help us to have competitive advantage. The Board has adopted
the Board Diversity Policy which sets out the approach to diversity of the Boor(fof Directors. The Board Diversity Policy is available on our
website at www.fmn.co.in.

Policy on Director’s Appointment and Remuneration

The policy of the Company on director’s appointment and remuneration, including the criteria for determining qualifications, positive
attributes, independence of a director and other matters, as required under sub-section (3) of Section 178 of the Act, is available on our
website ot www.fmn.co.in.

There has been no change in the policy since last fiscal. We affirm that the remuneration paid to directors is as per the terms laid out in the
Nomination and Remuneration Policy of the Company.

At the time of the appointment of an independent director, the Compargl issues a formal letter of appointment outlining his / her role,
function, duties and responsibilities. The letter of appointments issued to independent directors is available on our website at www.fmn.co.in.

Code of conduct for prevention of insider trading

The Board of Directors has adopted the Insider Trading Policy in accordance with the requirements of the SEBI (Prohibition of Insider Trading)
Regulations, 2015.

The Insider Trading Policy of the Company lays down guidelines and procedures to be followed, and disclosure to be made while dealing
with shares of the Company, as well as the consequences of violation. The policy has been formulated to regulate, monitor and ensure
reporting of deals by employees and to maintain the highest ethical standards of dealing in Company securities.

The Insider Trading Policy of the Company covering code of practices and procedures for fair disclosure of unpublished price sensitive
information and code of conduct for the prevention of insider trading is available on our website at www.fmn.co.in.

Listing on stock exchanges

The Company has entered info Listing Agreement with BSE Limited (BSE) and The National Stock Exchange of India Ltd. (NSE) in terms of
the Regulation 34 (3) read with Schedule V of the Listing Regulations, and the listing fee for the year 2019-20 has been paid.
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Depository system

Your Company’s equity shares are available for dematerialization through National Securities Depository Limited and Central Depository
Services (India) Limited. As on March 31, 2019, 99.89% of the equity shares of the Company are held in dematerialised form.

Service of documents through electronic means

Subject o the applicable provisions of the Act, all documents, including the Notice and Annual Report shall be sent throu%h electronic transmission
in respect of members whose email IDs are reﬁistered in their demat account or are otherwise provided by the members. A member shall be
entitled to request for physical copy of any such documents and shall be provided upon receiving specific request from members.

Conservation of energy, technology absorption and foreign exchange earnings and outgo
Your Company gives significant emphasis on improvement in methods and processes in its areas of Construction and Development.

The information as required under Section 134(3)(m) of the Act read with Rule 8 of the Companies (Accounts) Rules, 2014 for the financial
Keor ended March 31, 2019 with respect to the Conservation of Energy, Technology Absorption and Foreign Exchange Earnings and Outgo
as been annexed to this Report as Annexure ‘I’ which forms an integral part of this report.

Maintenance of cost records

Maintenance of cost records and requirement of cost audit as prescribed under the provisions of Section 148(1) of the Act are not applicable
for the business activities carried out by the Company.

Appreciation

Your Company has been able to perform better with the continuous improvement in all functions and areas which coupled with an efficient
utilization of the Company’s resources led to sustainable and dprofifcble growth of the Organization. Your Directors eXﬁress their deep sense
of appreciation to every employee and associates for their dedicated and sustained contribution and look forward the continuance of the
same in future.

Acknowledgement

The Board places on record its appreciation to all stakeholders particularly shareholders, customers, bankers, suppliers, business partners
and the Government.

Cautionary Note

The statements forming part of the Director’s Report may contain certain forward-looking remarks within the meaning of applicable securities
laws and regu|c|tions. Many factors could cause the actual results, perFormcmce or achievements of the Company to be materiq"y different
from any future results, performances or achievements that may be expressed or implied by such forward looking statements.

For and on behalf of Board of Directors

Vijai Singh Dugar Pawan Kumar Agarwal
Place: Mumbai Chairman Executive Director & CFO
Date: August 13, 2019 DIN: 06463399 DIN: 01435580
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Part “B”: Associates and Joint Ventures

Statement pursuant to Section 129 (3) of the Companies Act, 2013 related to Associate Companies and Joint Ventures

:lr. Name of Associates/Joint Ventures Riddhi Siddhi Mall Management Pvt. Ltd.
o.
1 Latest audited Balance Sheet Date 31-Mar-19
2 Date of becoming Associate/Joint Venture 20-Jan-12
3 Shares of Associate/Joint Ventures held by the company on the year end
No. 6,384
Amount of Investment in Associates/Joint Venture (%) 16,29,77,636
Extend of Holding% 50%
4 Description of how there is significant influence In terms of Joint Venture Agreement
5 Reason why the associate/joint venture is not consolidated
6 Net worth attributable to shareholding as per latest audited Balance Sheet () 63,60,02,006
7 Profit/Loss for the year (%) 2,95,50,760
i. | Considered in Consolidation (%) 1,47,75,380
i | Not Considered in Consolidation (%) 1,47,75,380

Names of associates or joint ventures which are yet to commence operations. - NIL

Names of associates or joint ventures which have been liquidated or sold during the year Utility Developers Pvt. Lid. w.e.f. 28-09-2018

* Future Retail Destination Limited became a wholly owned subsidiary of the Company w.e.f 18-09-2018

Place: Mumbai
Date: August 13, 2019

For and on behalf of Board of Directors

Vijai Singh Dugar Pawan Kumar Agarwal
Executive Director & CFO
DIN: 01435580

Chairman
DIN: 06463399
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ANNEXURE ‘B’ TO THE BOARD’S REPORT

Employee Stock Option Scheme

The below disclosure is in respect of “Future Market Networks Limited” Employee Stock Option Scheme (ESOS) — 2016” in respect of the
year ended March 31, 2019.

Sr. |Particulars “Future Market Networks Limited Employee
No. Stock Option Scheme (ESOS) — 2016
1) | Options granted during the year 7,60,000 (PY: Nil)
2) |Pricing Formula Black and Scholes Model
3) |Options Vested None (PY: Nil)
4) | Options exercised None (PY: Nil)
5) | The total number of shares arising as a result of exercise of option. None (PY: Nil)
6) | Options Lapsed 5,50,000 (PY: Nil)
7) | Variations of terms of Options None
8) |Money realized by exercise of options. None
9) |Total number of Options in force 2,10,000 (PY: Nil)
10) |Employee wise details of options granted to:
a) | Senior Managerial Personnel (Directors and Key Managerial Personnel) Pawan Kumar Agarwal
Anil Cherian
b) | Any other employee who receives a grant in any one year of options amounting to 5%
or more of options granted during the year. None
c) |ldentified employees who were granted option during any one year, equal to or
exceeding 1% of the issued capital (excluding outstanding warrants and conversations) | None
of the Company from the time of grant.
11) |Diluted Earnings Per Share (EPS) pursuant to issue of shares on exercise of options | Refer Note No. 26 of Standalone.
calculated in accordance with Accounting Standard (AS) 20 “Earning Per Share”.
12) | Where the Company has calculated the employee compensation cost using the | Refer Note No. 29 and of Standalone.
intrinsic value of the stock options, the difference between the employee compensation
cost so computed and the employee compensation that shall have been recognized if
it had used the fair value of options, shall be disclosed. The impact of this difference
on profits and on EPS of the Company shall also be disclosed.
13) | Weighted average exercise prices and weighted average fir values of options shall be | Refer Note No. 29 of Standalone.
disclosed separately for options whose exercise price either equals or exceeds or is
less than the market price of the stock.
14) Refer Note No. 29 of Standalone.

A description of the method and significant assumptions used durinﬁ the year to
estimate the fair values of options, including the following weighted average
information:

i | Risk free interest rate; 7.59 - 7.88%
ii | Expected life; 2.5 - 5.5 Years
iii | Expected volatility; 76.99%

iv | Expected dividend; and 0.00%

v | The price of the underlying share in market ot the time of option grant 122.1
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ANNEXURE ‘C’ TO THE BOARD’S REPORT
FORM NO. MR - 3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED MARCH 31, 2019
[Pursuant fo section 204(1) of the Companies Act, 2013 and Rule 9 of the Companies (Appointment and

Remuneration of Managerial Personnel) Rules, 2014]
To,
The Members,
Future Market Networks Limited,

We have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the adherence to good corporate
governance practices by Future Market Networks Limited (CIN:L45400MH2008PLC179914) (hereinafter called “the Company”).

Secretarial Audit was conducted in a manner that provided us a reasonable basis for evaluating the corporate conducts/ statutory
compliances for the purpose of expressing our opinion thereon.

Based on our verification of the Company’s statutory books, legal papers, minute books, forms and returns filed and other records maintained
by the Company, and also the information provided by the Company, its officers, agents and authorized representatives during the conduct
o(secretcricﬂ audit, we hereby report that in our opinion, the Company has, during the audit period covering the Fincmcio? year ended
on March 31, 2019 compliedywit the statutory provisions listed hereunder and also that the Company has proper Board processes and
compliance mechanism in place to the extent, in tﬁe manner and subject to the reporting made hereinoﬁ/er:

We have examinedthe above mentioned books, papers, minute books, forms and returns filed and other records maintained by the
Company for the financial year ended on March 31, 2019 and made available to me, according to the provisions of:

(i) The Companies Act, 2013 (‘the Act’) and the Rules made thereunder to the extent applicable;
(i) The Securities Contracts (Regulation) Act, 1956 ('SCRA’) and the Rules made thereunder;
(iii)  The Depositories Act, 1996 and the Regulations and bye-laws framed thereunder;

(iv)  Foreign Exchange Management Act, 1999 and the Rules and Regulations made thereunder to the extent of Foreign Direct Investment
inc|u3ing FEMA (Acquisition and Transfer of Inmovable Property in India) Regulations, 2000 (and External Commercial Borrowings,
asapplicable;

(v)  The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992 (‘SEBI Act'):
(a)  The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011;
(b)  The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;
(c)  The Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014.

(vi)  Other specific business/industry related laws applicable to the Company- The Company has complied with theprovisions of the various
State wise Act, Rules and Regulations in connection with Real Estate Development, Contract Labour, Labour weﬁore,Pk]sﬁc Carry Bags,
Tax on Professions, Trades, Callings And Employments, Goods and Service Tax,other applicable Taxes, Sexual Harassment of Women
at Workplace, Environment Protection, E-Waste, Shops and Establishments, Apartment Ownership, Provident Fund, Superannuation
Fund etc., The Trade Marks Act, 1999, Registration Act,1908, Indian Stamp Act, 1899, Transfer of Property Act, 1882and other

applicable general business laws, rules, regulations and guidelines.
We have also examined compliance with the applicable clauses of:

(i)  Secretarial Standards with regard to Meeting of Board of Directors (SS-1) and General Meetings (SS-2) issued by the Institute
of Company Secretaries of Ingio; and

(i) Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015.

We further report that, there were no events/actionsrequiring compliance there of by the Company during the Audit period in pursuance
of:

a)  The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008;

b)  The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2016;

c)  The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018;

d)  The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018;

e)  The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations, 1993 regarding the
Companies Act and dealing with client

f)  Securities and Exchange Board of India(lssue and Listing of Non-Convertible and Redeemable Preference Shares) Regulations, 2013;

Duringi the period under review, the Company has complied with the provisions of the above mentioned Act, Rules, Regulations,
Guidelines and Standards etc. mentioned above.
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We further report that

The Board of Directors of the ComEcn{| is duly constituted with proper balance of Executive Directors, Non-Executive Directors, Independent
Directors and Woman Director. The changes in the composition of the Board of Directors that took place during the period under review
were carried out in compliance with the provisionsof the Act;

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes on agenda were sent at least seven
dqrs in advance to all Directors, and a system exists for seeking and obtaining further information and clarifications on the agenda items
before the meeting and for meaningful participation at the meeting.

All decision at Board Meetings and Committee Meetings were carried out unanimously as recorded in the minutes of the meeting of the
Board of Directors or Committees of the Board, as the case may be.

None of the members have communicated dissenting views, in the matters / agenda proposed from time to time forconsideration of the Board
and its Committees thereof, during the year under the report, hence were not required to becaptured andrecorded as part of the minutes.

We further report that there are adequate systems and processes in the Company commensurate with the size and operations of the
Company to monitor and ensure compliance with applicable laws, rules, regulations and guidelines.As informed, the Company has
responded appropriately to communication received from various statutory / regulatory authorities including initiating actions for corrective
measures, wﬁerever found necessary.

We further report that during the year under report, the Company has not undertaken event/action having a major bearing onthe
Company’s affairs in pursuance of the above referred laws, rules, regulations, guidelines, standards, etc other than as stated herein below:

(a)  The Company has sub lease rights with respect to the above OCC mall in Mumbai and there were serious disputes amongst the parties
under the said arrangement. The parties have arrived at a seftlement in a suit filed by the Company and tendered consent terms with
Hon'ble High Court of Bombay in the suit filed by the Company viz. Consent Terms dated December 8, 2017 and Supplemental
Consent Terms dated April 2019 (Consent Terms). The Consent Terms deals with seflement of long standing disputebetween the
Company including settlement of past claims of sub lessor (Neel Kamal City Shopping Mall (India) Limited - which has taken it on
lease from the lessor and sub-leased it to the Company) under the original arrangement till March 31, 2019 for an amount of ¥17.41
Cr (over and above the existing receivables standing in the books) with an arrangement for future periods including reduced rentals
for the sub lease period upto August 2027. The arrangement deals with entitlement of lease rental in respect of premises owned by
various third parties and a minority of such third party owners have intervened in the matter raising objections with respect of approval
of consent ferms by the Hon’ble Court. The Court has taken the consent terms on record but not yet issued an order sanctioning the
Consent Terms. In case, the Consent Terms are accepted as filed, the Company will have to honour its payment obligations for the
said amount and the parties shall be administrated in terms of the Consent Terms. However, if the Consent Terms are not approved,
the parties shall be refegated to the original position of the suit filed by the Company. In view of this, the above has been disclosed as
contingent liabilities pending approval of Hon’ble High Court in relation to the Consent Terms.

(b)  The Scheme of Merger by Absorption of Star Shopping Centres Private Limited (Transferor Company) by the Company (Transferee
Company) and their respective shareholders and creditors under Sections 230 to 232 of the Companies Act, 2013 was approved
by the Equity Shareholders of the Company at their meeting convened on September 19, 2018 as per the directions of the National
Company Law Tribunal, Mumbai Bench and the matter was pending as on March 31, 2019.

(c)  Mr. Pramod Arora has resigned as Whole Time Director of the Company w.e.f. October 8, 2019 and continued as Non-Executive
Director on the Board of the Company. Further, Mr. Sunil Biyani was appointed as the Managing Director of the Company for a
period of 5 years with effect from May 30, 2013 in terms of the resolutions passed by the members and accordingly his term was
completed and ceased to be the Managing Director of the Company w.e.f. May 30, 2018. He has continued to be as a Non-Executive
Director on the Board of the Company. However, the Company is in the process of appointing the suitable person to comply with the
requirement of Section 203 of the Companies Act, 2013.

(d)  During the financial year, the Company has completed the acquisition of 50% equirg share capital of Future Retail Destination Limited
(viz. 1,50,00,000 equity shares of ¥10/- each) held by IL&FS Township and Urban Assets Limited (ITUAL) in terms of the Share
Purchase Agreement entered into between the parties on May 31, 2017. Consequent to the completion of aforesaid acquisition, Future
Retail Destination Limited (FRDL) became a Wholly Owned Subsidiary of the Company.

(e)  During the financial year, the Company has acquired 100% equity share capital of a private limited company viz. Jeremia Real Estate
Private Limited (JREPL). Accordingly, JREPL has now become a Wholly Owned Subsidiary of the Company.

() During the financial year, FMNL — Employee Stock Option Scheme — 2012 was suspended and the Company has granted 7,60,000
options at first tranche under FMNL — Employee Stock Option Scheme — 2016 with the approval of Nomination and Remuneration
Committee at its meeting held on May 25, 2018.

Alwyn D’Souza & Co.
Company Secretaries

Alwyn D’Souza, FCS.5559
Place: Mumbai [Propriefor]
Date: May 21, 2019 [Certificate of Practice No.5137]

Note:This report is to be read with our letter of even date which is annexed as Annexure 1 and forms an integral part of this report.
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ANNEXURE 1 TO THE SECRETARIAL AUDIT REPORT

To,
The Members,
Future Market Networks Limited

Secretarial Audit Report of even date is to be read along with this letter.

1.

The compliance of provisions of all laws, rules, regulations, standards applicable to Future Market Networks Limited (hereinafter called
‘the Company’) is the responsibility of the management of the Company. Our examination was limited to the verification of records
and procedures on test check basis for the purpose of issue of the Secretarial Audit Report.

2. Maintenance of secretarial and other records of applicable laws is the responsibility of the management of the Company. Our
responsibility is fo issue Secretarial Audit Report, based on the audit of the relevant records maintained and furnished to us by the
Company, along with explanations where so required.

3. We have followed the audit practices and processes as were appropriate to obtain reasonable assurance about the correctness of the
contents of the secretarial and other legal records, legal compliance mechanism and corporate conduct. The verification was done on
test check basis to ensure that correct facts as reflected in secretarial and other records produced to us. We believe that the processes
and practices we followed, provides a reasonable basis for our opinion for the purpose of issue of the Secretarial Audit Report.

4. We have not verified the correctness and appropriateness of financial records and Books of Accounts of the Company.

5. Wherever required, we have obtained the management representation about list of applicable laws, compliance of laws, rules and
regulations and major events during the audit period.

6. The Secretarial Audit Report is neither an assurance as to the future viability of the Company nor of the efficacy or effectiveness with
which the management has conducted the affairs of the Company.

Alwyn D'Souza & Co.

Company Secretaries

Alwyn D’Souza, FCS.5559

Place: Mumbai [Proprietor]
Date: May 21, 2019 [Certificate of Practice No.5137]
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ANNEXURE ‘D’ TO BOARD’ REPORT
FORM AOC -2
(Pursuant to Section 134 (3) (h) of the Companies Act, 2013 read with Rule 8(2) of the Companies (Accounts) Rules, 2014)

Form for disclosure of particulars of contracts / arrangements entered into by the company with related parties referred to in Section
188(1) of the Companies Act, 2013 including certain arms length transactions under third proviso thereto.

1.

Details of contracts or arrangements or transactions not at arm'’s length basis:

Name(s) of the related party and nature of relationship

Nature of contracts / arrangements / transactions

Duration of the contracts / arrangements / transactions

Salient terms of the contracts / arrangements / transactions including the value, if any

Justification for entering into such contracts or arrangements or transactions W

Date(s) of approval by the Board

Amount paid as advances, if any

proviso to Section 188

Date on which the special resolution was passed in general meeting as required under first

Details of material contracts or arrangements or transactions at arm’s length basis:

Name(s) of the related party and nature of relationship.

Future Retail Limited (FRL)
(In terms of Indian Accounting Standard 24)

Nature of contracts / arrangements / transactions.

Rentals / Deposits / Common Area Maintenance Charges / Inter
Corporate Deposit / Advances / Reimbursement of expenses.

Duration of the contracts / arrangements / transactions.

Based on the commercial arrangement

Salient terms of the contracts / arrangements / transactions
including the value, if any.

Arrangements with respect to commercial/retail space, both present
and future at various locations in India on lease/ license, or any other
similar arrangements for various retail formats of FRL on such terms
and conditions as may be agreed amongst the parties in relation to
lease rental/license fee, including common area maintenance charges
and Deposits for an amount not exceeding T 250 Crore per annum.

Date(s) of approval by the Board.

Necessary approvals of the Board and Shareholders have been
obtained on July 31, 2018 and September 19, 2018 respectively.

Amount paid as advances, if any.

Nil

Place: Mumbai
Date: August 13, 2019

For and on behalf of Board of Directors

Vijai Singh Dugar Pawan Kumar Agarwal
Chairman Executive Director & CFO
DIN: 06463399 DIN: 01435580
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ANNEXURE ‘E’ TO THE BOARD’S REPORT

DETAILS PERTAINING TO REMUNERATION AS REQUIRED UNDER SECTION 197(12) OF THE COMPANIES ACT, 2013, READ WITH RULE
5(1) OF THE COMPANIES (APPOINTMENT AND REMUNERATION OF MANAGERIAL PERSONNEL) RULES, 2014.

Vvi.

vil.
viii.

The percentage increase in remuneration of each Director, Chief Financial Officer, Chief Executive Officer,Company Secretary or
Manager, if any, in the financial year, ratio of the remuneration of each Director to the Median Remuneration of the Emp|oyees (MRE)
of the Company for the financial year 2018-19 are as under:

Remuneration of % increase in Ratio of Remuneration
Director/KMP for Remuneration in the of each Director to
Name of Director/KMP and Designation financial year 2018-19 financial year MRE for financial year
(% in Lakhs) 2018-19 2018-19
(1) (2) (3=(1)/MRE)
Mr. Sunil Biyani - - -
Non-Executive Director
Mr. Pramod Arora** 46.09 - 5.12
Whole Time Director
Mr. Rajesh Kalyani - -
Non-Executive Director
Ms. Udita Jhunjhunwala - -
Independent Director
Mr. Vijai Singh Dugar - -
Independent Director
Mr. K. A. Somayaijulu - -
IndepenldeI:ﬂ Director
Mr. Anil Cherian
Head - Legal & Con‘I\pcny Secretary 40.39 8.00 448
Mr. Pawan Agarwa
Chief Financial Officer 51.38 8.00 570

(Above excludes sitting fee, whosesoever applicable)

** Ceased to be Whole Time Director w.e.f October 08, 2018.

The Median Remuneration of the Employees of the Company during the financial year 2018-19 under review is ¥ 75,063/- as
compared to ¥ 77,761/ in the previous Financial Year 2017-18.

The percentage increase in the median remuneration of employees in the financial year: (3.47)%

Number of permanent employees on the rolls of Company as on March 31, 2019: 19 (Nineteen).

Average percentage increase/decrease made in the salaries of employees other than the managerial personnel in the last financial
year i.e. 2018-19: 10%.

Percentage increase/ (decrease) in the managerial remuneration: N.A.

Justification, including any exceptional circumstances, for increase in the managerial remuneration: NLA.

The Company affirms that the remuneration is as per the Remuneration Policy of the Company.

DETAILS PERTAINING TO REMUNERATION AS REQUIRED UNDER SECTION 197(12) OF THE COMPANIES ACT, 2013, READ WITH RULE
5(2) and 5(3) OF THE COMPANIES (APPOINTMENT AND REMUNERATION OF MANAGERIAL PERSONNEL) RULES, 2014.

There were no employees in the Company who were drawing a remuneration throughout the financial year 2018-19 as stipulated in
Rule 5 (2) (i).

There were no employees in the Company who were drawing a remuneration for the part of the financial year 2018-19 as stipulated
in Rule 5 (2) (ii).

None of the employees directly or indirectly holds more than 2% of the equity shares of the Company.

For and on behalf of Board of Directors

Vijai Singh Dugar Pawan Kumar Agarwal
Place: Mumbai Chairman Executive Director & CFO
Date: August 13, 2019 DIN: 06463399 DIN: 01435580
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ANNEXURE ‘F’ TO THE BOARD’S REPORT

FORM NO. MGT -9
EXTRACT OF ANNUAL RETURN
as on the financial year ended March 31, 2019

[Pursuant to Section 92(3) of the Companies Act, 2013, and Rule 12(1) of the Companies
(Management and Administration) Rules, 2014]

I. Registration and other details

CIN L45400MH2008PLC179914

Registration Date March 10, 2008

Name of the Company Future Market Networks Limited

Category / Sub-Category of the Company Company having Share Capital

Address of the Registered Office and contact|Knowledge House, Shyam Nagar, Off. Jogeshwari — Vikhroli Link Road,
details. Jogeshwari East, Mumbai -400060

Tel. No: 022-40695603
Fax: 022-40695773

Whether Listed Company Yes
Name, address and contact details of Link Intime India Private Limited
Registrar and Transfer Agent, if any C-101, 247 Park, L.B.S. Marg, Vikhroli (West), Mumbai - 400083

Tel. No.: 022-49186270
Fax No.: 022-49186060

Il. Principal Activities of the Company

All the Business Activities contributing 10% or more of the total turnover of the Company shall be stated:

Name and Description of main NIC Code of the Product / % to total turnover of the Company
Products / Services Service
Rent / Management of immovable Properties 681 99.93
ll. Particulars of Holding, Subsidiary and Associate Companies
Name and address of the Company Corporate Identity Number | Holding / Subsidiary | % of Shares | Applicable
/ Associate Held Section
Riddhi Siddhi Mall Management Private Limited | U70102MH2006PTC161884 Associate 50 2 (6)

Knowledge House, Shyam Nagar, Off.
Jogeshwari — Vikhroli Link Road, Jogeshwari
(East), Mumbai - 400060

Future Retail Destination Limited U51909MH2008PLC181060 Subsidiary 100 2(87)
Knowledge House, Shyom Nagar, Off.
Jogeshwari — Vikhroli Link Road, Jogeshwari
(East), Mumbai - 400060

Suhani Mall Management Company Private | U45200MH2005PTC156837 Subsidiary 86.27 2(87)
Limited

Knowledge House, Shyam Nagar, Off.
Jogeshwari — Vikhroli Link Road, Jogeshwari
(East), Mumbai - 400060

Future Trade Markets Private Limited U45400MH2011PTC224924 Subsidiary 100 2(87)
Knowledge House, Shyam Nagar, Off.
Jogeshwari — Vikhroli Link Road, Jogeshwari
(East), Mumbai - 400060

Aashirwad Malls Private Limited U70101GJ2004PTC045030 Subsidiary 100 2 (87)
Ahmedabad City Mall, Opp. Arya Samaj Mandir,
Raipur -Kankaria Road, Raipur, Ahmedabad,
Gujarat- 380022

Star Shopping Centres Private Limited U51101DL2008PTC184935 Subsidiary 60 2(87)
Knowledge House, Shyam Nagar, Off.

Jogeshwari — Vikhroli Link Road, Jogeshwari
(East), Mumbai - 400060
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Iv.

Name and address of the Company

Corporate Identity Number

Holding / Subsidiary
/ Associate

% of Shares

Held

Applicable
Section

Sun City Properties Private Limited
16A, Brabourne Road 9t Floor Kolkata, West
Bengal 700001

U70109WB1998PTC087521

Subsidiary

55.17

2(87)

Gati Realtors Private Limited

5" Floor, Future Group Office, SOBO Central
Mall, 28, Pt. Madan Mohan Malviya Road, Nr
Haiji Ali, Tardeo, Mumbai - 400034

U45203MH2013PTC248056

Subsidiary

100

2(87)

Jeremia Real Estate Private Limited
5" Floor, Future Group Office, SOBO Central
Mall, 28, Pt. Madan Mohan Malviya Road, Nr
Haiji Ali, Tardeo, Mumbai - 400034

U74999MH2013PTC244711

Subsidiary

100

2(87)

Future Corporate Resources Private Limited
(Formerly ﬁnown as Suhani Trading and
Investment Consultants Private Limited)
Knowledge House, Shyam Nagar, Off.
Jogeshwari — Vikhroli Link Road, Jogeshwari
(East), Mumbai - 400060

U74140MH2007PTC175603

Holding

73.06

2(46)

SHAREHOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)

Category-wise Shareholding

No. of Shares held at the beginning of the year

No. of Shares held at the end of the year

Category of Shareholders Demat

Physical

% of Total

Total Shares

Demat

Physical |  Total

% of Total
Shares

% Change
during
the year

A. Promoters

1) Indian

a) Individual / HUF

541
b) Central Govt. -

541

541 541

c) State Govi(s)

d) Bodies Corporate

41182869
¢) Banks / Fl -

-~ 41182869 73.16

41182869

- 41182869

73.16

f)  Any Other

Sub Total (A)(1) 41183410

-1 41183410  73.16

41183410

-1 41183410

73.16

2) Foreign

a) NRI's- Individuals

b) Other - Individuals

¢) Bodies Corporate

d) Banks / Fl

e) Any Other

Sub Total (A)(2)

Total Shareholding of

Promoters (A) = (A)(1)+(A)(2) 41183410

-1 411834101  73.16

41183410

-1 41183410

73.16

B. Public Shareholding

1) Institutions

a) Mutual Funds / UTI 4527

4527 0.01

4527

4527

0.01

b) Banks / Fl

260452
c) Central Gowt. -

260452 0.46

263767

263767

0.47

0.01

d) State Govtls)

e) Venture Capital Funds

f) Insurance Companies

31184
g) Fli's -

31184 0.06

31184

31184

0.06
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No. of Shares held at the beginning of the year |  No. of Shares held at the end of the year % Change
S A I 2 Demat | Physical Total %S(I:LI(;?I Demat | Physical Total %S?LI:LGI t:: r;:gr
h) Foreign Venture Capital Funds
i) Others (specify) - - - - - - -
i| Foreign Portfolio Investors 17040 17040 0.03 50000 50000 0.09 0.06
Sub-Total (B) (1) 313203 313203 0.56| 349478 349478 0.62 0.06
1) Non - Institutions
‘?’ E“g‘f;e: Corporate 9125435 197| 9125632 16.21| 8115155 197| 8115352|  14.42 179
ii. Overseas
b) Individuals
i. Individual  shareholders  holding
nornlinﬁ1| share  capital  upto| 1661431 62411 1723842 3.06| 2465485 59971 | 2525456 4.49 1.43
Zlla
ii.  Individual Shareholders holding
nomlinlil share capital in excess of 3493954 3493954 6.21| 3710094 3710094 6.59 0.38
Tla
) NBFCs registered with RBI 1550 1550 0.00
d) Others (specify)
i. Non-Resident Indian (Repat) 31131 110 31241 0.06 39973 110 40083 0.07 0.01
i, Nor Resident Indion 13156 13156 002| 21259 21259 0.04 0.02
(Non- Repat)
iii. Clearing Member 282493 282493 0.50| 116831 116831 0.21 -0.29
iv. Directors & Relative 41025 41025 0.07 41025 41025 0.07 -
v, Trusts 23 23 0.00 - - 0.00 -
vi. Hindu Undivided Family 83302 - 83302 0.15] 186743 ~| 186743 0.33 0.18
Sub-Total (B) (2) 14731950 62718 | 14794668 |  26.28| 14698115 60278 | 14758393 |  26.22 -0.06
Total Public Shareholding (B)=(B)(1)+(B)(2) | 15045153 62718 15107871 26.84 | 15047593 60278 | 15107871 26.84 -
C. Shares held by Custodian for GDRs
& ADRs
Grant Total (A+B+C) 56228563 62718 | 56291281| 100.00| 56231003 60278 | 56291281 100
ii. Shareholding of Promoters
Shareholding at the beginning of the year Shareholding at the end of the year % of
Number of | % of Total % of Shares Number of | % of Total % of Shares change in
Name of Shareholder Shares | Shares of the Pledged / Shares | Sharesof the |  Pledged / Shareholding
Company encumbered Company | Encumbered to during the
to total shares total shares e
Future Corporate Resources Pvt. Ltd.| 41129343 73.06 60.49 | 41129343 73.06 71.68
(Formerly known as Suhani Trading And
Investment Consultants Pyt Ltd.)
Surplus Finvest Private Limited 53526 0.10 53526 53526 0.10 0.00
Vijay Biyani 50 0.00 0.00 50 0.00 0.00
Anil Biyani 50 0.00 0.00 50 0.00 0.00
Sunil Biyani 50 0.00 0.00 50 0.00 0.00
Vivek Biyani 50 0.00 0.00 50 0.00 0.00
Laxminarayan Biyani 50 0.00 0.00 50 0.00 0.00
Gopikishan Biyani 50 0.00 0.00 50 0.00 0.00
Ashni Kishore Biyani 141 0.00 0.00 141 0.00 0.00
Kishore Biyani 50 0.00 0.00 50 0.00 0.00
Rakesh Biyani 50 0.00 0.00 50 0.00 0.00
Total 41183410 73.16 60.49| 41183410 73.16 71.68
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Changes in Promoters Shareholding (Please specify, if there is no change)

Cumulative Shareholding during the year

: 0 % of total % of total

Shareholding at the beginning of the year N%T,':f;:f shares of the Ngr:gsof shares of the
Company Company

At the beginning of the year 41183410 73.16 41183410 73.16
Date wise Increase/Decrease in Promoters Shareholding
during the year specifying i
the reasons for increase /decrease (e.g. allotment/ transfer/
bonus/sweat equity etc):
At the end of the year 41183410 73.16 41183410 73.16

Note:

The name of Suhani Trading and Investment Consultants Private Limited was changed to Future Corporate Resources Private Limited

w.e.f. December 11, 2018.

Shareholding Pattern of Top Ten Shareholders (Other than Directors, Promoters and Holders of GDRs and ADRs)

Shareholding at the beginning of

Shareholding at the end of the

the year ear

Ererde i Eime No. of ‘%):of Total Shares No. of Y% of Total Shares

Shares of the Company Shares of the Company
1. lIshbhoomi Fabtraders Private Limited 4309260 7.65 4097145 7.28
2. Genil Commotrade Private Limited 2700000 4.80 2237597 3.98
3. Kapil Narendra Gupta 2090000 3.71 1970000 3.50
4. Jugal Kishore Maheshwari 0 0.00 380000 0.67
5. Sanghai Commercial And Credits Private Limited 0 0.00 288575 0.51
6. Life Insurance Corporation of India 260447 0.46 260447 0.46
7. Anika Merchants And Traders Private Limited 304169 0.54 202435 0.36
8. Rivaaz Trade Ventures Private Limited 62163 0.11 196197 0.35
9. Misbah Jan. 172000 0.31 180200 0.32
10. Adibhuta Investments Private Limited 0 0.00 145000 0.26
11. Punyah Business Ventures Private Limited 167650 0.30 106198 0.19
12. Mohini Resources Private Limited 450000 0.80 0 0.00
13. Payal Commercial Company Limited 447150 0.79 0 0.00
14. Ashok Kumar Todi 139608 0.25 0 0.00

Shareholding of Directors and Key Managerial Personnel

Shareholding at the beginning of

Cumulative Shareholding during

. the year the year

Each of the Directors No. of % of Total Shares No. of % of Total Shares
Shares of the Company Shares of the Company

Mr. Sunil Biyani

At the beginning of the year 50 0.00 50 0.00

Date wise Increase/Decrease in shareholding during the

year specifying the reasons for increase/decrease (e.g. - -

allotment/ transfer/ bonus/sweat equity etc):

At the end of the year 50 0.00 50 0.00
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Shareholding at the beginning of

Cumulative Shareholding during the

Each of the Directors el sar year.
No. of Shares | % of Total Shares of | No. of Shares |% of Total Shares of
the Company the Company
Mr. Rajesh Kalyani
At the beginning of the year 41,025 0.07 41,025 0.07
Date wise Increase/Decrease in shareholding during
the year specifying the reasons for increase/decrease
(e.g. allotment/ transfer/ bonus/sweat equity etc):
At the end of the year 41,025 0.07 41,025 0.07

None of the Directors of the Company holds any shares other than what is specifically disclosed herein above.

Shareholding at the beginning of | Cumulative Shareholding during the
the year. year

Each of the KMP No. of Shares | % of Total Shares |No. of Shares | % of Total Shares

of the Company of the Company

Mr. Anil Cherian, Head: Legal & Company Secretary

At the beginning of the year 12,500 0.02 12,500 0.02

Date wise Increase/Decrease in shoreholding during

the year specifying the reasons for increase/decrease - - -

(e.g. allotment/ transfer/ bonus/sweat equity etc):

At the end of the year 12,500 0.02 12,500 0.02

Shareholding at the beginning Cumulative Shareholding
of the year. during the year
Each of the KMP No. of Shares % of Total No. of % of Total
Shares of the | Shares Shares of the
Company Company
Mr. Pawan Kumar Agarwal, Chief Financial Officer
At the beginning of the year 11,069 0.02 11,069 0.02
Date  wise Increase/Decrease  in|-69 (sale of shares on 16/04/2018) 0.00 11,000 0.02
shareholding during the year specifying
the reasons for increase/decrease (e.g. {817 (bought shares on 11/10/2018) 0.00 11,817 0.02
allotment/ transfer/ bonus/sweat equity
etc): 2183 (bought shares on 11/12/2018) 0.00 14,000 0.02
500 (bought shares on 20/02/2019) 0.00 14500 0.03
At the end of the year 14,500 0.03
None of the Key Managerial Personnel holds any shares other than what is specifically disclosed herein above.
INDEBTEDNESS
Indebtedness of the Company including interest outstanding/accrued but not due for payment: (% in Crores)
Particulars Secu.red Loans Unsecured Loans/ | Deposits Total
excluding Deposits Advances Indebtedness
Indebtedness at the beginning of the financial year
i. Principal Amount 78.04 283.47 - 361.51
ii. Interest due but not paid - - - -
iii. Interest accrued but not due - - - -
Total (i + ii + iii) 78.04 283.47 - 361.51
Change in Indebtedness during the financial year
i. Addition 177.89 - 177.89
i. Reduction -43.04 -105.71 - -148.75
Net Change -43.04 72.18 - 29.14
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Particulars

Secured Loans
excluding Deposits

Unsecured Loans/
Advances

Deposits

Total
Indebtedness

Indebtedness at the end of the financial year

i. Principal Amount

355.65

ii. Interest due but not paid

35.00

390.65

iii. Interest accrued but not due

Total (i + ii + iii)

35.00

355.65

390.65

VI REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A. Remuneration o Managing Director, Whole Time Directors and/or Manager:

(% In Lakhs)

S.No

Particulars of Remuneration

Mr. Pramod Arora*
Whole Time Director

Total Amount

1

Gross Salary

a) Salary as per provisions contained in Section 17(1) of the Income Tax Act, 1961

46.09

46.09

b) Value of perquisites under Section 17(2) Income Tax Act, 1961

c) Profits in lieu of salary under Section 17(3) Income Tax Act, 1961

Stock Options

w

Sweat Equity

Commission
- as % of profit
- as others specify

Others , Please specify

Total A

46.09

46.09

* Ceased to be the Whole Time Director w.e.f October 08, 2018.
B. Remuneration to other Directors:

(in%)

Sr. |Particulars of Remuneration Name of Directors Total Amount
No.
1. |Independent Directors K. A. Somayajulu | Vijai Singh Dugar | Udita Jhunjhunwala
e Fee for attending board / 3,55,000 3,55,000 1,00,000 8,10,000
committee meetings
e Commission Nil Nil Nil Nil
e Others, please specify Nil Nil Nil Nil
Total (1) 3,55,000 3,55,000 1,00,000 8,10,000
2. | Other Non- Executive Directors Rajesh Kalyani Pramod Arora Sunil Biyani
e Fee for attending board / 3,35,000 80,000 1,20,000 5,35,000
committee meetings
e Commission Nil Nil Nil Nil
e Others, please specify Nil Nil Nil Nil
Total (2) 3,35,000 80,000 1,20,000 5,35,000
Total (B) = (1+2) 13,45,000
Total Managerial Remuneration 13,45,000

Overall ceiling as per the Act

Sitting Fees is paid within the limit specified under the Companies Act, 2013
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(Zin lakhs)
C. Remuneration to Key Managerial Personnel other than MD / Manager / WTD:
Sr. |Particulars of Remuneration Key Managerial Personnel
No.
° Anil Cherian | Pawan Kumar Agarwal

1. | Gross salary

a.  Salary as per provisions contained in Section 17(1) of the Income-tax Act, 40.10 51.05

1961

b. Value of perquisites u/s 17(2) of the Income-tax Act, 1961 0.29 0.33

c. Profits in lieu of salary under Section 17(3) of the Income-tax Act, 1961 - -
2. | Stock Option (No. of Equity Shares) * *
3. | Sweat Equity - -
4. | Commission as % of profit - -
5. | Others, Allowances - -

Total 40.39 51.38

* Granted 1,50,000 and 60,000 stock options to Mr. Pawan Kumar Agarwal and Mr. Anil Cherian respectively but yet not exercised.
VII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:

There were no penalties, punishment or compounding of offences during the year ended March 31, 2019.
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ANNEXURE ‘G’ TO THE BOARD’S REPORT

AUDITOR’S CERTIFICATE ON CORPORATE GOVERNENCE
To
The Members
Future Market Networks Limited

We have examined the compliance of conditions of corporate governance by Future Market Networks Limited (“the Company”), for the
year ended March 31, 2019, as prescribed in Regulation 17 to 27, 46 (2) (b) to (i) and para C, D, and E of Schedule V of Chapter IV of
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (the “Listing Regulations”).

The compliance conditions of corporate governance are the responsibility of the management. Our examination was limited to procedures
and implementation thereof, adopted by the Company for ensuring the compliance of the conditions relating to Corporate Governance. It
is neither an audit nor an expression of opinion on the financial statements of the Company.

In our opinion and fo the best of our information and according to the explanations given to us, and based on the representations made by
the Directors and the Management, we certify that the Company has complied with the conditions of Corporate Governance as stipulated
in the Listing Regulations, as applicable.

We further state that such compliance is neither an assurance as to future viability of the Company nor the efficiency or effectiveness with
which the Management has conducted the affairs of the Company.

For and on behalf of
Viren Gandhi & Co.

Firm Registration No: 111558W
Chartered Accountants

Chintan Gandhi
Place: Mumbai Partner
Date: May 21, 2019 Membership No: 137079
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ANNEXURE ‘H’ TO THE BOARD’S REPORT
Declaration by Executive Director & CFO

To
The Members
Future Market Networks Limited

Sub: Declaration regarding compliance with the Company’s Code of Conduct for Directors and senior management

Ref: Regulation 34 (3) read with Part D of Schedule V to the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015.

|, Pawan Kumar Agarwal, Executive Director & CFO of Future Market Networks Limited, hereby declare that all the members of the Board
of Directors and Senior Management have affirmed compliances with the Code of Conduct for Directors and Senior Management of the
Company during the year ended March 31, 2019.

For Future Market Networks Limited

Sd/-

Pawan Kumar Agarwal

Date: August 13, 2019 Executive Director & CFO
Place: Mumbai DIN: 01435580

4]



FUTURE MARKET NETWORKS LIMITED

ANNEXURE ‘I’ TO THE BOARD’S REPORT
CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND OUTGO
[Section 134 (3) (m) of The Companies Act, 2013 read with Rule 8(3) of The Companies (Accounts) Rules, 2014]
A.  CONSERVATION OF ENERGY
a)  Energy Conservation Measures Taken
b)  Additional investments and Proposadls, if any, being implemented for reduction of consumption of energy and

c) Impglct of measures at (a) & (b) above for reduction of energy consumption and consequent impact on the cost of production of
goods.

Disclosure for (a) to (c): The operations of the Company do not involve high energy consumption. However the Company has
been laying great emphasis on the Conservation of Energy and has taken several measures including regular monitoring of
consumption, implementation of viable energy saving proposals, improved maintenance of systems etc.

d)  Particulars of Energy consumption efc in respect of specified industries.

The disclosure on particulars regarding consumption of energy efc are not applicable to the Company since industry to which
the Company belongs is not covered under the schedule prescribed by the said Rules.

B. TECHNOLOGY ABSORPTION
Research and Development (R & D):

Specific areas in which R&D is carried out by the Company: )

Benefits derived as a result of the above R & D Designing of Shopping malls and large scale ware houses as

Future Plan of Action ¢ per the best industry standards are the areas in which general
research and development work is carried out by the Company.

Expenditure on R & D J

a. Capital A

b. Recurring Included in the project cost.

c. Totdl ’

d. Total R & D expenditure as a percentage of total turnover

Technology absorption, adaptation and innovation: J

Efforts in brief, made towards technology absorption,\
adaptation and innovation Nil

Benefit derived as a result of the above efforts e.g. product
improvement, cost reduction, product development, import Nil
substitution efc.

In case of Imported Technology (imported during the last 5

years reckoned from the beginning of the financial year), Nil

following information may be furnished:

a) Technology Imported )

b) Year of Import

c) Has technology been fully absorbed

d) Ifnot fully absorbed, areas where this has not taken place,
reasons therefore and future plan of action

C.  FOREIGN EXCHANGE EARNINGS AND OUTGO

(% in lakhs)
Current Year Previous Year
Foreign Exchange Earnings Nil Nil
Foreign Exchange Outgo Nil Nil
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CERTIFICATE OF NON-DISQUALIFICATION OF DIRECTORS

(Pursuant to Regulation 34(3) and Schedule V Para C clause (10)(i) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015)

To,
The Members of
Future Market Networks Limited

We have examined the Register and other records/documents maintained by Future Market Networks Limited
(CIN: L45400MH2008PLC179914) hereinafter referred to as “the Company”) for issuing this certificate, in accordance with Regulation
34(3) read with Sub Clause 10(i) of Clause C of Schedule V of Securities And Exchange Board of India (Listing Obligations And Disclosure
Requirements) Regulations, 2015.

