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POSTAL BALLOT NOTICE

Motice is hereby given pursuant to Section 110 of the Companies Act, 2013, {(Act) read with Rule 22 of Companies (Management and
Admnistration) Rules, 2014, 1o transact the I‘nlluwlng Special Business by the Members of Bambino Agro Industries Limited by passing the Special
Resolutions through Pouai Ballm

mwwwwuwtmmwmmm The Statement lo be annexed 1o Mofice under
Saction 102 (1) of the Act safting out the material facts and reasons for the Resolutions is aiso sppended herewith and is being senl o the Members

along with a Postal Ballot Form for consideration. Mr. Chandrakanth Gorak, Practising Company Secretary has been appoinied by the Board of
Directors of your Company as the Scrulinizer.

Mambers are requested to carefully read the instruclions printed on the Postal Ballol Ferm and the Molice and relumn the complaled Fomm in the
enclosed self-addressed postage pre-paid envelope (if posted in India), so as to reach the Scrutinizer on or before the close of business hours at
6.00 p.m. on Monday, the 8th September, 2014, the last date for recaipt of the compieted Postal Ballot Forms. The postage on the enclosed seli-
sddressed postage pre-paid envelope shall be bome and paid by the Company.

E-Voting Option =

Ve are pleased to offer e-voling facility alsc as an alternate for our Members, which would enable them lo cast vetes electronically, Instead of
thraugh physical postal ballot form. E-voling is optional. Please carefully read and follow the instructions on e-voting printed in this notice.

The Scrutinizer will submit the report to the Chairman of the Company, upon completion of scruliny of postal ballots in a fair and transparent manner
and the resull of the postal ballot will be announced on 10th Seplember, 2014 at the Regisiered Office of the Company. The result of the postal
balot will be posted on the Company's website. wwaw bambinofood com besides communicating the same 10 the Bombay Stock Exchange Limited.
The result of the postal baliot shall also be announced through newspaper adverfisement.
Special Business:
1. Creation of Security:
To consider and, if thought fit, 1o pass with or without modification(s}, the following resolution as Special Resolution:
"RESOLVED THAT the consent of the members be and is hereby granted, in terms of Section 180(1){a) and all olher appicable provisions of the
Companies Acl, 2013, (including any statulory modifications or re-enaciment, clarficalions thereol, for the time being in force), 1o the Board of
Direclors to mongage andior charge either as first charge or second of subsequent charge in addition 1o the mongages/charges createdito be
created by the Company in guch form and manner and with such ranking and at such time and on such lerms as the Board may determine, on all or
any of the moveable and/or immovable properties of the Company, both present and future and/cr the whole or any part of the undertaking(s) of the
Company together with the power o take over the managemenl of the business and concemn of the Company in the avenis of defaulls, in favour of
the Financial Insitutions, Banks, other Lender(s), Ageni(s) and Trusies(s), parson(s), entiies which give, provide or extend lcansfaciities for
mmmunwmmuwam by way of Loan{s)yWorking Capital facilities/Deferred Payment guaraniess or any
other guaraniees/Equipmenl Finance/Assel Credit Schemes (in foreign currency or rupee cumency) and other securities comprising
ConvertibleMon-convertible Debentures/Bonds, Foereign Currency Bonds (FCBs), Foreign Cumency Converlible Bonds{(FCCBs), Exlamal
Commercial Borrowings,lssue of Securities/Bonds/Wamanis/any other debt instrument to the Qualified Instilulional Buyers, Indian Financial
Institutions, Mulual Funds or any Bodles Corporale/Lenders or other debt instruments issuedito be issued by the Company from time to time subject
Thres agreed rates, [

compound . damages,

costs, charpes and expenses, including any increase as @ resull of devaluation/revaluationMuctuation in the rates of exchange and all other monies
payable by the Company in terms of the Loan Agreement(s)Heads of Agreement(s], Debenture Trust Deed(s) or any ciher document, entered
intofor may be entered into between the Company and the Financial Institutions, Banks, Other Lenders, Agent(s) and Trustea(s) in respect of the
said loans, borrowings/debentures and containing such specific terms and conditions and covenanls in respect of the enforcement of securily as
may be stipulated in that behalf and agreed to between the Board of Directors or Commillee thereof and the Financial Institutions, Banks, Other
Lenders, Agent{s¥Trustee{s).”

"RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board/commitiee of Direclors be and is hereby authorized and
empowered o enter into, sign, seal and execute and deliver such amangements, assignments, conveyances, covenants, contracts and to finalise,
setlle and execute such documents/deedsiwritings/papersiother instruments/agreements as may be required and do all such acts, deeds, matters
and things, as it may In lls absolute discretion deem necessary, proper or desirable and to seltle any question, difficulty or doubl that may arise in
regard to creating mortgages/charges as aforesaid without being required to seek any further consent or approval of the members or otherwise to .
the end and intent that they shall be deemed to have been given approval therelo expressly by the authority of this resolution ™

2. Borrowing Powers:

To consider and, if thought i, 10 pass with or without modification(s) the following resolution as Special Resolution:

"RESOLVED THAT in supersassion of the ordinary resolution passed by the members on 27,12.2010 In this regard, the consant of the membaers be
and is heraby accorded to the Board of Directors of the Company in terms of Section 180(1)(c) and all other applicable provisions, if any, of the
Companies Act, 2013, 1o borrow periodically from time to time for the purpose of the business of the Company such sums of money, including
without Emitation, from any Banks and/or public financial institutions as defined under Seclion 2(72) of tha Companies Act, 2013 and/or any foreign
financial institution(s) or foraign banks  andior any enlity/eniities or aulhorty/authorities and/or through suppliers credit, Securities including FCCBs,
FCBs, ECB, instruments such as floating rale noles, fixed rale notes, syndicaled loans, debentures, commercial papers, long lerm loans, shor lerm
Ipans or any other instruments, etc. andior through credit from official agencies and/ or by way of commerclal borrowings from the private seclor
window of multiiateral financial institution(s), firms, bodies corporale either In rupees or in such other foreign currencies as may be permitted by law
from time to time, whether secured or unsecured as may be deemed appropriate by the Board of Directors for an aggregate amount not exceeding
“300 Crores (Rupees Three Hundred Crores only) notwithstanding that monies to be borrowed together with the monies already borrowed by the
Company({apar from lemporary loans oblained from the Company's bankers in the ordinary course of business) will exceed the aggregsie of the
paid up capital of the Company and its free reserves, thal is to say, resenves nol set apan for any specific purpose ™

"RESOLVED FURTHER THAT for the purpose of giving effect 1o this Resolution, the Board/committee of Direclors be and is hereby authorized and
empowered to enter info, sign, seal and execute and deliver such arrangaments, assignmenls, conveyances, covenanls, contracts and to finalise,
settle and execute such documentsideedsiwritings/papers/other instrumenis/agreaments as may be required and do all such acts, deeds, matters
and things, as it may in ils absolute discretion deem necessary, proper or desirable and to setila any quastion, difficulty or doubt that may arise in
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“ to pass Spectal Resolution under Section 180 (1Ha) of the Companies Act, 2013 for a sum of not exceeding 300 crores (Rupees Three hundred

Crores only) in line wilh the borrowing powers envisaged, authorizing the Board of Direclors for craation of the said morigagesicharges

The Board recommends the passing of the resolution’s by the Members of the Company, as set out in ltem Ne.1 of the Postal Ballot Notize, by
casting their vote through the Postal Ballot Form/E-Voting as explained in the notes appended herewith.

Mone of the Dweclors, Key Managerial Personnel and relatives thereof ks inlerested or concemned in the proposed Specal resolution financial or
otherwise axcept o the extent of their shareholding.

tem Mo, 2: Bomowing Powers

The members of the Company vide Ordinary Resolution passed on 27" Dacember 2010 under section 293(1){d) had authorized the board of

directors o borrow such sum or sums of money in any manner from lima to time as may ba required for the purpose of business of the Company,

with or without security and upon such terms and conditions as they deem fit from any one or more of the Company's Bankers and other lenders

which may exceed the aggregate of the paid-up capital of the Company and ils free Resarves, provided that the tolal amount so bomowed by the

Board of Directors and outstanding at any time shall not exceed the sum of 200 Creres (Rupees Two hundred Crores only)

However as per ihe new Companies Acl, 2013 the validity of the above resolution is only upto one year from the dale of notification (12-09-2013) of

the section 180(1)(c) which was earfier 293{1)}{d) under Companies Acl. 1958 in order to keep the resclution effectve Ihe membars need lo pass

the same resolution again as a special resolution with increased limit from existing 200 Crores to ~300 Crores.