In our opinion and to the best of our knowledge and according to the information and explanations given to us and based on such
verification as considered necessary, we hereby certify the following Directors on the Board of the Company are not debarred or disqualified
from being appointed or continuing as directors of the Company by the Board/Ministry of Corporate Affairs or any such statutory authority
for the year ended March 31, 2019:

'S\lr‘.) Name of Director DIN Designation Date of Appointment

1. | Sunil Gopikishan Biyani 00006583 Director 30/05/2013
2. | Udita Janak Jhunjhunwala 00120951 Director 13/11/2014
3. Rajesh Ramijilal Kalyani 00220632 Director 23/09/2010
4. | Somayaijulu Kodukula Ayyanna 02535927 Director 13/11/2014
5. | Pramod Arora 02559344 Director 14/08/2017
6. Vijai Singh Dugar 06463399 Director 01/02/2013

Alwyn D’'Souza & Co.

Company Secretaries

Alwyn D’Souza, FCS.5559

Place: Mumbai [Proprietor]

Date: April 1, 2019 [Certificate of Practice No.5137]
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Management Discussion & Analysis

Economic review
Indian economy

According to the Asian Development Bank, growth of Indian economy is expected to pick up in FY20 on revived rural consumption,
continued growth in private investment in response to improved bank and corporate balance sheets, more competitive domestic firms and
products under the Goods and Services Tax. Domestic demand is expected to remain the main driver of growth.

Investment is growing steadily, driven by the gradual increase in capacity utilization, large infrastructure programmes and recent structurall
reforms which are supporting investors’ confidence, in particular the new Insolvency and Bankruptcy Code and public bank recapitalization.
Private consumption remains strong, in particular in rural areas where incomes are benefitting from the good monsoon and steady
government spending on rural roads, housing and employment programs.

Real Estate Industry

The real estate markets are witnessing a revival, post the slowdown in 2017. The government's policy push to affordable housing is helping
this segment gain traction and developers across the country are showing a keen interest in participating in this sector’s growth story. The
real estate sector holds considerable significance in India and is expected to contribute about 13% by 2025. By 2030, the Indian real estate
industry is expected to touch USDT1 ftrillion, becoming the third largest globally.

The growing flow of FDI into Indian real estate is encouraging increased transparency. Developers, in order to attract funding, have
revamped their accounting and management systems to meet due diligence standards.

Another rising sector is organized warehousing, which has seen a sharp increase in demand due to advancements in e-commerce. Now,
with the liberalization of FDI policy, demand for warehousing is expected to escalate even more. The electronic and white goods segment
is another key driver, as the need for substantial warehouses in urban and semi-urban areas will increase. According to an industry report,
India is set to witness investments close to ¥ 50,000cr for creation of warehousing facilities across the country between 2018 and 2020.

The Indian warehouse market was worth ¥ 561 Billion in 2018. The market is further projected to reach ¥ 968 Billion by 2024, growing
at a CAGR of 9.5% during 2019-2024.

With the January-March period of 2019 witnessing 8.4 million square feet of absorption, it is expected to clock around 38 million square
feet by end of 2019. With high demand, lease transactions have remained high so far.

Arrangement for Logistic Park

Company is engaged to construct, develop and sell integrated large-scale warehouses at Jhajjar (Haryana) and Nagpur (Maharashtra)
aggregating to 1.3 million square feet. Accordingly, your Company has, along with Gati Realtors Private Limited (SPV-1) and Future
Retail Destination Limited (SPV-2) (SPV 1 and 2 (SPV’s) both are presently wholly owned subsidiaries of FMNL), entered into a strategic
arrangement with ESR NAGPUR 1 PTE LTD and ESR DELHI 3 PTE LTD (investor SPV’s) respectively.

Your Company shall dilute its holding in its SPV’s by way of sale of 51% of its investment to respective Investor SPV’s in terms of Transaction
Documents executed in relation to this arrangement. Upon completion of the Project and successful handover, your Company shall exit from
the respective SPV’s by way of sale of balance 49% of its investment in the respective SPVs.

Retail infrastructure

The Indian retail industry is one of the fastest growing in the world. Retail industry in India is expected to grow to US$ 1,200 billion by 2021
from US$ 672 billion in 2017.

India is the fifth largest preferred retail destination globally. The country is among the highest in the world in terms of per capita retail store
availability. India’s retail sector is experiencing exponential growth, with retail development taking place not just in major cities and metros,
but also in Tier-Il and Tier-lll cities. Healthy economic growth, changing demographic profile, increasing disposable incomes, urbanization,
changing consumer tastes and preferences are the other factors driving growth in the organized retail market in India.

Through the scheme of merger, Star Shopping Centres Private Limited is getting merged with the Company. The scheme is aimed strengthening
the financials of the Company and also improve operational efficiency.

Risk
Business Risk

The business of construction and development is heavily dependent on the performance of the real estate market in India and could be
adversely affected if market conditions deteriorate. The real estate market is significantly affected by changes in government policies,
economic conditions, demographic trends, employment and income levels and interest rates, among other factors. The development of real
estotefproiects involves various risks including regulatory risks, financing risks and the risks that these projects may ultimately prove to be
unprofitable.
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Economy Risk

Economic and market conditions can adversely affect the performance of the Company. In particular, the decline in the performance of
the global and Indian economies as a result of the economic downturn can reduce demand and occupancy levels in property markets. An
increase in inferest rates or an increase in the margin on which finance can be obtained may increase the Company and the Subsidiary’s
financing costs and such increase in interest rates may increase the cost of borrowing, which could have an adverse impact on the Company
and the Subsidiary’s business, financial condition and results of operations.

Financing costs

The acquisition of land and development rights needs substantial capital outflow. Inadequate funding resources and high interest costs may
impact regular business and operations.

Your Company has always tried to build sufficient reserves resulting out of operating cash flows to take advantage of any land acquisition
or development opportunity.

Outlook

The Company is optimistically envisages its business plan on the robust Indian economy particularly the warehousing sector. The Company
is confident that the strategic alliance with ESR will provide an edge to the Company in establishing world class warehouses.

Since the consumption pattern is intact, the company anticipates a vibrant business outlook in relation to retail shopping centres managed
by the Company.

Financial Performance

Revenues

The income from Operations for the Company has increased by 30.69% to ¥ 103.79 Crores in 2018-19 from ¥ 79.41 Crores in 2017-18.
Other Income

Other Income decreased to T 18.50 Crores for 2018-19 from ¥34.96 Crores for 2017-18.

Operating Margin

EBIDTA (including other income) for 2018-19 was % 56.48 Crores as compared to ¥ 53.43 Crores for 2017-18. In terms of percentage,
EBIDTA remains stable at 5.70% for 2018 -19 and for 2017-18.

Costs & Expenses
e Employee Costs

Manpower cost for 2018-19 was % 3.90 Crores, which decreased from ¥ 4.70 Crores in 2017-18. In terms of percentage of Turnover,
it decreased to 3.19% as compared to 4.11 % in the previous year. The decrease is mainly due to increase in turnover for current year.

e Other Expenses
Other Expenses as a percentage of turnover has increased to 10.14 % in 2018-19 as compared to 6.12 % in 2017-18.
° Interest Expenses

Interest expenses for the year 2018-19 decreased to ¥ 19.52 Crores from ¥ 23.09 Crores in 2017-18. In terms of percentage of
Turnover it has decreased to 15.96 % for 2018-19 from 20.19% for 2017-18.

e Depreciation
Depreciation cost as a percentage of turnover has marginally decreased to 20.49% in 2018-19 to 21.74% in 2017-18.
e Taxes on Income and Deferred Tax Provision

The Company’s Deferred Tax Asset (net) has decreased from ¥ 71.11 Crores in 2017-18 to % 63.44 Crores in 2018-19. The Company
has made current Tax provision of ¥ Nil and deferred Tax provision of ¥ 2.72 Crores and Earlier Year's Provision Written back (0.46).
Hence total Tax expenses works out to ¥ 2.26 Crores.

o Profit before Tax

As a result of the foregoing factors, profit before tax increased 117.35 % from ¥ 5.47 Crores in 2017-18 to ¥ 11.90 Crores in 2018-
19.

45



FUTURE MARKET NETWORKS LIMITED

e Net Worth
The net worth of the Company has increased from ¥ 144.75 Crores as on March 31, 2018 to % 155.60 Crores as on March 31, 2019.
o Income Tax Expense

Income tax expense was T 3.67 Crores for 2017-18 and % 2.26 Crores 2018-19.
®  Profit for the Year

As a result of the foregoing factors, profit after tax increased 434.74 % from ¥ 1.80 Crores in 2017-18 to % 9.64 Crores in 2018-19.
o Earnings Per Share (EPS)

Basic and Diluted EPS was % 0.32 for 2017-18 and % 1.71 for 2018-19.
e Borrowings

The total standalone borrowing has decreased from ¥ 162.66 Crores as on March 31, 2018 to ¥113.58 Crores as on March 31,
2019 (Current maturities are excluded while determining the borrowings).

e  Cash and Bank Balance.
Cash and Bank balance decreased from ¥ 7.49 Crores as of March 2018 to ¥ 4.26 Crores as of March 2019.
° Investments

Total Investment of the Company decreased from ¥ 134.84 Crores as of March 2018 to ¥ 98.79 Crores as of March 2019

(Investments showing under Asset held for sale are not considered.)
e Current Assets & Liabilities

The Company’s current assets primarily consist of debtors, investment in liquid fund, inventories, cash and bank balances, loans and
advances and other current Assets. Total current assets as on March 31, 2019 were ¥ 109.76 Crores as against ¥ 131.50 Crores as
on March 31, 2018.

The Company’s current liabilities primarily consist of short term borrowings, trade payables, short term provisions and other current

liabilities. Total current liabilities as on March 31, 2019 was ¥ 352.70 Crores as against ¥ 341.56 Crores as on March 31, 2018.
*  Net Profit Margin

Net Profit Margin increased to 434.74% in 2018-19 as compared 2017-18, mainly due to increase in revenue from operations.
*  Return on Net Worth

Return on Net Worth increased from 1.25% in 2017-18 to 6.20% in 2018-19, mainly due to increase in revenue from operations.
. Interest Coverage Ratio

The Interest Coverage Ratio increased from 2.31 times in 2017-18 to 2.89 times in 2018-19. During the year, finance costs decreased
from % 23.09 Crores in 2017-18 to ¥ 19.52 Crores in 2018-19.

e Debt Equity Ratio

The debt equity ratio decreased from 0.22 inz 2017-18 to 0.54 in 2018-19 due to decrease in gross debt from ¥ 77 88 Crores in
2017-18 to ¥ 34.95 Crores in 2018-19.

o Debtors turnover Ratio

The debtor turnover ratio decreased from 0.14 in 2017-18 to 0.09 in 2018-19 due to decrease in trade receivable from ¥ 15.73
Crores in 2017-18 t0 ¥ 10.72 crore in 2018-19

° Current Ratio
The current ratio decreased from 0.39 in 2017-18 to0 0.31 in 2018-19.
Internal Control System and Adequacy

Your Company has a proper and adequate system of Internal Controls, to ensure that all assets are safeguarded and protected against loss
from unauthorized use or disposal and that transactions are authorized, recorded and reported correctly.
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The internal control system is supplemented by extensive internal audits, regular reviews by management and well-documented policies and
guidelines to ensure reliability of financial and all other records to prepare financial statements and other data. Moreover, the Company
continuously upgrades these systems in line with best accounting practices. The Company has independent audit systems to monitor the
entire operations and the Audit Committee of the Board review the findings and recommendations of the internal auditors.

Human Resources

The Company regards its human resources as amongst its most valuable assets and proactively reviews policies and processes by creating
a work environment that encourages initiative, provides challenges and opportunities and recognizes the performance and potentials of its
employees. The industrial relations across different locations of the Company were cordial during the year. The Company has, over the last
few months, built the team necessary to be able to build and execute the vision that has been articulated in the preceding paragraphs. The
total number of employees of the Company as on March 31, 2019 stood at 19.

Cautionary Statement

Statements in Management Discussion and Analysis describing the Company’s objectives, expectations or predictions may be forward-
looking within the meaning of applicable securities law and regulations. Actual results may differ materially from those expressed in the
statement. Important factors that could influence the Company’s operations include stiff competition leading to price-cuts, high volatility in
prices of major inputs such as steel, cement, building materials, petroleum products, change in government regulations, tax laws, economic
developments within the country and other factors such as litigation and industrial relations.
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CORPORATE GOVERNANCE FOR THE YEAR ENDED MARCH 31, 2019

Corporate Governance is a set of defined principles, processes and systems which governs a Company. The elements of Corporate
Governance are independence, transparency, accountaEility, responsibility, compliance, ethics, values and trust. The Company believes
that business excellence is the reflection of the professionalism and ethical values of its management and employees. The basic philosophy
of Corporate Governance in the Company is to achieve business excellence and dedicate itself for increasing long-term sﬁorehor::ler
value, Eeeping in view the needs and interests of all its Stakeholders. The Company ensures to comply with the requirements of Corporate
Governance listed in the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (ﬁ

Regulations’).

ereinafter referred to as the ‘Listing

Company’s Philosophy on Code of Corporate Governance

The Company’s philosophy on corporate governance is to achieve business excellence and to create long term value for its stakeholders. The
Company has set of systems and practices to ensure that the affairs of the Company envisages adherence to the highest levels of integrity,
fairness, equity, transparency, accountability and commitment to values. The Company continues to focus on good Corporate Governance,
in line with the best practices in the areas of Corporate Governance.

The philosophy of Corporate Governance is o principle based approach as codified in Regulation 4(2) of the Listing Regulations,
encompassing the fundamentals of rights and roles of various stakeholders of the Company, timely information, equitable treatment, role of
stakeholders disclosure and transparency and board responsibility.

At FMNL, it is imperative that business is conducted in a fair and transparent manner. The corporate governance framework ensures effective
engagement witﬁ various stakeholders and helps the Company evolve with changing times. It oversees business strategies and ensures
fiscal accountability, ethical corporate behaviour and fairness to all stakeholders comprising of regulators, employees, customers, vendors,
investors and the society at large.

The guiding principles and practices are summarised in this Corporate Governance Report.
. The Governance Structure
1. Board of Directors

a) Board Structure

The Company has an optimal combination of executive, non-executive and independent directors to maintain the independence
of the Board from the management, which is in conformity with the requirement of Section 149(4) of the Companies Act, 2013
(the Act) and Regulation 17 of Listing.

The Board of Directors consists of 7 (seven) Directors, of which 3 (three) are Independent Directors including a Woman Director,
3 (three) are Non-Executive and Non-Independent Directors and 1 (one) is Executive Director. The Chairman of the Board is a
Non-Executive Independent Director.

Mr. Sunil Biyani was appointed as the Managing Director of the Company for a period of 5 (five) years, with effect from May
30, 2013. His term was completed on May 30, 2018 and he ceased to be the Managing Director of the Company. However,
Mr. Sunil Biyani shall continue to be on the Board of the Company as a Non-Executive Director liable fo retire by rotation.

Mr. Pramod Arora was appointed as a Whole Time Director of the Company for a period of 3 (three) years with effect from
August 14, 2017. Mr. Pramod Arora resigned as the Whole Time Director of the Company with effect from October 08, 2018.
However, Mr. Pramod Arora shall continue to be on the Board of the Company as a Non-Executive Director liable to retire by
rotation.

Mr. Pawan Kumar Agarwal, has been appointed as an Executive Director and Chief Financial Officer of the Company with
effect from May 21, 2019. Necessary resolution seeking approval of members of the Company for appointment of Mr. Pawan
Kumar Agarwal, as an Executive Director and Chief Financial Officer of the Company Forms part of the Notice convening
11" Annual General Meeting (AGM) of the Company.

Attention of the members is invited to the relevant item of the Notice of the AGM seeking their approval for appointment of
Directors. Relevant information as required under the Listing Regulations is appended in the AGM Notice.

As per the declarations received by the Company from each of the Directors, none of them are disqualified under Section 164(2)
of the Companies Act, 2013.

There are no inter-se relationships between the Board members. In the opinion of the Board, the Independent Directors fulfills the
conditions as specified in Listing Regulations and are independent of the management. Further, discfz)sures have been made by
the Directors regarding their Chairmanships/ Memberships of the mandatory Committees of the Board and that the same are
within the maximum permissible limit as stipulated under Regulation 26(1) of the Listing Regulations.
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The Composition of the Board and other relevant details are as under:

Name of the Director DIN Category

Mr. Vijai Singh Dugar 06463399 Non- Executive Chairman and Independent Director
Ms. Udita Jhunjhunwala 00120951 Independent Director

Mr. K. A. Somayajulu 02535927 Independent Director

Mr. Sunil Biyani* 00006583 Non-Executive Director

Mr. Rajesh R. Kalyani 00220632 Non-Executive Director

Mr. Pramod Arora** 02559344 Non-Executive Director

Mr. Pawan Kumar Agarwal*** 01435580 Executive Director & Chief Financial Officer

Note:

* M. Sunil Biyani resigned from the post Managing Director w.e.f May 30, 2018 and continue to be on the Board as a
Non-Executive Director.

**  Mr. Pramod Arora resigned from the post Whole Time Director w.e.f October 08, 2018 and continue to be on the Board
as a Non-Executive Director.

*** Mr. Pawan Kumar Agarwal has been appointed as an Executive Director & Chief Financial Officer on the Board
w.e.f May 21, 2019.

Board meetings held and Director’s attendance record

The Board looks at strotegic planning and policy formulation. The Board meets at least once in every quarter to review the
Company'’s operations and fo consider, among other business, the quarterly performance and financial results of the Company.
The maximum time gap between any two meetings of the Board is not more than 120 days.

The agenda papers along with the notes thereon, other suEporting documents and all information as required under Regulation
17(7) of Listing Regulations are circulated in advance to the Board Members.

Thil de{;:llﬂs of Board meetings held during the Financial Year 2018-19 and Director’s attendance record are given in Table 1
and Table 2.

Table 1: The details of meetings of the Board held during the financial year 2018-19 are as under:

Date on which Board Meeting was held | Total Strength of the Board on the date | Number of Directors present at the
of the Meeting Board Meeting.

May 25, 2018 6 5

July 31,2018 6 5

October 30, 2018 6 6

January 30, 2019 6 6

Note:

*  Video conferencir;lg facility was made available to directors to participate in the proceedings of the Board and its
committees. Attendance of Directors includes participation in the meeting(s) through video conference.

*  Excluded the separate meeting of independent directors, in which non independent directors were not eligible to
participate.
The recommendations of the Committee on the proposals requiring Board approval were duly accepted by the Board.

Table 2: Details about the Company’s Directors and meetings attended by the Directors:

Number Numberof | Whether | Directorships | Number of Memberships
of Board | Board Meetings | attended held in / Chairmanship in Board | o L
. Meetings held | attended last AGM companies | Committees as at March 31, er Lirectorships
Name of Director | Category during the during the (heldon | incorporatedin | 2019 (Including FMNL)

financial year | financial year | September | India as at March | Membershio | Chairmanshio | Name of | Cate
1819 | 01819 | 19,2018 | 3,209 | e bty |
Mr. Vijai Singh Independent 4 4 Yes 6 1 9
Dugar Director
Ga|a>(<!
Ms. Udita Indlependent 4 2 N 3 9 ) Clou Independent
Jhunjhunwala Director © Kifcherés Director
Limite
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q

d

e

Number Number of | Whether | Directorships | Number of Memberships
of Board | Board Meetings | attended held in / Chairmanship in Board Other Directorshins
iD; Meetings held | atiended last AGM companies | Commitiees as at March 31, P
Name of Director | Category fduringI the quringI the (held an izcorporared inh 2019 (Including FMNL)
inancial year | financial year | September | India as at March [ Membershio | Chairmanshio | Name of | Caf
1819 | 01819 | 19,2018 | 3,009 | e bty |
Mr. KA. Independent 4 4 Yes 3 9 )
Somayajuly Director
Mr. Sunil Biyani Galax
Nor- _ C|ouc( ,
Executive 4 4 No 10 4 Kitchens Director
Director Llimited
Mr. Rajesh R. Non-
Kalyani Executive 4 4 Yes 2 2 1
Director
Mr. Pramod Arora | Non-
Executive 4 4 Yes 2
Director
Notes:

*  Mr. Pawan Kumar Agarwal has been appointed as an Executive Director & CFO on the Board w.e.f May 21, 2019.

e Number of directorships do not include dlternate directorships, directorships in foreign companies and Section 8
Companies.

®  Membership in governing councils, chambers and other bodies are not included.

*  Mandatory committees are the committees prescribed under the Listing Regulations i.e. Audit Committee and Stakeholders
Relationship Committee of public companies.

*  The Directorship/Committee Membership is based on the latest disclosures received from Directors.

e As required under Regulation 26(1) of Listing Regulations and confirmed by directors, none of the Directors are: {i)
member of more than 10 (ten) committees; and (i) chairman of more than 5 (five) committees. A separate meeting of
independent directors was held on January 30, 2019, inter dlia, to review the performance of non-independent directors,
Chairman of the Company and the Board as a whole.

Table 3: Number of equity shares held by each of the Directors, options held and dividend paid

Equity Shares held as on | Dividend Paid during the | Number of Options held
Name of Director March 31, 2019 financial year 2018-19 | under FMNL - ESOS -2016
as on March 31, 2019

Mr. Vijai Singh Dugar - -
Ms. Udita Jhunjhunwala - -
Mr. K. A. Somayajulu - -

Mr. Sunil Biyani 50 -

Mr. Rajesh R. Kalyani 41,025 -

M:r. Pramod Arora - - *

Mr. Pawan Kumar Agarwal** 14,500 - 1,50,000

*

Options granted to Mr. Pramod Arora are lapsed on account of his resignation from the employment w.e.f
October 08, 2018.

Mr. Pawan Kumar Agarwal has been appointed as an Executive Director & CFO on the Board w.e.f May 21, 2019.
1,50,000 stock options are granted to him however, none of the options are exercised by him.

Relationship between Directors inter-se

* %k

There are no inter-se relationships between the Board members.

Chairman of the Board

The Company has appointed Mr. Vijai Singh Dugar, Non-Executive and Independent Director as the Chairman of the Board.
Certificate from Company Secretary in practice

A certificate from M/s. Alwyn D’Souza & Co. Company Secretary in practice that none of the directors on the board of the
Company have been debarred or disqualified from being appointed or continuing as directors of companies by SEBI/Ministry
of Corporate Affairs or any other statutory authority is annexed to this report.

50



Annual Report 2018-19

gl
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k)

Role of the Board of Directors

The primary role of the Board is that of trusteeship to protect and enhance shareholder value through strategic direction to the
Company. As trustees, the Board has fiduciary responsibility to ensure that the Company has clear goals aligned to shareholder
value and its growth. The Board exercises its duties with care, skill and diligence and exercises independent judgment. It sets
strategic goals and seeks accountability for their fulfilment. It also directs and exercises appropriate control to ensure that the
Company is managed in a manner that fulfills stakeholder’s aspirations and social expectations.

Selection of new Directors

The Board is responsible for selection of new directors. The Board delegates the screening and selection process to the
Nomination, Remuneration and Compensation Committee, which consists majority of independent directors. The committee,
based on defined criteria, makes recommendations to the Board on the induction of new directors.

The nomination, remuneration and compensation committee, works with the entire board to determine the appropriate
characteristic’s skills and experience required for the board as a whole and for individual members. Members are expected to
possess the required qualifications, integrity, expertise and experience for the position. They should also possess deep expertise
and insights in sectors / areas relevant to the Company, and ability to contribute to the Company’s growth.

Tenure of Directorships

The Board constantly evaluates the contribution of the members and periodically shares updates with the shareholders about
re-appointments consistent with applicable statues. The current law in India mandates the retirement of two-third of the non-
independent directors (who are liable to retire by rotation) every year, and qudlifies the retiring members for reappointment.
Executive directors are appointed by the shareholders for a maximum period of five years. An independent director shall hold
office for a term of up to Eve consecutive years on the Board of the Company and will be eligible for re-appointment on the
passing of a special resolution by the Company.

Based on the disclosures received from dll the indtj)endent directors and also in the opinion of the Board, the independent
directors fulfill the conditions specified in the Act and Listing Regulations and are independent of the Management.

Independent Directors

e

The Companies Act, 2013 and the Listing Regulations, define an “independent director” as a person who is not a promoter or
employee or one of the key managerial personnel (KMP) of the Company or its subsidiaries. The law also states that the person
shou|c(not have a material pecuniary relationship or transactions with the Company or its subsidiaries, apart from receiving
remuneration as an independent director and we abide by these definitions of independent director.

The Board includes Directors with independent standing in their respective fields / profession and who can effectively contribute
to the Company’s business and policy decisions. Their appointment as Independent Directors on the Board is considered by the
Nomination, Remuneration and Compensation Committee.

Independent Directors, have confirmed that they meet the criteria as mentioned under Regulation 16(1)(b) of the Listin
Regulations read with Section 149(6) of the Act. Based on the declarations received from the Independent Directors, the Boqrg
of Directors has confirmed that they meet the criteria of independence as mentioned under Regulation 16(1)(b) of the Listing
Regulations and that they are independent of the management.

The Company has issued a formal letter of appointment to the Independent Directors in the manner as provided in the Act
and LiFsting Regulations. The terms and conditions of appointment have also been displayed on the website of the Company at
www.fmn.co.in.

None of the existing Independent Directors serve as Independent Directors in more than seven listed Companies in line with the
requirements of the Listing Regulations. In terms of Regulation 25(8) of Listing Regulations, they have confirmed that they are not
aware of any circumstance or situation which exists or may be reasonably anticipated that could impair or impact their ability
to discharge their duties.

Meetings of Independent Directors

Pursuant to Schedule IV of the Act read with Regulation 25(3) of the Listing Regulations, the Independent Directors met on
January 30, 2019 without attendance of Non- Independent Directors and Members of the Management. The Independent
Directors reviewed the performance of Non-lndepen(ﬁent Directors and the Board as a whole. The Independent Directors also
reviewed the performance of Chairman of the Company based on the views of Executive and Non-Executive Directors. The
Independent Directors also discussed on the quality, quantity and timeliness of flow of information between the Company
Management and the Board which is necessary for the Board to effectively and reasonably perform their duties.

Familiarization programmes for Independent Directors

Independent Directors are provided with necessary documents, reports and internal policies to enable them to familiarize
with the Company’s procedures and practices. Periodic presentations are made at the Board and Board Committee Meetings,
interalia, on the business and performance updates of the Company, business strategy and risks involved.
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n)

o)

p)

q)

The independent directors are updated periodically on all business — related issues and new initiatives. At such meeﬁng];s, the
executive directors and other members of the senior management share points of view and leadership thoughts on relevant
issues.

Prevention of Insider Trading

As per the SEBI (Prohibition of Insider Trading) Regulations, 2015, the Company has devised the Code of Conduct to regulate,
monitor and report trading in Securities of the Company. The Company Secretary is the Compliance Officer for the purpose of
this Code. During the year, there has been due compliance with the Code by the Company and all Insiders.

Code of Conduct

The Board has laid down the code of conduct for all the Board Members and Senior Managerial Personnel of the Company. The
Code of Conduct is available on the website of the Company at www.fmn.co.in. All Board Members and Senior Managerial
Personnel have affirmed compliance with the code ofconduct for the financial year ended March 31, 2019 and a declaration
to this effect is appended to this report.

Board Member Evaluation

One of the key functions of the Board is to monitor and review the Board evaluation framework. The Board works with
the nomination, remuneration and compensation committee to lay down the evaluation criteria for the performance of the
Chairman, the Board, Board Committees and executive / non-executive / independent directors through a peer evaluation,
excluding the directors being evaluated.

Independent Directors mainly performs key rolls on governance, control and guidance. Some of the performance indicators,
based on which the independent directors, are evaluated includes:

o  The ability to contribute to and monitor corporate governance practices.
o  The ability to contribute to by introducing best practices to address business challenges and risks.

o  Commitment to the fulfilment of a director’s obligations and fiduciary responsibilities; these include active participation in
Board and Committee meetings.

The evaluation process focused on Board dynamics and softer aspects. The process also involves independent discussion with
all Board members. The Board carried out the annual performance evaluation for the financial year ended March 31, 2019.

The Board expressed its satisfaction on the process as well as performance of all Directors, Committees, and Board as a whole.
Recording minutes of proceedings at Board and Committee meetings

The Company Secretary records minutes of proceedings of each Board and Committee meeting. Draft minutes are circulated to
Board / Board Committee members for their comments. Thereafter, after considering the comments minutes are finalized and
placed before the next meeting for approval.

Post meeting follow-up mechanism

The guidelines for Board and Board Committee meetings facilitate an effective post meeting follow-up, review and reporting
process for decisions taken by the Board and Board Committees thereof. Important decisions taken at Board / Board Committee
meetings are communicated promptly to the concerned departments / divisions. Action-taken report on decisions / minutes of
the previous meeting(s) is placed at the succeeding meeting of the Board / Board Committee for noting.

Compliance

The Company Secretary, while preparing the c:igenda, notes on agenda and minutes of the meeting(s), is responsible for and is
required to ensure adherence to all applicable laws and regulations including the Companies Act, 2013 read with rules issued
there under, as applicable and SS-1 and SS-2 issued by the Institute of Company Secretaries of India.

2. Committees of the Board

Currently the Board has Five (5) Committees: Audit Committee, Stakeholders Relationship Committee, Share Transfer Committee,
Nomination, Remuneration and Compensation Committee and Committee of Directors. All decisions pertaining fo the constitution of
Committees, appointment of members and fixing of terms of reference of the Committees are taken by the Board of Directors. Details
on the role and composition of these Committees, including the number of meetings held during the financial year and the related
attendance, are provided below:

A.

Audit Committee

As on March 31, 2019, the Committee comprises of 3 Directors out of which 2 are Independent Directors. All the members,
including Chairman of the Audit Committee are financially literate and have the ability to read and understand the financial
statement. The composition of the Audit Committee is in compliance with the Regulation 18 of Listing Regulations and the
provisions of Section 177 of the Act and rules made thereunder.
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Table 4: Composition and attendance record of Audit Committee members

Name of Member Category Position No. of Meetings | No. of Meetings
held attended
Mr. Vijai Singh Dugar Independent Director Chairman 4 4
Mr. Rajesh Kalyani Non-Executive Director Member 4 4
Mr. K. A. Somayajulu Independent Director Member 4 4

All the members of the Audit Committee are eminent professionals with adequate experience and expertise across a wide
spectrum of functional areas such as finance and corporate strategy. The Chairman of the Audit Committee was present at the
Annual General Meefing to answer Members queries. Minutes of each of the meeting of the Audit Committee are placed
before the Board in its meetings. The Audit Committee invites the executives of the Company viz. Chief Financial Officer,
Head of Finance, etc, as it considers appropriate and the representatives of the Statutory Auditors and Internal Auditors at its meetings.

Mr. Anil Cherian, Head - Legal & Company Secretary of the Company acts as the Secretary to the Audit Committee. He was also
appointed as the Compliance Officer by the Board to ensure compliance and effective implementation of the Insider Trading Code.

The Audit Committee of the Company performs the following functions:

1.

S5 0 © N o o

11.

12.
13.

14.

15.
16.

17.

Overseeing the company’s financial reporting process and the disclosure of its financial information to ensure that the
financial statement is correct, sufficient and credible.

Recon;mendction for appointment, re-appointment and terms of appointment of the statutory auditor and the fixation of
audit fees.

Approval of payment to statutory auditors for any other services rendered by the statutory auditors.

Reviewing, with the management, the annual financialstatements and auditor’s report thereon before submissionto the
Board for approval, with particular reference to:

i.  Matters required to be included in the Director’s Responsibility Statement to be included in the Board's report in
terms of the Companies Act, 2013,

ii.  Changes, if any, in accounting policies and practices and reasons for the same,

ii.  Major accounting entries involving estimates based on the exercise of judgment by management,

iv.  Significant adjustments made in the financial statements arising out of audit findings,

v.  Compliance with listing and other legal requirements relating to financial statements,

vi.  Disclosure of any related party transactions, and

vii. Modified opinion(s) in the draft audit report.

Reviewing along with the management, the quarterly financial statements before submission to the board for approval.
Reviewing and monitoring the auditor’s independence and performance, and effectiveness of audit process;
Approval or any subsequent modification of transactions of the listed entity with related parties;

Scrutiny of inter-corporate loans and investments;

Evaluation of internal financial controls and risk management systems;

Reviewing with the management, performance of statutory and internal auditors and adequacy of the internal control
systems.

Reviewing the adequacy of internal audit function, if any, including the structure of the internal audit department, staffing
and seniority of the official heading the department, reporting structure coverage and frequency of internal audit.

Discussion with internal auditors of any significant findings and follow up there on.

Reviewin? the findings of any internal investigations by the internal auditors into matters where there is suspected fraud
or irregularity or a failure of internal control systems of a material nature and reporting the matter to the board.

Discussion with statutory auditors before the audit commences, about the nature and scope of audit as well as post-audit
discussion to ascertain any area of concern.

To review the functioning of the Whistle Blower mechanism.

Approval of appointment of chief financial officer after assessing the qualifications, experience & background, etc. of the
candidate.

Carrying out any other function as is mentioned in the terms of reference of the Audit Committee.
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Review of following information by Audit Committee

1. Management discussion and analysis of financial condition and results of operations;

2. Statement of significant related party transactions (as defined by the audit committee), submitted by management;

3. Management letters / letters of internal control weaknesses issued by the statutory auditors;

4. Internal audit reports relating to internal control weaknesses;

5. The appointment, removal and terms of remuneration of the Chief Internal Auditor shall be subject to review by the Audit

Committee;
B. Nomination, Remuneration and Compensation Committee

The constitution, scope and powers of the Nomination & Remuneration Committee of the Board of Directors are in accordance
with the provisions of Section 178 of the Act and Regulation 19 of the Listing Regulations. The Nomination & Remuneration
Committee looks at all matters pertaining to the appointment and remuneration o% the Managing Director & Chief Executive
Officer, the Executive Directors, Key Managerial Personnel and administration of the employee stock option scheme of the
Company i.e. the Future Market Networks Limited — Employee Stock Option Scheme, 2016.

As on March 31, 2019, Nomination, Remuneration and Compensation Committee comprises of 3 (three) Non-Executive Director
out of whom 2 (two) Directors are Independent Directors. The Committee’s constitution and terms of reference are in compliance
with the provisions of Section 178 of the Act and Regulation19 of the Listing Regulations.

In the financial year 2018-19, one meeting of the committee was held on May 25, 2018. The minutes of the meeting of the
Nomination, Remuneration and Compensation Committee are reviewed and noted by the Board.

Table 5: Composition and attendance record of Nomination, Remuneration and Compensation Committee members

Name of Member Category Position No. of Meetings | No. of Meetings
held attended
Mr. K. A. Somayajulu Independent Director Chairman 1 1
Mr. Vijai Singh Dugar Independent Director Member 1 1
Mr. Rajesh Kalyani Non-Executive Director | Member 1 1

M. Anil Cherian, Head-Legal & Company Secretary of the Company acts as the Secretary of the Nomination, Remuneration
and Compensation Committee.

Following are the roles of Nomination, Remuneration and Compensation Committee

1. Formulation of the criteria for determining qualifications, positive attributes and independence of a director and
recommend to the Board of Directors a policy relating to, the remuneration of the directors, key managerial personnel
and other employees;

Formulation of criteria for evaluation of performance of independent directors and the Board of Directors;
Devising a policy on diversity of Board of Directors;

Identifying persons who are qualified to become directors and who may be appointed in senior management in accordance
with the criteria laid down, and recommend to the Board of Directors their appointment and removal;

5. Whether to extend or continue the term of appointment of the independent director, on the basis of the report of
performance evaluation of independent directors;

6.  Carry out evaluation of every director’s performance;
Performance Evaluation

The Company policy provides for the manner, mode and unique questionnaires to evaluate performance of the Board, Committees,
Independent Directors and Non- Independent Directors. The criteria for the performance evaluation of the Directors includes (a)
Attendance of each Director (b) Preparedness of each Director (c) Participation in meaningful discussion (d) Conduct and behavior
of each Director (e) Effectiveness of the decision taken based on deliberations etc. The evaluation process includes review, discussion
and feedback from the directors in reference fo set criteria and questions.

Evaluation of Performance of the Board, its Committees, every Independent Director and Non-Independent Directors for the Financial
Year 2018-19 has been carried out following the manner and process as per the policy in this respect. The Directors are satisfied with
the performance and evaluation.

Remuneration of Directors

Your Company has formulated a policy on Nomination and Remuneration of Directors and Senior Managerial Personnel which is
available on our website at www.fmn.co.in. and the major points relating to Remuneration policy is as follows:
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Remuneration structure of Directors

i.  Independent Directors receive remuneration by way of sitting fees for attending meetings of Board and Board Committees
(where they are members) subject to ceiling/ limits as provided under the Companies Act, 2013 and rules made thereunder
or any other enactment for the time being in force.

ii.  The remuneration/ compensation/ commission etc. to be paid to Whole-time Director(s)/Executive Director(s) etc. shall
be as per their employment contract/ terms of appointment, subject to the limits and conditions under the Companies Act,
2013 and rules made thereunder or any other enactment for the time being in force and the approval of the shareholders.

Remuneration structure of Key Managerial Personnel (KMP) and Senior Management is as detailed hereunder

i.  The Compensation of KMP and Senior Management personnel is done keeping in consideration the prevailing market
value of the resource, criticality of role and internal parity of the team.

ii.  The remuneration structure to KMPs and Senior Management personnel may include a variable performance linked
component.

Service contract / notice period / severance fees

Terms of service are governed in terms of respective Service Contracts and in terms of resolutions passed by the shareholders of

the Company. The employment contract does not contain any provisions for payment of any severance fees in case of cessation
of employment of the Whole Time Director.

Remuneration to Directors

Whole Time Director
The remuneration paid to the Whole Time Director for the period under review is given below:

(% in Lakhs)
Company's Perquisites Notice .
Salary | Performance npany 9 Total Contract . 1. | Stock Options
Name (Basid Bonus Contribution to and Total Period Period in e
Funds Allowances months
Three years
X‘:j‘;"m"' 46.09 - 9.22 - 55.31 | w.e.fAugust 1 *
14,2017
Notes:

Options granted to Mr. Pramod Arora has been lapsed on account of his resignation from the Employment w.e.f
October 08, 2018.

All the above components of remuneration, except performance bonus, are fixed in nature.
There is no separate provision for payment of severance fees.

Non-Executive Directors

The details of sitting fees to Non-Executive Directors are as under:

Name of Director Category Sitting Fees Paid Total
Mr. Vijai Singh Dugar Independent 3,55,000 3,55,000
Ms. Udita Jhunjhunwala Independent 1,00,000 1,00,000
Mr. K. A. Somayajulu Independent 3,55,000 3,55,000
Mr. Sunil Biyani Non-Executive 1,20,000 1,20,000
Mr. Rajesh R. Kalyani Non-Executive 3,35,000 3,35,000
Mr. Pramod Arora Non-Executive 80,000 80,000

Notes:

Sitting fees include payment to the Directors for attending meetings of Board, Audit Committee, Nomination, Remuneration and
Compensation Committee and Meeting of Independent Directors.

Mr. Sunil Biyani, holds 50 Equity shares of the Company.

Mr. Rajesh Kalyani holds 41,025 Equity Shares of the Company.

GST is not included.

Apart from reimbursement of expenses incurred in the discharge of their duties, none of these Directors have any other material

pecuniary re|ationships or transactions with the Company, its Promoters, its Directors, and it's Senior Management, which in
their judgment would affect their independence.
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Share Transfer Committee

At present the Share Transfer Committee of the Company comprises of Mr.Vijai Singh Dugar, Mr. Rajesh Kalyani and Ms. Udita
Jhunjhunwala.

Terms of Reference of Share Transfer Committee

To approve the Transfer/Transmission of Shares, dematerialization and rematerialization of Shares of the Company.

a.
b.  To approve deletion of name.

c.  To approve split, consolidation and issuance of duplicate shares.
d.

To oversee the performance of the Registrars and Share Transfer Agents i.e. Link Intime India Private Limited.

The Committee met 4 (Four) times during the year ended March 31, 2019.

Table 6: Composition and attendance record of Share Transfer Committee

Name of Member Category No. of Meetings held No. of Meetings attended
Mr. Vijai Singh Dugar Independent Director 4 4
Mr. Rajesh Kalyani Non-Executive Director 4 4
Ms. Udita Jhunjhunwala Independent Director 4 3

No sitting fee is paid to the members of the Share Transfer Committee.
Stakeholder’s Relationship Committee

The Stakeholders Relationship Committee oversees, inter alia, timely redressal of shareholders’ grievances such as issues involvin
transfer and transmission of shares, issue of duplicate certificates, recording dematerialization / rematerialization, non-receipt é;f
dividend, annual report etc. The Committee also reviews the systems and procedures followed to resolve investor complaints and
suggests several measures for improvement, if necessary. The Committee comprises of 3 (three) directors out of which Chairman is @
Non-Executive Director.

Committee performs various functions conferred under the Listing Regulations and section 178 of the Act, which mainly covers
ensuring resolution of grievances of security holders of the Company.

The Committee comprises of three Directors, out of which one is Independent Director, viz. Mr. Vijai Singh Dugar, two
Non-Executive Non-Independent Directors, viz. Mr. Rajesh Kalyani and Mr. Sunil Biyani.

The Committee’s composition and the terms of reference meet with the requirements of Regulation 20 of the Listing Regulations and
provisions of the Companies Act, 2013.

Status of Investor Complaints for the Financial Year ended March 31, 2019

Complaints outstanding as on April 1, 2018

Complaints received during the financial year ended March 31, 2019 7

Complaints resolved during the financial year ended March 31, 2019 7

Complaints outstanding as on March 31, 2019

During the year under review the all the complaints received through SCORES were resolved.
There are no pending share transfers as on March 31, 2019.
Terms of Reference of the Committee, inter-alia, includes the following:

1. Consider, resolve and monitor redressal of investors’ / shareholders’ grievances related totransfer of shares, non-receipt of
Annual Report,non-receipt of declared dividend etc.

Oversee the performance of the Company’s ShareTransfer Agent.
Recommend methods to upgrade the standard ofservices fo investors.

Monitor implementation and compliance with the Company’s Code of Conduct for Prohibition of Insider Trading

O M @D

Carry out any other function as is referred by the Board from time to time and / or enforced by any statutory notification /
amendment or modification as may be applicable.

6. Perform such other functions as may be necessaryor appropriate for the performance of its duties.

56



Annual Report 2018-19

There were no major complaints received from the Shareholders of the Company. The Complaints received were promptly replied by
the Registrar and Share Transfer Agents of the Company. The Directors are not paid any sitting fees for attending the meeting of the
aforesaid Committee.

Mr. Anil Cherian, the Head - Legal & Company Secretary of the Company acts as the Secretary of the Stakeholders Relationship
Committee.

Compliance Officer

Mr. Anil Cherian, Head - Legal & Company Secretary is the Compliance Officer for complying with requirements of Securities Laws,

Listing Regulations and the Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015.
Comnmittee of Directors

The committee of Directors is authorized to take decisions which are required for the day to day operations of the Company.The
composition of the Committee of Directors is given below:

Name of Member Category

Mr. Vijai Singh Dugar Independent Director
Mr. Sunil Biyani Non-Executive Director
Mr. Rajesh Kalyani Non-Executive Director

The committee met 9 (Nine) times during the year. The Minutes of the meetings of Committee of Directors are reviewed and noted by
the Board. No sitting fee is paid to the members of the Committee of Directors.

Shareholders
Disclosure regarding the appointment or re-appointment of directors:

In terms of Section 152 read with Section 149(13) of the Companies Act, 2013, Mr. Sunil Biyani and Mr. Rajesh Kalyani are liable to
retire by rotation. The said Directors has offered themselves for reappointment and resolution for their reappointment, is incorporated
in the Notice of the ensuing Annual General Meeting.

Mr. Sunil Biyani: Non-Executive Director

Mr. Sunil Biyani is a Commerce Graduate with Masters in Business Administration and is instrumental in setting up various formats in
the Group. He has extensive experience in textiles, retail sectors, Building and Construction, ProEerty related transaction and project
management. He leads the real estate, mall management teams of various group companies within the Future Group.

Mr. Rajesh Kalyani: Non-Executive Director

Mr. Rajesh Kalyani is a member of the Institute of Chartered Accountants of India with 28 years of experience in areas of business
planning, project & working capital management, properties, commercial & taxation matters.

Mr. Pawan Kumar Agarwal: Executive Director & Chief Financial Officer

Mr. Pawan Kumar Agarwal, aged 42 years is a qualified Chartered Accountant and Company Secretary. Mr Agarwal is currently
serving as the Chief Financial Officer of the Company and having versatile corporate experience of over 2 decades in strategic
management, financial planning, project management, corporate restructuring, resource mobilisation, treasury, budgeting, MIS and
compliance with proven ability to impact business growth, reduce costs, maximize profits, create and execute strategic business/
financial plans and taxation, etc. His Director Identi?ication Number (DIN) is 01435580. He is associated with the Group and had
worked at various senior management level positions.

General Body Meetings
a)  Details of previous three General Meetings of the Company are as under

Financial Year Venue Date Time
2017-18 Sunville Banquets, 9, Dr. Annie Besant Road, Worli, Mumbai - 400018 | 19/09/2018 12.00 Noon
2016-17 | Sunville Banquets, 9, Dr. Annie Besant Road, Worli , Mumbai - 400018 | 15/09/2017 02.00 PM
2015-16 Sunville Banquets, 9, Dr. Annie Besant Road, Worli, Mumbai - 400018 | 20/09/2016 02.00 PM
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b)  Details of special resolutions passed in previous three Annual General Meetings of the Company are as under

Date of AGM Number of Special | Details of Special Resolution Passed
Resolutions Passed

Approval of Future Market Networks Limited Employee Stock Option Scheme
- 2016.

September 20, 2016 2 Approval of Future Market Networks Limited Employee Stock Option Scheme

= 2016 for employees / directors of the Subsidiary Companies.

Re-Appointment of Mr. Vijai Singh Dugar as an Independent Director for a

Seotember 15 2017 9 further tenure of five consecutive years w.e.f September 18, 2017.

eplember 13, Appointment and remuneration of Mr. Pramod Arora as a Whole Time

Director for a period of Three Years w.e.f August 14, 2017.
Re-Appointment of Mr. K. A. Somayaijulu as an Independent Director for a

September 19, 2018 5 further tenure of two consecutive years w.e.f September 28, 2018.

Re-Appointment of Ms. Udita Jhunjhunwala as an Independent Director for a

further tenure of five consecutive years w.e.f September 28, 2018.

¢)  Details of Special Resolutions passed at the Extraordinary General Meetings for the last 3 years.

No extra ordinary general meeting of the Com
National Company Law Tribunal (NCLT), Mum

any was held during the last 3 (three) years. However, as per the directions of
ai Bench, a meeting of the equity shareholders of the Company was held on

September 19, 2018 to approve the scheme of Merger by Absorption of Star Shopping Centres Private Limited by the Company.
d)  Postal Ballot including e-Voting

During the financial year 2018-19, pursuant fo the provisions of Section 110 of the Companies Act read with the Companies
(Management and Administration) Rules, 2014, the Company has passed 2 (two) special resolutions through postal ballot,
details of which are as under:

POSTAL BALLOT: 1

Financial Year

2018-19

Date of the Postal Ballot Notice: February 02, 2019 | Voting Period: February 09, 2019 to March 11, 2019

Date of Declaration of Result: March 13, 2019

Date of Approval: March 13, 2019

Date of Postal Ballot

Postal Ballot Results were declared on Wednesday, March 13, 2019

Scrutinizer

Mr. Alwyn D’souza, Practising Company Secretary of M/s. Alwyn
D'souza & Co.

Details of the postal Ballot

On February 08, 2019, the Company had completed the dispatch of
the notice under Section 110 of the Companies Act, 2013, along with
the Postal Ballot forms and self-addressed prepaid reply envelopes to
the members of the Company whose names <:1ppec1rec5j on the Register
of Members/ List of Beneficiaries as on February 01, 2019. Further,
the Company had appointed National Securities Depository Limited,
(NSDL) to provide e-voting facility to its members whereby the members
having shares in demat form and in physical form may vote either by
way glf Postal Ballot Form or by way of e-voting.

Resolutions

1. To approve sale of equity shares of Future Retail Destination Limited
(“FRDL”), a wholly owned subsidiary of the Company in terms
section 180(1)(a) of the Companies Act, 2013.

2. To approve sale of equity shares of Gati Realtors Private Limited
(“GATI"), a wholly owned subsidiary of the Company in terms
section 180(1)(a) of the Companies Act, 2013.

58



Annual Report 2018-19

Resolution No. 1

Details of the voting pattern:

Details of the votes casted for Special Resolution for sale of investmentsin Future Retail Destination

Limited, a wholly owned subsidiary of the Company under section 180(1)(a) of the Companies
Act, 2013 are as under:

Mode of No. of | No. of votes %;:fo\l/’?:f;n?ﬂed No. of Votes | No. of Votes fﬁ(ﬂr\ﬁ:e\:cjtls % of Votes against
Category Voti?\; shares held | polled shares 9 | infavour Against polled on votes polled
[] [2] [31={[2]/[1]}*100 [4] [5] [6]={[4]/[21}*100 | [71={[5]/[2]}*100
Promoter | E-Voting - - - - - - -
and
p Poll .
romoter
Group Polsltal 41183410 | 41183410 100.000 41183410 0 100.000 0.000
Ballot
Total
Public E-Voting
-Institutions
Poll
Postal 383949 0 0.000 0 0 0.000 0.000
Ballot
Total
Public Non | E-Voting
Institutions Poll _
Postal 14723922 | 9478168 64.373 9477879 289 99.997 0.003
Ballot
Total
Total 56291281 | 50661578 89.999 50661289 289 99.999 0.001

(*) Including votes Polled through E-Voting facility

Resolution No. 2

Details of the voting pattern:

Details of the votes casted for Special Resolution for sale of investments in Gati Realtors Private
Limited, a wholly owned subsidiary of the Company under section 180(1)(a) of the Companies
Act, 2013 are as under:

ode of I\:‘o. of No. of votes % of Votes Z‘?"ed No. of Votes | No. of Votes ; % of Votes in % of Votes against
Category Mode o Spares polled on ovtstanding | iy favour Against | 'oveUron vores |~ on votes polled
Voting held shares polled
[1] [2] [31={[2]/[1]}*100 [4] [5] [6]={[4]/12]}*100 | [7]={[5]/[2]}*100
Promoter | E-Voting - - - - - - -
and Pol :
Promoter
Groop  |Postal | 41183410| 41183410 100000 | 41183410 0 100.000 0.000
Ballot
Total
Public E-Voting
-Institutions | Poll - - - - - - -
Postal 383949 0 0.000 0 0 0.000 0.000
Ballot
Total
Public Non | E-Voting
Institutions | Poll - - - . B _ N
Postal 14723922 | 9478141 64.372 9477866 275 99.997 0.003
Ballot
Total
Total 56291281 | 50661551 89.999 50661276 275 99.999 0.001

(*) Including votes Polled through E-Voting facility
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Means of Communication

Website Your Compalg/ maintains a website www.fmn.co.in, wherein there is a dedicated section ‘Investors’. The

website provides details, inter alia, about the Company, its performance including quarterly financial results,
annual reports, press release, shareholding pattern, contact details etc.

Quorterlr/ Annual Generc||( published in Free Press Journal (English Daily Newspaper) and Navshakti (Marathi News(,j)c:per).
ts i

Financial Results The results are also uploaded by BSE and NSE on their website www.bseindia.com and www.nseindia.com
respectively
Stock exchanges All periodical information, including the statutory filings and disclosures, are filed with BSE and NSE.

The filings required to be made under the Listing Regulations, including the Shareholding pattern and
Corporate Governance Report for each quarter are also filed on BSE Listing Centre and NSE Electronic
Application Processing System (NEAPS).

Investor servicing | A separate e-mail id info.fmnl@futuregroup.in has been designated for the purpose of registering complaints

by shareholders or investors.

General Shareholders information

a.

Company Registration Details: The Company is registered in the State of Maharashtra, India. The
Corporate Identification Number (CIN) allotted to the Company by the Ministry of Corporate Affairs (MCA) is
L45400MH2008PLC179914.

Registered Office and Address: Knowledge House, Shyam Nagar, Off. Jogeshwari — Vikhroli Link Road, Jogeshwari (E),
Mumbai — 4000 060.

Annual General Meeting

i.  AGM Day, Date : Monday, September 16, 2019
ii.  Time & Venue : 1.30 PM, Sunville Banquets 9, Dr. Annie Besant Road, Worli, Mumbai — 400018

Financial Year:The financial year of the Company starts from April 01 and ends on March 31 of the succeeding year.
Book Closure Period: September 9, 2019 to September 16, 2018 (both days inclusive)

Financial Calendar (tentative):

First Quarterly Result : on or before August 14, 2019
Second Quarterly Result : on or before November 14, 2019
Third Quarterly Result : on or before February 14, 2020
Financial year ending : on or before May 30, 2020

Listing of Equity Shares on Stock Exchanges

I BSE Limited (BSE)
Phiroze Jeejee bhoy Towers,
Dalal Street,
Mumbai 400 001
Scrip Code: 533296
IIl.  National Stock Exchange of India Limited (NSE)
“Exchange Plaza”, Bandra-Kurla Complex,
Bandra (E), Mumbai 400 051
Trading Symbol - FMNL
ISIN: INE360LO1017

Suspension of trading in securities: There was no suspension of trading in securities of the Company during the year under
review.
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Stock Market Data
High, lows and Volumes of FMNL from Apri| 1, 2018 to March 31, 2019 at BSE and NSE.

Month BSE NSE
High ) Low (3) Volume High ]) Low 3) Volume
(Number of (Number of
Shares Traded) Shares Traded)
April 2018 156.10 113.00 14,73,221 159.00 113.00 76,82,683
May 2018 149.90 113.85 11,64,022 150.45 113.50 60,13,352
June 2018 122.90 94.85 2,99,354 121.90 95.25 12,91,051
July 2018 116.10 93.00 4,01,339 115.40 94.95 24,23,040
August 2018 110.00 86.15 2,38,682 109.80 86.55 21,52,835
September 2018 94.85 63.35 2,91,819 95.20 62.35 8,37,531
October 2018 76.80 56.50 3,15,559 76.80 56.00 19,96,034
November 2018 66.20 53.35 1,10,084 67.00 53.55 7,09,409
December 2018 69.75 50.50 6,03,925 69.40 50.20 16,74,855
January 2019 61.65 47.00 89,735 62.80 46.55 5,94,040
February 2019 49.00 33.30 2,114,350 49.50 33.15 10,54,054
March 2019 60.15 38.75 2,87,756 60.45 38.10 20,80,021

[Source: This information is compiled from the data available on the websites of BSE and NSE]
The performance comparison is based on the closing price / Sensex on the last trading day of the month.

The performance comparison is based on the closing price / CNX Nifty on the last trading day of the month.
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k. Distribution of Shareholding
The distribution of the shareholding of the Equity Shares of the Company by size and by ownership class as on March 31, 2019

is as below:

Distribution of shareholding as on March 31, 2019

Distribution Range of Shares No. of Shares % of shares No. of Shareholders | % of Shareholders
1-500 945383 1.68 15352 92.17
501 - 1000 496327 0.88 625 3.75
1001 - 2000 510815 0.91 335 2.01
2001 - 3000 255261 0.46 102 0.61
3001 - 4000 154319 0.27 43 0.26
4001 - 5000 201768 0.36 42 0.25
5001 - 10000 462630 0.82 65 0.39
Greater than 10000 53264778 94.62 92 0.56
Total 56291281 100.00 16656 100.00
Shareholding pattern by ownership as on March 31, 2019
Categories As on March 31, 2019
No. of Shares Percentage
Promoters, Relatives and Associates 4,11,83,410 73.16
Directors 41,025 0.07
Public Financial Institutions / State Financial Corporation / Insurance Companies 2,91,631 0.52
Mutual Funds (Indian) 4,527 0.01
Nationalized and other Banks 3,320 0.01
NRI / OCBs 61,342 0.11
Public 62,35,550 11.08
NBFCs registered with RBI 1,550 0.00
Others (CM/Other Bodies Corporate/HUF/Foreign Portfolio Investor (Corporate)) 84,68,926 15.04
Totall 56291281 100.00

. Dematerialization of Shares

The Company has entered into agreements with both National Securities Depository Limited (NSDL) and Central Depository
Services (India) Limited (CDSL) whereby shareholders have an option to dematerialize their Shares with either of the Depositories.
Entire shareholding of Promoters and Promoter Group is in dematerialized form. As on March 31, 2019, 56231003 Equity
Shares rer)resenting 99.89% of the total equity capital of the Company were held in dematerialized form. The bifurcation of

shares held in Physical and Demat formare given below:

Particulars No. of Shares Percentage
Physical Segment 60278 0.11
Demat Segment

NSDL 50193390 89.17
CDSL 6037613 10.72
Total 56291281 100.00

m. Reconciliation of Share Capital Audit

As stipulated by SEBI, a qualified Practicing Company Secretary carries out the Reconciliation of Share Capital to reconcile the
total capital held with the National Security Depository Limited (NSDL) and Central Depository Services (India) Limited (CDSL)
ondhthe total issued and listed capital. The Audit is carried out every quarter and the report thereon is submitted to the Stock
Exchanges.

The report, infer dlia, confirms that the number of shares issued, listed on the Stock exchanges and that held in demat and
physical mode are in agreement with each other.
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Registrar and Transfer Agents

Link Intime India Private Limited, C 101, 247 Park, LBS Marg, Vikhroli West, Mumbai — 400 083, Tel: +91 22 49186000
Fax: +91 22 49186060 Email: rnt.helpdesk@linkintime.co.in.

Share Transfer system

Trading in equity shares of the Company through recognized Stock Exchanges is permitted only in dematerialized form. Shares
sent for transfer in physical form, if any, are re isrereg and returned within a period of fifteen days from the date of receipt of
the documents, provided the documents are vcﬁid and complete in all respects. With a view to expedite the process of sﬁare
transfers, necessary authority has been delegated to the Share Transfer Committee and Stakeholder Relationship Committee
to approve the transfers of equity shares of the Company. Investors are requested to take note that pursuant to the respective
noti{i)cation by the Ministry ot Corporate Affairs, BSE Limited and the National Stock Exchange of India Limited, transfer of
shares held in physical mode is not permissible from April 1, 2019, except in case of transmission or transposition of securities.
No transfer of’securities held in pﬁysicol mode is permitted from the said date. In view of this, investors are advised and
recommended to dematerialize the security of the Company held by them at the earliest to avoid any delay for transfer.

Shares held in Abeyance and Fractional Shares.
570 Equity shares of the Company which have been issued under the scheme of demerger with Pantaloon

Retail India Limited (PRIL — now known as Future Enterﬁrises Limited, FEL) is kept in abeyance and the said shares will be allotted
subsequent to completion of legal formalities to allot the original shares in FEL which are currently held in abeyance.

Fractional shares on the allotment of shares subsequent to the demerger were sold in the open market and the proceeds of
the same were proportionately distributed to shareholders who were entitled to such fractional shares The unpoidf} unclaimed
fractional entitlement amounting to ¥ 73,268 /- (Rupees Seventy Three Thousand Two Hundred and Sixty Eight Only) was
transferred to Investor Education and Protection Fund (IEPF) in terms of applicable provisions of law.

Fractional entitlement shares on the allotment of shares pursuant to the Scheme of Amalgamation of Future Realtors India
Private Limited, AIGL Holding And Investments Private Limited and Prudent Vintrade Private Limited with the Company were
consolidated in the hands of a nominated person and equity shares were issued and allotted to such person and the said shares
shall be sold by him at a suitable time.

Plant Location

The Company is engaged in the business of managing shopping malls on long term basis and currently managing shopping
malls at Kolkata, Siliguri, Ujjain and Mumbai.

Address for correspondence:

i. Any Query on Annual Report:
Mr. Anil Cherian
Company Secretary
Knowledge House
Shyam Nagar, Jogeshwari — Vikhroli Link Road
Jogeshwari (E), Mumbai 400 060
Phone: 022 - 40695603
Fax: 022 - 40695773
Email id for investors: info.fmnl@futuregroup.in

ii.  Shareholders correspondence should be addressed to:

Link Intime India Private Limited,

C 101, 247 Park, LBS Marg,

Vikhroli West, Mumbai — 400 083,

Tel: +91 22 49186000 Fax: +91 22 49186060
Email: rnt.helpdesk@linkintime.co.in

Shareholders holding shares in electronic mode should address their correspondence to their respective Depository Participants.

Outstanding Global Depository Receipts / American Depository Receipts / Warrants or any convertible instruments,
conversion date and likely impact on equity

The Company has not issued any Global Depository Receipts / American Depository Receipts / Warrants or any
convertibleinstruments during the year under review. There were no outstanding GDRs/ADRs/Warrants or any convertible
instruments as on March 31, 2019.
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V.

Commodity price risk or Foreign exchange risk and hedging activities

The Company does not have any exposure hedged through commodity derivatives and hence, the disclosure pursuant to SEBI
Circular dated November 15, 2018 is not required to be disclosed.

There is no foreign currency exposure as on March 31, 2019.
Credit Rating

During the year under review, Acuite Ratings & Research Limited (erstwhile SMERA Ratings Limited) have reaffirmed its ratings
assigned to the Company’s Longterm Bank facility, as under:

Sr. No. | Facility Rating
1 Long term Bank facility ACUITE A-/Stable

Additional Shareholders Disclosure/ information

(i

(i)

(i)

(iv)

(v)

Materially significant related party transaction

All transactions entered into during the financial year 2018- 19 with Related Parties as defined under the Act and Listing
Regulations were in the ordinary course of business and on an arm’s length basis and do not attract the provisions of Section
188 of the Companies Act, 2013. During the year under review, there were no materially significant transactions entered into
with the related parties that may have potentiorconﬂict with the interests of the Company at large. All related party transactions
were reviewed and approved by the Audit Committee and the material related party transactions were approved by the
members. Attention of Members is drawn to the disclosures of transactions with related parties set out in Notes to Accounts —
Note No. 30 forming part of the Standalone financial statements.

As required under Regl;ﬂoﬁon 23 of Listing Regulations, the Company has formulated a Related Party Transaction’s Policy which
is available on the website of the Company at http://fmn.co.in/investor-relations/policies.html

Details of non-compliance

There has not been any non-compliance by the Comparg and no pendlties or strictures were imposed on the Company by
BSE Limited, the National Stock Exchange of India Limited, the Securities and Exchange Board of India or any other statutory
authority, in relation to any matter related to capital markets, during last three years.

Whistle Blower Policy - Vigil Mechanism

The Company’s Whistle Blower Policy is in line with the provisions of the sub section 9 and 10 of Section 177 of the Companies
Act, 2013 and as per Regulation 22 of Listing Regulations. This Policy establishes a vigil mechanism for Directors and employees
to report genuine concerns regarding unethical behaviour, actual or suspected fraud or violation of the Company’s Code of
Concfuct. The said mechanism also provides for adequate safeguards against victimisation of persons who use such mechanism
and makes provision for direct access to the chairperson of the Audit Committee in appropriate or exceptional cases. We
confirm that during the financial year 2018-19, no employee of the Company was denied access to the Audit Committee.

The said Whistle-Blower Policy is available on the website of the Company at http://fmn.co.in/investor-relations/policies.html

Policy for determining Material Subsidiary

As required under Listing Re%uk:fions, the Company has formulated @ Po|icr for determining ‘material’ subsidiaries which has
been put up on the website of the Company at http://fmn.co.in/investor-relations/policies.html

Policy to prevent sexual harassment at the workplace

The Company is committed to creating and maintaining an atmosphere in which employees can work together, without fear of
sexual harassment, exploitation or intimidation. Every employee is made aware that the company is strongly opposed to sexual
harassment and that such behavior is prohibited both by law and by the Future group.

To redress complaints of sexual harassment, an Internal Complaints Committee (ICC) of Future Market Networks Limited has
been formed under the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 and the
rules made thereunder.

Ms. Monika B. Agre is the Chairperson of the Internal Complaints Committee and other Committee members of the Committee
are viz. Mr. Amit Samani, NGO member, Ms. DeeptiGangan, Ms. Ankita Kyal and Mr. Vinod Nair.

During the financial year 2018-19, no complaints were received by the Companr/. There were no complaints pending as on the
end of the financial year 2018-19. No cases of child labour, forced labour, involuntary labour and discriminatory employment
were reported during the period.
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(vi)

(vii)

(viii)

(ix)

(x)

Policy on Determination of Materiality of Events

The Company has also adopted Policy on Determination of Materiality of Events and Policy on Archival of Documents which has
been put up on the website of the Company at http://fmn.co.in/investor-relations/policies.html

Details of Demat Suspense Account

As per Schedule V of Part F of Listing Regulations the Company reports the following details in respect of equity shares lying in
the suspense account as on March 31, 2019:

S.No Particulars No. of | No. of Equity
(for the financial year 2018-19) Cases Shares

1 |Aggregate number of shareholders and the outstanding equity shares in the suspense -
account lying at the beginning of the year;

2 |Number of shareholders who approached issuer for transfer of equity shares from -
suspense account during the year;

3 | Number of shareholders to whom equity shares were transferred from suspense account -
during the year;

4 | Aggregate number of shareholders and the outstanding equity shares in the suspense -
account lying at the end of the year

Note:

As an abundant precaution, the company is in the process of transferring 20,509 Equity Shares held by 1269 shareholders,
which are lying unclaimed / undelivered with the Company. Subsequent to the completion of the transfer of aforesaid shares to
Demat Suspense Account, the voting rights on the equity shares shall be frozen till the rightful owner claims such shares.

Details of utilisation of funds raised through preferential Issue
The Company has not raised funds through preferential Issue.

Audit Fees
The fees paid by the Company to the statutory auditors during the financial year 2018-19 are as under:

Nature of Service Provided Amount (In ¥ Lakhs)
Audit Fees 5.60
Audit under other Statutes 0.50
Quarterly Limited Review Report 0.90
Total 7.00

Transfer of unclaimed/unpaid amounts to the Investor Education and Protection Fund

In terms of the provisions of Investor Education and Protection Fund (Accounting, Audit, Transfer and Refund) Rules, 2016
% 73,268/- (Rupees Seventy Three Thousand Two Hundred and Sixty Eight Only) of unpaid/unclaimed fractional entitlements
were transferred during the financial year 2018-19 to the Investor Education and Protection Fund. The Company has not yet
declared any dividend.

The Company has appointed a Nodal Officer under the provisions of (IEPF), the details of which are available on the website
of the Company www.fmn.co.in.

Pursuant to Regulation 7(2) of the Listing Regulations, certificates on half yearly basis have been issued by a qualified practicing
Company Secretfary confirming the compliance of share transfer formalities by the Company.

Compliance with discretionary requirements (Part E of Schedule Il of Listing Regulations)

The Board: The Chairperson of the Board is an Independent Director. The Company did not maintain a Chairperson’s office at
the Company’s expense or reimburse expenses incurred in performance of his duties, during the year under review.

Shareholders’ Rights: Quarterly, half yearly and annual financial results of the Company are furnished to the Stock Exchanges
and are also pubﬁshed in the newspapers and uploaded on website of the Company. Significant events / Investor’s Presentations
are also posted on the Company’s website under the Investors section. Hence, no half yearly results and significant events were
sent to each of household of Shareholders.

Modified opinion(s) in audit report: During the year under review, the Company has unmodified audit opinion on the Company’s
financial statements. The Company continues to adopt best practices and has ensured a track record of financial statements with
unmodified audit opinion.
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(xi)

(xii)

(i)

(xiv)

(xv)

(xvi)

Reporting of Internal Auditor: Internal Auditors report to Audit Committee and present their Internal Audit Report and their
observations at the meeting of the Audit Committee.

Certificate on Non-disqualification of Directors

The Company has received a certificate from M/s. A|v3/n D’souza& Co., Company Secretfary in practice, certifying that none of
the Directors on the Board of the Company has been debarred or disqualified from being appointed or continuing as directors
of companies by the Securities and Exchange Board of India, Ministry of Corporate Affairs or any such statutory authority.

Recommendations of the Committees of the Board

During the year under review, there was no such in stances, where the Board has not accepted any recommendations of any
Committee of the Board, which is mandatorily required.

Management
Management Discussion and Analysis (MDA) forms part of the Board's Report.

All Members of the Senior Management have confirmed to the Board that there are no material, financial and/or commercial
transactions between them and the Company, which could have any potential conflict of interest with the Company at large.

Auditor’s certificate on corporate governance

As required by Schedule V of the SEBI (Listing Obligations and Disclosure Requirements) Regulation, 2015, the Auditor’s
certificate on corporate governance is annexed to the Board’s report.

CEO/CFO certification

The CEO/CFO certification in terms of Regulation 17(8) read with Part B of Schedule Il of the Listing Regulations forms part of
the Annual Report.

Code of Conduct for Directors and Senior Management Personnel

Board of Directors have laid down Code of Conduct for Directors and Senior Management (the Code) for all the Board Members
and senior management personnel in terms of Regulation 26(3) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulation, 2015, and the Companies Act, 2013.

All the Board Members and Senior Management Personnel have affirmed compliance with this Code. A declaration signed by
the Exca;ive Director & CFO fo this effect is attached at the end of this Report. This Code is available on the Company’s website
at www.fmn.co.in.

(xvii) Prohibition of Insider Trading

The company has devised and adopted a Code of Conduct to regulate, monitor, and report trading in Compqnﬁl's securities by
persons having access fo unpublished price-sensitive information of the Company in terms of Securities and Exchange Board of
lniljid (Prohibition of Insider Trading) Regulations, 2015. Company Secretary, is the Compliance Officer for the purpose of this
code.

The Company has automated the declarations and disclosures to identified designated employees, and the Board
reviews the policy on need basis. During the year there has been due compliance with the code by the company and
all insiders and requisite disclosures were made fo the Stock Exchanges from time to time. The policy is available on our
website, www.fmn.co.in.

(xviii) Disclosure of Accounting Treatment

(xix)

(xx)

(xxi)

The financial statements of the Company have been prepared in accordance with Indian Accounting Standard (Ind-AS) notified
under the Companies (Indian Accounting Standards) Rur:as, 2015 as amended by the Companies (Indian Accounting Standards)
(Amendment) Rules, 2016. The financial statements have been prepared on an accrual basis under the historical cost basis
except for certain assets and liabilities which have been measured at fair value or revalued amount wherever applicable.

Details of non-compliance

No penalty has been imposed by any stock exchange or SEBI nor has there been any instance of non-compliance with any legal
requirements, or on matters re|ating to the capitq| market over the last three years.

At present, the Equity Shares of the Company are listed on the BSE Limited (BSE) and the National Stock Exchange of India
Limited (NSE). The Annual Listing fees for the year 2019-20 have been paid to BSE and NSE.

The Company has paid custodial fees for the year 2019-20 to National Securities Depository Limited and Central Depository
Services (India) Limited on the basis of number of beneficial accounts maintained by them.
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FUTURE MARKET NETWORKS LIMITED

INDEPENDENT AUDITOR’S REPORT

To the Members of
FUTURE MARKET NETWORKS LIMITED
Report on the Standalone Financial Statements

We have audited the standalone financial statements of FUTURE MARKET NETWORKS LIMITED (“the Company”), which comprise the Balance Sheet as
at March 31, 2019 the standalone Statement of Profit and Loss (including Other Comprehensive Income), the standalone Cash Flow Statement and the
standalone Statement of Changes in Equity for the year then ended, and a summary of significant accounting policies and other explanatory information.

Opinion

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid standalone financial statements give the
information required by the Companies Act, 2013 (the Act) in the manner so required and give a true and fair view in conformity with the accounting
principles generally accepted in India including Ind AS specified under Section 133 of the Act, of the state of affairs of the Company as at March 31, 2019
its profit and other comprehensive income, its cash flows and changes in equity for the year ended on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under Section 143 (10) of the Act. Our responsibilities under those
SAs are further described in the “Auditor’s Responsibilities for the Audit of the Standalone Financial Statements” section of our report. We are independent
of the Company in accordance with the Code of Ethics issued by the Institute of Chartered Accountants of India together with the ethical requirements that
are relevant to our audit of the standalone financial statements under the provisions of the Act and the Rules there-under, and we have fulfilled our other
ethical responsibilities in accordance with these requirements and the Code of Ethics. We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our opinion.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of the standalone financial statements of the
current period. These matters were addressed in the context of our audit of the standalone financial statements as a whole, and in forming our opinion
thereon, and we do not provide a separate opinion on these matters.

The Key Audit Matter How the Matter was addressed in our audit?

Revenue Recognition: (Refer Note 15 of the Standalone Financial | Our audit procedures on Revenue recognition included the following

Statements) . . " .
e Assessing the appropriateness of the revenue recognition accounting

Revenue from leasing out of commercial units/ shops represents 95% of the policies, the amount of revenue recognized as per the agreement
total revenue from operations of the company and hence revenue from lease entered info with the tenants along with IND AS 17.

rentals virtually represents the total revenue. S . . .
v rep ®  We fested the design, implementation and operating effectiveness of

Revenue pertaining to lease rents is recognized on straight line basis over controls over the recognition of lease rent due from the parties.

the lease term i ith IND AS 17.
e lease ferm in accordance with IND AS e We performed substantive testing on a test check basis by verifying the

Contingent rent is that portion of the lease payments that is not fixed in lease rent received during the year with the documents, which included
amount but is based on the future amount of a factor that changes other the agreements entered into with the tenants.

than with the passage of time (eg. percentage of future sales, amount of
future use, future price indices, future market rates of interest). Such rent is
recognized in the Statement of Profit & Loss in the period they are earned.

e Analytical procedures were performed to identify deviations in monthly
rent received from the tenants / lessees / sub-lessees.

® We undertook site visits during the year for selected malls to evaluate
the effectiveness of the company’s internal control policies, to test check
the adequacy of the revenue recognized in the financial statements.

¢ With regards to contingent rent, we performed substantive testing by
verifying the implementation and operating effectiveness of controls
over the data set collected by the management with regards to the
revenue of shops and the computation of such contingent rent.

e Adequate accrual for contingent rent at the year-end based on previous
statistics / trends.

®  We fested the design, implementation and operating effectiveness of
controls over the calculation of discount and rebates.
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Asset Classified as Held For Sale (Refer Note 9 of the Financial Statements)

An entity shall classify a non-current asset (or disposal group) as held for
sale if its carrying amount will be recovered principally through a sale
transaction rather than through continuing use.

The asset (or disposal group) must be available for immediate sale in its
present condition subject only to terms that are usual and customary for sales
of such assets (or disposal groups) and its sale must be highly probable. The
asset to qualify for recognition as held for sale, the sale should be expected
to be completed within one year of such classification.

An entity shall measure a non-current asset (or disposal group) classified as
held for sale at the lower of its carrying amount and fair value less costs to sell.

The company has classified one of its investment properties (10 Acres Mall,
Ahmedabad) as held for sale during July, 2016. The said property was
pledged for guarantee given to bank for Acute Realty Private Limited. (Refer
Note 36). During the year, the borrowing pertaining to the guarantee is now
repaid and asset is free of any encumbrance.

The sale terms are finalized and the transaction is pending for some legal
compliances which the board believes, to be finalized in a short time.

Further, the Company also in January, 2019 resolved to sell the entire stake
of their wholly owned subsidiaries Gati Realtors Private Limited & Future
Retail Destination Limited. The buyer has been identified and the particulars
of the sale deed are at an advance stage of finalization. The sale is expected
to be completed in next 12 Months. The investments are presented separately
under asset held for sale.

Our audit procedures on Revenue recognition included the following

* We assessed the appropriateness of the accounting policies and
estimates.

*  We challenged the assumptions and critical judgments made by
management which impacted their estimate of fair value less cost to
sell, the estimated time to sell the assets & their carrying value at each
reporting date.

e We discussed the status of the sale transaction and the possible impact
of any changes to the sale terms on the financial statements with the
management.

¢ We assessed the appropriateness of classifications of the assets
upon expiry of one year of initial classification and adequacy of the
continuance of such classification.

e Income from the said assets held for sale being earned by the Company,
properly classified under discontinued operations.

Recognition and measurement of deferred tax assets

The carrying amount of the deferred tax assets represents 10.85 % of the
Company’s total assets.

The Company has deferred tax assets in respect of brought forward losses
and other temporary differences, as set out in note 6.

The recognition of deferred tax assets involves judgment regarding the
likelihood of the reasonable certainty of realization of these assets, in
particular whether there will be taxable profits in future periods that support
recognition of these assets.

Management records deferred tax assets in respect of brought forward
business losses in cases where it is reasonably certain based on the projected
profitability determined on the basis of approved business plans that
sufficient taxable income will be available to absorb the brought forward
business loss.

Our audit procedures included:

e Through discussions with management, we understood the Company’s
process for recording deferred tax assets;

*  We have analyzed the projected business plans and profitability of the
Company based on definitive agreements and other documentation;

*  We have performed sensitivity analysis and inquired into the basis of
the projections for the reasonable certainty of utilization of the brought
forward business losses and therefore recognition of deferred tax assets;
and

*  We tested the underlying data for the key deferred tax and tax provision
caleulations.
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Other Information

The Company’s manaigement and Board of Directors are responsible for the other information. The other information comprises the information included in
the Company’s annual report, but does not include the standalone financial statements and our auditor’s report thereon.

Our opinion on the standalone financial statements does not cover the other information and we do not express any form of assurance conclusion thereon.

In connection with our audit of the standalone financial statements, our responsibi|ity is to read the other information and, in doing so, consider whether
the other information is materially inconsistent with the standalone financial statements or our knowledge obtained in the audit or oierwise appears to be
materially misstated. If, based on the work we have performed, we conclude that there is a material misstatement of this other information; we are required
to report that fact. We have nothing to report in this regard.

Management's Responsibility for the Standalone Financial Statements

The Company’s management and Board of Directors are responsible for the matters stated in section 134(5) of the Act with respect to the preparation of
these standalone financial statements that give a true and fair view of the state of affairs, profit/loss and other comprehensive income, changes in equity and
cash flows of the Company in accordance with the accounting principles generally accepted in India, including the Indian Accounting Standards (Ind AS)
specified under section 133 of the Act. This responsibility also includes maintenance of adequate accounting records in accordance with the provisions of the
Act for safeguarding of the assets of the Company and for preventing and detecting frauds and other irregularities; selection and application of appropriate
accounting policies; making judgments and estimates that are reasonable and prudent; and design, implementation and maintenance of adequate internal
financial controls that were operating effecfive|y for ensuring the accuracy and completeness o? the accounting records, relevant to the preparation and
presentation of the standalone financial statements that give a true and fair view and are free from material misstatement, whether due to fraud or error.

In preparing the standalone financial statements, management and Board of Directors are responsible for assessing the Company’s ability to continue as a
going concern, disclosing, as applicable, matters related to going concern and using the going concern basis of accounting unless management either intends
to liquidate the Company or to cease operations, or has no redlistic alternative but to do so.

Board of Directors is also responsible for overseeing the Company’s financial reporting process.
Auditor’s Responsibilities for the Audit of the Standalone Financial Statements

Our obijectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material misstatement, whether due
to Frauo, or error, and to issue an auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that
an audit conducted in accordance with SAs will always detect a material misstatement when it exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they could reasonably be expected to influence the economic decisions of users taken on the basis
of these standalone financial statements.

As palrf of an audit in accordance with Standards on Auditing, we exercise professional judgment and maintain professional skepticism throughout the audit.
We also:

¢ Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error, design and perform audit procedures
responsive fo those risks, and obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. Tﬁe risk of not detecting a
material misstatement resulting from fraud is higher than for one resulting ﬁ'om error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate in the circumstances. Under
Section 143(3)(i) of the Act, we are also responsible for explaining our opinion on whether the Company has adequate infernal financial controls system
in place and the operating effectiveness of such controls.

¢ Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and related disclosures made by management.

¢ Conclude on the appropriateness of management's use of the going concern basis of accounting and, based on the audit evidence obtained, whether a
material uncertainty exists related to events or conditions that may cast significant doubt on the Company’s ability to continue as a going concern. If we
conclude that a material uncertainty exists, we are required to draw attention in our auditor’s report to the related disclosures in the financial statements
or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up to the date of our auditor’s
report. However, future events or conditions may cause the Company fo cease to continue as a going concern.

e Evaluate the overall presentation, structure and content of the financial statements, inc|uding the disclosures, and whether the financial statements
represent the underlying transactions and events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, omong other matters, the planned scope and timing of the audit and significant audit
findings, including any significant deficiencies in internal control that we identify during our audit.

We also provide those chcrﬂed with governance with a statement that we have complied with relevant ethical requirements regarding indelloendence, and
to communicate with them all relationships and other matters that may reasonably be thought to bear on our independence, and where applicable, related
safeguards.

From the matters communicated with those charged with governance, we determine those matters that were of most significance in the audit of the financial
statements of the current period and are therefore the key audit matters. We describe these matters in our auditor’s report unless law or regulation precludes
public disclosure about the matter or when, in extremely rare circumstances, we determine that a matter should not be communicated in our report because
the adverse consequences of doing so would reosonabr),l be expected to outweigh the public interest benefits of such communication.
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Report on Other Legal and Regulatory Requirements

1.

As required by the Companies (Auditors’ Report) Order, 2016 (“the Order”) issued bﬁ/ the Central Government of India in terms of sub-section (11) of
Section 143 of the Act, we give in the “Annexure 1”, a statement on the matters specified in paragraphs 3 and 4 of the Order, to the extent applicable.

2. Asrequired by Section 143(3) of the Act, we report that:
a. We have sought and obtained all the information and explanations which to the best of our knowledge and belief were necessary for the purposes
of our audit;
b. In our opinion, proper books of account as required by law have been kept by the Company so far as it appears from our examination of those
books;
c. The Balance Sheet, the Statement of Profit and Loss (inc|uding other comprehensive income), the Statement of Cash Flow and the Statement of
Changes in Equity dealt with by this Report are in agreement with the books of account;
d. In our opinion, the aforesaid standalone financial statements comply with the Accounting Standards specified under Section 133 of the Act;
e.  On the basis of written representations received from the directors as on March 31, 2019 and taken on record by the Board of Directors, none of
the directors are disqualified as on March 31, 2019 from being appointed as a director in terms of Section 164 (2) of the Act;
f. With respect to the adequacy of the infernal financial controls over financial reporting of the Company and the operating effectiveness of such
controls, refer to our separate Report in “Annexure 2”.
g. With respect to the other matters to be included in the Auditor’s Report in accordance with Rule 11 of the Companies (Audit and Auditors) Rules,
2014, in our opinion and fo the best of our information and according to the explanations given fo us:
(i)  The Company has disclosed the impact of pending litigations on its financial position in its standalone financial statements — Refer Note 35 on
Contingent Liabilities to the standalone financial statements;
(ii) The Company did not have any long-term contracts including derivative contracts. Hence, the question of any material foreseeable losses does
not arise;
(iii) there has been no delay in transferring amounts, required fo be transferred, to the Investor Education and Protection Fund by the Company
during the year ended March 31, 2019; and
3. In our opinion and according to the information and explanations given to us, the remuneration paid by the Company to its directors during the current
year is in accordance with the provisions of Section 197 of the Act. The remuneration paid to any director is not in excess of the limit laid down under
Section 197 of the Act. The Ministry of Corporate Affairs has not prescribed other details under Section 197(16) which are required to be commented
upon by us.
For Viren Gandhi & Co
Chartered Accountants
ICAI Firm Registration No. 111558W
Chintan Gandhi
Place: Mumbai Pariner
Date: May 21, 2019 Membership No.137079
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ANNEXURE | TO THE AUDITOR’S REPORT

(As referred to in paragraph 1 under “Report on Other Legal and Regulatory Requirements” section of our report of even date)

(i)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(i)

(x)

(i)

In respect of Fixed Assefs:
(a) The Company has maintained proper records showing full particulars, including quantitative details and situation of fixed assets.

(b) As explained to us, these fixed assets and investment properties have been physically verified by management at regular intervals, which in
our opinion is reasonable considering the size of the company and the nature of its assets. The frequency of physical verification is reasonable
and no material discrepancies were noticed on such verification.

(c) According to the information and explanations given to us and the records examined by us and based on the examination of the conveyance
deed provided to us, we report that, the title deeds, comprising all the immovable properties of land and buildings which are freehold, are
held in the name of the Company as at the balance sheet date.

In respect of its Inventories:

As explained to us, physical verification of inventory has been conducted at reasonable intervals by the management and no material discrepancies
were noticed on physical verification.

In respect of the loans, secured or unsecured, granted by the Company to companies, firms, Limited Liability Partnerships or other parties covered
in the register maintained under Section 189 of the Companies Act, 2013

(a) In our opinion and according to the information given to us, the terms and conditions of the loans given by the Company are prima facie, not
prejudicial to the interest of the Company.

(b) The schedule of repayment of principal and payment of interest has been stipulated and repayments of principal amounts and/or receipts of
interest have been regular as per stipulations.

(c) There are no overdue amounts as at the year-end in respect of both principal and interest.

In our opinion and according to the information and explanations given to us, the Company has complied with the provisions of Sections 185 and
186 of the Companies Act, 2013 in respect of grant of loans, making investments and providing guarantees and securities.

According to the information and explanations given to us, the Company has not accepted any deposits from the public covered under Section 73
to 76 of the Companies Act, 2013 and accordingly, paragraph 3(v) of the Order is not applicable.

To the best of our knowledge and as explained, the Central Government has not specified maintenance of cost records under sub-section (1) of
section 148 of the Companies Act for the products of the company.

In respect of statutory dues:

(a) According to the information and explanations given to us and the records of the Company examined by us, the Company is regular in
depositing undisputed statutory dues as applicable with the appropriate authorities with respect to Provident Fund, Income-tax, Goods &
Service Tax, Cess and other material statutory dues.

(b) According to the information and explanations given to us, no undisputed amounts payable in respect of provident fund, employee’s state
insurance, income-tax, Goods & Service Tax, cess and other material statutory dues were outstanding as at March 31, 2019 for a period of
more than six months from the date they became payable.

(c) Details of dues of service tax, which have not been deposited as at March 31, 2019 on account of dispute, are given below.

Name of the Statute | Nature of the dues Amount Period to which the Forum whert? dispute
% In lakhs) amount relates is pending
Finance Act, 1994 Service Tax 95.80 Prior to 2014 High Court

The above disputed service tax amount is due and payable by the third party (Refer note 35)

Based on our audit procedures and as per the information and explanations given by management, we are of the opinion that the Company has
not defaulted in repayment of dues to banks and financial institutions. The Company does not have any loans or borrowings from government and
has not issued any debentures. Accordingly, the Paragraph 3(viii) of the order is not applicable to the Company.

The Company has not raised moneys by way of initial public offer or further public offer (including debt instruments). The Company has also not
raised any money by way of term loans during the year.

To the best of our knowledge and according to the information and explanations given to us, no fraud by the Company and no fraud on the
Company by its officers or employees has been noticed or reported during the year.

In our opinion and according fo the information and explanations given fo us, Managerial remuneration has been paid or provided in accordance
with the requisite approvals mandated by the provisions of section 197 read with schedule V to the Companies Act, 2013.
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(xii)  The Company is not a Nidhi Company and hence reporting under clause 3(xii) of the Order is not applicable.

(xiii)  In our opinion and according to the information and explanations given to us the Company is in compliance with Section 177 and 188 of the Act,
where applicable, for all transactions with the related parties and the details of related party transactions have been disclosed in the standalone
financial statements as required by the applicable accounting standards.

(xiv) During the year, the Company has not made any preferential allotment or private placement of shares or fully or partly convertible debentures and
hence reporting under clause 3(xiv) of the Order is not applicable to the Company.

(xv) In our opinion and according to the information and explanations given to us, during the year, the Company has not entered into any non-cash
transactions with its directors or persons connected with him and hence reporting under clause (xv) of Paragraph 3 of the Order is not applicable
to the Company.

(xvi)  The Company is not required to be registered under Section 45- of the Reserve Bank of India Act, 1934.

For Viren Gandhi & Co
Chartered Accountants
ICAI Firm Registration No. 111558W

Chintan Gandhi
Place: Mumbai Partner
Date: May 21, 2019 Membership No.137079
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ANNEXURE 2 TO THE INDEPENDENT AUDITOR’S REPORT

Referred to in paragraph 2(f) under ‘Report on Other Legal and Regulatory Requirements’ in the Independent Auditor’s Report of even date
Report on the Internal Financial Controls over Financial Reporting under Clause (i) of Sub-section 3 of Section 143 of the Companies Act, 2013 (“the Act”)
We have audited the internal financial controls over financial reporting of FUTURE MARKET NETWORKS LIMITED (“the Company”) as of March 31, 2019

in conjunction with our audit of the standalone financial statements of the Company for the year ended on that date.

Opinion

In our opinion, the Company has, in all material respects, adequate internal financial controls with reference to standalone financial statements and such
internal financial controls were operating effectively as at March 31, 2019 based on the internal financial controls with reference to standalone financial

statements criteria established by the Company considering the essential components of internal control stated in the Guidance Note on Audit of Internal
Financial Controls Over Financial Reporting issued by the Institute of Chartered Accountants of India (the “Guidance Note”).

Management's Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial controls based on the internal control over financial reporting
criteria established by the company considering the essential components of internal control stated in the Guidance Note. These responsibilities include the
design, implementation and maintenance of adequate internal financial controls that were operating effectively for ensuring the orderly and efficient conduct
of its business, including adherence to company’s policies, the safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy and
completeness of the accounting records, and the timely preparation of reliable financial information, as required under the Companies Act, 2013.

Auditor’s Responsibility

Our responsibility is to express an opinion on the Company’s internal financial controls over financial reporting based on our audit. We conducted our audit
in accordance with the Guidance Note and the Standards on Auditing issued by the ICAI and deemed to be prescribed under Section 143(10) of the Act,
to the extent applicable to an audit of internal financial controls, with reference to standalone financial statements. Those Standards and the Guidance Note
require that we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance about whether adequate internal financial
controls over financial reporting was established and maintained and if such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial controls system with respect to the standalone
financial statement and their operating effectiveness.

Our audit of internal financial controls with respect to standalone financial statements included obtaining an understanding of internal financial controls
with respect to standalone financial statements, assessing the risk that a material weakness exists, and testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk. The procedures selected depend on the auditor’s judgement, including the assessment of the risks
of material misstatement of the standalone financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion on the Company’s internal financial
controls system over financial reporting.

Meaning of Internal Financial Controls with reference to Standalone Financial Statements

A company’s internal financial control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company’s
internal financial control over financial reporting includes those policies and procedures that :

(1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the
company;
(2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally

accepted accounting principles, and that receipts and expenditures of the company are being made only in accordance with authorisations of
management and directors of the company; and

(3) provide reasonable assurance regarding prevention or timely detection of unauthorised acquisition, use, or disposition of the company’s assets that
could have a material effect on the financial statements.
Inherent Limitations of Internal Financial Controls Over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, including the possibility of collusion or improper management
override of controls, material misstatements due to error or fraud may occur and not be detected. Also, projections of any evaluation of the internal financial
controls over financial reporting to future periods are subject to the risk that the internal financial control over financial reporting may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

For Viren Gandhi & Co
Chartered Accountants
ICAI Firm Registration No. 111558W

Chintan Gandhi
Place: Mumbai Partner
Date: May 21, 2019 Membership No.137079
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Balance Sheet as at March 31, 2019

(All amounts in INR lakhs,

unless otherwise stated)

Notes As at As at
March 31,2019 March 31,2018
ASSETS
3 871009 11,038.95
3 82810
4 790679 7,468.39
Financial assets T
... Investments 5 (a) 9,568.24) ... 12,973.40
‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘ 5(d .141.08 . 8,258.07
6 634415 7,110.20
....... 7 4,440.02 4,264.93
_Total non-currentassets 37,192.18 47,113.94
Current assets R
Inventories RAVA- 1N 9218.71
31200 510.54
107236 1,573.38
41818 742.01
A1) 715
6,100.76| 7,564.09
5757 157.61
1,990.72 1,676.79
10,976.00 13,150.28
10,266.92 6,277.75
21,242.92 19,428.03
58,435.10 66,541.97
562913 . 5,629.13
15,287.02 13,751.99
20,916.15 19,381.12
Non-current liabiltes ... 4 A4
Financial ligbilities e
B 3,505.51
1,698.25( 8,895.68
2T 31N 31.51.
623.24 572.19
2,248.80 13,004.89
11,358.24f 12,760.30
44097 1,347.59
389579 ] 7,594.63
7 0.50.
19,574.66 12,452.94
35,270.15 34,155.96
37,518.95 47,160.85
58,435.10 66,541.97
The above balance sheet should be read in conjunction with the accompanying notes.

As per our Report of even date For and on behalf of the Board of Directors

For Viren Gandhi & Co.
Chartered Accountants
Chintan Gandhi Vijai Singh Dugar
Pariner Director
DIN: 06463399

Pawan Agarwal

Executive Director and Chief Financial Officer
DIN : 01435580

Place: Mumbai
Date: May 21, 2019

Rajesh Kalyani
Director
DIN: 00220632

Anil Cherian

Head - Legal and Company Secretary
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Statement of Profit and Loss for year ended March 31, 2019

(All amounts in INR lakhs, unless otherwise stated)

Notes Year ended Year ended
March 31, 2019 March 31, 2018
O S E—
“Revenue Frorp“eperahons """"""""""""" 1037857 7,941.43
Otherincome 1,849.60 3,496.26
Totl income e 12,228.17 11,437.69
ExpeNses b
OperatingCost 17 } 494236 . 4,868.65
Costofunitssold ... 18 ) 354 39.28
_Employee benefits expense """"""""""""""""""" 19 ) 38993 469.82
“EIHI"I‘GHCG coss 20 } 1 957 o2y ‘2,326,'5‘4. )
“P'eprecmhor)”gnd qmorhzqhon expense 21 } 2 505 g 2,486.41
_Other expenses 22 1,239.48 699.51
Total expenses 11,038.21 10,890.21
Profit /(Loss) before exceptlonul items and tax """"""""""""""""""""""""""" 1,189.96 547.48
e N o
Profit/ (Loss)kefore tox 1,189.96 547.48
I - o
O S 6 . . B D
Deferredtax 6 : 27163 367.20
_Earlier Year's Provision V erh‘en bock | (45.70)
Total taxexpenses 225.93 367.20
Profit/(Loss) for the yeur (A) """"""""""""""""""""""""""""""" 964.03 180.28
Other comprehensiveincome
_ltems that will not be reclassnfled to profit or |oss """""""""""""""""""""""""""""""
“Remeasurements of net deﬁned beneftplons | 10 : - 832 1.24
_Equity instruments fhrough other comprehensive income | 10 ) 60709 (32.16)
“Income tax relating to items that will not be reclassified to profit or |oss """"""""""""""""""""""""""
“Remeasurements of net deﬁned benefitplons | 10 } 202 0.41
uity instruments fhrough other comprehensive income 10 492.42 (1.63)
_Other comprehensive income for the year,netof taxes8) 120.97 (29.70)
Total comprehensive income for the year (A+B) """""""""""""""""""""""""" 1,085.00 150.58
Eomings per equityshare | 26 (o
Basic (face value of 10/ each(n® LA i 0.32
Diluted (face value of 10/ each)(ing) 7z 0.32
The above statement of proﬁt and loss should be read in conjunction with the accompanying notes. | 1-36
‘::::er::;:e'::: ;f cec:en date For and on behalf of the Board of Directors
Chartered Accountants
Chintan Gandhi Vijai Singh Dugar Rajesh Kalyani
Partner Director Director
DIN: 06463399 DIN: 00220632
Place: Mumbai Pawan Agarwal Anil Cherian
Date: May 21, 2019 Executive Director and Chief Financial Officer Head - Legal and Company Secretary

DIN : 01435580
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A.  Equity Share Capital

Statement of Change in Equity

(All amounts in INR lakhs, unless otherwise stated)

As at March 31, 2018 5,629.13
Changes in equity share capital
As at March 31, 2019 5,629.13

B.  Other Equity

Reserve and surplus Other Reserve Total other
Securities Retui.ned Capital Subordinated FVOCI- equity equity
premium earnings Reserve Debt investments
Balance as at April 1, 2017 25,291.33 (19,212.75) 7,474.75 4,905.96 (4,857.88) 13,601.41
M};;ofit / (L;;s) for fh;year - H - "1 80.28 H H - H 1 18028 "
Waﬂ'\er cor;k)rehensi;; incom'(;For the y;qr '''''''' - H 0.83 - "(30.53) ............. ( 2970) “
Total comprehensive income for the year - 181.11 - - (30.53) 150.58
Balance as at March 31, 2018 25,291.33 (19,031.64) 7,474.75 4,905.96 (4,888.41) 13,751.99
Balance as at April 1, 2018 25,291.33 (19,031.64) 7,474.75 4,905.96 (4,888.41) 13,751.99
Profit / (Loss) for the year 964.03 - 964.03
Warher coﬁ;brehensi;é incom;‘For the y;ar '''''''' H 6.30 - - H] w67 | 12097 “
Total comprehensive income for the year - 970.33 - - 114.67 1,085.00
Addition during the year - 450.03 450.03
Wli;c|ossific':‘(':‘1ﬁon S (4,2)] 9.66) - H - 4;6]9.66 ...........................
Balance as at March 31, 2019 25,291.33 (22,680.97) 7,474.75 5,355.99 (154.08) 15,287.02

The above statement of changes in Equity should be read in conjunction with the accompanying notes.

As per our Report of even date
For Viren Gandhi & Co.
Chartered Accountants

Chintan Gandhi
Partner

Place: Mumbai
Date: May 21, 2019

For and on behalf of the Board of Directors

Vijai Singh Dugar
Director
DIN: 06463399

Pawan Agarwal

Executive Director and Chief Financial Officer

DIN : 01435580

Rajesh Kalyani

Director

DIN: 00220632

Anil Cherian

Head - Legal and Company Secretary
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FUTURE MARKET NETWORKS LIMITED

Cash Flow Statement Year ended March 31, 2019

(All amounts in INR lakhs, unless otherwise stated)

Particulars Year ended Year ended
March 31,2019 March 31, 2018
_| Cash Flow from operating activites e
1',‘189.96 ........ 54748
| Add: Y
2075y 32.59
o 250588 2,486.41
e 195702 . 2,326.54
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, . 32'58
e d D 11.94
e (1,380.72)f ... (1,922.66)
e 32401} (5.11).
e (335.50)f .. (303.50)
B . o (1,129.52)
(0.33) (0.29)
o 396168 2,043.88
e 84124 487.98
e (5193780 . 5,291.87
"""""" 1.11 11.09
e (435141 [ 5,790.94
e (389.73) . 7,834.82
Income taxes paid 308.59 43.64
A Net cash inflow / (outflow) from operating activities (698.32) 7,791.18
. B 279522
S 6723 (386.06)
. 17| 38160
S na3zo)| 01,239.11)
. se21| 140218
|merestreceived 7800 99557
Fixed Deposit (0.46) (0.46)
B Net cash inflow from investing activities 6,093.71 3,948.94
o (662.49)| | (1,575.88)
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 450.00
e (1,402.06)) . (1,448.90)
Net Repayment of Long Term Borrowings (4,304.01) (7,418.17)
C Net cash outflow from financing activities (5,918.56) (10,442.95)
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Cash Flow Statement Year ended March 31, 2019

(All amounts in INR lakhs, unless otherwise stated)

Particulars Year ended Year ended
March 31, 2019 March 31,2018
Net increase/(decrease) in cash and cash equivalents (A+B+C) (523.17) 1,297.17
Add: Cash and cash equivalents at the beginning of the financial year 1,252.55 (44.62)
Cash and cash equivalents at the end of the year 729.38 1,252.55
e I 418.18 ... 78201
"""""" 311.20 510.54
Balance as per Statement of Cash Flow 729.38 1,252.55
The above statement of cash flows should be read in conjunction with the accompanying notes.
Change in Liability arising from financing activities
Particulars As at Cash Flows Non Cash As at
March 31, 2018 Changes| March 31, 2019
_Current Borrowings ) R B 12760301 (1,40207)| ol 11,358.23
Non Current Borrowings (including current maturities) 7,788.01 (4,304.01) 11.25 3,495.25
Particulars As ot Cash Flows Non Cash As at
March 31, 2017 Changes March 31, 2018
Current Borrowings ) R B 14209201 (144890 ol 12,760.30
Non Current Borrowings (including current maturities) 15,187.53 (7,418.17) 18.65 7,788.01
As per our Report of even date .
F half of the B f Direct
For Viren Gandhi & Co. or and on behalf of the Board of Directors
Chartered Accountants
Chintan Gandhi Vijai Singh Dugar Rajesh Kalyani
Partner Director Director
DIN: 06463399 DIN: 00220632
Place: Mumbai Pawan Agarwal Anil Cherian
Date: May 21, 2019 Executive Director and Chief Financial Officer Head - Legal and Company Secretary
DIN : 01435580
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FUTURE MARKET NETWORKS LIMITED

FUTURE MARKET NETWORKS LIMITED
BACKGROUND

Future Market Networks Limited (The Company) is a public limited company incorporated in India under the provisions of Companies Act, 1956 and
validly existing under Companies Act, 2013. Equity shares of the Company are listed with BSE Limited and National Stock Exchange of India Limited.
The Company is engaged in the business of building capacity and enabling the infrastructure for future markets in a more efficient and cost effective
manner. It aims to create a network of new markets by integrating and better organizing the modern wholesale trade, retail and logistics infrastructure
in India. The Company is currently managing approximately 1.40 million sq ft of retail space and owns various real estate properties across India.

1.

Significant Accounting Policies:

a)

b)

<

Basis of preparation
i Compliance with Ind AS

The financial statements comply in all material aspects with Indian Accounting Standards (Ind AS) notified under Section 133 of the
Companies Act, 2013 (the Act) [Companies (Indian Accounting Standards) Rules, 2015] and other relevant provisions of the Act.

The accounting policies are applied consistently to all the periods presented in the financial statements.
ii.  Historical cost convention

The financial statements have been prepared on a historical cost basis, except for the following:

o certain financial assets and liabilities that is measured at fair value;
J assets held for sale measured at lower of carrying amount or fair value less cost to sell; and
. share-based payments

iii.  Current non-current classification

All assets and liabilities have been classified as current or non-current as per the Company’s normal operating cycle (twelve months)
and other criteria set out in the Schedule IIl to the Act.

Property, plant and equipment

All items of ﬁroperty, plant and equipment are stated at historical cost less depreciation and impairment, if any. Historical cost includes
expenditure that is directly attributable to the acquisition of the items.

Subsequent costs are included in the asset's carrying amount or recognised as separate assets, as appropriate, only when it is probable that
future economic benefits associated with the item will flow to the Company and the cost of the item can be measured reliably. The carryin
amount of any component accounted for as a separate asset is derecognised when replaced. All other repairs and maintenance are chorgeg
to profit or loss during the reporting period in which they are incurred.

Depreciation methods, estimated useful lives and residual value

Depreciation is calculated using the straight-line method to allocate their cost, net of their residual values, over their estimated useful lives or,
in the case of certain leased furniture, fittings and equipment, the shorter lease term. Leasehold improvements are amortised over the period of
lease or estimated useful life, whichever is lower.

Useful life considered for calculation of depreciation for various assets class are as follows-

o Leasehold Improvements - 16 years
° Machinery - 10 years
. Furniture, fittings and equipment - 10 years
. Office and other equipments - 5 Years
o Computers - 3 Years

The residual values are not more than 5% of the original cost of the asset. The assets residual values and useful lives are reviewed, and adjusted
if appropriate, at the end of each reporting period.

An asset's carrying amount is written down immediately to its recoverable amount if the asset's carrying amount is greater than its estimated
recoverable amount.

quns/ad\d |os)ses on disposals are determined by comparing proceeds with carrying amount. These are included in profit or loss within other
gains/ (losses).

Investment properties

Property that is held for long-term rental yields or for capital appreciation or both, and that is not occupied by the Company, is classified as
investment property. Investment proper7 is measured initially at its cost, including related transaction costs and where apﬁ“ccHe borrowin
costs. Subsequent expenditure is capitalized to the asset’s carrying amount only when it is probable that tuture economic enefits associate
with the expenditure will flow to the Company and the cost of the item can be measured reliably. All other repairs and maintenance costs are
expensed when incurred. When part of an investment property is replaced, the carrying amount of the replaced part is derecognised.

Freehold land is carried at cost. Investment properties are depreciated using the straight-line method over their estimated useful lives.

Useful life considered for calculation of depreciation for Freehold Building is as follows-

. Freehold buildings - 60 years
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d

e

Investments and other financial assets

Classification

The Company classifies its financial assets in the following measurement categories:

o those to be measured subsequently at fair value (either through other comprehensive income, or through profit or loss), and

4 those measured at amortised cost.

The Classification depends on the entity’s business model for managing the financial assets and the contractual term of the cash flows.

For assets measured at fair value, gains and losses will either be recorded in profit or loss or other comprehensive income. For investments
in debt instruments, this will depend on the business model in which the investment is held. For investments in equity instruments, this will
depend on whether the Company has made an irrevocable election at the time of initial recognition to account for the equity investment
at fair value through other comprehensive income.

Measurement of financial assets

At initial recognition, the Company measures a financial asset at its fair value plus, in the case of a financial asset not at fair value through
profit or loss, transaction costs that are directly attributable to the acquisition of the financial asset. Transaction costs of financial assets
carried at fair value through profit or loss are expensed in profit or loss.

Financial assets with embedded derivatives are considered in their entirety when determining whether their cash flows are solely payment
of principal and inferest.

Debt instruments

Subsequent measurement of debt instruments depends on the Company’s business model for managing the asset and the cash flow
characteristics of the asset. The Company classifies its debt instruments into following categories:

Amortised cost: Assets that are held for collection of contractual cash flows where those cash flows represent solely payments of principal
and interest are measured at amortised cost. Interest income from these financial assets is included in other income using the effective
interest rate method.

Equity instruments

The Company subsequently measures all equity investments other than in subsidiaries, joint ventures and associates at fair value. Where
the Company’s management has elected to present fair value gains and losses on equity investments in other comprehensive income,
there is no subsequent reclassification, on sale or otherwise, of fair value gains and losses to Statement of Profit and Loss. Dividends from
such investments are recognised in profit or loss as other income when the right to receive of the Company established.

Impairment of financial assets

The Company assesses on a forward |oo|<ingi1 basis the expected credit losses associated with its assets carried at amortised cost and
FVOCI debt instruments. The impairment methodology applied depends on whether there has been a significant increase in credit risk.
Note 24 details how the company determines whether there has been a significant increase in credit risk.

For trade receivables only, the Company applies the simplified approach permitted by Ind AS 109 Financial Instruments, which requires
expected lifetime losses to be recognised from initial recognition of the receivables.

Derecognition of financial assets
A financial asset is derecognised only when
. The company has transferred the rights to receive cash flows from the financial asset or

o retains the contractual rights to receive the cash flows of the financial asset, but assumes a contractual obligation to pay the cash
flows to one or more recipients.

Where the entity has transferred an asset, the company evaluates whether it has transferred substantially all risks and rewards of
ownership of the financial asset. In such cases, the financial asset is derecognised. Where the entity has not transferred substantially all
risks and rewards of ownership of the financial asset, the financial asset is not derecognised.

Where the entity has neither transferred a financial asset nor retains substantio”K all risks and rewards of ownership of the financial asset,
the financial asset is derecognised if the company has not retained control of the financial asset. Where the company retains control of
the financial asset, the asset is continued to be recognised to the extent of continuing involvement in the financial asset.

A financial liability is recognised when the obligation specified in the contract is discharged, completed or expired.

Interest income

Interest income from debt instruments is recognised using the effective interest rate method. The effective interest rate is the rate that exactly

discounts estimated future cash receipts through the expected life of the financial asset to the gross carrying amount of a financial asset. When
calculating the effective interest rate, the Company estimates the expected cash flows by considering all the contractual terms of the financial

instrument (for example, prepayment, extension, call and similar options) but does not consider the expected credit losses.

81



FUTURE MARKET NETWORKS LIMITED

h)

k)

Dividends

Dividends are recognised in profit or loss only when the right to receive payment is established, it is probable that the economic benefits
associated with the dividend will flow to the Company, and the amount of the dividend can be measured reliably.

Trade receivables

Trade receivables are recognised initially at fair value and subsequently measured at amortised cost using the effective interest method, less
provision for impairment.

Cash and Cash Equivalents

Cash and cash equivalents includes cash in hand, deposits with banks and short term highly liquid investments, which are readily convertible
into cash and have original maturities of three months or less from the Balance Sheet date.

Revenue Recognition:
As on April 1, 2018, there are no ongoing contracts covered under the provisions of IND — AS 115 and hence there is no transitional impact.

The Company derives revenues primcriclf/ from leasing of immoveable properties which is primarily covered under IND AS - 17 and consequently
the same are accounted as per the said standard.

In relation to revenues not covered under IND AS 17, the revenue is recognized on satisfaction of performance obligation upon transfer of
control of promised products or services to customers in an amount that reflects the consideration the Company expects to receive in exchange
for those products or services.

The Company does not expect to have any contracts where the period between the transfer of the promised goods or services to the customer
and payment by the customer exceeds one year. As a consequence, it does not adjust any of the transaction prices for the time value of money.

Revenue from sale of services are recognized at a time on which the performance obligation is satisfied except Revenue from real estate property
development where in revenue is recognized in the financial year in which the agreement to sell is executed.

The period over which revenue is recognised is based on entity’s right to payment for performance completed. In determining whether an entity has

right to payment, the entity shall consider whether it would have an enforceable right to demand or retain payment for performance complefed to
date if the contract were to be terminated before completion for reasons other than entity’s failure to perform as per the terms of the contract.

Non-current assets held for sale

Non-current assets are classified as held for sale if their carrying amount will be recovered principally through a sale transaction rather than
through continuing use and a sale is considered highly probable. They are measured at the lower of tﬁeir carrying amount and fair value less costs
to sell, except for assets such as deferred tax assets, assets arising from employee benefits, financial assets and contractual rights under insurance
contracts, which are specifically exempt from this requirement. Non-current assefs are not depreciated or amortised while they are classified as
held for sale. Interest and other expenses attributable to the liabilities of a disposal Company classified as held for sale continue to be recognised.

Employee Benefits
Short term employee benefits

Liabilities for wages and salaries, including non-monetary benefits that are expected to be seftled wholly within 12 months after the end of the
period in which the employees render the related service are recognised in respect of employees’s service up to the end of the reporting period
and are measured at the amounts expected to be paid when the liabilities are settled. The liabilities are presented as current employee benefit
obligations in the balance sheet.

Other long-term employee benefit obligations

The liabilities for earned leave and sick leave are not expected to be settled wholly within 12 months after the end of the period in which the
employees render the related service. They are therefore measured as the present value of expected future payments to be made in respect of
services provided by employees up to the end of the reporting period using the projected unit credit method. The benefits are discounted using
the market yields at the end of the reporting period that have terms approximating to the terms of the related obligation. Remeasurements as a
result of experience adjustments and changes in actuarial assumptions are recognised in profit or loss.

The obligations are presented as current liabilities in the balance sheet if the entity does not have an unconditional right to defer settlement for
at least twelve months after the reporting period, regardless of when the actual setlement is expected to occur.

Post-employment obligations

The Company operates the following post-employment schemes:
(a)  defined benefit plans such as gratuity; and

(b)  Defined contribution plans such as provident fund.
Gratuity obligations

The liability or asset recognised in the balance sheet in respect of defined benefit pension and gratuity plans is the present value of the defined
benefit obligation at the end of the reporting period less the fair value of plan assets. The defined benefit obligation is calculated annually by
actuaries using the projected unit credit method.

The present value of the defined benefit obligation denominated in INR is determined by discounting the estimated future cash outflows by reference
to market yields at the end of the reporting period on government bonds that have terms approximating to the terms of the related obligation.

Re measurement gains and losses arising from experience adjustments and changes in actuarial assumptions are recognised in the period in which they
occur, directly in other comprehensive income. They are included in retained earnings in the statement of changes in equity and in the balance sheet.

Changes in the present value of the defined benefit obligation resulting from plan amendments or curtailments are recognised immediately in
profit or loss as past service cost.
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m)

n)

Defined contribution plans

The Company pays provident fund contributions to publicly administered provident funds as per local regulations. The Company has no
further payment ogligotions once the contributions have been paid. The contributions are accounted for as defined contribution plans and the
contributions are recognised as employee benefit expense when they are due. Prepaid contributions are recognised as an asset to the extent
that a cash refund or a reduction in the future payments is available.

Share-based payments

Equity-settled share based Eoymenfs to employees and others providing similar services are measured at the fair value of the equity instruments
at the grant date, which is based on the Black Scholes model.

The fair value determined at the grant date of the equity-settled share based payments is expensed on a straight line basis over the vestin
period, based on the Companys estimate of equity instruments that will evenfuaﬁy vest, with a corresponding increase in equity. At the eng
of each reporting period, fﬁe Company revises its estimate of the number of equity instruments expected to vest. The impact of the revision of
the original estimates, if any, is recognized in Statement of Profit and Loss such that the cumulative expenses reflects the revised estimate, with
a corresponding adjustment to the Share Based Payments Reserve. The dilutive effect of outstanding options is reflected as additional share
dilution in the computation of diluted earnings per chreA

The details regarding the determination of the fair value of equity settled share based payments transactions are set out in Note 29.
Income tax

The income tax expense or credit for the period is the tax payable on the current period’s taxable income based on the applicable income tax
rate for each jurisdiction adjusted by changes in deferred tax assets and liabilities attributable to temporary differences and to unused tax losses.
The current income tax charge is calculated on the basis of the tax laws enacted or substantively enacted at the end of the reporting period in
the countries where the company and its subsidiaries and associates operate and generate taxable income. Management periodically evaluates
positions taken in tax returns with respect to situations in which applicable tax regulation is subject to interpretation. It establishes provisions
where appropriate on the basis of amounts expected to be paid to the tax authorities.

Deferred income tax is provided in full, using the liability method, on temporary differences arising between the tax bases of assets and liabilities

and their carrying amounts in the financial statements Deferred income tax is determined using tax rates (and laws) that have been enacted or

substantially enacted by the end of the reporting period and are expected to apply when the re?ated deferred income tax asset is realised or the
eferred income tax liability is settled.

Deferred tax assets are recognised for all deductible temporary differences and unused tax losses only if it is probable that future taxable
amounts will be available to utilise those temporary differences and losses.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset current tax assets and liabilities and when the
deferred tax balances relate to the same taxation authority. Current tax assets and tax liabilities are offset where the entity has a legally
enforceable right to offset and intends either to settle on a net basis, or to realise the asset and settle the liability simultaneously.

Current and deferred tax is recognised in profit or loss, except to the extent that it relates to items recognised in other comprehensive income or
directly in equity. In this case, the tax is also recognised in other comprehensive income or directly in equity, respectively.

Minimum Alternate Tax credit is recognised as deferred tax asset only when and to the extent there is convincing evidence that the Company
will pay normal income tax during the specified period. Such asset is reviewed at each Balance Sheet date and the carrying amount of the MAT

credit asset is written down fo the extent there is no longer a convincing evidence to the effect that the Company will pay normal income tax
during the specified period.

Leases
As a lessee

Leases of property, plant and equipment where the company, as lessee, has substantially all the risks and rewards of ownership are classified
as finance leases. Leases in which a significant portion of the risks and rewards of ownership are not transferred to the company as lessee are
classified as operating leases. Payments made under operating leases (net of any incentives received from the lessor) are cﬁarged to profit or
loss on a sIrqighf-Hneiasis over the period of the lease unless ﬂle payments are structured to increase in line with expected general inflation to
compensate for the lessor’s expected inflationary cost increase.

As a lessor

Lease income from operating leases where the Company is a lessor is recognised in income on a straight-line basis over the lease term unless
the receipts are structured fo increase in line with exE)ected general inflation to compensate for the expected inflationary cost increases. The
respective leased assets are included in the balance sheet based on their nature.

Refer Note (x) below in implications of IND AS 116

Foreign Currency transactions:

Functional and presentation currency

Items included in the financial statements of the company are measured using the currency of the primary economic environment in which the
entity operates (the functional currency). The financial statements are presented in Indian rupee (INR), which is Future Market Networks Limiteds
functional and presentation currency.

Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates at the dates of the transactions. Foreign
exchange gains and losses resulting from the settlement of such transactions and from the translation of monetary assets and liabilities
denominated in foreign currencies at year end exchange rates are generally recognised in profit or loss.
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o)

p

q

r)

s)

Ul

v)

v)

w)

Inventories:

Inventories which comprise of finished stock of completed proiects are valued at lower of cost or net realizable value. Cost is determined by
including cost of land (including development rights), internal development cost, external development charges, materials, services, related
overheads and apportioned borrowing costs.

Investments in subsidiaries, joint ventures and associates

Investments in subsidiaries, joint ventures and associates are recognised at cost as per Ind AS 27. Except where investments accounted for at cost
shall be accounted for in accordance with Ind AS 105, Non-current Assets Held for Sale and Discontinued Operations, when they are classified
as held for sale.

Earnings per share

Basic earnings per share

Basic earnings per share is calculated by dividing:

. the profit attributable to owners of the Company

. by the weighted average number of equity shares outstanding during the financial year, adjusted for bonus elements in equity shares
issued during the year and excluding treasury shares (Note 26).

Diluted earnings per share
Diluted earnings per share adjusts the figures used in the determination of basic earnings per share to take info account:

. the affer income tax effect of interest and other financing costs associated with dilutive potential equity shares, and
. the weigihfed average number of additional equity shares that would have been outstanding assuming the conversion of all dilutive
potential equity shares.

Segment Reporting:

The Company is;)rimarﬂy engaged in the activity of mall management business and considers it to be a single reportable business segment.
The operations of the Company are within the geographical territory of India which is considered as a single geographical segment. Operating
segments are reporfed in a manner consistent with the infernal reporting provided to the chief operating decision maker.

The Managing Director, who has been identified as being the chief operating decision maker, assesses the financial performance and position
of the company, and makes strategic decisions. Refer Note 25 for segment information presented.

Borrowings

Borrowings are initially recognised at fair value, net of transaction costs incurred. Borrowings are subsequently measured at amortised cost.
Any difference between the proceeds (net of transaction costs) and the redemption amount is recognised in profit or loss over the period of the
borrowings using the effective interest method.

Borrowings are classified as current liabilities unless the Company has an unconditional right to defer settlement of the liability for at least 12
months ager the reporting period. Where there is a breach of a material provision ofa |ong-ferm loan arrangement on or before the end of the
reporting period with the effect that the liability becomes payable on demand on the reporting date, the entity does not classify the liability as
current, if the lender agreed, affer the reporting period and before the approval of the financial statements for issue, not to demand payment
as a consequence of the breach.

Borrowing costs
Borrowing costs directly attributable to the acquisition and construction of an asset which takes a substantial period of time to get ready for its
intended use are capitalized as a part of the cost of such assets, until such time the asset is substantially ready for its intended use. All other

borrowing costs are reco%nized in the Statement of Profit and Loss in the period they occur. Borrowing costs consist of interest and other costs
incurred in connection with borrowing of funds.

Other borrowing costs are expensed in the period in which they are incurred.
Provisions and contingent liabilities

Provisions are recognised when the Company has a present legal or constructive obligation as a result of past events, it is probable that an
outflow of resources will be required fo settle the obligation and the amount can be reliably estimated. Provisions are not recognised for future
oEeraﬁng losses. Provisions are measured at the present value of management's best estimate of the expenditure required to settle the present
obligation at the end of the reporting period. The increase in the provision due to the passage of time is recognised as interest expense.
Contingent Liabilities are disclosed in respect of possible obligations that arise from past events but their existence will be confirmed Ey the
occurrence or non occurrence of one or more uncertain future events not wholly within the control of the Company or where any present
obligation cannot be measured in terms of future outflow of resources or where a reliable estimate of the obligation cannot be made.
Rounding of amounts

All amounts disclosed in the financial statements and notes have been rounded off to the nearest lakhs as per the requirement of Schedule Il
unless otherwise stated.

Critical estimates and judgments

The preparation of financial statements requires the use of accounting estimates which, by definition, will seldom equal and actual results.
Management also needs to exercise judgement in applying the company’s accounting policies.

This note provides an overview of the areas that involved a higher degree of judgement or comp|exi|'r, and of items which are more likely to
be materially adjusted due to estimates and assumptions turning out to be different than those originally assessed. Detailed information about
each of these estimates and judgements is included in relevant notes together with information about the basis of calculation for each affected
line item in the financial statements.

The areas involving critical estimates or judgments are:

. Estimation of defined benefit obligation (Note no 14)

. Estimation of current tax expense and payable (Note no 6)
o Estimated Fair value of unlisted securities — (Note no 23)
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x)

° Estimated useful lives of tangible assets and the assessment as to which components of the cost may be capitalized; (Note no 2(b))
. Estimation of Fair valuation of em|i)|oyee share options and no. of expected vesting options (Note no 29)Recognition of deferred tax
assets — availability of future taxable profits against which deferred tax assets (e.g. MAT) can be used Note 6

o Probable outcome of matters included under Contingent Liabilities

Estimates and judgments are continually evaluated. They are based on historical experience and other factors, including expectations of future
events that may have a financial impact on the Company and that are believed to be reasonable under the circumstances.

Recent Accounting Pronouncements

Ministry of Corporate Affairs (“MCA”) through Companies (Indian Accounting Standards) Amendment Rules, 2019 and Companies (Indian
Accounting Standards) Second Amendment Rules, has notified the following new and amendments to Ind AS which the Company has not
applied as they are effective from April 1, 2019:

Ind AS 116 -

On March 30, 2019, the Ministry of Corporate Affairs (MCA) has notified Ind AS 116 Leases, under Companies (Indian Accounting Standards)
Amendment Rules, 2019 which is applicable with effect from April 1, 2019.

Ind AS 116 sets out the principles for the recognition, measurement, presentation and disclosure of leases for both parties to a contract i.e., the
lessee and the lessor. Ind AS 116 introduces a single lease accounting model for lessee and requires the lessee to recognize right of use assets and
lease liabilities for all leases with a term of more than twelve months, unless the underlying asset is low value in nature. Currently, operating lease
expenses are charged to the statement of profit and loss. Ind AS 116 substantially carries forward the lessor accounting requirements in Ind AS 17.

As per Ind AS 116, the lessee needs to recognize depreciation on rights of use assets and finance costs on lease liabilities in the statement of
profit and loss. The lease payments made by the lessee under the lease arrangement will be adjusted against the lease liabilities.

The Company will adopt Ind AS 116 effective annual reporting period beginning April 1, 2019. The Company will apply the standard to its
leases, retrospectively, with the cumulative effect of initially dppﬁ/ing the standard, recognised on the date of initial application (April 1, 2019).
Accordingly, the Company will not restate comparative information, instead, the cumulative effect of initially applying this Standard will be
recognised as an adjustment to the opening balance of retained earnings as on April 1, 2019. On that date, the Company will recognise a
lease liability measured at the present value of the remaining lease payments. The right-of-use asset is recognised at its carrying amount as if the
Standard had been applied since the commencement dote,%aut discounted using the lessee’s incremental borrowing rate as at April 1, 2019. In
accordance with the standard, the Company will elect not to apply the requirements of Ind AS 116 to short-term leases and leases for which the
underlying asset is of low value.

On transition, the Company will be using the practical expedient provided by the standard and therefore, will not reassess whether a contract,
is or contains a lease, at the date of initial application. The Company is in the process of finalising changes to systems and processes to meet the
accounting and the reporting requirements of the standard in conjunction with review of lease agreements. The Company will recognise with effect
from Apri?] , 2019 new assets and liabilities for its operating leases of premises and other assets. The nature of expenses related to those leases
will change from lease rent in previous periods to (a) amortisation charge for the right-to-use asset, and (b) interest accrued on lease liability

Previously, the operating lease was expensed on a sfroi?ht line basis over the term of the lease, and recognised assets and liabilities only to the
extent that there was a timing difference between actual lease payments and the expense recognised.

On transition, for leases other than short-term leases and leases of low value assets, the Company will recognise a rightof- use asset of ¥ 154.10
crore and a corresponding lease liability of ¥ 223.99 crore with the cumulative effect of applying the standard by adjusting retained earnings
net of taxes. There will be consequent reclassification in the cash flow categories in the consolidated statement of cash flows.

Ind AS 12 - Income taxes (amendments relating fo income tax consequences of dividend and uncertainty over income tax treatments) The
amendment relating to income tax consequences of dividend clarify that an entity shall recognise the income tax consequences of dividends in
profit or loss, other comprehensive income or equity according to where the entity originally recognised those past transactions or events. The
company does not expect any impact from this pronouncement. It is relevant to note that the amendment does not amend situations where the
entity pays a tax on dividend which is effectively a portion of dividends paid to taxation authorities on behalf of shareholders. Such amount paid
or payable to taxation authorities continues to Ee charged to equity as part of dividend, in accordance with Ind AS 12.

The amendment to Appendix C of Ind AS 12 specifies that the amendment is to be applied to the determination of taxable profit (tax loss), tax
bases, unused tax |osses, unused tax credits and tax rates, when there is Uncertainty over income tax treatments under Ind AS 12. It outlines the
following:

(1) the entity has to use judgement, to determine whether each tax treatment should be considered separately or whether some can be
considered together. The decision should be based on the approach which provides better predictions of the resolution of the uncertainty
Financial Statements.

(2) the entity is to assume that the taxation authority will have full knowledge of all relevant information while examining any amount

(3) entity has to consider the probability of the relevant taxation authority accepting the tax treatment and the determination of taxable profit
(tax loss), tax bases, unused tax losses, unused tax credits and tax rates would depend upon the probability.

The Company does not expect any significant impact of the amendment on its financial statements.

Ind AS 23 - Borrowing Costs The amendments clarify that if or:! specific borrowing remains outstanding after the related asset is ready for
its intended use or sale, that borrowing becomes part of the funds that an entic?/ borrows generally when calculating the capitalisation rate on
general borrowings. The company does not expect any impact from this amendment.

Ind AS 28 - Long-term Inferests in Associates and Joint Ventures The amendments clarify that an entity applies Ind AS 109 Financial Instruments,
to long-term interests in an associate or joint venture that form part of the net investment in the associate or joint venture but to which the equity
method is not applied. The company does not currently have any long-term interests in associates and joint ventures to which equity method is
not applied & hence the company cﬁ)es not expect any impact from this amendment.

Ind AS 103 - Business Combinations and Ind AS 111 — Joint Arrangements The amendments to Ind AS 103 relating to re-measurement clarify that
when an entity obtains control of a business that is a joint operation, it re-measures previously held interests in that business. The amendments to Ind AS
111 clarify that when an entity obtains joint control of a business that is a joint operation, the entity does not remeasure previously held inferests in that
business. The company will apply the pronouncement if and when it obtains control / joint control of a business that is  joint operation.
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3.

4.

Property, Plant and Equipment

Leasehold Air Computers | Furniture |  Office | Plantand | Vehicles|  Total Capital
Improvements | Conditioner and fittings | and Other | Machinery work-in-
Equipments progress
Yearended March 31,2018 |
Gross carrying umounl ....
“Opening gross carrying umount 4,401.94 147.02| 4,412.99 001 17936.31| -
_Additions 0.72 38004  -| 38607 -
D|sposq|/Transfer -1 (211.61) (369.10)
Closing gross carrying amount 6,912.27 | 2,041.30 26.09| 4,190.33 147.74| 4,423.93 0.01
Accumulated depreciation |
“Opening accumulated deprecmhon . . 1,304.26 12309| 1,259.11| | 469755 -
“ngrecmhon chqrge c|ur|ng theyear | 75229| 317001 | 3.53 645.85 6.61 636.63| -1 236191 -
Depreciation related to Disposal/Transfer -1 (126.81) -1 (229.93) (356.74)
Closing accumulated depreciation 2,122.48 945.58 15.85| 1,823.30 129.70 | 1,665.81 -1 6,702.72
Net carrying amount 4,789.79 | 1,095.72 10.24| 2,367.03 18.04| 2,758.12 0.01| 11,038.95
YearendedMarch 31,2019 | [T
Gross carrying amount
“Opening gross carrying amount . . 4,190.33 147.74| 4,423.93 0.01
Addiors nes| x| 3 60| 1y
Disposal/ Transfer
Closing gross carrying amount 6,924.15| 2,058.53 29.40 | 4,190.33 149.34| 4,435.30 0.01
Accumulated depreciation |
“Opening accumulated deprecmhon . . 1,823.30 129.70| 166581 - 670272 -
“ngrecmhon charge durlng theyear | 79392| 31788 | 3.01 633.46 1.51 62447\ | 237425 -
Depreciation related to Disposal/Transfer - - -
Closing accumulated depreciation 2,916.40| 1,263.46 18.86| 2,456.76 131.21| 2,290.28 -1 9,076.97 -
Net carrying amount 4,007.75 795.07 10.54| 1,733.57 18.13| 2,145.02 0.01| 8,710.09 82.81
(i) Property, plant and equipment pledged as security
(Refer Note 28 for information on property, plant and equipment pledged as security by the company).
Investment Properties
Freehold Land Building Total
Year ended March 31,2018
o s e
Disposal/Transfer - H (11.84) (1184) .......
Closing gross carrying amount 69.94 7,676.91 7,746.85
ted depreciation S
lated depreciation - - 154.32 15432
""""" rge during the year - 124.50 12450
n related to Disposal /Transfer (0.36) (0.36)
Closing accumulated depreciation - 278.46 278.46
Net carrying amount 69.94 7,398.45 7,468.39
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(All amounts in INR lakhs, unless otherwise stated)

Freehold Land Building Total
Year ended March 31, 2019
Gross carryingamoynt i i} R
"""""""""" 69.94 7,676.91 7,746.85
,,,,,,,,,,,,,,,,,,,, - 56903 56903
Disposc|/Trcms|:er - - -
Closing gross carrying amount 69.94 8,245.94 8,315.88
ulated depreciation } R
..278.48 27846 ..
,,,,,,,,,,,,,,,,,,,, o 136 133
Depreciation related to Disposal/Transfer - - -
Closing accumulated depreciation - 410.09 410.09
Net carrying amount 69.94 7,835.85 7,905.79
(i) Investment Properties pledged as security
(Refer Note 28 for information on asset pledged as security by the company).
()  Amounts recognised in profit or loss for investment properties
As at As at
March 31, 2019 March 31, 2018
Rental income o o o 101375y 846.33
Direct operating expenses from property that generated rental income 9657 68.87
Direct operating expenses from property that did not generate rental income ) e
Profit from investment properties before depreciation 9Qlzis| 777.46
Depreciation S 13163 124.50
Profit from investment properties 785.55 652.96
(i)  Leasing arrangements
Certain investment properties are leased to tenants under long-term operating leases with rentals payable monthly.
Minimum lease payments receivable under non-cancellable operating leases of investment properties are as follows:
As at As at
March 31, 2019 March 31, 2018
“Within one year S e 72716 627.67
Later than one year but not later than 5years 1,579.08 2,053.08
Later than 5 years - -
Total 2,306.24 2,680.75
(iii)  Fair value
As at As at
March 31, 2019 March 31, 2018
Investment properties 42,162.12 36,717.03

Estimation of fair value

Estimation of fair value - The fair valuation is based on current prices in the active market for similar properties. The main inputs used are
quantum, area, location, demand, restrictive entry to the comp|ex, age of bui|ding and trend of fair market rent in respective area. This
valuation is based on valuations performed by an accredited independent valuer. Fair valuation is based on replacement cost method.
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5(a)

Investments
As at As at
March 31, 2019 March 31, 2018
a. Investment in subsidiaries [
I 570.56
,,,,,,,,,,,,,,,,,,,,,, 1,295.52
,,,,,,,,,,,,,,,,,,,,,, ..2,023.52
,,,,,,,,,,,,,,,,,,,,,, .A019.44
B 0.20
698.14
15,000 Equity Shares of Star Shopping Centres Private Limited 1.50
Total (a+b) 8,608.88
c. Investment in preference shares of joint ventosre [
257, 0.01% Non Cumulative Optionally Convertible Preference Shares of Riddhi Siddhi| 931.64
Mall Management Private Limited of ¥ 1,000/- each fully paid up.
Total (c) 931.64
d Investment in equity instruments
23.03
1.00
,,,,,,,,,,,,,,,,,,,,,, ] .OO
,,,,,,,,,,,,,,,,,,,,,, ] .OO
,,,,,,,,,,,,,,,,,,,,,, 0.69
Nil (2018: 60,000) Equity Shares of Acute Retail Infra Private Limited (Formerly knownmc‘J; ............
Acute Redlty Private Limited)
11.00
~Nil (2018 :1,30,000) Equity Shares of Unique Malls Private Limited :
Total (d) 27.72 844.90
Non-current investments total (a+b+c+d) 9,568.24 12,973.40
Aggregate amount of unquoted investments 9,568.24 12,973.40
Current
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 300.44
rla Sun Life Floating Rate Fund 10.76
Current investments total 311.20 510.54

(i) During the Financial Year 2018-19, the Company has acquired 100%

(Refer Note 27 on Acquisition of Subsidiaries).

shares

of Jeremia Redl

Estate Private Limited.
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5(b)

5(c)

5(d)

5(e)

Trade receivables

(All amounts in INR lakhs, unless otherwise stated)

As at As at
March 31, 2019 March 31, 2018
Trade receivables e
Related Parties s54(000 507.31
Others 576.13 1,157.39
Total 1,151.84 ~ 1,664.70
Less: Allowance for bad and doubtful debts (79.48) (91.32)
Total Trade receivables 1,072.36 1,573.38
Breakup of securitiesdetails
Secured, consideredgood : 4
Unsecured, consideredgood 108319 1,587.14
Doubtful 68.65 77.56
Total 1,151.84 1,664.70
Less: Allowance for doubtful debts (79.48) (91.32)
Total trade receivables 1,072.36 1,573.38
Loans
As at As at
March 31, 2019 March 31, 2018
Non Current e
Security Deposits 1141.08 - 1,739.15
loans and advancestoothers - | 1,618.92
Advance against purchases of shares - 900.00
Total Non current loans and advances 141.08 4,258.07
Current ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, o
Security Deposits re0851 243.56
loansandadvances 3498.62 6,447.13
Loans and advances to related parties 693.63 873.40
Total current loans and advances 6,100.76 7,564.09
Cash and cash equivalents
As at As at
March 31, 2019 March 31, 2018
Cashonhaond o84 0.84
Balances withBanks e
In current accounts 417.34 741.17
Total Cash and cash equivalents 418.18 742.01
Bank Balances other than above
As at As at
March 31, 2019 March 31, 2018
Fixed Deposit* 650 6.50
Interest accrued on fixed deposit 1.10 0.65
Total Bank Balances other than above 7.60 7.15
* Lien against Bank Guarantee
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5(f)  Other financial assets

(All amounts in INR lakhs, unless otherwise stated)

As at As at
March 31, 2019 March 31, 2018
Other current financial @ssets ]
Consideredgoed
Unbilled Revenye 15457 141.27
Advance to Staff 3.00 16.34
Total current financial assets 157.57 157.61
6.  Current and deferred tax
6(a) Statement of profit and loss:
March 31,2019 March 31,2018
(a) Income tax expense
L8 i ——
Current fax on profits for theyegqr 1
Adjustments for current tax of prior periods (45.70)
Total current tax (expense) (45.70) -
Deferred tax B S E
Decrease (increase) in deferred toxassets 27163 367.20
(Decrease) increase in deferred tox liabilities -
Total deferred tax expense/ (benefit) 271.63 367.20
Income tax expense 225.93 367.20

6(b) The reconciliation between the statutory income tax rate applicable to the Company and the effective income tax rate of the Company is as follows :

March 31, 2019 March 31,2018
Profit from operation before income tax expenses | 11,1899 547.48
Tax rate @33.063% 33105 181.01
Differences dveto:
Permanent Differences (330 f 225
Standard Deduction on Rental Income (123.64)( (134.87)
Excess provisions for previous yearsw/off ... | (45700
Adjustment related to Unabsorbed Tax Llosses | (155.25)( 32261
Fixed Assets - Depreciation 22774 (12.70)
Others (4.99) 8.90
Income tax expenses 225.93 367.20

6(c) Tax losses

Deferred tax assets have not been recognised in respect of these losses as they may not be used to offset taxable profits elsewhere in the company

March 31, 2019 March 31,2018
Unused tax losses for which no deferred tax asset has been recognised | - 3,571.58
Potential tax benefit @ 33.063% - 1,180.87
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6(d)

6(e)

(All amounts in INR lakhs, unless otherwise stated)

As on March 31, 2019, the Company has net operating losses and carry forwards that shall expire as follows:

Net operating losses

2021 -
Y A 1,265.31
0 N 4,303.28
04 236919

2026 547.34

8,485.12

Unabsorbed depreciation

Indefinitely 9,852.55

Deferred tax assets (net)

March 31, 2019 March 31, 2018 March 31, 2017

5,101.54 5,027.86 502787

3375 1247 8.62

(7.05) 13367 381.95

- 59.39 15566 154.03
- 1,152.64 1,094.94 121863
- : e7907| 679.18
- 7.79 83| 7.41

Defined benefit obligation (3.91) neo| (1 49)

Total deferred tax assets (net) 6,344.15 7,110.20 7,476.20

Movement in deferred tax liabilities

Provisions | Unabsorbed Tax | Fair valuation of | Property Plant & | Freehold | MAT credit |  Total
Losses financial assets Equipment Land | entitlement

At March 31, 2017 7.14 5,027.86 535.97 1,218.63 7.41 679.17 | 7,476.18

(Charged)/credited:

-toprofitor loss )

- to other comprehensive income
At March 31, 2018

(Charged)/credited: i}

- to profit or loss

- to other comprehensive income . (396.15) (96.27) - -| (494.43)
At March 31, 2019 29.85 5,101.54 52.33 1,152.64 7.79 -1 6,344.15
Other assets

As at As at

March 31, 2019 March 31, 2018
Other non-current assets
Business Advance - Related Party N 17191
Capital Advance 3350.00| 3,355.00
Corpus Funds 750
Balances with Govt. Authorities 772.20 39768
Prepaid Expense 310.32 340.34
Total Other Non-current assets 4,440.02 4,264.93
Other current assets
Security Deposits 5.86 586
Business Advance 194739( 1,605.56
Prepaid Expense 37.47 65.37
Total Other current assets 1,990.72 1,676.79
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8.

10(a).

(All amounts in INR lakhs, unless otherwise stated)

Inventories
As at As at
March 31, 2019 March 31, 2018
Finished Shops i o1761| 918.71
Total Inventories 917.61 918.71
Assets classified as held for sale
As at As at
March 31, 2019 March 31, 2018
Buildings 6,277.75 6,277.75
Investments 3',‘989. 14
Total 10,266.92 6,277.75

In July 2016, the Board of directors resolved to dispose 10 Acres Mall situated at Ahmedabad which is vested with the Company
through an approved scheme of amalgamation. The buyer has been identified and the part of the property has been transferred. The
balance sale portion is expected to be completed within next 12 months. The asset is presented separately under assets held for sale
The sale terms are getting finalized and the trasnaction is expected to be completed in a short time and the Board believes to complete the transcation

in the next FY. Hence the assets are continued to be classified as held for sale.

In January, 2019 the Board of Directors resolved to sell the entire stake of their wholly owned subsidiaries Gati Realtors Private Limited & Future Retail
Destination Limited. The buyer has been identified and the particulars of the sale deed are at an advance stage of finalization. The sale is expected
to be completed in next 12 Months. The investments are presented separately under asset held for sale.

Non-recurring fair value measurements

Assets classified as held for sale during the reporting period was measured at the lower of its carrying amount and fair value less costs to sell at the

time of the reclassification. The fair value of the assets was based on the proposed sales consideration negotiated with the buyer.

Equity Share capital
As at As at
March 31,2019 March 31, 2018
Auvthorised R
- 902600 9,026.00
o L 500
ol e 903100 9,031.00
Issved Capitl* R
5,62,91,851 Equity Shares [March 31, 2018: 5,62,91,851] of ¥10/- each 5,629.19 5,629.19
Total 5,629.19 5,629.19
*includes 570 shares held in abeyance
As at As at
March 31, 2019 March 31,2018
Subscribed and pasidgp e
5,62,91,281 Equity Shares [March 31, 2018: 5,62,91,281] of X10/- each 5,629.13 5,629.13
Total 5,629.13 5,629.13
a) Movements in Equity Share Capital
As at March 31, 2019 As at March 31, 2018
Number of shares Amount Number of shares Amount
“Balance as at the beginning of the year ~ 5,62,91,281 5,629.13  5,62,91,281 5,629.13
Add: shares issued during the year - - - -
Balance as at the end of the year 5,62,91,281 5,629.13 5,62,91,281 5,629.13

Terms and Rights attached to equity shares:-

The company has only one class of equity shares having a par value of T 10 per share. Each holder is eligible to one vote per share. The
dividend proposed by the Board of Directors is subject to the approval of the shareholders in ensuing Annual General Meeting, except in
case of interim dividend. In the event of liquidation, the equity shareholders are eligible to receive the remaining assets of the company affer

distribution of all preferential amounts in proportion of their shareholding.
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Equity shares dllotted as fully paid-up (during 5 years preceding March 31, 2019) including equity shares issued pursuant to contract

without payment being received in cash

(i) In Financial Year 2015 -16 - Allotted 3,16,750 equity shares of ¥ 10/- each under FMNL - ESOS 2012 on December 11, 2015.
(ii)  In Financial Year 2016 -17 - Allotted 1,20,125 equity shares of ¥ 10/- each under FMNL - ESOS 2012 on December 14, 2016.

b)  Details of shares held by shareholders holding more than 5% of the aggregate equity shares in the company.

As at March 31, 2019 As at March 31, 2018
Number of % held Number of % held
shares shares
Future Corporate Resources Private Limited (Formerly known as Suhani| 4,11,29,343 73.06%| 4,11,29,343 73.06%
Trading and Investment Consultants Private Limited) ||
Ishbhoomi Fabtraders Private Limited 40,97,145 7.28% 43,09,260 7.66%
4,52,26,488 80.34% | 4,54,38,603 80.72%

Pursuant to the scheme of amalgamation of Manz Retail Private Limited, ESES Commercials Private Limited, PIL Industries Limited, Future
Corporate Resources Limited, Gargi Business Ventures Private Limited, Weavette Business Ventures Limited with Suhani Trading and Investment
Consultants Private Limited and their respective shareholders sanctioned by the National Company Law Tribunal, Mumbai Bench vide order

dated October 18, 2017 and filed with ROC on November 14, 2017, the shares held by transferor companies in

Future Market Networks

Limited now vested with Suhani Trading and Investment Consultants Private Limited. The name of Suhani Trading and Investments Consultant

Private Limited has changed to Future Corporate Resources Private Limited.

10(b) Other Equity

As at As at

March 31, 2019 March 31,2018

Reserveandsurplys e o
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 747475 o JATATS

"""""""""""""""" 25,291.33 25,291.33

"""""""""""""""" (22,680.97) (19,031.64)
"""""""""""""""" : 5,355.99 ~ 4,905.96

Other Reserves (154.08) (4,888.41)
Total 15,287.02 13,751.99

* The subordinated debt represents loan taken from Future Corporate Resources Private Limited (Formerly known as Suhani Trading and Investment

Consultants Private Limited)

As at As at

March 31, 2019 March 31,2018

(i) Capital Reserre e .
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 7A74.75 L LATATS

Movement during the year - -
Closing Balance 7,474.75 7,474.75
25291331 25,291.33

Movement during the year = -
Closing Balance 25,291.33 25,291.33

(iii) Retained Earnings

(19,031.64)

96403 180.28

(4,619.66)) ...
. LLB832) 1.24,

Deferred tax (Actuarial Gains) (2.02) (0.41)
Closing Balance (22,680.97) (19,031.64)
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11(a).

(All amounts in INR lakhs, unless otherwise stated)
(iv) Other Reserves e
(4888.41)f . (4,857.88)
4619661
607091 (32.16)
Deferred tax (Fair Value) (492.42) 1.63
Closing Balance (154.08) (4,888.41)

Nature and purpose of other reserves

Securities premium reserve

Securities premium reserve is used to record the premium on issue of shares. The reserve is utilised in accordance with the provisions of the Act.

Other Reserves - FVOCI equity investments
The company has elected to recognise changes in the fair value of certain investments in equity securities in other comprehensive income. These
changes are accumulated within the FVOCI equity investments reserve within equity. The group transfers amounts from this reserve to retained
earnings when the relevant equity securities are derecognised.

Borrowings

As at As at

March 31,2019 March 31, 2018
‘Non current Borrowing g
B TG S
Term loans fombanks 349524 7,788.01.
N 349524 7,788.01

Less: Current Maturities of long term borrowing (3,495.24) (4,282.50)

Non current borrowings - 3,505.51

Secured borrowings and assets pledged as security

Sr. No

Nature of security

Terms of Repayment

1.

Term Loan from Bank balance outstanding amounting to ¥ NIL (March 31, 2018:
¥ 1,304.01 lakhs) are secured by are secured by (a) Charge on Assets of ¥ 10,500
lakhs created out of the proposed Term Loan. (b) First Pari Passu Charge on the
movable fixed assets pertaining to the mall management division of the company
amounting to ¥ 10,000 lakhs (c) Second Pari Passu charge on the immovable
property owned by Bansi Mall Management Company Private Limited (d) Personal
Guarantee of the Promoters

Repayable in 14 quarterly installments starting from
March 2015. Last instalment due in June 2018.

Rate of interest - MCLR (1 Year) +4 %
Present Effective Rate 12.55% p.a. (13.70%)

Term Loan from Bank balance outstanding amounting to ¥ 3500 lakhs (March
31, 2018: T 6,500 lakhs ) are secured by (a) Charge on Assets created out of the
proposed Term Loan. (b) First pari pasu charge on the immovable property owned
by Bansi Mall Management Company Private Limited Located at SOBO Central
Mall (c) Corporate Guarantee of Bansi Mall Management Company Private Limited
(d) Personal Guarantee of the Promoters

Repayable in 16 quarterly instalments starting from
June 2016. Last instalment due in March 2020.

Rate of interest - MCLR (1 Year) + 2.35%

Present Effective Rate - 11.10% (12.35%)

As at As at
March 31, 2019 March 31,2018
Current Borrowing
Unsecored
loans from relatedporty .. : - 12,760.30
Other Loans and Advances 11,358.24 -
Total Current Borrowing 11,358.24 12,760.30
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11(b).

11(c).

12.

13.

(All amounts in INR lakhs, unless otherwise stated)

Other Non-current financial liabilities
As at As at
March 31, 2019 March 31,2018
Security deposits: e
From Related Parfies 23945 262.43
From Others 1,358.80 8,633.25
Total Non-current financial liabilities 1,598.25 8,895.68
Other Current financial liabilities
As at As at
March 31, 2019 March 31,2018
Security deposits: R
From Reloted Parfies 9842 29.04
From Others 302.13 3,264.07
Total 400.55 3,293.11
Current Maturities of Long-Term Borrowings 349524 . 4,282.50
Corpuys Funds o 1478
Other payables (Retention Money) - 4.24
Total Current financial liabilities 3,895.79 7,594.63
Trade payables
As at As at
March 31, 2019 March 31, 2018
Trade payables: L
Related Partes 824 39.22
Others 432.73 1,308.37
Total Trade payables 440.97 1,347.59
Employee benefit obligations
As at As at
March 31, 2019 March 31,2018
Non current Employee benefit obligations S
Gratyity 1922y 21.09
Leave entitlement 8.09 10.42
Total Non current Employee benefit obligations 27.31 31.51
Current Employee benefit obligations e
Gratyity 034 0.30
Leave entitlement 0.15 0.20
Total current Employee benefit obligations 0.49 0.50
Other liabilities
As at As at
March 31, 2019 March 31,2018
Non-current e
Deferred Rent Income 623.24 572.19
Total Other Non-current liabilities 623.24 572.19
L, S
Statutory dues (including provident fund, tox deducted ot source and others) 12887 253.19
Advance from customers 18,84981( 10,680.92
Deferred Rent Income 22255 1,139.36
Other payables 373.43 379.47
Total Other current liabilities 19,574.66 12,452.94
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14.

Disclosure as per Indian Accounting Standard 19 - Employee Benefits

Defined Contribution Plan
Provident Fund

The contributions to the Provident Fund of the employees are made to a Government administered Provident Fund and there are no further obligations
beyond making such contribution. Employer’s Contribution to Provident Fund amounting to ¥ 13.15 Lakhs (previous year ¥ 16.21 Lakhs) has been

recognized as an expense in the Statement of Profit and Loss.
Defined Benefit Plan
Gratuity

Every employee is entifled to a benefit equivalent to fifteen days salary last drawn for each completed year of service in line with the Payment of
Gratuity Act, 1972 or company scheme whichever is beneficial. The same is payable at the time of separation from the company or retirement,

whichever is earlier. The benefits vest after five years of continuous service.

The amounts recognised in the balance sheet and the movements in the net defined benefit obligation over the year are as follows:

Gratuity
As at As at
March 31, 2019 March 31, 2018
_Opening defined benefit obligaion 2140 13.85
Current service COst e 5001 778
Interest expense/(income) le3f 1.02
Remeasurements e
Experience (gains)/losses - -
Total amount recognised in profit and loss 6.63 8.80
Remeasurements e s
(Gain )/loss from change in financial assumptions oz (0.81)
Experience (gains)/losses (8.43) (0.44)
Total amount recognised in other comprehensive income (8.31) (1.25)
_Employer contribstions ) o -
Benefit payments (0.16) -
Closing defined benefit obligation 19.56 21.40
The net liability disclosed above relates to unfunded plans are as follows:
Gratuity
As at As at
March 31,2019 March 31, 2018
Defined benefit obligation . 1956 21.40
,,fqirw'ue of p|qr}"ossets ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, . o o
Surplus /(Deficit) 1956 21.40
Effect of assets ceiling - -
Net Defined Benefit Liability/(Assets) 19.56 21.40
Significant estimates: Actuarial assumptions
The significant actuarial assumptions were as follows:
Gratuity
As at As at
March 31,2019 March 31, 2018
"""""""""""""""""" | 7.65% 70%
"""""""""""""""""" ~5.00% 500%
IALM (2006-08) IALM (2006-08)
"""""""""""""""""" Ultimate ~Ultimate
"""""""""""""""""" ~1.00% ~1.00%
Retirement age 58 years 58 years
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15.

16.

17.

Sensitivity analysis

The sensitivity of the defined benefit obligation to changes in the weighted principal assumptions is:

(All amounts in INR lakhs, unless otherwise stated)

Gratuity
As at As at
March 31,2019 March 31, 2018
IS COUNt Tale e B
_a. Discount rate -100 basis point 2221 24.22
b. Discount rate+100 basis point 17z 18.98
Salary growthrate R I
“a.Rate -100 basis point 17241 18.90
b. Rate+100 basis point 21.64 24.00
Expected Future Cash Flows
As at As at
March 31, 2019 March 31, 2018
T 0.34 0.31
e 1.45 0.33
e 0.37 1.32
e 0.39 0.45
e 0.43 0.47
Year 6 to 10 3.57 2.88
Revenue from Operations
Year ended Year ended
March 31, 2019 March 31,2018
sdes ~ 78 5201
Rent and other related revenges 987104 7,889.42
Management Consultancy 500.00 -
Total 10,378.57 7,941.43
Other income
Year ended Year ended
March 31,2019 March 31,2018
Interest income 4
Onbank deposits 048] 0.58
Onothers 1,380.24f 1,922.08
Income From Debtors Assignment o 123.00
Profiton sale of Fixed Assets ) o 1,129.51
Profit on sale of Investments 40768 307.80
Fair Valuation of Investments 1200 7.86
Excess Provision WrittenBack 3240 -
Miscellaneous Income 27.60 5.43
Total 1,849.60 3,496.26
Operating Cost
Year ended Year ended
March 31,2019 March 31,2018
Mall Maintenance Charges 21114 121.05
Rent 4,731.22 4,747 .60
Total 4,942.36 4,868.65
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19.

20.

21.

22.

Cost of Units sold

(All amounts in INR lakhs, unless otherwise stated)

Year ended Year ended
March 31, 2019 March 31, 2018
Cost of units sold 3.54 39.28
Total 3.54 39.28
Employee benefits expense
Year ended Year ended
March 31, 2019 March 31,2018
Salaries, Wages and Bonus 359231 436.87
Contribution to Provident and Other Fu 2275 30.09
Staff Welfare Expenses 7.95 2.86
Total 389.93 469.82
Finance costs
Year ended Year ended
March 31, 2019 March 31,2018
Interest Expenses res1af 2,309.09
Other Borrowing costs 5.3 17.45
Total 1,957.02 2,326.54
Depreciation and amortization expense
Year ended Year ended
March 31, 2019 March 31, 2018
Depreciation on Property, Plant and Equipment 237425 2,361.91
Depreciation on Investment property 131.63 124.50
Total 2,505.88 2,486.41
Other expenses
Year ended Year ended
March 31, 2019 March 31, 2018
Power and Fuel 471181 19212
Repairs and Maintenance - Others 217631 81.30
Auditor’s Remuneration
Statutory AuditFees 56| 5.00
Tox AuditFees os| 0.50
Other Services ~o9%0f 0.90
RatesandToxes 21586 100.46
Insurance AR 14.99
legal and Professional Fees 13606 133.83
Listing Fees/Custodion Charges 674 10.70
Director SittingFees 1345 11.05
Marketing and Promotion 2483 1422
OfficeRent 390 39.64
Provision for Doubtful Debts 2075 32.59
Travelling and Conveyance Expenses ~2304f 21.47
Water Charges 1097y 9.34
Other Expenses 43.48 31.40
Total 1,239.48 699.51
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23.

Fair value measurements

23(a) Financial instruments by category

March 31, 2019 March 31, 2018
FVPL FVOCI Amortised FVPL FVOCI Amortised
cost cost
FinanCiaI assets 444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444
s : il 844900
,,,,,,,,,, : S10.54)
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, i -]...6,241.84 o2} 10,822.16
,,,,,,,,,, : o). 1,072.36 b2} 1,573.38
- 41818 74201
. » 7'60 44444
Other financial assets - - 157.57 157.61
Total financial assets 311.20 27.72 7,897.55 510.54 844.90| 14,302.31
FinunCiuI IiUbiIities 4444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444
Borowings - B 71 ) I 16,265.81
Deposits from customer L o g VL V-CY ! . 8,895.68
Other financial iabiliies - A sgesze| 759463
Trade payables - - 440.97 1,347.59
Total financial liabilities - -| 17,293.25 -| 34,103.71

23(b) Fair value hierarchy

23(c)

Investment in Mutual Funds which are measured at Fair Value through Profit and Loss Account are measured under Level 1.
Assets and liabilities which are measured at amortised cost for which fair values are disclosed are calculated under Level 3 except loans and security

deposits which is measured at Level 2.

Investment in Equity Shares which are measured at Fair Value through Other Comprehensive Income are measured under Level 3.
Fair value measurements using significant unobservable inputs (level 3)
The following table presents the changes in level 3 items for the periods ended March 31, 2019:

Investment in - Equity instruments

As at April 1, 2017 877.18
Sdeofmesment .10
Gains/(losses) recognised in Other Comprehensive Income (32.16)
As at March 31, 2018 844.92
Sdeofesment 42027
Gains/(losses) recognised in Other Comprehensive Income 607.09
As at March 31, 2019 27.74

Valuation processes

The Company has obtained assistance of independent and competent third party valuation experts to perform the valuations of financial assets and
liabilities required for financial reporting purposes, including level 3 fair values. Discussions of valuation processes and results are held between the
Company and the valuer on periodic basis. Discount rates are determined using a capital asset pricing model to calculate a pre-tax rate that reflects
current market assessments of the time value of money and the risk specific to the asset.

Fair value of financial assets and liabilities measured at amortised cost

March 31, 2019 March 31,2018
Carrying Fair value Carrying Fair valve
amount amount
Financial assets : : i} |
loans 624184 | 628168 | 1182216 | 1186734
Total financial assets 6241.84 | 628168 | 11,822.16 | 11,867.34
Financial liabilities : : i} |
Borrowings 11,358.24| 1135824 16,26581| 16,2658
Deposits from customer 1,598.25 1,708.26 8,895.68 9,000.81
Total financial liabilities 12,956.49 13,066.50 25,161.49 25,266.62
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(All amounts in INR lakhs, unless otherwise stated)

The following methods and assumptions were used fo estimate the fair values:

1.

2.

Fair value of trade receivables, trade payables, cash and cash equivalent, Bank balances other than above, other financial assets and other
financial liabilities approximate their carrying amounts largely due to short term maturities of these instruments.

The fair values for loans and security deposits were calculated based on cash flows discounted using a current lending rate. They are classified
as level 2 in the fair value hierarchy due to the inclusion of observable inputs.

The fair values of non-current borrowings are based on discounted cash flows using a current borrowing rate. They are classified as level 3
fair values in the fair value hierarchy due to the use of unobservable inputs, including own credit risk.

For financial assets and liabilities that are measured at fair value, the carrying amounts are equal to the fair values.

The fair value of the long-term Borrowings with floating-rate of interest is not impacted due to interest rate changes and will not be significantly
different from their carrying amounts as there is no significant change in the under-lying credit risk of the Company borrowing (since the date
of inception of the loans). Further, the Company has no long-term Borrowings with fixed rate of interest.

The Company uses the following hierarchy for determining and disclosing the fair value of financial instruments by valuation technique:
Level 1: quoted (unadijusted) prices in active markets for identical assets or liabilities.

Level 2: other techniques for which all inputs which have a significant effect on the recorded fair value are observable, either directly or
indirectly.

Level 3: techniques which use inputs that have a significant effect on the recorded fair value that are not based on observable market data.

Financial risk management

The Company’s business activities expose it to a variety of financial risks, namely liquidity risk, market risks and credit risk. The Company's senior
management has overall responsibility for the establishment and oversight of the Company's risk management framework. The Company's risk are
reviewed regularly to reflect changes in market conditions and the company's activities.

A.

Market risks

Market risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate because of changes in market prices. Market
risk comprises three types of risk: interest rate risk, currency risk and other price risk, such as equity price risk. The company is not exposed to
any foreign currency risk as neither operates internationally nor has any foreign currency transaction.

fa)  Price Risk - Exposure:
The Company’s exposure to equity securities price risk arises from investments held by the Company and classified in the balance sheet
at fair value through OCI. To manage its price risk arising from investments in equity securities, the Company diversifies its portfolio.
Diversification of the portfolio is done in accordance with the limits set by the Company.

March 31, 2019 March 31, 2018
BSE Sensex 30- Increase 5% 15.56 25.53
BSE Sensex 30- Decrease 5% (15.56) (25.53)

Above referred sensitivity pertains to investment in quoted securities . Profit for the year would increase/(decrease) as a result of gains/
(losses) on the same as at fair value through profit or loss.

(b) Interest rate risk
The exposure of the Company’s borrowing to interest rate changes at the end of the reporting period are as follows:

March 31, 2019 March 31, 2018
“y'(‘:!('!db|e rcfg‘borrowingusf """"""""""""""""" } 3',‘495.24 ....... ‘7,788"(“)‘]”
Percentage of variable rate borrowings to total borrowings 24% 38%
Total borrowings 14,853.48 20,548.31

Sensitivity

Profit or loss is sensitive to higher/lower interest expense from borrowings as a result of changes in interest rates.

March 31, 2019 March 31,2018
Interest rates — increase by 50 basis points* (17.48) (38.94)
Interest rates — decrease by 50 basis points* 17.48 38.94

*Holding all other variables constant
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26.

(All amounts in INR lakhs, unless otherwise stated)
Credit Risks
Credit risk is the risk that a counterparty will not meet its obligations under a financial instrument or customer contract, leading to a financial
loss. The Company is exposed to credit risk from its operating activities (primarily trade receivables).
Trade receivables

Customer credit risk is managed by each business unit subject to the Company’s established policy, procedures and control relating to customer
credit risk management.

The Company measures the expected credit loss of trade receivables and loan & advances customers wise based on historical trend. Loss
rates are based on actual credit loss experience and past trends. Based on the historical data, adequate provision for the loss on collection of
receivable has been made.

Movement in provisions of doubtful debts

As at As at

March 31, 2019 March 31,2018
Opening provision } 918 84.62
Add: Additional provisionmade : 2074 32.59
Less: Provision write off 32.59 25.90
Closing provisions 79.46 91.31

Financial Assets are considered to be of good quality and there is no significant increase in credit risk

Liquidity Risk

Liquidity risk is the risk that the company will face in meeting its obligations associated with its financial liabilities. The company’s approach to
managing liquidity is to ensure that it will have sufficient funds to meet its liabilities when due without incurring unacceptable losses. In doing
this, management considers both normal and stressed conditions. A material and sustained shortfall in our cash flow could undermine the

company’s credit rating and impair investor confidence.
The following table shows the maturity analysis of the company's financial liabilities based on contractually agreed undiscounted cash flows
as at the balance sheet date:

Maturity patterns of liabilities:

Less than 12 months | More than 12 months Total
(As at March 31, 2019 . . S S,
Trade payables 440.97 ) ) 1 440.97
_Borrowings N 1 1,358.24 . . ol I 11,358.24
Other Financial liabilities o } 3,900.55 } 2,54519| 6,445.74
As at March 31,2018 N . . . S S
Jrade payables . S o 134759 . S ... 1,347.59
Borrowings o i} 12,760.30 i} 3,521.52 16,281.82
Other Financial liabilities 7,594.63 10,784.78 18,379.41
Capital Management

The Company aim to manages its capital efficiently so as to safeguard its ability to continue as a going concern and to optimise returns to
our shareholders.

The capital structure of the Company is based on management's judgement of the appropriate balance of key elements in order to meet its
strategic and day-to-day needs. We consider the amount of capital in proportion to risk and manage the capital structure in light of changes
in economic conditions and the risk characteristics of the underlying assets. In order to maintain or adjust the capital structure, the Company
does not distribute dividends to the shareholders.

Segment information

In accordance with the Accounting Standard Ind-AS 108 - Operating Segment, segment information has been given in the consolidated financial
statements of Future Market Networks Limited, no separate disclosure of segment reporting is required in these financial statements

Earnings per share

As at As at

March 31, 2019 March 31, 2018
(e Basic and diluted earnings per share (T I
Profit attributable to the equity holders of the company : 96403 180.28
Total basic earnings per share attributable to the equity holders of the company (in%) : A 0.32

Weighted average number of equity shares used as the denominator in calculating basic 5,62,91,281 5,62,91,281
eamingspershare

Diluted earning per share is same as basic earning per share
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27. Acquisition of Subsidiaries:
a.  Jeremia Real Estate Private Limited
On AugLusr 27, 2018 the Company has acquired 10,000 Eqruity Shares of Jeremia Real Estate Private Limited, being
100% shareholding. The acquisition of the specified assets referred to as “Business Combination” under Ind AS 103.
Total Purchase Consideration transferred: ¥ 0.20 lakhs upon accquidition. The fair value of net assets acquired as at the date of acquisition
were ¥ (7.63 lakhs).
b.  Future Retail Destination Limited
The Company was dlready holding 50% of the shareholding in Future Retail Destination Limited (FRDL). Pursuant to Share Purchase
Agreement dated May 31, 2017, the Company purchased 1,50,00,000 shares of FRDL, being balance 50% of the share holding of
FRDL from the other co-venturer in the month of September 2018. Further, since the Company had already established full control over
operations of FRDL, by virtue of the agreement, it is qﬁeady being treated as subsidiary of the Company, since the date of above agreement.
The purchase consideration paid by the Company to its venturer is ¥1400 Lakhs for acquisiion of balance 50% stake.
Further it may also be noted that the Company has resolved to divest the entire stake in FRDL to an identified buyer, and the sale is expected to
be comp|eferifhin a period on next twelve months. Consequently, the investment in FRDL is classified as “Assets held for Sale - under Note 9”.
28. Assets pledge as security
The carrying amounts of assests pledged as security for current and non - current borrowings are:
Particulars As at As at
March 31, 2019 March 31, 2018
Non-Current Assets
o o o 8,71009 1103895
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, L 298871
Assets Held for Sale - 6,277.75
Total Non Current Assets pledged as Security 11,577.79 20,305.41
Total Assets pledged as Security 11,577.79 20,305.41
29.  Share based payments

(@)  Employee option plan/ Tradable Options

(i) FMNL - Employee Stock Option Scheme - 2012 was suspended with effect from May 25, 2018.
(ii) Employee option plan/ Tradable Options

Future Market Networks Limited (FMNL) has granted 7,60,000 options to eligible employees on May 25, 2018 under Employee Stock Option
Scheme 2016 (“ESOS 2016”) at an exercise price of T 85/- per equity share. These options shall vest over a period of four years in the proportion
of 25% for each year from the date of grant. These options can be exercised anytime within a period of three years from the date of vesting.

(b)  The details pertaining to number of options, weighted average price and assumptions considered for fair value are disclosed below:
Particulars As at As at
March 31, 2019 March 31, 2018
Weighted Average | No. of options | Weighted Average | No. of options

Exercise price Exercise price

Options outstanding at the beginning of the period = =

Options granted during the period | 88 .760,000|
Exercised during the peried | b B -
Bxpired during the peried ) S (8500000 b
Forfeited during the period - .
Options outstanding at the end of the period - 210,000 - -

Options vested and exercisable at the end of the - - - -
period
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30.

(c)

(d)

(All amounts in INR lakhs, unless otherwise stated)
Effect of share-based payment transactions on the entity’s profit or loss for the period and on its financial position:
Total expenses arising from share-based payment transactions on account of Share option plans recognised in profit or loss as part of
employee benefit expense were as follows:
Particulars March 31, 2019 March 31,2018

Employee compensation expense = -

Effect of the employee share option plan on the financial statements is as follows:
Particulars March 31, 2019 March 31, 2018

Deferred employee compensation reserve - -

Note:

Since the fair value of the employee stock options is lower than the exercise price there will be no Employee compensation expense and hence
there is no impact in the Statement of Profit & Loss.

Method and Assumptions Used to Estimate the Fair Value of Options Granted During the Year:

The fair value at grant date is determined using the Black Scholes Model which takes into account the exercise price, the term of the option,
the share price at grant date and expected price voldtility of the underlying share, the expected dividend yield and the risk free interest rate
for the term of the option.

1. Risk Free Inferest Rate 7.59%-788%
2. Expected Life 25-55years
3. Expected Volatility 76.99% .
4. Dividend Yield 000% .
5. Price of the Underlying Share in Market at the Time of the Option Grant 122.1

Related party transactions

In compliance with Ind AS 24 - “Related Party Disclosures”, as notified under Rule 3 of the Companies (Indian Accounting Standards) Rules, 2015
and Companies (Indian Accounting Standards) Amendment Rules, 2016 the required disclosures are given in the table below:

(a)

Name of related parties and related parties relationship:
Name of Related Parties Relationship
March 31, 2019 March 31, 2018

PAN India Food Solutions Private Limited

Galaxy Cloud Kitchens Limited (Formerly known as Galaxy Entertainment Corporation |  Director Interested Director Interested
Limited)

NomanMc" Management Compcny Private Limited (W‘P'\‘c">'|‘|;/wowned subsidiary Up'ro
01 2017)

""""""""""" Subsidiary
""""""""""" Subsidiary

Joint Venture Joint Venture

Future Corporate Resources Private Limited (Formerly known as Suhani Trading and
Investment Consultants Private Limited)

Retail Trust Ultimate Holding Entity | Ultimate Holding Entity

Holding Company Holding Company
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(b)

(c)

Future Retail Limited

rrrrrrrrrrrrrr Associate of Holding | Associate of Holding
,,,,,,,,,,,,,,,, Company Company
»»»»»»»»»»»»» Key Managerial Key Managerial

- Personnel (KMP)

Personnel (KMP)

- Relative of KMP

Relative of KMP

Non Executive Director

Managing Director

Non Executive Director

Non Executive Director

Mr. K.A Somayaijulu

Independent Director

Independent Director

Key management personnel compensation

Particulars March 31, 2019 March 31,2018
Short-term employee benefits 137.86 159.79
Post-employment benefits 11.83 19.59
Total 149.69 179.38
The Following transactions were carried out with the Related Parties in the ordinary course of business:
Nature of Transaction Subsidiary | Joint | Holding | Relative | Directors | Director | Associate of the
Company | Ventures | Company | of KMP Interested | Holding Company
Interest Income 6391) 3671 ol :
76.51| 48.70
Management Consultancy ].500001 -f - :
Lease Rent Expenses g I . 6.72 °)...600 36.89
6.72 22.46
_Reimbursement of Expenses 5 PSRRI SO N - 56.68
1.10 16.78
Sitting Fee: - 13.45 -
....... > e ] s
Promoter Contribution Ll 450001 -
Investment in shares . 5 SR SR S "~ ' :
1,085.67 -
Share application money Given . 5 S S S . ' :
1,085.25 -
Advances /Loans given net off received back 183001 (631.30) | - :
(539.13)| 352.07 - -
Advances /Loans / Deposits taken net off repaid back _ o I (45000 . | (660.23) 181.85
- - (2,935.11)
Purchase 3 AS B R ¥ 049.
- . . . 1.41 :
Rent Incom 5 FSTRISY BSRN I » 1,523.56
- - - 5.25 586.21

Note: Figures in italic represents previous year's figures.
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(d)

(All amounts in INR lakhs, unless otherwise stated)

Nature of Transaction Subsidiary [ Joint | Holding | Relative | Directors | Director | Associate of the
Company | Ventures | Company | of KMP Interested | Holding Company
Income from Debtors Assignment Ll :
123.00
Depositrecsied [ 5100
Miscellaneous Expenses e T T T 037,
Outstanding Balance as at March 31,2019
Receivobe T2s025] [ - T 3546
507.31
oyables I T 3 500
39.22
“Subordinoied Debi T s - T
4,905.97
“oans & Advances “omsa| 6wy | - T
385.49| 663.95
Loan / Advance Taken SRS ISR B y - - 12,578, 46.
450.00 12,760.30
“Secury Deposis Toke - 50400
453.00
Note: Figures in italic represents previous year's figures.
Significant Related Party transactions:
Nature of Transaction Name of the Company March 31, 2019 March 31,2018
Interest Income Suhani Mall Management Company Private Limited 1426 12.52
Future Reta|| Destination Limited 14 21.02
Sun City Properhes Prlvate Limited 3285 28.81
Aashirwad Malls Prlvafe Limited 32 -
Jeremia Real Estate Prlvote lelied 232 -
Gati Realtors Prlvote Limited 8o 1.50
Riddhi Siddhi Mall Mcmogement Prlvate Limited 71 48.70
Naman Mall Management Company Private Limited = 12.65
Project Management Consultancy | Star Shopping Centres Private Limited 500.00
Lease Rent Expenses Ms. Jollamma Anil Cherian 33 336
Ms. Ritu Pawan Agarwal 3.36 3.36
Reimbursement of Expenses Future Retail Limited 5668 16.78
Mr. Pramod Arora 2 1.10
Sitting Fees Mr. Rajesh Kalyani 33| 2.80
Mr. Sunil Biyani t20) -
Mr. Vijai Singh Dugar 35| 3.50
Mr. K.A Somayaijulu 35| 3.60
Mr. Pramod Arora cgo| -
Ms. Udita Jhun|hunwa|a 1.00 1.15
Investment in Shares Gati Realtors Private Limited - 1,085.67
Share Application Money Given | Gati Realtors Private Limited ® 1,085.25
Promotor's Contribution Future Corporate Resources Private Limited 450.00 -
(Formerly Known as "Suhani Trading and Investment
Consultants Private Limited'")
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Nature of Transaction Name of the Company March 31, 2019 March 31, 2018
Loan Given net off received Back .S:g'hanl Ma|| Management Company Private lelted A4 62.09
Future Trade Markets Private Limited - (20.50)
Future Refc1|| Deshnahon lelted - (220.65)
Sun City Properties Private lelted ~_os0|
Aq‘shlrwod Malls Private lelfed o Izs5f 414
Jeremia Rea| Estate Private lelted (w.e. F 27 08. 201 8) 278 .
Gati Reolfors Private lelted neazy 14. 75.
Naman Mall Mandgement Company Private - (379.27)
Limited (wholly owned subsidiary upto 30.09.2017)
(Director Intereted) N .
.R‘I'ddhl Slddhl Malll Management Prlvare lelled (45895 351 63 .
Star Shopplng Centres Private Limited (171.91) (68. 77)
Advances /Loans taken net off Future Ret0|| Limited 181.85 (2,935.1 1)
repaid back Grihith Trade Ventures Private Limited (660 23| .
Deposit Received Future Retail Limited 51.00
Rent Income Future Reto|| Limited 1,397.14f 550.88
Praxis Home Retail Limited 126.42 35.34
Rent Expenses Future Retail Limited 36892 22.46
Galaxy Entertainment Corporahon Limited i.e 6.00 5.25
Galaxy Cloud Kitchens Limited
Income from Debtors Assignment [ PAN India Food Solutions Private Limited - 123.00
(w.e.f 14.08.2017)
31. In respect of operating lease taken by the company, the future minimum lease rental obligation under operating leases
S. | Particulars Year ended Year ended
No. March 31, 2019 March 31, 2018
i) | Lease rentals recognized in Statement of Profit and Loss 4,697.44( . 4,622.43
ii) | Lease rentals payable not later than one year 259460 2,188. 09
iii) | Lease rentals payable later than one year and not later than five years 781902 8,054, 61 .
iv) |Lease rentals payable later than five years 1,605.25 2,925.34

32. In respect of operating lease given by the company, the future minimum lease rental receivable under operating leases is as follows:

S. | Particulars Year ended Year ended
No. March 31, 2019 March 31, 2018
i) | Gross block of assets let out on operating lease 2603295 25,418.54
ii) | Accumulated depreciation as at March 31, 948701 6,981.13
iii) | Depreciation charged during the year to the Statement of Profit and Loss 2,50588|] 2,486. 41
iv) | Lease rentals recognised in Statement of Profit and Loss 835254 6,341 56
v) | Lease rentals receivable not later than one year 595303 5411 20
vi) | Lease rentals receivable later than one year and not later than five years 1491832 20,288. 96.
vii) | Lease rentals receivable later than five years - 9.33

33. Payable to MSME

Disclosure of payable to vendors as defined under the “Micro, Small and Medium Enterprise Development Act, 2006” is based on the information
available with the Company regarding the status of registration of such vendors under the said Act, as per the intimation received from them on
requests made by the company. There are no overdue principal amounts/ interest payable amounts for delayed payments to such vendors at the
Balance Sheet date. There are no delays in payment made to such suppliers during the year or for any earlier years and accordingly there is no
interest paid or outstanding interest in this regard in respect of payments made during the year or brought forward from previous years.
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Notes to the financial statements for the year ended March 31, 2019

(All amounts in INR lakhs, unless otherwise stated)

34.

Disclosures as per Part A of Schedule V of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)

Regulations, 2015 and section 186(4) of the Companies Act, 2013 in relation to loans and advances given (except advances given for business
/ capital purpose)

Sr | Name of Companies Relationship Outstanding Balance Maximum Balance outstanding
No during the year
As at As at Year ended Year ended
March 31,2019 | March 31,2018 | March 31,2019 | March 31,2018
A | Loans Given
1 Future Trade Markets Private Limited Subsidiary ) - ) ~31.09 29.36
Subsidiry 16452 13274 16452 13274
Joint Venture . 719 79 2915
Subsidiry 26682 23387 266,82 23387
Joint Venture 68.99 49161 49161 54277
Subsidiary 92.47 243.53
Joint Venture 044 04 0.44
Other Body Corporate 41295 53097 482.39
Other Body Corporate 45118 52478 451.18
10 Acute Refail Infra Private Limited (Former|y known as | Other Body Corporate 187.28 196.52 1,312.31
......... Acute Realty Private Limited) ) ) )
11 Nishta Mall Management Company Private lelted Other Body Corporate 1,692.37 1,704.99 1,748.31
12 Precision Realty Developers Private Limited Other Body Corporate 2,065.16 2,071.16 2,065.16
13 Unique Malls Private Limited Other Body Corporate 227115 2,285.15 5,205.82
14 Navika Developers Private Limited Other Body Corporate ) - 1290 - 1290 269.00
15 Ujjain Future Bazaar Pr|vq’re L|m|teo| Other Body Corporate 3,313.39  784.65 3,313.39 784.65
16 Harmony Ma||s Monogement Prlvcte lened Other Body Corporate ) - 649.97 - 649.97 1,046.65
17 Goi Reohors Prwote Limited Subsidiary  144.56 14.75 144.56 14.75
18 Aashirwad M Ma||s Prrvote Limited Subsidiary 18.73 18.73
19 Jeremia Reo| Estote ancrte L|m|teo| Other Body Corporate ~30.00 ~30.00
20 Vegith Global Services Private Limited Other Body Corporate 115.73 150.00
B | Corporate Guarantee Given
i. IDBI Bank Limited-Acute Realty Private Limited | Other Body - 18,700
................ Corporate . .
ii.  Central bank of India - Unlque Malls Private | Other Body 18,750 18,750
.......... Limited Corporate
iii. Central Bank of India - Future Corporate
Resources Private Limited (Formerly known as Invesfing Par i 15.000
Suhani Trading And Investment Consultants g Party ’
Private Limited)
C | Investments Investments made are given under Schedule 5(a)
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Notes to the financial statements for the year ended March 31, 2019

(All amounts in INR lakhs, unless otherwise stated)

35. Contingent Liabilities not provided for:

(a)

(b)

(c)

(d)

Corporate Guarantee given to bank on behalf of Companies- ¥ 18,750 Lakhs (2018: % 52,450 Lakhs)
(Refer note 34)
Service Tax disputed demand - ¥ 95.80 lakhs (2018: ¥ 779.80 lakhs)

The demand is related to the tax liabilities of the erstwhile owner of the commercial property situated at D-09, Dhanvantari Chikitsa Kendra
Yojna, Nanakheda, Ujjain, Madhya Pradesh — 456010. The property was acquired from a financial institution and not from the alleged
assesse/erstwhile owner.

Based on the interpretation of relevant provisions, the Company has been legally advised that the demand is not maintainable and accordingly
no provision has been made.

In an Arbitration proceedings before the sole Arbitrator, appointed by the Hon’ble High Court of Calcutta, in respect of disputes arose out of
termination of a license agreement related to a shopping maill, the Arbitrator has awarded a net amount of ¥ 12,90,52,379/- (Rupees Twelve
Crore Ninety Lakhs Fifty Two Thousand Three Hundred Seventy Nine Only) to the Claimant after allowing certain counter claims of the Company.

The Company has filed an Arbitration Petition challenging the arbitration award U/s 34 of Arbitration and Conciliation Act, 1996 before the
Hon'ble High Court, Calcutta.

Claimant through its Proprietor has also challenged the aforesaid arbitration award before the Hon'ble High Court, Calcutta.
The matters are pending before the High Court, Calcutta.

The Company has sub lease rights with respect to the OCC mall in Mumbai and there were serious disputes amongst the parties under the
said arrangement. The parties have arrived at a settlement in a suit filed by the Company and tendered consent terms with Hon’ble High Court
of Bombay in the suit filed by the Company viz. Consent Terms dated December 8, 2017 and Supplemental Consent Terms dated April 2019
(Consent Terms). The Consent Terms deals with settlement of long standing dispute between the Company including settlement of past claims of
sub lessor (Neel Kamal City Shopping Malll (India) Limited - which has taken it on lease from the lessor and sub-leased it to the Company) under
the original arrangement till March 31, 2019 for an amount of ¥ 17.41 Cr (over and above the existing receivables standing in the books) with
an arrangement for future periods including reduced rentals for the sub lease period upto August 2027. The arrangement deals with entitlement
of lease rental in respect of premises owned by various third parties and a minority of such third party owners have intervened in the matter
raising objections with respect of approval of consent terms by the Hon’ble Court. The Court has taken the consent terms on record but not yet
issued an order sanctioning the Consent Terms. In case, the Consent Terms are accepted as filed, the Company will have to honour its payment
obligations for the said amount and the parties shall be administrated in terms of the Consent Terms. However, if the Consent Terms are not
approved, the parties shall be relegated to the original position of the suit filed by the Company . In view of this, the above has been disclosed
as contingent liabilities pending approval of Hon'ble High Court in relation to the Consent Terms.

36. Capital Commitments / Asset Purchase Agreement / Put Option Agreement

(a)

As per our Report of even date

During the current year, the Company (FMNL) has entered into a put option asset purchase agreement, wherein the FMNL has undertaken an
obligation through a put option in relation to a loan facility of ¥ 75 crores provided by Axis Bank Ltd to a Borrower for purchase of assets being
movable assets. FMNL has enfered into an asset purchase agreement with the Borrower for purchase of said assets in future. In the event of any
default by the borrower, the Bank can enforce the put option agreement entered with FMNL, whereby FMNL shall be obligated to purchase the
assets aquired by the Borrower out of the loan amount, at a price which shall not be less than the outstanding loan obligation of the Borrower
towards the Bank.

FMNL has also mortgaged its immoveable property with the bank agianst its obligations, as a part of the above transaction. (Included in Note

28 - Assets Pledged as Security).

For and on behalf of the Board of Directors

For Viren Gandhi & Co.

Chartered Accountants

Chintan Gandhi Vijai Singh Dugar Rajesh Kalyani

Partner Director Director
DIN: 06463399 DIN: 00220632

Place: Mumbai Pawan Agarwal Anil Cherian

Date: May 21, 2019 Executive Director and Chief Financial Officer Head - Legal and Company Secretary
DIN : 01435580
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FUTURE MARKET NETWORKS LIMITED

INDEPENDENT AUDITOR’S REPORT

To the Members of
FUTURE MARKET NETWORKS LIMITED
Report on the Consolidated Financial Statements

We have audited the accompanying Consolidated Financial Statement of FUTURE MARKET NETWORKS LIMITED (“the Holding Company”) and its
subsidiaries (together referred to as “the Group”), which comprise the Consolidated Balance Sheet as at March 31, 2019 the Consolidated Profit and
Loss Statement (including other Comprehensive Income), the Consolidated Cash Flow Statement and the Consolidated Statement of Changes in Equity
for the year ended, and notes to the consolidated financial statements, and a summary of the significant accounting policies and other explanatory
information (hereinafter referred to as “the consolidated financial statements”).

Opinion

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid consolidated financial statements give the
information required by the Companies Act, 2013 (the Act) in the manner so required and give a true and fair view in conformity with the accounting
principles generally accepted in India, including Ind AS specified under Section 133 of the Act, of the Consolidated state of affairs of the Group its
associates and its joint ventures as at March 31, 2019 its Consolidated profit and other comprehensive income, its Consolidated cash flows and
Consolidated changes in equity for the year ended .

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under Section 143 (10) of the Act. Our responsibilities under
those SAs are further described in the “Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements” section of our report. We are
independent of the Group, its associates and joint ventures in accordance with the Code of Ethics issued by the Institute of Chartered Accountants of
India together with the ethical requirements that are relevant to our audit of the consolidated financial statements under the provisions of the Act and
the Rules thereunder, and we have fulfilled our other ethical responsibilities in accordance with these requirements and the Code of Ethics. We believe
that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of the consolidated financial statements
of the current period. These matters were addressed in the context of our audit of the consolidated financial statements as a whole, and in forming our
opinion thereon, and we do not provide a separate opinion on these matters.

The Key Audit Matter How the Matter was addressed in our audit?

Revenue Recognition: (Refer Note 15 of the Standalone | Our audit procedures on Revenue recognition included the following

Financial Statements) e Assessing the appropriateness of the revenue recognition accounting

Revenue from leasing out of commercial units/ shops represents _policie_s, the amount of reven_ue recognized as per the agreement entered
95.10% of the total revenue from operations of the company and into with the tenants along with IND AS 17

hence revenue from lease rentals virtually represents the total | ¢  We tested the design, implementation and operating effectiveness of
revenue. controls over the recognition of lease rent due from the parties.

Revenue pertaining to lease rents is recognized on straight line | ¢  We performed substantive testing on a test check basis by verifying the
basis over the lease term in accordance with IND AS 17. lease rent received during the year with the documents, which included

. . . . the agreements entered into with the tenants.
Contingent rent is that portion of the lease payments that is not

fixed in amount but is based on the future amount of a factor that | ® Analytical procedures were performed to identify deviations in monthly
changes other than with the passage of time (eg. percentage of rent received from the tenants / lessees / sub-lessees
future sales, amount of future use, future price indices, future
market rates of interest). Such rent is recognized in the Statement
of Profit & Loss in the period they are earned.

e We undertook site visits during the year for selected malls to evaluate the
effectiveness of the company’s internal control policies, to test check the
adequacy of the revenue recognized in the financial statements.

e With regards to contingent rent, we performed substantive testing by
verifying the implementation and operating effectiveness of controls over
the data set collected by the management with regards to the revenue of
shops and the computation of such contingent rent.

e Adequate accrual for contingent rent at the year-end based on previous
statistics / trends

e We tested the design, implementation and operating effectiveness of
controls over the calculation of discount and rebates.
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Asset Classified as Held For Sale (Refer Note 9 of the Financial | Our audit procedures on Revenue recognition included the following

Stat t
atements) e We assessed the appropriateness of the accounting policies and

An entity shall classify a non-current asset (or disposal group) as estimates.
held for sale if its carrying amount will be recovered principally

through a sale transaction rather than through continuing use. * We challenged the assumptions and critical judgments made by

management which impacted their estimate of fair value less cost to
The asset (or disposal group) must be available for immediate sale sell, the estimated time to sell the assets & their carrying value at each
in its present condition subject only to terms that are usual and reporting date.

customary for sales of such assets (or disposal groups) and its
sale must be highly probable. The asset to qualify for recognition
as held for sale, the sale should be expected to be completed
within one year of such classification.

e We discussed the status of the sale transaction and the possible impact
of any changes to the sale terms on the financial statements with the
management.

o We assessed the appropriateness of classifications of the assets upon
expiry of one year of initial classification and adequacy of the continuance
of such classification.

An entity shall measure a non-current asset (or disposal group)
classified as held for sale at the lower of its carrying amount and
fair value less costs to sell.

The company has classified one of its investment properties (10 e We assessed whether any income from the said assets held for sale was

Acres Mall, Ahmedabad) as held for sale during July, 2016. The being earned by the Company.
said property was pledged for guarantee given to bank for Acute
Retail Infra Private Limited (Formerly known as Acute Realty
Private Limited). (Refer Note 36). During the year, the borrowing
pertaining to the guarantee is now repaid and asset is free of any
encumbrance.

The sale terms are finalized and the transaction is pending for
some legal compliance which the board believes, to be finalized
in a short time.

Further, the Company also in January, 2019 resolved to sell the
entire stake of their wholly owned subsidiaries Gati Realtors Private
Limited & Future Retail Destination Limited. The buyer has been
identified and the particulars of the sale deed are at an advance
stage of finalization. The sale is expected to be completed in next
12 Months. The investments are presented separately under asset
held for sale.

Other Information

The Holding Company’s management and Board of Directors are responsible for the other information. The other information comprises the information
included in the Company’s annual report, but does not include the consolidated financial statements and our auditor’s report thereon.

Our opinion on the consolidated financial statements does not cover the other information and we do not express any form of assurance conclusion
thereon.

In connection with our audit of the consolidated financial statements, our responsibility is to read the other information and, in doing so, consider
whether the other information is materially inconsistent with the consolidated financial statements or our knowledge obtained in the audit or otherwise
appears to be materially misstated. If, based on the work we have performed, we conclude that there is a material misstatement of this other
information; we are required to report that fact. We have nothing to report in this regard.

Management's Responsibility for the Consolidated Financial Statements

The Holding Company’s management and Board of Directors are responsible for the preparation and presentation of these consolidated financial
statements in terms of the requirements of the Act that give a true and fair view of the consolidated state of affairs, consolidated profit/loss and other
comprehensive income, consolidated statement of changes in equity and consolidated cash flows of the Group in accordance with the accounting
principles generally accepted in India, including the Indian Accounting Standards (Ind AS) specified under Section 133 of the Act read with relevant
rules issued thereunder. The respective Board of Directors of the entities included in the Group are responsible for maintenance of adequate accounting
records in accordance with the provisions of the Act for safeguarding the assets of each entity and for preventing and detecting frauds and other
irregularities; the selection and application of appropriate accounting policies; making judgments and estimates that are reasonable and prudent;
and the design, implementation and maintenance of adequate internal financial controls that were operating effectively for ensuring the accuracy and
completeness of the accounting records, relevant to the preparation and presentation of the consolidated financial statements that give a true and fair
view and are free from material misstatement, whether due to fraud or error, which have been used for the purpose of preparation of the consolidated
financial statements by the Directors of the Holding Company, as aforesaid.
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In preparing the consolidated financial statements, the respective management and Board of Directors of the entities included in the Group, its
associates and joint ventures are responsible for assessing the ability of the group to continue as a going concern, disclosing, as applicable, matters
related to going concern and using the going concern basis of accounting unless management either intends to liquidate the group, its associate or
joint ventures or fo cease operations, or has no realistic alternative but to do so.

The respective Board of Directors of the entities included in the Group, its associates and joint ventures are responsible for overseeing the financial
reporting process of each company.

Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a whole are free from material misstatement,
whether due to fraud or error, and to issue an auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance, but is not
a guarantee that an audit conducted in accordance with SAs will always detect a material misstatement when it exists. Misstatements can arise from
fraud or error and are considered material if, individually or in the aggregate, they could reasonably be expected to influence the economic decisions
of users taken on the basis of these consolidated financial statements.

As part of an audit in accordance with Standards on Auditing, we exercise professional judgment and maintain professional skepticism throughout
the audit. We also:

. Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error, design and perform audit
procedures responsive fo those risks, and obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of
not detecting a material misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve collusion, forgery,
intentional omissions, misrepresentations, or the override of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate in the circumstances.
Under Section 143(3)(i) of the Act, we are also responsible for explaining our opinion on whether the Group, its associates and its joint ventures
has adequate internal financial controls system in place and the operating effectiveness of such controls.

e Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and related disclosures made by
management.

e Conclude on the appropriateness of management's use of the going concern basis of accounting in preparation of consolidated financial
statements and, based on the audit evidence obtained, whether a material uncertainty exists related to events or conditions that may cast
significant doubt on the appropriateness of this assumption. If we conclude that a material uncertainty exists, we are required to draw attention
in our auditors’ report to the related disclosures in the consolidated financial statements or, if such disclosures are inadequate, to modify our
opinion. Our conclusions are based on the audit evidence obtained up to the date of our auditors’ report. However, future events or conditions
may cause the Group (Holding company and subsidiaries) to cease to continue as a going concern.

o Evaluate the overall presentation, structure and content of the financial statements, inc|Uding the disclosures, and whether the consolidated
financial statements represent the underlying transactions and events in a manner that achieves fair presentation.

e Obtain sufficient appropriate audit evidence regarding the financial information of such entities or business activities within the Group to express
an opinion on the consolidated financial statements. We are responsible for the direction, supervision and performance of the audit of financial
information of such entities.

We believe that the audit evidence obtained by us is sufficient and appropriate to provide a basis for our audit opinion on the consolidated financial
statements.

We communicate with those charged with governance of the Holding Company and such other entities included in the financial statements of which
we are the independent auditors , regarding among other matters, the planned scope and timing of the audit and significant audit findings, including
any significant deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant ethical requirements regarding independence,
and to communicate with them all relationships and other matters that may reasonably be thought to bear on our independence, and where applicable,
related safeguards.

From the matters communicated with those charged with governance, we determine those matters that were of most significance in the audit of the
consolidated financial statements of the current period and are therefore the key audit matters. We describe these matters in our auditor’s report
unless law or regulation precludes public disclosure about the matter or when, in extremely rare circumstances, we determine that a matter should not
be communicated in our report because the adverse consequences of doing so would reasonably be expected to outweigh the public interest benefits
of such communication.

Other Matters

We did not audit the financial statements of seven subsidiaries included in the consolidated financial statement, whose financial statements reflect total
assets of T 16,184.43 Lakhs as at March 31, 2019 fotal revenues of ¥ 668.52 lakhs, total net profit of ¥ 133.81 lakhs and total comprehensive income of
T 604.19 Lakhs and cash inflows of ¥ 944.82 lakhs for the year ended March 31, 2019 as considered in the consolidated financial statement. The
consolidated financial results also include the group’s share of profit of ¥ 145.77 Lakhs and total comprehensive income of T 6.21 Lakhs for the year ended
March 31, 2019 as considered in the consolidated financial results, in respect of two joint ventures, whose financial statements have not been audited by
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us. These financial statements have been audited by other auditors whose reports have been furnished to us by the Management and our opinion on the
Consolidated Financial result, in so far as it relates to the amounts and disclosures included in respect of these subsidiaries and jointly controlled entities, is
based solely on the reports of the other auditors.

Our opinion on the consolidated financial statements, and our report on Other Legal and Regulatory Requirements below is not modified in respect of the
above matters with respect to our reliance on the work done and the reports of the other auditors.

Report on Other Legal and Regulatory Requirements

1. As required by Section 143(3) of the Act, based on our audit and other financial information of such subsidiaries, its associates and its joint
ventures, we report, to the extent applicable, that:

a.

We have sought and obtained all the information and explanations which to the best of our knowledge and belief were necessary for the
purposes of our audit;

In our opinion, proper books of account as required by law have been kept so far as it appears from our examination of those books;

The Consolidated Balance Sheet, the Consolidated Statement of Profit and Loss (including other comprehensive income), the Consolidated
Statement of Cash Flow and the Consolidated Statement of Changes in Equity dealt with by this Report are in agreement with the books of
account maintained for the purpose of preparation of consolidated financial statement;

In our opinion, the aforesaid consolidated financial statements comply with the India Accounting Standards specified under Section 133 of the
Act;

On the basis of written representations received from the directors of the Holding Company as on March 31, 2019 and taken on record by
the Board of Directors, none of the directors is disqualified as on March 31, 2019 from being appointed as a director in terms of Section 164
(2) of the Act;

With respect to the adequacy of the internal financial controls over financial reporting of the Company and the operating effectiveness of such
controls, refer to our separate Report in “Annexure A”.

With respect to the other matters to be included in the Auditor’s Report in accordance with Rule 11 of the Companies (Audit and Auditors)
Rules, 2014, in our opinion and to the best of our information and according to the explanations given to us:

(i) The Group, its associates and joint ventures has disclosed the impact of pending litigations on its financial position in its consolidated
financial statements — Refer Note 36 on Contingent Liabilities to the consolidated financial statements;

(i) The Group, its associates and joint ventures did not have any long-term contracts including derivative contracts. Hence, the question of
any material foreseeable losses does not arise;

(iii) there has been no delay in transferring amounts, required to be transferred, to the Investor Education and Protection Fund by the Group,
its associate and its joint ventures incorporated in India during the year ended March 31, 2019.

2. With respect to the matter to be included in the Auditor’s report under Section 197(16): In our opinion and according to the information and
explanation given to us, the remuneration paid during the current year by the Holding Company and its subsidiaries which are incorporated
in India is in accordance with the provisions of Section 197 of the Act. The remuneration paid to any director by the Holding Company and its
subsidiaries which are incorporated in Indig, is not in excess of the limit laid down under Section 197 of the Act. The Ministry of Corporate Affairs
has not prescribed other details under Section 197(16) which are required to be commented upon by us.

For Viren Gandhi & Co
Chartered Accountants
ICAI Firm Registration No. 111558W

Chintan Gandhi
Place: Mumbai Partner
Date: May 21, 2019 Membership No.137079
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ANNEXURE “A” TO THE INDEPENDENT AUDITOR’S REPORT ON THE CONSOLIDATED FINANCIAL
STATEMENTS OF FUTURE MARKET NETWORKS LIMITED

(Referred to in paragraph 1(f) under ‘Report on Other Legal and Regulatory Requirements’ in the Independent Auditor’s Report of even date)
Report on the Internal Financial Controls over Financial Reporting under Clause (i) of Sub-section 3 of Section 143 of the Companies Act, 2013 (“the Act”)

We have audited the internal financial controls over financial reporting of FUTURE MARKET NETWORKS LIMITED (“the Holding Company”), its subsidiaries
and jointly venture (the holding company and its subsidiaries together referred to as “the group”), as of March 31, 2019 in conjunction with our audit of the
consolidated financial statements of the Holding Company for the year ended on that date.

Opinion

In our opinion, to the best of our information and according to the explanations given to us, the Holding Company, its subsidiaries, its associates and its jointly
controlled entities have, in all material respects, an adequate internal financial controls system over financial reporting and such internal financial controls
over financial reporting were operating effectively as at March 31, 2019 based on the internal control over financial reporting criteria established by the the
Holding Company, its subsidiaries, its associates and its jointly ventures considering the essential components of internal control stated in the Guidance Note
on Audit On Internal Financial Controls Over Financial Reporting issued by the ICAL.

Management's Responsibility for Internal Financial Controls

The respective Board of Directors of the Holding Company’s its subsidiaries, associates, and jointly controlled entities all incorporated in India, are responsible
for establishing and maintaining internal financial controls based on the internal control over financial reporting criteria established by the company
considering the essential components of internal control stated in the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued
by the Institute of Chartered Accountants of India (ICAl). These responsibilities include the design, implementation and maintenance of adequate internal
financial controls that were operating effectively for ensuring the orderly and efficient conduct of its business, including adherence to the respective company’s
policies, the safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy and completeness of the accounting records, and the
timely preparation of reliable financial information, as required under the Companies Act, 2013.

Auditor’s Responsibility

Our responsibility is fo express an opinion on the Holding Company’s internal financial controls over financial reporting based on our audit. We conducted
our audit in accordance with the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting (the “Guidance Note”) issued by the Institute
of Chartered Accountants of India and the Standards on Auditing prescribed under section 143(10) of the Companies Act, 2013, to the extent applicable to
an audit of infernal financial controls both applicable to an audit of Infernal financial controls and, both issued by the ICAI. Those Standards and the Guidance
Note require that we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance about whether adequate internal
financial controls over financial reporting was established and maintained and if such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial controls system over financial reporting and
their operating effectiveness. Our audit of internal financial controls over financial reporting included obtaining an understanding of internal financial controls
over financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of internal
control based on the assessed risk. The procedures selected depend on the auditor’s judgment, including the assessment of the risks of material misstatement
of the consolidated financial statements, whether due to fraud or error.

We believe that the audit evidence obtained by us and by the other auditors of the subsidiaries and jointly controlled entities in terms of their reports referred
to in the Other Matters paragraph below, is sufficient and appropriate to provide a basis for our audit opinion on the Holding Company’s internal financial
controls system over financial reporting.

Meaning of Internal Financial Controls Over Financial Reporting

A company’s internal financial control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company’s
internal financial control over financial reporting includes those policies and procedures that

(1) pertain fo the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the
company;

(2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally
accepted accounting principles, and that receipts and expenditures of the company are being made only in accordance with authorisations of
management and directors of the company; and

(3) provide reasonable assurance regarding prevention or timely defection of unauthorised acquisition, use, or disposition of the company’s assets that
could have a material effect on the financial statements.
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Inherent Limitations of Internal Financial Controls Over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, including the possibility of collusion or improper management
override of controls, material misstatements due fo error or fraud may occur and not be detected. Also, projections of any evaluation of the internal financial
controls over financial reporting fo future periods are subject to the risk that the internal financial control over financial reporting may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate. Other Matters

The internal financial controls over financial reporting in so far as it relates to seven subsidiary companies and two joint ventures have been audited by other
auditors whose reports have been furnished to us by the management and our report on the adequacy and operating effectiveness of the internal financial
controls over financial reporting for the Holding Company, its seven subsidiary companies, two joint venture companies, as aforesaid, under Section 143(3)
(i) of the Act in so far as it relates to such seven subsidiary companies and two joint venture companies is based solely on the reports of the auditors of such
companies. Our opinion is not modified in respect of this matter with respect to our reliance on the work done by and on the reports of the other auditors.

For Viren Gandhi & Co
Chartered Accountants
ICAI Firm Registration No. 111558W

Chintan Gandhi
Place: Mumbai Partner
Date: May 21, 2019 Membership No.137079
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Consolidated Balance Sheet As At March 31, 2019

(All amounts in INR lakhs, unless otherwise stated)

Notes As at As at
March 31, 2019 March 31,2018
CASSETS S N e
Non-current assets ) B .
erty, p|ant cmd equipment 886462 11,256.48
63268 995.29
1139651 13,677.03.
1,834.36 ...1,826.53
equity method 80689 899.78
3,368.53| 3,548.65
14108 4,258.07
1757 ) 16.36.
634415 7,110.20
4, 440 02 4,265.18
37.846.41 47 ,853.57
Current assets T R L
nventories AV N 918.71
Financial assets )
234354 2.369.60
1,149.04 ..1,664.40
4?7 20 891.06
21967 20715
801941 10,272.73.
270 0 267.79 .
2.111.84 1,779.12
5,459.01 18,370.56
0,591.36 6,277.75
26,050.37 24,648.31
63,896.78 72,50
562913 5,629.13
14,253.44 12,261.44
19,882.57 17,890.57
494.59 1,884.90
20,377.16 19,775.47
LIS
Non-current liabilites
Financial liabilities T R
. il R 4,044.09
175556 9,033.67
7451 1 N 31.5].
22782 21.98.
634.38 601.73
2,645.14 13,732.98
Current liabilities o L
Financial ||qb|||hes B B )
11,70705 15,039.75
45911 .1,422.93
414527 10,007.38
o049 0.50
1281 13.95
2437003 12,508.92
179.72
40,874.48 38,993.4 :
L 43,519.62 52,7264
[ 63,896.78 72,501,
The above consolidated balance sheet should be read in conjunction with the accompanying | 1-37
nofes.
'::rr:;rr::rc;:?s;‘? ;fcec:en date For and on behalf of the Board of Directors
Chartered Accountants
Chintan Gandhi Vijai Singh Dugar Rajesh Kalyani
Partner Director Director
DIN: 06463399 DIN: 00220632
Place: Mumbai Pawan Agarwal Anil Cherian
Date: May 21, 2019 Executive Director and Chief Financial Officer Head - Legal and Company Secretary

DIN : 01435580
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Consolidated Statement of Profit and Loss for the year ended March 31, 2019

(All amounts in INR lakhs, unless otherwise stated)

Notes Year ended Year ended
March 31, 2019 March 31,2018
R 15 1086048 842476
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 1. 1,699:84 3,373.64
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, ]2’560.32 ] ],798.40
R 17 5,017 44 496647
o 18 - 354 39.28
o 19 41833 469.82
N 20 2,026.27| 2,457.12
N 21 262632 2,607.61
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 2 1,380.20 806.83
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, ]]'472']0 ]1’347']3
Profit before exceptional item, share of net profits of investments accounted for using equity 1,088.22 451.27
method and tax R
LES | (1,639.62)
123399 (1,188.35)
= 149.41
1,233.99 (1,038.94)
I Y
31882 399.71
(45.70) -
284.12 419.55
949.87 (1,458.49)
LISS3) T
7.78 -
7.75 -
2 145849
- 831
1,244.17
of other comprehensive income of associates and joint ventures accounted by using 6.22
equiymetod
6 . 201 R
6 659121 (23.60)
Share of other comprehensive income of associates and joint ventures accounted by using = -
equity method !
R S97.57 | (7.14)
e 1,555.19( (1,465.63)
R 94670 (1,463.29)
- 10.92 4.81
1532.93
Non Controlling Interest 64.63
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Consolidated Statement of Profit and Loss for the year ended March 31, 2019

(All amounts in INR lakhs, unless otherwise stated)

Notes Year ended Year ended

March 31, 2019 March 31,2018

Total comprehensive income is attributableto:
aves| 1,473.42)

7sss| 781

e e

7.75 -

s per equity share from profit atiributable to owners of Future Market Networks
from Continuing Operations

1.67
1.67
arr dgs per equity share from p_rofii atiributable to owners of Future Market Networks
Limited from Discontinving Operations |
e 00T .
e 00T .
Earnings per equity share from profit atiributable to owners of Future Market Networks
timied YT A R
R 26 ) .68 (2.60)
R 168) (2.60).
The above statement of consolidated profit and loss should be read in conjunction with the [ 1-37
accompanying notes.
‘::rp\;rr::r(}ter::l‘:\rit ;f c(:en date For and on behalf of the Board of Directors
Chartered Accountants
Chintan Gandhi Vijai Singh Dugar Rajesh Kalyani
Partner Director Director
DIN: 06463399 DIN: 00220632
Place: Mumbai Pawan Agarwal Anil Cherian
Date: May 21, 2019 Executive Director and Chief Financial Officer Head - Legal and Company Secretary
DIN : 01435580
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Consolidated Statement Of Change In Equity
(All Amounts in INR Lakhs, Unless Otherwise Stated)

A.  Equity Share Capital
As at March 31 2018 5629.13

312019 5629.13
B. Other Equity
Other
Reserve and surplus Reserve | Total ofher co::::;l-in o
Securities | Retained | Capital | Subordinated | FVOCl-equity | equity intereslsg
premium earnings Reserve Debt investments

Balance as at April 1,2017 25,291.33| (19,858.12) | 8,004.69 4,905.97 | (4,609.02)| 13,734.85 410.28 | 14,145.13
Profit / (Loss) for the year -1 (1,463.29) - - -1 (1,463.29) 4.81 (1,458.48)
Other comprehensive income for the year - 0.83 - - (10.95) (10.12) 2.99 (7.13)
Total comprehensive income for the year -1 (1,462.46) - - (10.95)| (1,473.41) 7.81] (1,465.60)
Addition during the year - - - - - -| 1,466.82| 1,466.82
Balance as at March 31, 2018 25,291.33| (21,320.58) | 8,004.69 4,905.97 | (4,619.97)| 12,261.44| 1,884.90| 14,146.34
Profit / (Loss) for the year - 946.70 - - - 946.70 10.92 957.62
Other comprehensive income for the year - 6.30 - - 526.64 532.94 64.63 597.57
Total comprehensive income for the year - 953.00 - - 526.64| 1,479.64 75.55( 1,555.19
Addition / (Deduction) during the year - 62.37 - 449.99 - 512.36| (1,465.87)| (953.51)
Reclassification -1 (4,619.66) 4,619.66 - - -
Balance as at March 31, 2019 25,291.33| (24,924.87) | 8,004.69 5,355.96 526.33| 14,253.44 494.59 | 14,748.03
The above consolidated statement of changes in Equity should be read in conjunction with the accompanying notes.

As per our Report of even date .

For Viren Gandhi & Co. For and on behalf of the Board of Directors

Chartered Accountants

Chintan Gandhi Vijai Singh Dugar Rajesh Kalyani

Partner Director Director

DIN: 06463399 DIN: 00220632
Place: Mumbai Pawan Agarwal Anil Cherian
Date: May 21, 2019 Executive Director and Chief Financial Officer Head - Legal and Company Secretary

DIN : 01435580
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Consolidated Cash Flow Statement For The Year Ended March 31 2019

(All Amounts in INR Lakhs, Unless Otherwise Stated)

Particulars Year ended Year ended
March 31, 2019 March 31, 2018
Cash Flow from operating activies |
Profit / (Loss) before Tax (including discontinued operations) (1249.52)| | (1038.93)
Adjustments for
Add:
Provision For Doubtful Debt 2074 32.59
Depreciation and amortisation expenses 262632 2,607.61
Finance costs 202627 2,457.13
Bad debts and irrecoverable balances written off 3251 -
Provision for Gratuity & Leave Encashment 445 11.94
Share of loss of Equity Accounted Entities (145.77) - 1,639.62
. T
Interest received (1,83401)f (1,867.97)
Sundry balance written back (3240)( (5.11)
Profit on Sale of Investment (@313)f (181.50)
Profit on sale of assets T (1,129.52)
Dividend Income (asyg .
Gratuity Paid O34 (0.29)
- (149.42)
4,351.89 2,376.15
Change in operating assets and liobilites . J |
Trade and Other Receivable 81143 2,405.53
Trade Payable,Other Liabilities & Provisions (225147 5395.17
e 111 11.09
(1,43893| 7,811.79
Cash generated from operations 2,912.96 ...10,187.94
Income taxes paid (328.73) (49.55)
A Net cash outflow from operating activities 2,584.23 10,138.39
Cash flow from investing activites: ]
Sale of Fixed Assets i I 2,795.22
Purchase of Fixed Assets (102808 (889.35)
Sale of Investment 1,76229( 381.60
Purchase of Investment (1,40370)[ | (1,020.36)
Loans received / (given) 646046 1477.2.9.”
Interest / Dividend received 73624 1867.97
F|xed Deposif """ e (13.73) (200.45)
B | Net cash inflow from investing activites 6,513.48 4/412.42
Cash flow from financing activites ]
Interest paid (712.42)f (1,706.48)
Proceeds from Subordinated Debt 450.00| o T
Net Proceeds of Short Term Borrowings (3,37232)| | (2,142.87)
Net Repayment of Long Term Borrowings (5,041.32) (7,756.31)
C Net cash outflow from financing activities (8,676.06) (11,605.64)
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Consolidated Cash Flow Statement

(All amounts in INR lakhs, unless otherwise stated)

Particulars Year ended Year ended
March 31,2019 March 31,2018
Net increase/(decrease) in cash and cash equivalents from Continuing Operations 421.65 2,945.17
Add: Cash and cash equivalents at the beginning of the financial year 3260.66| 433
| Add: Cash and cash equivalents of subsidiaries acquired during the year 0.86 311.16
| Less: Cash and cash equivalents clossified as held forsgle (912.43) -
 Cash and cash equivalents at the end of theyegr 2,770.74 3,260.66
Cash and cash equivalents at the end of the year N o
Cash and cash equivalents 427201 891.06
Investment in Liq‘g'i‘d Ffonds 2,343.54 2,369.60
Balance as per Statement of Cash Flow 2,770.74 3,260.66
Change in Liability arising from financing activities
Particulars As at Cash Flows Non Cash Changes As at
March 31, 2018 March 31,2019
 Current Borrowings 15,039.76 (3,341.07) 8.36 ~11,707.05
Non Current Borrowings (including current maturities) 8,722.46 (5,041.32) 11.25 3,692.39
Particulars As at March 31, Cash Flows Non Cash Changes As at March 31,
2017 2018
 Current Borrowings 17,182.23 (2,142.88) 0.41 - 15,039.76
Non Current Borrowings (including current maturities) 16,460.12 (7,756.31) 18.65 8,722.46

The cash flow statement has been prepared under the indirect method as set out in Indian Accounting standard (Ind As-7), “Statement of Cash

Flows”.

As per our Report of even date
For Viren Gandhi & Co.
Chartered Accountants

Chintan Gandhi

Partner Director

Vijai Singh Dugar

DIN: 06463399

Place: Mumbai
Date: May 21, 2019

Pawan Agarwal
Executive Director and Chief Financial Officer

DIN : 01435580

For and on behalf of the Board of Directors

Rajesh Kalyani
Director
DIN: 00220632

Anil Cherian

Head - Legal and Company Secretary
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1. BACKGROUND

Future Market Networks Limited (The Group) is a public limited group incorporated in India under the provisions of Companies Act, 1956 and validly
existing under Companies Act, 2013. Equity shares of the Group are listed with BSE Limited and National Stock Exchange of India Limited. The group
is engaged in the business of building capacity and enabling the infrastructure for future markets in a more efficient anz?cosf effective manner. It aims
to create a network of new markets gy integrating and better organizing the modern wholesale trade, retail and logistics infrastructure in India. The
Group is currently managing approximately 1.40 million sq ft of retail space and owns various real estate properties across India.

2. Significant Accounting Policies:
(@)  Basis of preparation
(i) Compliance with IndAS:

The financial statements comply in all material aspects with Indian Accounting Standards (Ind AS) notified under Section 133 of the
Companies Act, 2013 (the Act) [Companies (Indian AccountingStandards) Rules,2015] and other relevant provisions of the Act.

The accounting policies are applied consistently to all the periods presented in the financial statements.
(i) Historical cost convention:

The financial statements have been prepared on a historical cost basis, except for the following:

o certain financial assets and liabilities that is measured at fair value;
. assets held for sale measured at lower of carrying amount or fair value less cost to sell; and
o share-based payments.

(iii)  Current non-current classification

All assets and liabilities have been classified as current or non-current as per the Group’s normal operating cycle (twelve months) and
other criteria set out in the Schedule Il to the Act.

Principles of consolidation and equity accounting:
(i) Subsidiaries

Subsidiaries are all entities (including structured entities) over which the group has control. The group controls an entity when the group
is exposed to, or has rights to, vorio?ﬂe returns from its involvement with the entity and has the ability to affect those returns through its
power fo direct the relevant activities of the entity. Subsidiaries are fully consolidated from the date on which control is transferred to the
group. They are deconsolidated from the date that control ceases.

The acquisition method of accounting is used to account for business combinations by the group.

The group combines the financial statements of the parent and its subsidiaries line by line adding together like items of assets, liabilities,
equity, income and expenses. Intergroup transactions, balances and unrealised gains on transactions between group companies are
eliminated. Unredlised losses are q?so eliminated unless the transaction provides evidence of an impairment of the transferred asset.
Accounting policies of subsidiaries have been changed where necessary to ensure consistency with the policies adopted by the group.

Non-controlling interests in the results and equity of subsidiaries are shown separately in the consolidated statement of profit and loss,
consolidated statement of changes in equity and balance sheet respectively.

(i) Associates

Associates are all entities over which the group has significant influence but not control or joint control. This is generally the case where
the group holds between 20% and 50% of the voting rights. Investments in associates are accounted for using the equity method of
accounting (see (iv) below), after initially being recognised at cost.

(iii)  Joint ventures

Interests in joint ventures are accounted for using the equity method (see (iv) below), after initio”y being recognised at cost in the
consolidated balance sheet.

(iv)  Equity method

Under the equity method of accounting, the investments are initially recognized at cost and adjusted thereafter to recognize the group’s
share of the post — acquisition profits or losses of the investee in profit and loss, and other comprehensive income of the investee in other
comprehensive income. Dividends received or receivable from associates and joint ventures are recognised as a reduction in the carrying
amount of the investment.

When the group’s share of losses in an equity-accounted investment equals or exceeds its interest in the entity, including any other
unsecured long-term receivables, the group does not recognise further losses,unless it has incurred obligations or made payments on

behalf of the other entity.

Unrealised gains on transactions between the group and its associates and joint ventures are eliminated to the extent of the group'’s
interest in these entities.Unrealised losses are cﬂso eliminated unless the transaction provides evidence of an impairment of the asset
transferred. Accounting policies of equity accounted investees have been changed where necessary to ensure consistency with the
policies adopted by the group.
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(b)

(d)

The carrying amount of equity accounted investments are tested for impairment in accordance with the policy described in note 1 (h)
below.

(v)  Changes in ownership inferests

The group treats transactions with non-controlling interests that do not result in a loss of control as transactions with equity owners of
the group. A change in ownership interest results in an adjustment between the carrying amounts of the controlling and non-controlling
interests to reflect their relative interests in the subsidiary. Any difference between the amount of the adjustment to non-controlling interests
and any consideration paid or received is recognized within equity (note 34).

When the group ceases to consolidate or equity account for an investment because of a loss of control, joint control or significant
influence, any retained interest in the entity is remeasured fo its fair value with the change in carrying amount recognized in profit or loss.
This fair value becomes the initial carrying amount for the purposes of subsequently accounting for the retained interest as an associate,
joint venture or financial asset. In addition, any amounts previously recognize(j in other compreﬁensive income in respect of that entity are
accounted for as if the group had directly disposed of the related assets or liabilities. This may mean that amounts previously recognized
in other comprehensive income are reclassified to profit or loss.

If the ownership interest in a joint venture or an associate is reduced but joint control or significantinfluence is retained, only a proportionate
share of the amounts previously recognized in other comprehensive income are reclassified to profit or loss where appropriate.

Property, plant and equipment

All items of Eroperty, plant and equipment are stated at historical cost less depreciation and impairment, if any. Historical cost includes
expenditure that is directly attributable to the acquisition of the items.

Subsequent costs are included in the asset’s carrying amount or recognized as a separate assets, as appropriate, only when it is probable that
future economic benefits associated with the item will flow to the Group and the cost of the item can be measured reliably. The carrying amount
of any component accounted for as a separate asset is derecognised when replaced. All other repairs and maintenance are charged to profit
or loss during the reporting period in which they are incurred.

Depreciation methods, estimated useful lives and residual value

Depreciation is calculated using the straight-line method to allocate their cost, net of their residual values, over their estimated useful lives or,
in the case of certain leased furniture, fittings and equipment, the shorter lease term. Leasehold improvements are amortised over the period of
lease or estimated useful life, whichever is lower.

° Leasehold Improvements 16 years
° Machinery 10 years
. Furniture, fittings and equipment 10 years
. Office and other equipments 5 Years
. Computer and software 3 Years

The residual values are not more than 5% of the original cost of the asset. The assets residual values and useful lives are reviewed, and adjusted
if appropriate, at the end of each reporting period.

An asset's carrying amount is written down immediately to its recoverable amount if the asset’s carrying amount is greater than its estimated
recoverable amount.

Gains and losses on disposals are determined by comparing proceeds with carrying amount. These are included in profit or loss within other
gains/ (losses).

Investment properties

Property that is held for long-term rental yields or for capital appreciation or both, and that is not occupied by the Group, is classified as
investment property. Investment property is measured initially at its cost, including related transaction costs and where qppﬁcqbb borrowin
costs. Subsequent expenditure is capitalized to the asset's carrying amount only when it is probable that future economic benefits associated wit
the expenditure will tow to the Group and the cost of the item can be measured reliably. All other repairs and maintenance costs are expensed
when incurred. When part of an investment property is replaced, the carrying amount of the replaced part is derecognised.

Freehold land is carried at cost. Investment properties are depreciated using the straight-line method over their estimated useful lives.
Useful life considered for calculation of depreciation for Freehold Building is as follows-
° Freehold buildings 60 years
Investments and other financial assets:
i) Classification
The Group classifies its financial assets in the following measurement categories:
. those to be measured subsequently at fair value (either through other comprehensive income, or through profit or loss), and
. those measured at amortised cost.

The Classification depends on the entity’s business model for managing the financial assets and the contractual term of the cash flows.
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(e)

For assets measured at fair value, gains and losses will either be recorded in profit or loss or other comprehensive income. For investments
in debt instruments, this will depend on the business model in which the investment is held. For investments in equity instruments, this will
depend on whether the Group has made an irrevocable Election at the time of initial recognition to account for the equity investment at
fair value through other comprehensive income.

(i)  Measurement of financial assets

At initial recognition, the Group measures a financial asset at its fair value plus, in the case of a financial asset not at fair value through
profit or loss, fransaction costs that are directly attributable fo the acquisition of the financial asset. Transaction costs of financial assets
carried at fair value through profit or loss are expensed in profit or loss.

Financial assets with embedded derivatives are considered in their entirety when determining whether their cash flows are solely payment
of principal and inferest.

Debt instruments

Subsequent measurement of debt instruments depends on the Group’s business model for managing the asset and the cash flow characteristics
of the asset. The Group classifies its debt instruments into following categories:

Amortised cost: Assefs that are held for collection of contractual cash flows where those cash flows represent solely poﬁmenfs of principal and
interest are measured at amortised cost. Interest income from these financial assets is included in other income using the effective interest rate
method.

Equity instruments

The Group subsequently measures all equity investments at fair value. Where the Group’s management has elected to present fair value gains
and losses on equity investments in other comprehensive income, there is no subsequent reclassification of fair value gains and losses to
Statement of Profit and Dividends from such investments are recognised in profit or loss as other income when the Group established.

(i) Impairment of financial assets

The Group assesses on a forward |ookinj; basis the expected credit losses associated with its assets carried atamortised cost and FVOCI
debt instruments. The impairment methodology applied depends on whether there has been a significant increase in credit risk. Note 24
details how the group determines whether there has been a significant increase in credit risk.

For trade receivables only, the Group C:prhes the simplified approach permitted by Ind AS 109 Financial Instruments, which requires
expected lifetime losses to be recognised from initial recognition of the receivables.

(i)  Derecognition of financial assets
A financial asset is derecognised only when
o The group has transferred the rights to receive cash flows from the financial asset or

. retains the contractual rights to receive the cash flows of the financial asset, but assumes a contractual obligation to pay the cash
flows to one or more recipients.

Where the entity has transferred an asset, the group evaluates whether it has transferred substqntia”y all risks and rewards of ownership
of the financial asset. In such cases, the financial asset is derecognised. Where the entity has not transferred substantially all risks and
rewards of ownership of the financial asset, the financial asset is not derecognised.

Where the entity has neither transferred a financial asset nor retains substantially all risks and rewards of ownership of the financial
asset, the financial asset is derecognised if the group has not retained control of the financial asset. Where the group retains control of
the financial asset, the asset is continued to be recognised to the extent of continuing involvement in the financial asset.

A financial liability is recognised when the obligation specified in the contract. Is discharged, completed or expired.
(iii)  Income recognition
Interest income

Interest income from debt instruments is recognised using the effective interest rate method. The effective interest rate is the rate that
exactly discounts estimated future cash receipts through the expected life of the financial asset to the gross carrying amount of a financial
asset. When calculating the effective interest rate, the Group estimates the expected cash flows by considering all ie contractual terms of
the financial instrument (for example, prepayment, extension, call and similar options) but does not consider the expected credit losses.

Dividends

Dividends are recognised in profit or loss only when the right to receive anment is established, it is probable that the economic benefits
associated with the dividend will flow to the Group, and the amount of the dividend can be measured reliably.

Trade receivables

Trade receivables are recognised initially at fair value and subsequently measured at amortised cost using the effective interest method, less
provision for impairment.

Cash and Cash Equivalents

Cash and cash equivalents includes cash in hand, deposits with banks and short term highly liquid investments, which are readily convertible
into cash and have original maturities of three months or less from the Balance Sheet date.
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(g)

(h)

(i

)

Revenue Recognition
As on April 1, 2018, there are no ongoing contracts covered under the provisions of IND — AS 115 and hence there is no transitional impact.

The Group derives revenues primarily from leasing of immoveable properties which is primarily covered under IND AS - 17 and consequently
the same are accounted as per the said standard.

In relation to revenues not covered under IND AS 17, the revenue is recognized on satisfaction of performance obligation upon transfer of
control of Crromised products or services to customers in an amount that reflects the consideration the Group expects to receive in exchange for
those products or services.

The GrouE does not expect to have any contracts where the period between the transfer of the promised goods or services to the customer and
payment by the customer exceeds one year. As a consequence,it does not adjust any of the transaction prices for the time value of money.

Revenue from sale of services are recognized at a time on which the performance obligation is satisfied except Revenue from real estate property
development where in revenue is recognized in the financial year in which the agreement to sell is executed.

The period over which revenue is recognized is based on entity’s riﬁhf to payment for performance completed. In determining whether an
entity has right to payment, the entity shall consider whether it would have an enforceable right to demand or retain payment for performance
completed to date if the contract were to be terminated before completion for reasons other than entity’s failure to perform as per the terms of
the contract.

Impairment of non-financial assets

Goodwill and intangible assets that have an indefinite useful life are not subject to amortisation and are tested annually for impairment or more
frequently if events or changes in circumstances indicate that they might be impaired. Other assets are tested 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 asset’s carrying amount exceeds its recoverable amount. The recoverable amount is the higher of an asset's fair value less costs of disposal
and value in use. Non-financial assets other than goodwill that suffered an impairment are reviewed for possible reversal of the impairment at
the end of each reporting period.

Non-current assets held for sale

Non-current assets are classified as held for sale if their carrying amount will be recovered principally through a sale transaction rather than
through continuing use and a sale is considered highly probable. They are measured at the f:)wer of their carrying amount and fair value less
costs to sell, except for assets such as deferred tax assets, assets arising from employee benefits, financial assets and contractual rights under
insurance contracts, which are specifically exempt from this requirement. Non-current assets are not depreciated or amortised while they are
classified gs held for sale. Interest and other expenses attributable to the liabilities of a disposal group classified as held for sale continue to be
recognised.

Employee Benefits
Short term employee benefits

Liabilities for wages and salaries, including non-monetary benefits that are expected to be seftled wholly within 12 months after the end of the
period in which the employees render the related service are recognised in respect of employees’s service up to the end of the reporting period
and are measured at the amounts expected to be paid when the liabilities are settled. The liabilities are presented as current employee benefit
obligations in the balance sheet.

Other long-term employee benefit obligations

The liabilities for earned leave and sick leave are not expected to be settled wholly within 12 months after the end of the period in which the
employees render the related service. They are therefore measured as the present value of expected future payments to be made in respect of
services provided by employees up to the end of the reporting period using the projected unit credit method. The benefits are discounted using
the market yields at the enc{vof the reporting period that have terms approximating fo the terms ofthe related obligation. Remeasurements as a
result of experience adjustments and changes in actuarial assumptions are recognised in profit or loss.

The obligations are presented as current liabilities in the balance sheet if the entity does not have an unconditional right to defer settlement for
at least twelve months after the reporting period, regardless of when the actual setflement is expected to occur.

Post-employment obligations

The Group operates the following post-employment schemes:
(a)  defined benefit plans such as gratuity; and

(b)  defined contribution plans such as provident fund.
Gratuity obligations

The liability or asset recognised in the balance sheet in respect of defined benefit pension and gratuity plans is the present value of the defined
benefit obligation at the end of the reporting period less the fair value of plan assets. The defined benefit obligation is calculated annually by
actuaries using the projected unit credit method.

The present value of the defined benefit obligation denominated in INR is determined by discounting the estimated future cash outflows by
reference to market yie|ds at the end of the reporting period on government bonds that have terms approximating to the terms of the related
obligation.
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Remeasurement gains and losses arising from experience adjustments and changes in actuarial assumptions are recognised in the period in
which they occur, directly in other comprehensive income. They are included in retained earnings in the statement of changes in equity and in
the balance sheet.

Changes in the present value of the defined benefit obligation resulting from plan amendments or curtailments are recognised immediately in
profit or loss as past service cost.

Defined contribution plans

The Group pays provident fund contributions to publicly administered provident funds as per local regulations. The Group has no further payment
obligations once the contributions have been paid. The contributions are accounted for as defined contribution plans and the contributions are
recognised as employee benefit expense when they are due. Prepaid contributions are recognised as an asset to the extent that a cash refund
or a reduction in the future payments is available.

Termination Benefits

Termination benefits are payable when employment is terminated by the Group before the normal retirement date, or when an employee accepts
voluntary redundancy in exchange for these genefits. The Group recognises termination benefits at the earlier of the following dates: (a) when
the Group can no longer withdraw the offer of those benefits; and (b) when the Group recognizes costs for a restructuring that is within the
scope of Ind AS 37 and involves the payment of terminations benefits. In the case of an offer made to encourage voluntary redundancy, the
termination benefits are measured based on the number of employees expected to accept the offer. Benefits falling due more than 12 months
after the end of the reporting period are discounted to present value.

Share-based payments

Equity-settled share based Ecyments to employees and others providing similar services are measured at the fair value of the equity instruments
at the grant date, which is based on the Black Scholes model.

The fair value determined at the grant date of the equity-settled share based payments is expensed on a straight line basis over the vestin
period, based on the Company s estimate of equity instruments that will evenfuaﬁy vest, with a corresponding increase in equity. At the eng
of each reporting period, the Company revises its estimate of the number of equity instruments expected to vest. The impact of the revision of
the original estimates, if any, is recognized in Statement of Profit and Loss such that the cumulative expenses reflects the revised estimate, with
a corresponding adjustment to the Share Based Payments Reserve. The dilutive effect of outstanding options is reflected as additional share
dilution in the computation of diluted earnings per sKare.

The details regarding the determination of the fair value of equity settled share based payments transactions are set out in Note 28.
Income tax

The income tax etrense or credit for the period is the tax payable on the current period’s taxable income based on the applicable income tax
rate for each jurisdiction adjusted by changes in deferred tax assets and liabilities attributable to temporary differences and to unused tax losses.

The current income tax charge is calculated on the basis of the tax laws enacted or substantively enacted at the end of the reporting period in
the countries where the group and its subsidiaries and associates operate and generate taxable income. Management periodically evaluates
positions taken in tax returns with respect to situations in which applicable tax regulation is subject to interpretation. It establishes provisions
where appropriate on the basis of amounts expected to be paid to the tax authorities.

Deferred income tax is provided in full, using the liability method, on temporary differences arising between the tax bases of assets and liabilities
and their carrying amounts in the financial statements. Deferred income tax is determined using tax rates (and laws) that have been enacted or
substantially enacted by the end of the reporting period and are expected to apply when the re?cfed deferred income tax asset is realised or the
deferred income tax liability is settled.

Deferred tax assets are recognised for all deductible temporary differences and unused tax losses only if it is probable that future taxable
amounts will be available to utilise those temporary differences and losses.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset current tax assets and liabilities and when the
deferred tax balances relate to the same taxation authority. Current tax assets and tax liabilities are offset where the entity has a legally
enforceable right to offset and intends either to settle on a net basis, or to realise the asset and settle the liability simultaneously.

Current and deferred tax is recognised in profit or loss, except to the extent that it relates to items recognised in other comprehensive income or
directly in equity. In this case, the tax is also recognised in other comprehensive income or directly in equity, respectively.

Minimum Alternate Tax credit is recognised as deferred tax asset only when and to the extent there is convincing evidence that the Group will
pay normal income tax during the specified period. Such asset is reviewed at each Balance Sheet date and the carrying amount of the MAT
credit asset is written down fo the extent there is no longer a convincing evidence to the effect that the Group will pay normal income tax during
the specified period.

Leases
As a lessee

Leases of property, plant and equipment where the group, as lessee, has substantially all the risks and rewards of ownership are classified
as finance leases.Leases in which a significant portion of the risks and rewards of ownership are not transferred to the group as lessee are
classified as operating leases. Payments made under operating leases (net of any incentives received from the lessor) are charged to profit or
loss on a stroigh'r-“negbasis over the period of the lease unless ﬁw payments are structured to increase in line with expected general inFrqtion to
compensate for the lessor’s expected inflationary cost increase.
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As a lessor

Lease income from operating leases where the Group is a lessor is recognised in income on a straight-line basis over the lease term unless
the receipts are structured to increase in line with exﬁecteol general inflation to compensate for the expected inflationary cost increases. The
respective leased assets are included in the balance sheet based on their nature.

Refer Note (v)(a) below in implications of IND AS 116
Foreign Currency transactions
Functional and presentation currency

Items included in the financial statements of each of the g}:oufp’s entities are measured using the currency of the primary economic environment
in which the entity operates (the functional currency). The financial statements are presented in Indian rupee (INR), which is Future Market
Networks Limited’sfunctional and presentation currency.

Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates at the dates of the transactions. Foreign
exchange gains and losses resulting from the settlement of such transactions and from the translation of monetary assets and liabilities
denominated in foreign currencies at year end exchange rates are generally recognised in profit or loss.

Inventories

Inventories which comprise of finished stock of completed proiecfs are valued at lower of cost or net realizable value. Cost is determined by
including cost of land (including development rights), internal development cost, external development charges, materials, services, related
overheads and apportioned borrowing costs.

Earnings per share

Basic earnings per share

Basic earnings per share is calculated by dividing:
o the profit attributable to owners of the Group

. by the weighted average number of equity shares outstanding during the financial year, adjusted for bonus elements in equity shares
issued during the year and excluding treasury shares (Note 26).

Diluted earnings per share
Diluted earnings per share adjusts the figures used in the determination of basic earnings per share to take info account:
. the affer income tax effect of interest and other financing costs associated with dilutive potential equity shares, and

. the weighted average number of additional equity shares that would have been outstanding assuming the conversion of all dilutive
potential equity shares.

Segment Reporting
Operating segments are reported in a manner consistent with the internal reporting provided to the chief operating decision maker.

The Group is primarily engaged in the activity of mall management business and considers it to be a single reportable business segment.
The operations of the Group are within the geographical territory of India which is considered as a single geographical segment. Operating
segments are reported in a manner consistent with the internal reporting provided to the chief operating decision maker.

The Managing Director, who has been identified as being the chief operating decision maker, assesses the financial performance and position
of the group, and makes strategic decisions. Refer Note 25 for segment information presented.

Borrowings

Borrowings are initially recognised at fair value, net of transaction costs incurred. Borrowings are subsequently measured at amortised cost.
Any difference between the proceeds (net of transaction costs) and the redemption amount is recognised in profit or loss over the period of the
orrowings using the effective interest method.

Borrowings are classified as current liabilities unless the Group has an unconditional right to defer setlement of the liability for at least 12
months ager the reporting period. Where there is a breach of a material provision of a long-term loan arrangement on or before the end of the
reporting period with the effect that the liability becomes payable on demand on the reporting date, the entity does not classify the liability as
current, if the lender agreed, after the reporting period and before the approval of the financial statements for issue, not to demand payment
as a consequence of the breach.

Borrowing costs

Borrowing costs directly attributable to the acquisition and construction of an asset which takes a substantial period of time to get ready for its
intended use are capitalized as a part of the cost of such assets, until such time the asset is substantially ready for its intended use. All other
borrowing costs are recognized in the Statement of Profit and Loss in the period they occur. Borrowing costs consist of interest and other costs
incurred in connection wiﬁ1 borrowing of funds.

Other borrowing costs are expensed in the period in which they are incurred.
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Provisions and contingent liabilities

Provisions are recognised when the Group has a present legal or constructive obligation as a result of past events, it is probable that an outflow
of resources will be required to settle the obligation and the amount can be reliably estimated. Provisions are not recognised for future operating
losses. Provisions are measured at the present value of management's best estimate of the expenditure required fo settle the present obligation
at the end of the reporting period. The increase in the provision due to the passage of time is recognised as interest expense. Contingent
Liabilities are disclosed in respect of possible obligations that arise from past events guf their existence will be confirmed by the occurrence or
non occurrence of one or more uncertain future events not wholly within the control of the Group or where any present og“gaﬁon cannot be
measured in terms of future outflow of resources or where a re|iog|e estimate of the obligation cannot be made.

Rounding of amounts

All amounts disclosed in the financial statements and notes have been rounded off to the nearest lakhs as per the requirement of Schedule Ill,
unless otherwise stated.

Critical estimates and judgments

The preparation of financial statements requires the use of accounting estimates which, by definition, will seldom equal and actual results.
Management also needs to exercise judgement in applying the groups accounting policies.

This note provides an overview of the areas that involved a higher degree of judgement or comp|exirr, and of items which are more likely to
be materially adjusted due to estimates and assumptions turning out to be different than those originally assessed. Detailed information about
each of these estimates and judgements is included in relevant notes together with information about the basis of calculation for each affected
line item in the financial statements.

The areas involving critical estimates or judgments are:

a) Estimation of defined benefit obligation (Note 14)

b)  Estimation of current tax expense and payable (Note 6)

c)  Estimated Fair value of unlisted securities —(Note 23)

d)  Estimated useful lives of tangible assets and the assessment as fo which components of the cost may be capitalized; (Note 2.(b)

e Estimation of Fair valuation of employee share options and no. of expected vesting options (Note 28)

f) Recogpnition of deferred tax assets — availability of future taxable profits against which deferred tax assets (e.g. MAT) can be used Note 6
g) Probable outcome of matters included under Contingent Liabilities

Estimates and judgments are continually evaluated. They are based on historical experience and other factors, including expectations of future
events that may have a financial impact on the Group and that are believed to be reasonable under the circumstances.

Recent Accounting Pronouncements

Ministry of Corporate Affairs (“MCA”) through Companies (Indian Accounting Standards) Amendment Rules, 2019 and Companies (Indian
Accounting Standards) Second Amendment Rules, has notified the following new and amendments to Ind AS which the Group has not applied
as they are effective from April 1, 2019:

Ind AS 116 -

On March 30, 2019, the Ministry of Corporate Affairs (MCA) has notified Ind AS 116 Leases, under Companies (Indian Accounting Standards)
Amendment Rules, 2019 which is applicable with effect from April 1, 2019.

Ind AS 116 sets out the principles for the recognition, measurement, presentation and disclosure of leases for both parties to a contract i.e., the
lessee and the lessor. Ind AS 116 introduces a single lease accounting model for lessee and requires the lessee to recognize right of use assets and
lease liabilities for all leases with a term of more than twelve months, unless the underlying asset is low value in nature. Currently, operating lease
expenses are charged to the statement of profit and loss. Ind AS 116 substantially carries forward the lessor accounting requirements in Ind AS 17.

As per Ind AS 116, the lessee needs to recognize depreciation on rights of use assets and finance costs on lease liabilities in the statement of
profit and loss. The lease payments made by the lessee under the lease arrangement will be adjusted against the lease liabilities.

The Group will adopt Ind AS 116 effective annual reporting period beginning April 1, 2019. The Group will apply the standard to its leases,
retrospectively, with the cumulative effect of initially applying the standard, recognised on the date of iniﬁoro plication (April 1, 2019).
Accordingly, the Group will not restate comparative information, instead, the cumulative effect of initially applying this Standard will be
recognised as an adjustment to the opening balance of retained earnings as on April 1, 2019. On that date, the Group will recognise a lease
|iabiﬁty measured at the present value of t?]e remaining lease payments. The right-of-use asset is recognised at its carrying amount as if the
Standard had been applied since the commencement j;ate, but discounted using the lessee’s incremental borrowing rate as at April 1, 2019.
In accordance with the standard, the Group will elect not to apply the requirements of Ind AS 116 to short-term leases and leases for which the
underlying asset is of low value.

On transition, the Group will be using the practical expedient provided by the standard and therefore, will not reassess whether a contract,
is or contains a lease, at the date of initial application. The Group is in the process of finalising changes to systems and processes to meet the
accounting and the reporting requirements oFthe standard in conjunction with review of lease agreements. The Group wi|rreco nise with effect
from Apri?l , 2019 new assets and liabilities for its operating leases of premises and other assets. The nature of expenses related to those leases
will change from lease rent in previous periods to (a) amortisation charge for the right-to-use asset, and (b) interest accrued on lease liability
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Previously, the operating lease was expensed on a sfrai?hﬂine basis over the term of the lease, and recognised assets and liabilities only to the
extent that there was a timing difference between actual lease payments and the expense recognised.

On transition, for leases other than short-term leases and leases of low value assets, the Grour will recognise a right of — use asset of ¥ 156.71
crore and a corresponding lease liability of ¥ 230.25 crore with the cumulative effect of applying the standard by adjusting retained earnings
net of taxes. There will be consequent reclassification in the cash flow categories in the consolidated statement of cash flows.

Ind AS 12 - Income taxes (amendments relating to income tax consequences of dividend and uncertainty over income tax treatments) The
amendment relating to income tax consequences of dividend clarify that an entity shall recognise the income tax consequences of dividends in
profit or loss, other comprehensive income or equity according to where the entity originally recognised those past transactions or events. The
company does not expect any impact from this pronouncement. It is relevant to note that the amendment does not amend situations where the
entity pays a tax on dividend which is effectiver;/ a portion of dividends paid to taxation authorities on behalf of shareholders. Such amount
paid or payable to taxation authorities continues to be charged to equity as part of dividend, in accordance with Ind AS 12.

The amendment to Appendix C of Ind AS 12 specifies that the amendment is to be applied to the determination of taxable profit (tax loss), tax
Foses, unused tax losses, unused tax credits and tax rates, when there is uncertainty over income tax treatments under Ind AS 12. It outlines the
ollowing:

t}dgement, to determine whether each tax treatment should be considered separately or whether some can be

(1) the entity has to use
e decision should be based on the approach which provides better predictions of the resolution of the uncertainty

considered together.
Financial Statements.

(2)  the entity is to assume that the taxation authority will have full knowledge of all relevant information while examining any amount

(3)  entity has to consider the probability of the relevant taxation authority accepting the tax treatment and the determination of taxable profit
(tax loss), tax bases, unused tax losses, unused tax credits and tax rates would depend upon the probability.

The Group does not expect any significant impact of the amendment on its financial statements.

Ind AS 23 - Borrowing Costs The amendments clarify that if orc?/ specific borrowing remains outstanding after the related asset is ready for
its intended use or sale, that borrowing becomes part of the funds that an entity borrows generally when calculating the capitalisation rate on
general borrowings. The Group does not expect any impact from this amendment.

Ind AS 28 - Long-term Interests in Associates and Joint Ventures The amendments clarify that an entity applies Ind AS 109 Financial Instruments,
to long-term interests in an associate or joint venture that form part of the net investment in the associate or joint venture but to which the equity
method is not applied. The Group does not currently have any E)ong-term interests in associates and joint ventures to which equity method is not
applied & hence the company does not expect any impact from this amendment.

Ind AS 103 — Business Combinations and Ind AS 111 — Joint Arrangements The amendments to Ind AS 103 relating to re-measurement
clarify that when an entity obtains control of a business that is a joint operation, it re-measures previously held interests in that business. The
amendments to Ind AS 111 clarify that when an entity obtains joint control of a business that is a joint operation, the entity does not remeasure
previously held interests in that business. The Group will apply the pronouncement if and when it obtains control / joint control of a business
that is a joint operation.
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Notes to the consolidated financial statements for the year ended March 31, 2019

3.

Property, Plant and Equipment

(All umounts in INR lakhs, unless otherwise stated)

Leasehold Air Computer | Furniture Office | Plantand | Vehicles |  Total Capital
Improvements | Conditioner | and | and fittings | and Other | Machinery work-in-
Software Equipments progress

Year ended March 31, 2018

Gross carrying amount

Opening gross carrying cmounr

Addlhons

Dlsposa| / Transfer/ Rec|055|hcuhon

25.12

1.21

Assets classified as Investment Properties (3,762.76) -
Closing gross carrying amount 6,912.27 | 2,343.34 26.33| 4,190.33 147.80| 4,528.08 0.01] 18,148.16 995.29
Accumulated depreciation | }

Openlng qccumu|qtec| deprecmhon 1,486.60| 72227 12.32 . . ]
Depreciation charge durlng the year 752.29|  363.84 3.53 645.84 6.61 652.81 2,424.92 -
Depreciation related to Disposal/Transfer | -l - -

Depreciation related to Assets classified as (116.41) (116. 41) -
Investment Properties

Closing accumulated depreciation 2,122.48| 1,086.11 15.85| 1,823.29 129.70 | 1,714.25 -1 6,891.68 -
Net carrying amount March 31, 2018 4,789.79 | 1,257.23 10.48| 2,367.04 18.10| 2,813.83 0.01| 11,256.48 995.29

Year en(]ecl March 31 2019

Gross carrying amount

Opening gross carrying omount 26.33
Additions 3.94
D|sposa|/TronsFer/ Rec|055|ﬁcchon -
Assefs classified as held for sale - - (0.65) .
Closing gross carrying amount 6,924.15| 2,360.57 29.62| 4,190.33 149.41| 4,539.45 0.01] 18,193.54| 632.68
Accumulated depreciation || i}
Opening accumulated deprecmhon 2,122.48| 1,086.11 15.85 29 . .
Depreciation charge durmg the year 793.92| 36472 3.01|  633.46 1.51 640.62 -| 2,437.24 -
Depreciation related to D|sposc|/TrcmsFer """"" o - -
Depreciation related to Assets classified as - - - - - - - -
held for sale
Closing accumulated depreciation 2,916.40 | 1,450.83 18.86| 2,456.75 131.21] 2,354.87 -| 9,328.92 -
Net carrying amount March 31, 2019 4,007.75 909.74 10.76| 1,733.58 18.20| 2,184.58 0.01| 8,864.62 632.68
Investment Properties

Freehold Land Building Total
Year ended March31,2018
Gross carryingamoynt ‘ }
Opening gross carryingamoynt - 69.94 7,688.75 7,758.69
Additions / Reclossification 2,868.31 3 514.94 6,383.25
Disposal/Transfer i} - (11.84) (11.84)
Closing gross carryingamoynt 2,938.25 1 lﬂ 191.85 14,130.10
Accumulated depreciation and impairment i}
Opening accumulated depreciation - 154.32 154.32
Accumulated Depreciation on reclassification - 116.41 116.41
Depreciation charge during theyear - 182.69 182.69
Depreciation related to Disposal /Transfer (0.35) (0.35)
Closing accumulated depreciation - 453.07 453.07
Net carrying amount March 31, 2018 2,938.25 10,738.78 13,677.03

130



Annuadl Report 2018-19

Notes to the consolidated financial statements for the year ended March 31, 2019

(All amounts in INR lakhs, unless otherwise stated)

5(a).

Freehold Land Building Total
Year ended March 31, 2019
Gross carrying amount
Opening gross carrying amount 2,938.25 11,191.85 14,130.10
Additions / Reclassification - 569.04 569.04
Disposal/Transfer - (39.97) (39.97)
Assets classified as held for sale (2,620.51) - (2,620.51)
Closing gross carrying amount 317.74 11,720.92 12,038.66
Accumulated depreciation and impairment
Opening accumulated depreciation - 453.07| 453.07
"""""" 189.08| 189.08
Closing accumulated depreciation - 642.15 642.15
Net carrying amount March 31, 2019 317.74 11,078.77 11,396.51
(i) Amounts recognised in profit or loss for investment properties
As at As at
March 31, 2019 March 31, 2018
Rental income 145089 1,284.90
Direct operating expenses from property that generated rental income 17392 138.20
Direct operating expenses from propert){ufhaf did not generate rental income ) =| -
Profit from investment properties before depreciaton 127697 1,146.70
Deprecigtion 18269 182.70
Profit from investment properties 1,094.28 964.00
(i)  Leasing arrangements
Certain investment properties are leased to tenants under long-term operating leases with rentals payable monthly.
Minimum lease payments receivable under non-cancellable operating leases of investment properties are as follows:
As at As at
March 31, 2019 March 31, 2018
Withinoneyear J2706) 627.68
Later than one year but not later than 5years 167908 2,053.09
Later than 5 years - -
Total 2,306.24 2,680.77
(iii)  Fair value
As at March 31,2019 | As at March 31, 2018
Investment properties 47,248.33 43,648.20
Estimation of fair value
The company obtains independent valuations for it's investment properties. The best evidence of fair value is current prices in an activev market
for similar properties
Investments
As at As at
March 31, 2019 March 31, 2018
a. . Investmentin jointventure
Unquoted S
6,384 Equity Shares of Riddhi Siddhi Mall Management Private Limited 73798 590.23
25,000 Equity Shares of Utility Developers Private Limited : - 240.80
15,000 Equity Shares of Star Shopping Cenires Private Limited 68.91 68.75
Total (a) 806.89 899.78
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5(b).

As at As at
March 31, 2019 March 31,2018
b.
257 0.01% Non Cumulative Optionally Convertible Prefé;‘éﬁce Shares of Rlddhl Siddhi 93164 931 64
Mall Management Private Limited of ¥ 1,000/ - each fully paid up.
Total (b) 931.64 931.64
c. Investment in equity instruments
Fair value through other comprehensive income
2303 23.03
1.00 1.00
1.00 1.00
1.00 1.05
0.69 1.00
338.80 277.38
98,094 (1,58,094) Equity Shares of Acute Retail Infra Private Limited (Formerly known as 722.81 919.98
Acute Realty Private L'imifed) """"""""""""""""""""""""""
NIL (10,000) Equity Shares of Niyman Mall Management Company Private Limited = 11.55
10,000 Equity Shares of Ojas Mall Management Private Limited 1.00 1.06
35582 (43,582) Equity Shares of Nishta Mall Management Company Private Limited 1,148.98 1,005.66
87272 (2,17,272) Equity Shares of Unique Malls Private Limited 198.58 374.30
Total (c) 2,436.89 2,617.01
Non-current investments total (a+b+c) 4,175.42 4,448.43
Current
UTI - Floating Rate Fund 2,332.78 2,369.60
Aditya Birla Sun life Floating Rate Fund 10.76
Current investments total 2,343.54 2,369.60
Trade receivables
As at As at
March 31, 2019 March 31, 2018
Tradereceivables e
FromRelatedPorty s7571|f 507.31
From Others 652.81 1,248.42
Jotal e 1,228.52| . 1,755.72
Less: Allowance for bad and doubtful debts (79.48) (91.32)
Total Trade receivables 1,149.04 1,664.40
Breakup of securities details
Secured, considered good ol -
“Unsecured, consideredgood 1159088 1,678.16
Doubtful 68.65 77.57
Jotal e 1,228.53| . 1,755.73
Less: Allowance for doubtful debts (79.48) (91.32)
Total trade receivables 1,149.05 1,664.41

(Refer Note 27 for information on trade receivables pledged as security by the company).
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5(c).

5(d).

5(e).

5(f).

Loans
As at As at
March 31, 2019 March 31, 2018
Non Qurrent SO
SECUN Y DO e 141.08) 1,739.14.
Loans and advancestoothers - 1,618.93
Advance against purchases of shares - 900.00
Total Non current loans and advances 141.08 4,258.07
Current
Security Deposts B 268.58.
Jloansandadvances 5,998.62| .. 7,512.10.
Loans and advances to related parties 69.00 2,492.05
Total current loans and advances 8,019.41 10,272.73
Cash and cash equivalents
As at As at
March 31, 2019 March 31,2018
Cash on hand 1.30 1.16
Balances with Banks
In current accounts 425.90 889.90
Total Cash and cash equivalents 427.20 891.06
Bank Balances other than above
As at As at
March 31, 2019 March 31,2018
Fixed Deposit* 218.56 206.50
Interest accrued on fixed deposit 1.11 0.65
Total Bank Balances other than above 219.67 207.15
* Lien against Bank Guarantee (% 6.50 Lakhs)
Other financial assets
As at As at
March 31, 2019 March 31, 2018
_Other non-current financial assets
Considered good Y N
Bank deposits with more than 12 months maturity 17.57 16.36
Total Non-current financial assets 17.57 16.36
Other current financialassets | g
"""""""""""""""""" 154.57
"""""""""""""""""" 450
"""""""""""""""""" 1109.41
Interest Accrued but not due 2.22
Total current financial assets 270.70
Current and deferred tax
Statement of profit and loss:
March 31, 2019 March 31, 2018
(a) Income tax expense
Currenttax e
Current tax on profits for theyeqr ~1noof 19.84
Adjustments for current tax of prior periods (45.70) -
Total current tax (expense) (34.70) 19.84
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March 31, 2019 March 31, 2018
Deferredtax B B
Decrease (increase) in deferred toxassets 326601 399.71
(Decrease) increase in deferred tax lial -
Total deferred tax expense/ (benefit) 326.60 399.71
Income tax expense 291.90 419.55
6(b)  The reconciliation between the statutory income tax rate applicable to the group and the effective income tax rate of the group is as follows :
March 31, 2019 March 31, 2018
Profit from operation before income tax expenses 124952 (1,038.94)
Income taxrate @ 33.063% 34761 (343.50)
Differences dveto: B B
Permanent Differences ez 214
Profit of share in associate and Joint Venture not taxable 28| 542.11
Standard Deduction on Rental Income (123.65)) ... (134.86)
Difference in tax rate of other grovpentity ey (5.79).
Adjustment related to Unabsorbed Losses (4135 339.14
Excess provisions for previous yearsw/off ... (45701 -
Fixed Assefs — Depreciation 22774 (12.69)
Others 7.29 33.00
Income tax expenses 291.91 419.55
6(c) Tax losses
March 31, 2019 March 31, 2018
Net Deferred Tax Asset S N
Taxlosses S01.541 5,027.86
Provisions L3375 12,47
Fair valuation of financials assets-P&L (Net) 7oAy 13367
Fair valuation of financials assets-OCI (Net) 5939 155.66
Property Plant & Equipment 115263 1,094.94
MAT credit entitlement i 67917
Freehold Land 778 8.32
Defined benefit obligation (3.90) (1.89)
Net Deferred Tax Asset 6,344.15| 7,110.20
Net Deferred Tax Liabilites S F
Taxlosses 46838( 513.95.
MAT Credit 44 N, -
Fair valuation of financials assetsOCI (Net) (27625 (109.54)
Property, p|onf and equipment (401 il (4094])
Fair valuation of financials assets-P&L (Net) (26.59) (16.99)
Net Deferred Tax Liabilities (227.89) (21.98)
Deferred tax assets (net) 6,116.26 7,088.22
6(d) Tax losses
Deferred tax assets have not been recognised in respect of these losses as they may not be used to offset taxable proFits elsewhere in the group
March 31, 2019 March 31, 2018
..Uﬂp‘q§§dﬁfgx losses for which no dgfg‘r‘red tax asset has beenur‘ggggnised """""""""""""""""""" = 3,571.57
Potential tax benefit @ 33.063% = 1,180.87
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6le)

Movement in deferred tax liabilities

statements for the year ended March 31, 2019

(All amounts in INR lakhs, unless otherwise stated)

Provisions | Unabsorbed | Fair valuation | Property | Freehold | MAT credit Total
Tax Losses | of financial Plant & land | entitlement
asstes Equipment
AfMurch 31,2017 | 7.14|  5,562.34 - 399.46 679.17 | 7,464.74
) d)/credited: I T e
oftorloss 385|  (20.52) 260.27) (12369 092 | 399.71)
""" er comprehensive inco ~(o4n) - ~23.60 - 2309
ferred tax on basis adjustment - - - - -
At March 31, 2018 10.58 5,541.82 162.79 685.53 8.33 679.17 | 7,088.22
(Charged)/credited: [ [ N T e
"""" 2128 42426 15031)|  e568| (055 (679.17)| (318.81)
"""" 202)|  (396.16) 6297 o -] ey
— Deferred tax on basis adjustment - - - 7.99 7.99
At March 31, 2019 29.84 5,569.92 (250.49) 751.21 7.78 7.99| 6,116.25
Other assets
As at As at
March 31, 2019 March 31, 2018
Other non-currentassets b
SECUTtY DOPOSHS T 025
Business Advance —Related Porty e E 171.91
Ngg‘p'i‘td Advancg """""""""""""""""""" 3',‘350.00 ........ 3,355.99 )
Corpus Funds AVl . T
“Eglgnces with Govt. Aufhoriﬁ9§ """""""""""""""" 772201 397.68
Prepaid Expense 310.32 340.34
Total Other Non-current assets 4,440.02 4,265.18
Other currentassets e b
e o868 5.87.
S 194739 1,608.58
B oso| 63.43
B sea| 8322
Advance to others 471 18.02
Total Other current assets 2,111.84 1,779.12
Inventories
As at As at
March 31, 2019 March 31, 2018
Finished Shops 917.61 918.71
Total Inventories 917.61 918.71
Assets classified as held for sale
As at As at
March 31, 2019 March 31, 2018
Boldinge 27775 827775
Investments 4,313.61 -
Total 10,591.36 6,277.75

In July 2016, the Board of directors resolved to dispose 10 Acres Mall situated at Ahmedabad which is vested with the Company through an
approved scheme of amalgamation. The buyer has been identified and the part of the property has been transferred. The balance sale portion is

expected to be completed within next 12 months. The asset is presented separately under assets held for sale

The sale terms are getting finalized and the trasnaction is expected to be completed in a short time and the Board believes to complete the transcation

in the next FY. Hence the assets are continued to be classified as held for sale
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(All amounts in INR lakhs, unless otherwise stated)

In January , 2019 the Board of Directors resolved to sell the entire stake of their wholly owned subsidiaries Gati Realtors Pvt Ltd & Future Retail
Destination Ltd. The buyer has been identified and the particulars of the sale deed are at an advance stage of finalization. The sale is expected to be
completed in next 12 Months. The investments are presented separately under asset held for sale and is classified as discontinued operations. Refer
Note 29 on discontinued operations.

Non-recurring fair value measurements

Assets classified as held for sale during the reporting period was measured at the lower of its carrying amount and fair value less costs to sell at the
time of the reclassification. The fair value of the assets was based on the proposed sales consideration negotiated with the buyer.

Equity Share capital
As at As at
March 31, 2019 March 31,2018
Auvthorised - o
,,,,,,,, 5,026.00 902600
,,,,,,,, 500 500
,,,,,,,, 9,031.00 903100
,,,,,,,, 562919 sewas
,,,,,,,, 5,629.19 56919
5,62,91,281 Equity Shares [March 31, 2018: 5,62,91,281]of2 10/ —each ) 5,629.13 562913
Total 5,629.13 5,629.13
a)  Movements in Equity Share Capital
As at March 31, 2019 As at March 31, 2018
Number of Amount Number of Amount
shares shares
Balance as at the beginning of the'xgg‘r' """"""""""" 5,62,91,281 562913 56291281 |  5,629.13
Add: shares issued during the year |
Balance as at the end of the year 5,62,91,281 5,629.13 5,62,91,281 5,629.13

Terms and Rights attached to equity shares:-

The Group has only one class of equity shares having a par value of Z 10 per share. Each holder is eligible to one vote per share. The dividend
proposed by the Board of Directors is subject fo the approval of the shareholders in ensuing Annual General Meeting, except in case of interim
dividend. In the event of liquidation, the equity shareholders are eligible to receive the remaining assets of the group after distribution of all
preferential amounts in proportion of their shareholding.

Equity shares allotted as fully paid-up (during 5 years preceding March 31, 2019) including equity shares issued pursuant to contract
without payment being received in cash

(i) In Financial Year 2015 - 16 — Allotted 3,16,750 equity shares of ¥ 10/ — each under FMNL — ESOS 2012 on December 11, 2015.
(ii) In Financial Year 2016 — 17 — Allotted 1,20,125 equity shares of ¥ 10/ — each under FMNL — ESOS 2012 on December 14, 2016.

b)  Details of shares held by shareholders holding more than 5% of the aggregate equity shares in the group.

As at March 31, 2019 As at March 31, 2018
Number of % held Number of % held
shares shares

Future Corporate Resources Private Limited (Formerly known as Suhani| 4,11,29,343 73.06% 4,11,29,343 73.06%
Trading and Investment Consultants Private Limited)

Ishbhoomi Fabtraders Private Limited AOH,97,1 45 7.?8% 43",09,260' 766%
4,52,26,488 80.34% 4,54,38,603 80.72%
Pursuant to the scheme of amalgamation of Manz Retail Private Limited, ESES Commercials Private Limited, PIL Industries Limited, Future
Corporate Resources Limited, Gargi Business Ventures Private Limited, Weavette Business Ventures Limited with Suhani Trading and Investment
Consultants Private Limited and their respective shareholders sanctioned by the National Company Law Tribunal, Mumbai Bench vide order
dated October 18, 2017 and filed with ROC on November 14, 2017, the shares held by transferor companies in Future Market Networks Ltd
now vested with Suhani Trading and Investment Consultants Private Limited. The name of Suhani Trading and Investment Consultants Private
Limited has changed to Future Corporate Resources Private Limited.
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10(b) Other Equity

As at As at

March 31, 2019 March 31, 2018
Reserveand surplus S
Coapital Reserve 8,004.69) . 8,004.69
Seaurities PremiUm e 2529133 25,291.33
Refained Earnings (24,924.87) (21,320.58)
Subordinated Debt™ 535596 . 4,905.97
Other Reserves 526.33 (4,619.97)
Total 14,253.44 12,261.44

* The subordinated debt represents loan taken from Future Corporate Resources Private Limited (Formerly known as Suhani Trading and Investment

Consultants Private Limited)

As at As at
March 31, 2019 March 31,2018
(i) Capital Reserve
 Openingbolonce goosss| 8,004.69
Movement during the year = -
Closing Balance 8,004.69 8,004.69
(ii)  Securities Premium
 Openinglolance P I 2529133
Movement during the yectr - -
Closing Balance 25,291.33 25,291.33
(ii) Retained Earnings
...OpeningBalance (21,320.58) (19,858.12)
Add: profitfortheyeor oss70| (1,463.29)
- Addition / (Deduction) durlng theyegr 6237 -
o ltems of other comprehensive income recogmsed in refained earnlngs """ (4, 61 o66)( -
Remeasurements of post-employment benefit obligation & Deferred Tax (Actuarial Gains) 6.30 0.83
Closing Balance (24,924.87) (21,320.58)
liv) Other Reserves S
 OpeningBolonce weroon| (4,609.02)
o ;hqnge in fqtliner of FVOCI equity |nstruments & Defelj‘r‘eud Tax fhere -on (Fcuru\{g|ue) 526641 (10.95)
ltems of other comprehenswe income fransfer to retained earnings 4,619.66 -
Closing Balance 526.33 (4,619.97)

Nature and purpose of other reserves
Securities premium reserve

Securities premium reserve is used to record the premium on issue of shares. The reserve is utilised in accordance with the provisions of the Act.

FVOCI equity investments

The group has elected to recognise cl‘mnges in the fair value of certain investments in equity securities in other comprehensive income. These changes
are accumulated within the FVOCI equity investments reserve within equity. The group transfers amounts from this reserve to retained earnings when

the relevant equity securities are derecognised.
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(All amounts in INR lakhs, unless otherwise stated)

As at As at

March 31, 2019 March 31, 2018
Non current Borrowing
Secured S N
Term loans fombanks ... 369239\ o 8,411.27
(3,"692‘39) ..... (4,67838)
Unsecred
Other Loans — 311.20
Total Non current Borrowing - 4,044.09

Nature of security

Terms of Repayment

Term Loan from Bank balance outstanding amounting to % NIL (March 31,
2018:% 1,304.01 lakhs) are secured by (a) Charge on Assets of ¥ 10,500
lakhs created out of the proposed Term Loan. (b) First Pari Passu Charge on
the movable fixed assets pertaining to the mall management division of the
company amounting to ¥ 10,000 lakhs (c) Second Pari Passu charge on the
immovable property owned by Bansi Mall Management Company Private
Limited (d) Personal Guarantee of the Promoters

Repayable in 14 quarterly instalments starting from March 2015.
Last instalment due in June 2018. Rate of interest — MCLR (1 Year)
+4 % Present Effective Rate 12.55% p.a. (13.70%)

Term Loan from Bank balance outstanding amounting to ¥ 3,500 lakhs
(March 31, 2018: ¥ 6,500 lakhs) are secured by (a) Charge on Assets
created out of the proposed Term Loan. (b) First pari pasu charge on the
immovable property owned by Bansi Mall Management Company Private
Limited Located at SOBO Central Mall (c) Corporate Guarantee of Bansi
Mall Management Company Private Limited (d) Personal Guarantee of the
Promoters

Repayable in 16 quarterly instalments starting from June 2016. Last
instalment due in March 2020. Rate of interest — MCLR (1 Year) +
2.35% Present Effective Rate — 11.10% (12.35%)

Term Loan from Bank balance outstanding amounting to ¥ 197.15 lacs
(March 31, 2018 : T 623.26 lakhs ) is secured by Hypothecation of lease
rent receivables from Future Lifestyle Fashions Limited.

Collateral : Equitable martgage of mall located at plot Bearing T.S No 145
part of Mart Ward , Block No 6, main Road, Visakhapatnam , Andra Pradesh

Repayable in 108 quarterly instalments starting from Feb 2011. Last
instalment due in Jan . 2020. Rate of interest — 4% above the Base
Rate Present Effect Rate — 11.70% (Previous Year — 12.95% p.a.)

11(b)

Current Borrowing
Unsecured e
Loans from related party 33382 14,911.06
Other Loans and Advances 137323) 159.96
Less: Interest Accrued - (31.27)
Total Current Borrowing 11,707.05 15,039.75
Other financial liabilities
As at As at

March 31, 2019 March 31, 2018
Non Corrent g
Security depOSis: e Y
From Related Parties 23945 262.43
From Others 1,516.11 8,771.24
Total Non-current financial liabilities 1,755.56 9,033.67
Currenl‘ ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,
Security deposits: e
From Related Parties 9841 29.04
From Others 305.57 3,417.58
Total 403.98 3,446.62
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11(c)

12.

13.

14.

Current Maturities of Long-Term Borrowings 369239 . 4,678.38
Interest accrued butnotdge - 31.28
CorpusFunds : -1 1478
Other payables (Retention Money) 48.90 1,836.32
Total Current financial liabilities 4,145.27 10,007.38
Trade payables
As at As at
March 31,2019 March 31,2018
Tradepayables : e
Related Parties 824 39.23
Others 450.87 1,383.70
Total Trade payables 459.11 1,422.93
Employee benefit obligations
As at As at
March 31, 2019 March 31, 2018
Non Current e
Gratyity 1922 21.10
Leave entitlement 8.09 10.41
Total Non current Employee benefit obligations 27.31 31.51
Current 4444444444444444444444444444444444444444444444444444444444
Gratyity 034, 0.30
Leave entitlement 0.15 0.20
Total current Employee benefit obligations 0.49 0.50
Other liabilities
As at As at
March 31,2019 March 31,2018
Non Current e
Deferred Rent Income 634.38 601.73
Total Other Non-current liabilities 634.38 601.73
currenl‘ 4444444444444444444444444444444444444444 o
Statutory dues (including provident f deducted at source and others) 14226 27742
Advance from customers e
From Others 854824 10,680.92°
Fromrelatedparty 1507846 -
Deferred Rent Income "227.63 ] )1 5268
Other payables 373.44 397.90
Total Other current liabilities 24,370.03 12,508.92

Disclosure as per Indian Accounting Standard 19 — Employee Benefits
Defined Contribution Plan
Provident Fund

The contributions to the Provident Fund of the employees are made to a Government administered Provident Fund and there are no further obligations
beyond making such contribution. Employer’s Contribution to Provident Fund amounting to ¥13.15 Lakhs (previous year ¥16.21 Lakhs) has been

recognized as an expense in the Statement of Profit and Loss.
Defined Benefit Plan
Gratuity

Every employee is entitled to a benefit equivalent to fiffeen days salary last drawn for each completed year of service in line with the Payment of
Gratuity Act, 1972 or company scheme whichever is beneficial. The same is payable at the time of separation from the company or retirement,

whichever is earlier. The benefits vest after five years of continuous service.
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The amounts recognised in the balance sheet and the movements in the net defined benefit obligation over the year are as follows:

Gratuity
As at As at
March 31, 2019 March 31,2018
_Opening defined benefit obligation 2140 13.86
Current servicecost 500 7.77
Interest expense/(income) 1.64 1.01
Total amount recognised in profit and loss 6.64 8.78
Remeasurements e
(Gain )/loss from change in financial assumptions o3 (0.81)
Experience (gains)/losses (8.44) (0.43)
Total amount recognised in other comprehensive income (8.31) (1.24)
Employer contributions B! o
Benefit payments (0.16) -
Closing defined benefit obligation 19.57 21.40
The net liability disclosed above relates to unfunded plans are as follows:
Gratuity
As at As at
March 31, 2019 March 31,2018
Defined benefit obligation BLEZ=74 R 2140
Fairvalve of planassets o T -
Surplus /(Deficit) 1957 21.40
Effect of assets ceiling - -
Net Defined Benefit Liability/(Assets) 19.57 21.40
Significant estimates: Actuarial assumptions
The significant actuarial assumptions were as follows:
Gratuity
As at As at
March 31, 2019 March 31, 2018
Financial Assumptions T
e A2 I 7.70%
e 5.00%f 2.00%
R 1ALM (2006-08) IALM (2006-08)
S Ultimate| Ultimate
e 100%f 1.00%
58 years 58 years
Sensitivity analysis
The sensitivity of the defined benefit obligation to changes in the weighted principal assumptions is:
Gratuity
As at As at
March 31, 2019 March 31,2018
Discountrate e
e Laanfl oo 2423
e LYA<1N I 18.98
- e - 17.24 1890,
b. Rate +100 basis point 21.64 24.00
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15.

16.

17.

18.

Expected Future Cash Flows

As at As at
March 31, 2019 March 31, 2018
e, 034) 031
OO 2 e 45| 0.33.
L 037y 132
e 039 045
Yews oa| 048
Year 6 to 10 3.57 2.88
Revenue from Operations
Year ended Year ended
March 31, 2019 March 31, 2018
s#es 753 5201
Rent and other related revenges 1032498 8,346.30
Management Consultancy 527.97 26.45
Total 10,860.48 8,424.76
Other income
Year ended Year ended
March 31,2019 March 31,2018
Interest income
On bank deposits 1432 586
On others 132059 1,862.10
Income From Debtors Assignment - 123.00
Profiton sale of Fixed Assets - 1,129.51
Profit on sale of Investment ... 24603 200.14
Fair Valuation of Investments 5730 47.57
SaleofSergp - 0.03
Miscellaneous Income 61.60 5.43
Total 1,699.84 3,373.64
Operating Cost
Year ended Year ended
March 31,2019 March 31,2018
Mall Maintenance Charges 22830 14510
Rentincluding lease rentals ... 4,789.14] 4,797.52
Management Consultancy Charges - 23.85
Total 5,017.44 4,966.47
Cost of Units sold
Year ended Year ended
March 31, 2019 March 31, 2018
Cost of units sold 3.54 39.28
Total 3.54 39.28
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19.  Employee benefits expense

Year ended Year ended
March 31, 2019 March 31, 2018
Salaries, Wages andBongs 38763 436.88
Contribution to Provident and Other Funds """""""""" 2275 30.08
Staff Welfare Expenses 7.95 2.86
Total 418.33 469.82
20. Finance costs
Year ended Year ended
March 31, 2019 March 31, 2018
Interest Expenses 202079 o 2/439',5‘4.,.
Other Borrowing costs 5.48 17.58
Total 2,026.27 2,457.12
21.  Depreciation and amortization expense
Year ended Year ended
March 31, 2019 March 31,2018
Depreciation on Property, Plant and Equipment 243724 2,424.92
Depreciation on Investment property 189.08 182.69
Total 2,626.32 2,607.61
22.  Other expenses
Year ended Year ended
March 31, 2019 March 31, 2018
PowerandFgel 480.49| 203.45
Repairs and Mainfenance = Others 220.54] 86.61
Auditors' Remuneration
Statutory AuditFees 72 7.26
Tox AuditFees 050 0.50
Other Services %0 0.90
RatesandToxes 23527 119.88
Insurance 1284 16.49
legal and Professional Fees ooy 135.08
Listing Fees/Custodion Charges 674 10.70
Management Consultancy Charges 4000 50.00
Director SittingFees ... 1745 16.05
Provision for Doubtful Debts 2074 32.58
Travelling and Conveyance Expenses 2460 25.64
Sundry Balance WrittenOff 515 -
Water Charges 74 9.33
Marketing and Promotion 2483 14.23
OfficeRent 3682 39.64
Other Expenses 55.09 38.49
Total 1,380.20 806.83
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23(a)

23(b)

Fair value measurements

Financial instruments by category

statements for the year ended March 31, 2019

(All amounts in INR lakhs, unless otherwise stated)

March 31, 2019 March 31, 2018
FVPL FvodCi Amortised FVPL FVOCI Amortised
cost cost
_Financial assets
_Investments . . . B
~— Equity Instruments ) 2,436.89 - ) - 261701
= Mutual Funds 2,343.54 - ) - 2,369.60 - -
loans ) - 8,160.49 - ~14,530.80
Trade receivables ) 1,149.04 - - 1,664.40
“Cash and cash equivalents - 427.20 - ~891.06
Bank Balances other than above - 237.24 - 207.15
Other financial assets - - 270.70 - - 284.15
Total financial assets 2,343.54 2,436.89 10,244.67 2,369.60 2,617.01 17,577.56
Financial liabilities
Borrowings ) ) = 11,707.05 ~19,083.84
Deposits from customer = 1,755.56 . 9,033.67
“ther Fingncia| |iqbi|ities ) - - 4,145.27 ~10,007.38
Trade payables - - 459.11 1,422.93
Total financial liabilities - - 18,066.99 - 39,547.82

Fair value hierarchy

Investment in Mutual Funds which are measured at Fair Value through Profit and Loss Account are measured under Level 1.
Assets and liabilities which are measured at amortised cost for which fair values are disclosed are calculated under Level 3 except loans and security

deposits which is measured at Level 2.

Investment in Equity Shares which are measured at Fair Value through Other Comprehensive Income are measured under Level 3.

Fair value measurements using significant unobservable inputs (level 3)
The following table presents the changes in level 3 items for the periods ended March 31

Investment in — Equity instruments

As at April 1,2017 2,649.47
Sale of Investment __(o.10)
Gains/(losses) recognised in Other Comprehensive Income (32.37)
As at March 31, 2018 2,617.00
Sdleofinvestment (1,424.29)
Gains/(losses) recognised in Other Comprehensive Income 1,244.17
As at March 31, 2019 2,436.88

Valuation processes

The group has obtained assistance of independent and competent third party valuation experts to perform the valuations of financial assets and
liabilities required for financial reporting purposes, including level 3 fair values. Discussions of valuation processes and results are held between the
group and the valuer on periodic basis. Discount rates are determined using a capital asset pricing model to calculate a pre-tax rate that reflects current

market assessments of the time value of money and the risk specific to the asset.

23(c) Fair value of financial assets and liabilities measured at amortised cost

March 31,2019 March 31,2018
Carrying Fair value Carrying Fair value
amount amount
Financialessets b R
Loans 8,160.49 8,200.33 14,530.80 14,575.98
Total 8,160.49 8,200.33 14,530.80 14,575.98
Financial liabilities
BOrrOwings | 11,707.050 .. 11,707.05 .19,08384] . 19,083.84
Deposits from customer 1,755.56 1,869.27 9,033.67 9,140.78
Total 13,462.61 13,576.32 28,117.51 28,224.62

143



FUTURE MARKET NETWORKS LIMITED

Notes to the consolidated financial statements for the year ended March 31, 2019

24,

(All amounts in INR lakhs, unless otherwise stated)

The following methods and assumptions were used fo estimate the fair values:

1. Fair value of trade receivables, trade payables, cash and cash equivalent, Bank balances other than above, other financial assets and other
financial liabilities approximate their carrying amounts largely due to short term maturities of these instruments.

2. The fair values for loans and security deposits were calculated based on cash flows discounted using a current lending rate. They are classified
as level 2 in the fair value hierarchy due to the inclusion of observable inputs.

3. The fair values of non-current borrowings are based on discounted cash flows using a current borrowing rate. They are classified as level 3 fair
values in the fair value hierarchy due to the use of unobservable inputs, including own credit risk.

4. For financial assets and liabilities that are measured at fair value, the carrying amounts are equal to the fair values.

5. The fair value of the long-term Borrowings with floating-rate of interest is not impacted due to interest rate changes and will not be significantly
different from their carrying amounts as there is no significant change in the under-lying credit risk of the Company borrowing (since the date
of inception of the loans). Further, the Company has no long-term Borrowings with fixed rate of interest.

The Company uses the following hierarchy for determining and disclosing the fair value of financial instruments by valuation technique:

Level 1: quoted (unadjusted) prices in active markets for identical assets or liabilities.

Level 2: other techniques for which all inputs which have a significant effect on the recorded fair value are observable, either directly or indirectly.
Level 3: techniques which use inputs that have a significant effect on the recorded fair value that are not based on observable market data.
Financial risk management

The group’s business activities expose it to a variety of financial risks, namely liquidity risk, market risks and credit risk. The ﬁroup’s senior mdna?emenf
has overall responsibility for the establishment and oversight of the group’s risk management framework. The group’s risk are reviewed regularly to
reflect changes in market conditions and the group’s activities.

A.  Market risks

“Market risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate because of chorl?es in market prices. Market
risk comprises three types of risk: interest rate risk, currency risk and other Iprice risk, such as equity price risk and commodity risk. The group
is not exposed fo any foreign currency risk as neither operates internationally nor has any foreign currency transaction.

(a)  Price Risk — Exposure:

The group’s exposure to equity securities price risk arises from investments held by the group and classified in the balance sheet at fair
value through OCI. To manage its price risk arising from investments in equity securities, the group diversifies its portfolio. Diversification
of the portfolio is done in accordance with the limits set by the group.

March 31, 2019 March 31, 2018
BSE Sensex 30 - Increase 5% 117.18 118.48
BSE Sensex 30 — Decrease 5% (117.18) (118.48)

Above referred sensitivity pertains to investment in quoted securities . Profit for the year would increase/(decrease) as a result of gains/
(losses) on the same as at fair value through profit or loss.

(b) Interest rate risk
The exposure of the group’s borrowing to inferest rate changes at the end of the reporting period are as follows:

March 31, 2019 March 31,2018
Varigble rate borrowings 3,6?2.39 8,41 1.27.
Percentage of variable rate borrowings to total borrowings 24% 36%
Total borrowings 15,399.44 23,451.02

Sensitivity
Profit or loss is sensitive to higher/lower interest expense from borrowings as a result of changes in interest rates.

Impact on profit after tax

March 31, 2019 March 31, 2018
Interest rates — increase by 50 bosisw (18.4¢6) (42.06)
Interest rates — decrease by 50 basis p 18.46 42.06
*Holding all other variables constant
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B.  Credit Risks
Credit risk is the risk that a counter party will not meet its obligations under a financial instrument or customer contract, leading to a financial
loss. The Group is exposed to credit risk from its operating activities (primarily trade receivables).
Trade receivables
Customer credit risk is managed by each business unit subject to the Group’s established policy, procedures and control relating to customer
credit risk management.
The group measures the expected credit loss of trade receivables and loan & advances customers wise based on historical trend. Loss rates are
based on actual credit loss experience and past trends. Based on the historical data, adequate provision for the loss on collection of receivable
has been made.
Movement in provisions of doubtful debts
As at As at
March 31, 2019 March 31, 2018
[OPening PrOVSION | | e 84.62.
Add: Additional provisionmade 2075 32.58
Less: Provision write off 32.58 25.89
Closing provisions 79.48 91.32
Financial Assets are considered fo be of good quality and there is no significant increase in credit risk
C.  Liquidity Risk
Liquidity risk is the risk that the group will face in meeting its obligations associated with its financial liabilities. The group’s approach to
managing liquidity is to ensure that it will have sufficient funds to meet its liabilities when due without incurring unacceptable losses. In doing
this, management considers both normal and stressed conditions. A material and sustained shortfall in our cash flow could undermine the
group’s credit rating and impair investor confidence.
The following table shows the maturity analysis of the group's financial liabilities based on contractually agreed undiscounted cash flows as
at the balance sheet date:
Maturity patterns of liabilities:
Carrying amount Less than 12 months | More than 12 months Total
As at March 31, 2019
Trade payables A459.11 45911 . R 459.11
‘Borrowings 11,707.05 11,707.05 ) R 11,707.05
Other Financial liabilities 6,875.23 4,150.03 2,725.20 6,875.23
As at March 31, 2018
Trade payables 1,422.93 1,422.93 ) - ~1,422.93
19,099.85 15,039.75 406070 19,099.85
20,972.17 10,007.38 10,964.79 20,972.17
D.  Capital Management

The group aim to manages its capital efficiently so as to safeguard its ability to continue as a going concern and to optimise returns to our
shareholders.

The capital structure of the group is based on management’s judgement of the appropriate balance of key elements in order to meet its
strategic and day-to-day needs. We consider the amount of capital in proportion to risk and manage the capital structure in light of changes
in economic conditions and the risk characteristics of the underlying assets. In order to maintain or adjust the capital structure, the group does
not distribute dividends to the shareholders.

Segment information

Operating segments are reported in a manner consistent with the internal reporting provided to the Chief Operating Decision Maker ("CODM") of
the group The CODM, who is responsible for allocating resources and assessing performance of the operating segments, has been identified as the

Managing Director of the group. Entire group has been as one reportable segment based on the information reviewed by CODM.

(@)  Description of segments and principal activities

The group is engaged in the business of building capacity and enabling the infrastructure for future markets in a more efficient and cost
effective manner. It aims to create a network of new markets by integrating and better organizing the modern wholesale trade, retail and

logistics infrastructure in India
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26.

(b)  Segment revenue
The group operates as a single segment. The segment revenue is measured in the same way as in the statement of profit or loss.
Segment As at As at
March 31, 2019 March 31, 2018
Revenue from Total Revenue from Total
external customers segment revenue external customers segment revenue
Mall Management 10860.49 10,860.49 8425.76 8,424.76
Total segment revenue 10,860.49 10,860.49 8,424.76 8,424.76
The group is domiciled in India. The amount of its revenue from external customers broken down by location of the customers is shown in the
table below.
Revenue from external customers As at As at
March 31, 2019 March 31, 2018
Tndo 1086045 842476
Outside India = -
Total 10,860.49 8,424.76
() Segment assets
The group is domiciled in India. The amount of Non current assets broken down by location of the customers is shown in the table below.
Non current assets* As at As at
March 31, 2019 March 31, 2018
Tndia 813374 3719472
Outside India - -
Total 28,133.74 37,194.72
*Other than financial instruments and deferred tax assets
(d)  Major Customer
Total 1 no of customers are contributing more than 10% of the total revenue of the group
Major Customer As at As at
March 31, 2019 March 31, 2018
Customer 1 1,397.14 1,310.72
Earnings per share
As at As at
March 31,2019 March 31, 2018
(a) Basic and diluted earnings per share
Profit attributable to the equity holders of the group from Continuing Operations 93895 (1,463.29)
Total basic earnings per share attributable to the equity holders of the group (in %) I 74 (2.60)
Profit atributable to the equity holders of the group from Discontinuing Operations 775 -
Total basic earnings per share attributable to the equity holders of the group (in %) ool -
Profit attributable to the equity holders of the group from Continuing & Discontinuing Operations 946.70 (1,463.29)
Total basic earnings per share attributable to the equity holders of the group (in %) 1.68 (2.60)
(b) Weighted average number of shares used as the denominator 5,62,91,281 5,62,91,281

(c) Diluted earning per share is same as basic earning per share
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27.  Assets pledge as security
The carrying amounts of assests pledged as security for current and non — current borrowings are :
Particulars As at As at
March 31, 2019 March 31, 2018
Current Asseps 0
Financial Assets
First Charge e
— Trade Receivables 30.71 33.61
Total Current Assets pledged as Security 30.71 33.61
Non-CurrentAssets . 0]
First Charge T o
Property, Plant and Equipment 886463 11,256.49
Investment Properties } 611063 6,329.04
Assets Held for Sale - 6,277.7
Total Non Current Assets pledged as Security 14,975.26 23,863.28
Total Assets pledged as Security 15,005.97 23,896.89
28. Share based payments

(@)  Employee option plan/ Tradable Options

(i) FMNL - Employee Stock Option Scheme — 2012 was suspended with effect from May 25, 2018.
(ii) Employee option plan/ Tradable Options

Future Market Networks Limited (FMNL) has granted 7,60,000 options to eligible employees on May 25, 2018 under Employee Stock Option
Scheme 2016 (“ESOS 2016”) at an exercise price of T 85/ — per equity share. These options shall vest over a period of four years in the
proportion of 25% for each year from the date of grant. These options can be exercised anytime within a period of three years from the date

of vesting.
(b) _The details pertaining to number of options, weighted average price and assumptions considered for fair value are disclosed below:
Particulars As at As at
March 31, 2019 March 31, 2018
Weighted Average | No. of options | Weighted Average | No. of options

Exercise price

Exercise price

Exercised during fhe period - i P - R _

Bxpired during theperiod b b 5500000 ozls
Forfeited during the period - - - -
Options outstanding at the end of the period 210,000 - -

Options vested and exercisable at the end of the period - - - -

(c)

Effect of share-based payment transactions on the entity’s profit or loss for the period and on its financial position:

Total expenses arising from share-based payment transactions on account of Share option plans recognised in consolidated profit or loss as
part of employee benefit expense were as follows:

Particulars March 31, 2019 March 31, 2018

Employee compensation expense - 1.89
Effect of the employee share option plan on the consolidated financial statements is as follows:

Particulars As at As at

March 31, 2019 March 31, 2018

Deferred employee compensation reserve - -

Note:

Since the fair value of the employee stock options is lower than the exercise price there will be no Employee compensation expense and hence

there is no impact in the Statement of Profit & Loss.
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Method and Assumptions Used to Estimate the Fair Value of Options Granted During the Year:

The fair value at grant date is determined using the Black Scholes Model which takes into account the exercise price, the term of the option,
the share price at grant date and expected price volatility of the underlying share, the expected dividend yield and the risk free interest rate
for the term of the option.

1. Risk Free Interest Rate 7.59% —-7.88 %
“é'.mExpecfea‘ Life S 2.5 —'slgk‘yeors """"
3. Expected Volatilty 76.99%
4.DividendYield 0.00%
'5. Price of the Undef‘l}/ing Share in Market at the Time of the Optidﬁ Grant 1221

29. Discontinued Operation

a)

b)

q

Description

“In January 2019, the board of directors of the company has resolved to divest the entire stake of their wholly owned
subsidiaries Gati Realtors Private Limited & Future Refail Destination Limited acquired on August 14, 2017 & September 18,
2018 respectively. The management of the company has initiated an active program to locate the buyer for its subsidiaries.

Consequently, the associated assets & liabilities are presented as held for sale and is classified as discontinued operation in the financial
statements for year ended March 2019.

As on March 31, 2019, the buyer has been identified and the particulars of the sale deed are at an advance stage of finalization. The sale is
expected to be completed in next 12 Months.

Financial performance and cash flow information

Gati Realtors Private Limited Future Retail Destination Limited
April 2018 to April 2017 to April 2018 to April 2017 to
March 2019 March 2018 March 2019 March 2018
Other Income = - 30.08 -
Total - - 30.08 -
Expenses b
_Employee benefits expense : : - i} i : 574 -
Depreciation and amortization expense ) ~0.02 ) ) - ) ) = |
IOth)(—:‘r expenses (including impairment 2.44 0.88 6.37 1.91
oss
Total 2.46 0.88 12.11 1.91
Profitbeforetax . (2.4 . ..{0.88) . LA 74 W (1.91).
Tax Expenses = - 7.79 -
Profit from discontinued operation (2.46) (0.88) 10.18 (1.91)

Assets and liabilities of disposal group classified as held for sale
The following assets and liabilities were classified as held for sale in relation to the discontinued operations as at March 31, 2019:

Gati Realtors Private Future Retail
Limited Destination Limited
Assets classified as held forsgle: [
e 21 F -
R 824 586,18
e 1,042.09 157841
S [ 0900 1.50.
S [ T 829.94
S [ V661 . 80.83
Other assets - 2.00
Total assets of disposal group classified as held for sale 1,234.75 3,078.86
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30.

Trade Payables 18.64 =
Other Ligbilities 1.50 151.67
Deferred tax Liability(net) - 779
_Other current ligbilites - 0.14

Total liabilities of disposal group classified as held for sale 20.14 159.60

Net Assets 1,214.64 2,919.28

Cash Flow
Net cash inflow from operating acfivities 12.27 16.79
Net F'q‘s‘h inflow (outflow) from investing activities (14,745.49) 778.66

Net cash inflow (outflow) from financing activities 12,981.33 (1.68)

Net increase in cash generated from discontinued operation (1,751.89) 793.77

Related party transactions

In compliance with Ind AS 24 — “Related Party Disclosures”, as notified under Rule 3 of the Companies (Indian Accounting Standards) Rules, 2015
and Companies ( Indian Accounting Standards) Amendment Rules, 2016 the required disclosures are given in the table below:

(a)

Name of related parties and related parties relationship:

Name of Related Parties

Relationship

31-Mar-19

31-Mar-18

PAN India Food Solutions Private Limited

Splender Fitness Private Limited

Galaxy Cloud Kitchens Limited (Formerly known as Galaxy Entertainment Corporation
Limited)

Grihith Trade Ventures Private Limited (w.e.f 05.06.2018)

Director Inferested

Naman Mall Management Company Private Limited (wholly owned subsidiary upto
01/09/2017)

Director Inferested

Future Trade Market Private Limited (till 16.08.2017)

Future Retail Destination Limited (till 18.09.2018)

Star Shopping Centres Private Limited

Riddhi Siddhi Mall Management Private Limited

Utility Developers Private Limited (upto 31.07.2018)

Joint Venture

Joint Venture

Future Corporate Resources Private Limited (Formerly known as Suhani Trading and
Investment Consultants Private Limited)

Holding Company

Holding Company

Retail Trust (w.e.f. 14.10.2017)

Ultimate Parent Entity

Ultimate Parent Entity

Future Retail Limited (w.e.f. 14.10.2017)

Associate of Holding

Associate of Holding

Praxis Home Retail Limited (w.e.f. 14.10.2017) Company Company
Kamadgiri Fashion Limited
Future Outdoor Media Solutions Limited Subsidairy of Holding | Subsidiary of Holding
Company Company
Mr. Anil Cherian . .
Key Managerial Key Managerial

Mr. Pawan Agarwal

Mr. Pramod Arora (Upto 08.10.2018)

Personnel (KMP)

Personnel (KMP)

Ms. Ritu Pawan Agarwal

Ms. Jollamma Anil Cherian

Relative of KMP

Relative of KMP

Mr. Sunil Biyani (Managing Director upto 30.05.2018)

Non Executive Director

Managing Director

Mr. Rajesh Kalyani

Non Executive Director

Non Executive Director

Ms. Udita Jhunjhunwala

Mr. Vijai Singh Dugar

Mr. K.A Somayaiulu

Independent Director

Independent Director
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(b)

(c)

Key management personnel compensation

Particulars March 31, 2019 March 31, 2018
_Short-term employee benefits 18748 211.86
Post-employment benefits 11.83 19.59
Total 199.31 231.45

The Following transactions were carried out with the Related Parties in the ordinary course of business:-
Nature of Transaction Joint Holding | Relative Director | Associate of the | Subsidiary of KMP
Ventures | Company |of KMP | Directors | Interested | Holding Company | the Holding
Company
Interest Income 36.71 . o IRt Nl AR - ) IR, T
48.70 - - - - - - -
Management Consultancy 500.00 - b - B S .
Lease Rent Expenses . - 672\ 7 800f 36.90 il I T
- - 6.72 - - 22.46 - -
Reimbursement of Expenses - - T T T 56.68 N R -
- - - 1.10 - 16.79 - -
Sitfing Fees . - i S S R, - -)..3.00
- - S| 135 - - - -
Advances / loans given net off | (631.30) - - - - - (2,000.00) -
reCEived bGCk ..................................................................................................
352.08 - - - - - - -
Advances /Loans / Deposits taken -1 2,050.00 - -1 (660.23) 181.85 - -
netoffrepaidback Ll e e e
- - - - - (2,935.11) - -
Purchase - - ot e el 0.50 ! -
- - - - 1.42 - - -
Rent Income . . ol It ISt S 1,523.56 il I T
- - - - 6.13 586.22 - -
Deposit received . - il I I ol I 51.00 il I T
Miscellaneous Expenses - - - - -
Income from Debtors Assignment - - - -l -
Promoter Contribution 45000 -] el

Note: Figures in italic represents previous year's figures.
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Nature of Transaction Joint Holding | Relative Director | Associate of the | Subsidiary of KMP
Ventures | Company |of KMP | Directors | Interested | Holding Company | the Holding
Company
Outstanding Balance as at March
3’, 20’9 ..................................................................................................
Receivable 240.25 . T T T 33547 il -
. . . . - 507.31 - -
Farcbls T 1 1 = 5.00 T =
- - - - - 39.23 - -
Subordinated Debt -|...5:355.97 ol ISt ER et I, - ol I -
-| 490597 - - - - - -
Loans & Advances 69.00 - ol et ER et I, - e I -
663.96 - - - - - 2,000.00 -
Loans & AdvancesTken [2sw0ol - o[ | vemal [ -
- 450.00 - - - (12,760.31) - -
Securiy Depos T 1 1 1 suool | -
- - - - - 453.00 - -
Note: Figures in italic represents previous year's figures.
_Significant Related Party transactions:
Nature of Transaction Name of the Company March 31, 2019 March 31,2018
Interest Income Riddhi Siddhi Mall Management Private Limited 36.71 48.70
Project Management Consultancy | Star Shopping Centers Private Limited 500.00 -
Lease Rent Expenses Jollamma Anil Cherion 33( 3.36
Ritu Pawan Agarwal 3.36 3.36
Reimbursement of Expenses Future Retail Limited 56.68 16.79
Sitting Fees Mr. Rajesh Kalyani 33 2.80
o Mr. Sunil Biyani izof -
o Mr. Vijai Singh Dugar 495 5.60
o Mr. Anil Chersin 14| -
Mr. Pawan Agarwal 1.60 -
- Mr. K.A Somayaijulu 3,565 3.60
Ms. Udita Jhunjhunwala 1.40 1.15
Loan Given net off received Back [ Riddhi Siddhi Mall Management Private Limited (45895 351.64
- Star Shopping Centres Private Limited azenyf 68.78
Future Outdoor Media Solutions Limited (2,000.00) -
Advances /Loans taken net off Future Retail Limited 181.85 (2,935.11)
repaidback . g
o Grihith Trade Ventures Private Limited (66023 -
Future Corporate Resources Private Limited (Formerly 2,500.00 -
known as Suhani Trading and Investment Consultants
Private Limited)
Deposit Received Future Retail Limited 51.00 -
Purchase Galaxy Entertainment Corporation Limited i.e Galaxy = 1.42
Cloud Kitchens Limited
RentIncome Future Retail Limited 139714 550.88
Galaxy Entertainment Corporation Limited i.e Galaxy = 6.13
""""" Cloud Kitchens Limited
Praxis Home Retail Limited 126.43 35.34
Rent Expenses Future Retail Limited 39| 22.46
Galaxy Entertainment Corporation Limited i.e Galaxy 6.00 -
Cloud Kitchens Limited
Income from Debtors Assignment | PAN India Food Solutions Private Limited = 123.00
(w.e.f 14.08.2017)
Promotor's Contribution Future Corporate Resources Private Limited 450.00 -
(Formerly Known as "Suhani Trading and Investment
Consultants Private Limited'")
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31

32.

33.

34.

In respect of operating lease taken by the company, the future minimum lease rental obligation under operating leases -

S. Particulars Year ended Year ended
No. March 31, 2019 March 31,2018
i) Lease rentals recognized in Statement of Profit and Loss 4,75537| 4,672.35
ii) | Lease rentals payable not later than one year 259460 2,188.09
i) | Lease rentals payable later than one year and not later than five years 7819.02 8,054.61
iv) | Lease rentals payable later than five years 1,605.25 2,925.34

In respect of operating lease given by the company, the future minimum lease rental receivable

under operating leases i

s as follows:

S. Particulars Year ended March 31, | Year ended March 31,

No. 2019 2018

i) Gross block of assets let out on operating lease 29914461 29,340.01
ii) Accumulated depreciation as at March 31 997107 7,344.75
iii) | Depreciation charged during the year to the Statement of Profit and Loss 262632 2,607.61
iv) Lease rentals recognised in Statement of Profit and Loss 877637 6,766.82
v) Lease rentals receivable not later than one year 595303 . 5411.20
vi) | Lease rentals receivable later than one year and not later than five years 1491832 20,288.96
vii) | Lease rentals receivable later than five years = 9.33

Payable fo MSME

Disclosure of payable to vendors as defined under the “Micro, Small and Medium Enterprise Development Act, 2006” is based on the information
available with the group regarding the status of registration of such vendors under the said Act, as per the intimation received from them on requests
made by the group. There are no overdue principal amounts/ interest payable amounts for delayed payments to such vendors at the Balance Sheet
date. There are no delays in payment made to such suppliers during the year or for any earlier years and accordingly there is no interest paid or
outstanding inferest in this regard in respect of payments made during the year or brought forward from previous years.

Interests in other entities

(a)

Subsidiaries

The Group's subsidiaries are set out below. Share capital consisting solely of equity shares that are held directly by the group and the
proportion of ownership interests held equals the voting rights held by the Group. The country of incorporation or registration is also their

principal place of business.

Date of Place of | Ownership interest held by the group Ownership interest held by
. acquiring | business / non-controlling interests - -
Name of Entity bsidi iry of Principal activifies
Subsidiary | couniry of | March 31,2019 | March 31,2018 | March 31,2019 | March 31, 2018
incorporation
Aashirwad Malls Private Limited | 20-Jan-12 |India 100.00% 100.00% | NL NIL Mall Management
Suhani Mall Management 20-Jan-12 | India 86.26% 86.26% 13.74% 13.74% Mall Management
Company Private Limited b
Sun C(iny Properties Private 20-Jan-12 | India 55.17% 55.17% 44.83% 44.83% Mall Management
Limite
FuiuredTrade Markets Private 16-Aug-17 | India 100.00% 100.00% NIL NIL Ware-housing & Real Estate
Limite
Future Retcil Desfination Limited | 18-Sept-18 | India 100.00% 5000% | NIL 50.00% Ware-housing & Real Estate
Gati Redlfors Private Limited 14-Aug17 |India 100.00% 10000% | NIL NIL Ware-housing & Real Estate
Jeremia Real Estate Private 27-Aug-18 | India 100.00% NIL NIL NIL Ware-housing & Real Estate

Limited
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(b)

(c)

Non-controlling interests (NCI)

Set out below is summarised financial information for each subsidiary that has non-controlling interests that are material to the Group. The
amounts disclosed for each subsidiary are before inter-group eliminations.

Suhani Mall Management Sun City Properties Future Retail
Company Private Limited Private Limited Destination Limited
Summarised balance sheet March 31,2019 | March 31,2018 | March 31,2019 | March 31,2018 | March 31,2019 | March 31,2018
Comentassets 2,667.55 215772 656 60.08 I 103371
Current liabilities 5,161.49 4,679.14 654.97 39.37 = 152.49
Net current assets (2,493.94) (2,521.42) (592.41) 20.71 - 881.22
Non-current assets 1582420 15,346.31 77990 71092 w 2,050.52
Non-current liabilifies 379.42 406.68 = 54507 = -
Net non-current assets 5,444.78 4,939.63 779.90 165.85 - 2,050.52
Net assets 2,950.84 2,418.21 187.49 186.56 - 2,931.74
Accumulated NCI 410.56 335.42 84.05 83.63 - 1,465.87
Suhani Mall Management Sun City Properties Future Retail
Company Private Limited Private Limited Destination Limited
Summarised statement of profit and loss March 31,2019 | March 31,2018 | March 31,2019 | March 31,2018 | March 31,2019 | March 31,2018
Revenve 43849 L A4148 292 291 I T
Profitfortheyear .6225 29.28 0.93 0.06 I (1.91).
Other comprehensive income 470.38 21.77 = - = -
Total comprehensive income 532.63 51.05 0.93 0.06 - (1.91)
Profit allocated to NCI 73.18 7.01 0.42 0.03 - (0.96)
Dividends paid to NCI - - - - - -
Suhani Mall Management Sun City Properties Future Retail
Company Private Limited Private Limited Destination Limited
‘Summarised cashflow March 31,2019 | March 31,2018 | March 31,2019  March 31,2018 | March 31,2019 | March 31,2018
chsh flows from operafing activifies 3,067.49 42057 (074 (074 - (79.42)
Cqsh flows from investing activifies  (498.65) 28 ~ (70.61) ~[70.61) =| . 19499
Cash flows from financing activities (2,572.83) (481.33) 71.34 71.34 - -
Net increase/ (decrease) in cash and cash (3.99) (57.87) (0.01) (0.01) 115.57
equivalents

Interests in associates and joint ventures

Set out below are the associates and joint ventures of the Group. The entities listed below have share capital consisting solely of equity shares,
which are held directly or indirectly by the Group. The country of incorporation or registration is also their principal place of business, and
the proportion of ownership interest is the same as the proportion of voting rights held.

Place of business/ | Relationship | Proportfion | Accounting Carrying Value Share of (Profit) / Loss from
Name of Enf country of of Inferest | method Associates and Joint Ventures
Rl incorporation (%) March March March March
31,2019 31,2018 31,2019 31,2018
Future Trade Markefs Privte Limited _India_ | Join Venture | 70.00% | Equity method - - z]...188006
ndia fJoin Venture | 60.00% (6014
ndia fJoinVenture | 50.00% . N12635)
Riddhi Siddhi Mall Management Private India Join Venture [ 50.00% (54.90)
imied R SN AR I S S S N
Future Refail Destination Limited India Join Venture | 50.00% | Equity method - - - 0.95
Total equity accounted investments 1,738.53 1,831.42 (147.91) 1,639.62
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35.

Summarised balance Year ended Current Current Net current | Non-current | Non-current| Net non- Net assets % of share
sheet assets liabilities assets assets liabilities | current assets
Star Shopping Centres | March 31, 2019 707.73 606.73 101.00 102.21 88.33 13.88 114.88 68.93
Private Limited March 31,2018 . 668.36 9176|7660 10654]  68.52 802 1n462| 6877
Utility Developers March 31,2019 - - - - - - - -
Private Limited March31,2018| 53991 5243 as7a8| 188.39| - 18839 67588 337.94
Riddhi Siddhi Mall - f March 31,2019 ] - 346.48 141.99) ....20449) 823569 80.16f 618553 636002 318001
l':{\c’!';“geme"' Private March 31,2018 341.92 577.00 (235.08) 6,374.26 74.67 6,299.59 6,064.51 3,032.26
Imire
Summarised statement of profit and loss Year ended Revenue Profit for the | Other Total
year comprehensive | comprehensive
income income
Future Trade Markets Private Limited March 31,2019 1 ol : i -
March 31, 2018 112.96 (2,656.42) - (2,656.42)
Star Shopping Cenirs Private Limited Morch 31,2019 | 277669] 3.31) 357 0.26
March 31, 2018 2,532.10 100.24 (0.09) 100.16
Utility Developers Private Limited March 31,2019 3! - - T
March 31, 2018 561.23 252.71 1.51 254.21
Riddhi Siddhi Mall Management Private Limited March3],20]9 ............... 656.46| 295.51 - 295.51
March 31, 2018 440.48 109.80 - 109.80
Future Retail Desfination Limited March 31,2019 il - - T
March 31,2018 - 1.91 - 1.91

Additional Information as required under Schedule Ill to the Companies Act, 2013 of Enterprises consolidated as subsidiary.

. x::;:s;xi::;: '.II'-:::ll Share in Profit or Loss Share in.Other Share i'! Total
Name of Enterprise Liabilifies Comprehensive Income | Comprehensive Income
% Amount % Amount % Amount % Amount

Paren' ........................
Future Market Networks Limited 36.28%| 6,761.83 81.02% 657.77 20.46% 120.97 55.50% 778.74
Subsidiaries:
Aashirwad Malls Private Limited 3.10% 578.12 -0.14% (1.10) 0.00% - -0.08%| | (1.10)
Suhcmc; Mall Management Company Private 17.25%| 3,215.42 9.42% 76.50 79.54% 470.38 38.97% 546.88
Limite
Sun City Properties Private Limited 8.22%| 1,53237| 0.11% 093]  0.00% -| o0o7x| 093
Future Trade Markets Private Limited 12.83%| 2,391.55 8.91% 72.35 0.00% - 515%| 72.35
Gati Realtors Private Limited 6.52%| 1,214.63 -0.30% (2.45) 0.00% - 017%| (2.45)
Future Retail Destination Limited 15.66%| 2,919.27 1.27% 10.20 0.00% - 0.73%| 10.20
Jeremia Real Estate Private Limited 0.14% 25.49 -0.29% (2.34) 0.00% - 017%| (2.34)
Total 100% | 18,638.68| -100.00% 811.86 -100% 591.35| -100.00%| 1,403.21
Minority Interest in all subsidiaries (494.60) - 10.93 - 64.64 75.57
Joint Ventures 1,738.53 - 145.77 - 6.22 151.99
Total 19,882.61 946.70 532.93 1,479.63
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36. Contingent Liabilities and Capital Commitments not provided for:

(a)

(b)
(c)

(d)

(e)

Corporate Guarantee given to bank on behalf of Companies — ¥18,750 Lakhs (2018: ¥52,450 Lakhs)
(Refer Note — 34 — Standalone Financial Statements)

Income tax demand — NIL (2018: ¥ NIL)

Service Tax disputed demand — ¥95.80lacs (2018: ¥779.80 lakhs)

The demand is related to the tax liabilities of the erstwhile owner of the commercial property situated at D-09, Dhanvantari Chikitsa Kendra
Yojna, Nanakheda, Ujjain, Madhya Pradesh — 456010. The property was acquired from a financial institution and not from the alleged
assesse/erstwhile owner. Based on the interpretation of relevant provisions, the Company has been legally advised that the demand is not
maintainable and accordingly no provision has been made.

Inan Arbitration proceedings before the sole Arbitrator, appointed by the Hon’ble High Court of Calcutta, in respect of disputes arose outof termination
of alicense agreementrelated to a shopping mall, the Arbitrator has awarded a netamount of 12,90,52,379/ - (Rupees Twelve Crore Ninety Lakhs
Fifty Two Thousand Three Hundred Seventy Nine Only) to the Claimant after allowing certain counter claims of the Company. The Company has filed
an Avrbitration Petition challenging the arbitration award U/s 34 of Arbitration and Conciliation Act, 1996 before the Hon'ﬁe High Court, Calcutta.
Claimant through its Proprietor has also challenged the aforesaid arbitration award before the Hon’ble High Court, Calcutta. The matters are
pending before the High Court, Calcutta.”

The Company has sub lease rights with respect to the OCC mall in Mumbai and there were serious disputes amongst the parties under the
said arrangement. The parties have arrived at a setflement in a suit filed by the Company and tendered consent terms with Hon’ble High Court
of Bombay in the suit filed by the Company viz. Consent Terms dated December 8, 2017 and Supplemental Consent Terms dated April 2019
(Consent Terms). The Consent Terms deals with seflement of long standing dispute between the Company including settlement of past claims of
sub lessor (Neel Kamal City Shopping Mall (India) Limited — which has taken it on lease from the lessor and sub-leased it to the Company) under
the original arrangement till March 31, 2019 for an amount of ¥ 17.41 Cr (over and above the existing receivables standing in the books) with
an arrangement for future periods including reduced rentals for the sub lease period upto August 2027. The arrangement deals with entitlement
of lease rental in respect of premises owned by various third parties and a minority of such third party owners have intervened in the matter
raising objections with respect of approval of consent terms by the Hon’ble Court. The Court has taken the consent terms on record but not yet
issued an order sanctioning the Consent Terms. In case, the Consent Terms are accepted as filed, the Company will have to honour its payment
obligations for the said amount and the parties shall be administrated in terms of the Consent Terms. However, if the Consent Terms are not
approved, the parties shall be relegated to the original position of the suit filed by the Company . In view of this, the above has been disclosed
as contingent liabilities pending approval of Hon’ble High Court in relation to the Consent Terms.

37. Capital Commitments / Asset Purchase Agreement / Put option agreement

(a)
(b)

As per our Report of even date

Estimated amount of contract remaining to be executed on capital work in progress and not provided for ¥ 14.40 Lakhs.

During the current year, the Holding Company (FMNL) has entered into a put option asset purchase agreement, wherein the FMNL has
undertaken an obligation through a put option in relation to a loan facility of % 75 crores provided by Axis Bank Ltd to a Borrower for purchase
of assets being movable assets. FMNL has entered into an asset purchase agreement with the Borrower for purchase of said assets in future. In
the event of any default by the borrower, the Bank can enforce the put option agreement entered with FMNL, whereby FMNL shall be obligated
to purchase the assets aquired by the Borrower out of the loan amount, at a price which shall not be less than the outstanding loan obligation
of the Borrower towards the Bank.

FMNL has also mortgaged its immoveable property with the bank agianst its obligations, as a part of the above transaction. (Included in Note

27 — Assets Pledged as Security).

For and on behalf of the Board of Directors

For Viren Gandhi & Co.
Chartered Accountants

Chintan Gandhi Vijai Singh Dugar Rajesh Kalyani
Partner Director Director
DIN: 06463399 DIN: 00220632
Place: Mumbai Pawan Agarwal Anil Cherian
Date: May 21, 2019 Executive Director and Chief Financial Officer Head - Legal and Company Secretary

DIN : 01435580
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FUTURE MARKET NETWORKS LIMITED

Registered Office: Knowledge House, Shyam Nagar, Off. Jogeshwari — Vikhroli Link Road, Jogeshwari (East), Mumbai - 400060

Tel No.: 022 -4069 5603, Fax No.: 022 - 4069 5773, E-mail: info.fmnl@futuregroup.in
Website: www.fmn.co.in * CIN: L45400MH2008PLC179914

FORM NO. MGT - 11

PROXY FORM
[Pursuant to Section 105 (6) of the Companies Act, 2013 read with Rule 19 (3) of the Companies
(Management and Administration) Rules, 2014]

Name of the Member(s):
Registered address:

E-mail Id:
Folio No./ Client ID:

DP ID:
I/ We being the member(s) of shares of the Future Market Networks Limited hereby appoint:
1. Noame:

Address:

E-mail Id: Signature: or failing him;
2. Name:

Address:

E-mail Id: Signature: or failing him;
3. Name:

Address:

E-mail Id: Signature: or failing him;

as my/ our proxy to attend and vote (on a poll) for me/ us and on my/ behalf at the 11" Annual General Meeting of the Company to be
held on Monday, 16" day of September 2019 at 1.30 pm at Sunville Banquets 9, Dr. Annie Besant Road, Worli, Mumbai — 400018 and at

any adjournment thereof in respect of such resolutions, as are indicated below:

ot Optional*
Resolutions For | Against
Ordinary Business
1. Consider and adopt:
a) the Audited Standalone Financial Statements of the Company for the financial year ended March 31, 2019
together with the reports of the Board of Directors and Auditors thereon; and
b) the Audited Consolidated Financial Statements of the Company for the financial year ended March 31, 2019
together with the report of Auditors thereon.
2. Appointment of Director in place of Mr. Sunil Biyani (DIN: 00006583) who retires by rotation and being eligible
offers himself for re-appointment.
3. Appointment of Director in place of Mr. Rajesh Kalyani (DIN: 00220632) who retires by rotation and being
eligible offers himself for re-appointment.
4.  Appointment of Statutory Auditors and authorizing the Board to fix their remuneration.
Special Business
5. Appointment of Mr. Pawan Kumar Agarwal (DIN: 01435580) as a Director of the Company.
6. Appointment and remuneration of Mr. Pawan Kumar Agarwal (DIN: 01435580) as an Executive Director and
Chief Financial Officer of the Company.
7. Approval of Related Party Transaction with Future Enterprises Limited.
Signed this ............ccee. dayof coooveiiinnn. 2019. AFFIX
Signature of shareholder(s): RE\EE]F{UE
Signature of Proxy holder(s): STAMP

Note(s)

The Proxy Form in order to be effective should be deposited at the Registered Office of the Company not less than 48 (forty eight) hours

before the commencement of aforesaid Annual General Meeting.
For Resolutions, Explanatory Statements and Notes, please refer Notice of 11" Annual General Meeting of the Company.

* It is optional to put “X” in appropriate column against the Resolutions indicated in the box. If you leave the “For” or “Against” column blank

against any or all Resolution (s), you proxy will be entitled to vote in the manner he / she thinks appropriate.
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Registered Office:
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