Mone of the Directors, Key Managerial Personnel and relatives thereof |s interested or concerned in the proposed Speclal resclution except to the

exient of their sharehalding.

The Directors consider the proposad Special Resolution in the inlerest of the Company and recommend the same for your approval by Postal Ballot
Physical Postal Ballot or through e-voting process, as the case may ba, wmhhmdmiiummw“mm

2013 read with Companies (Managemenl! and Administration} Rules, 2014 for passing the Special Resolulions under ltem MNo. 2 as set oul in this
Natice,

item No. 3: Loans and Guarantees to any bodies corporate and persons and investments in any bodies corporate:

As per the provisions of Seclion 186 of the Companies Act, 2013 the Board of Direclors of a Company cannot make any loan, investment or give
guaraniee or provide any secunty to any body corporate or person beyond the prescribed ceiling of sbdy percent of the aggregate of the paid up
capilal and free reserves or hundred percent of ils free reserves, whichever is more, unless a Speclal Resolution is passed by the sharsholders of
the lending/investing Company.

The increasing business operations and future growth plans of the Company may necessilate making further invesimentis info the
Subsidianes/Bodies Corporate or providing loans to, giving guarantees, providing security to or on behalf or for the benefit of the subsidianies/other
bodies corporate, any olher pérsonsfin favour of banks, Financial Institutions in India or oulside over a period of time In fulure.

It is. therefore, necessary to authorise the Board for such purposes, namely 1o make any oan(s) lo andior 10 give any guarantee(s)provide any
secufity, in connection with loan(s) taken by, subsidianes/bodies corporale andior lo acquire by way of subscription, purchase or otherwisa the
securities of subsidizries/bodies corporate in India or outside upto the limits provided in the proposed Special Resolufion.

The pposed Special Resolulion as sel out In ltem Mo.2 of the Postal Ballot Motice i= enabling in nature for any further loan/
investmant/guarantes/security, to be made or given (0 subsidiares/bodies corporale/to any Banks, Financial Institutions or any other person as per
the provisions of the Companies Act, 2013

Hence, prior approval of the Members of the Company Is sought for exercising these powers by the Board.

Pursuant o the provisions of Section 110 of the Companies Act, 2013 read with the Companies (Management and Administration) Rules, 2014,

consent of the Members of the Company is sought through postal ballot by way of Spacial Resolution.

The Board has unanimously approved the above proposal at its meeling held on 8™ August, 2014

The Board recommends the passing of the resolution/s by the Members of the Company, as set oul in liem No.3 of the Postal Ballol Notics, by

casting their vote through the Postal Ballol Form/E-Voling as explained in the notes appandad herawith,

Mone of the Directors, Key Managerizl Parsonnel and relatives theraof is interested or concerned in the proposaed Special resolution financial or

otherwice except to the extent of their shareholding.

Item No. 4: Continuation of Mr. M. Kishan Rao {Din no. 02425957) as Chairman and Managing Director and justification thereon:

Mr. M. Kishan Rac, Chairman and Managing Director of the Company was appointed vide speclal resolution passed by the members in the Annual

Ganeral Meeting of the Company held on 27th December 2010 for a period of 5 years w . 26th November 2010 without any

Section 196(3){a) of the Companies Act 2013 sfipulates that no company shall continue employment of any person as Managing Director  he has

aitained the age of seventy years excepl with the approval of members by way of special resolution.

Mr. M. Kishan Rao, is aged T8 years and as per the terms of appointmeant approved by shareholders in the annual general meating on 27th

December 2010, his term of offica is uplo 25th November 2015 and in arder 1o o keep the resolution effective, membears need 1o pass the resolution

again

Mr M. Kishan Rao, the founder of Bambino Group has pionsened introduction of “Bambino” in making a household name and the word has

become generic i Vermicelli, He was successful in bringing the vermicalli and other pasta products as a daily source of diet to millions of Indians,

Under hiz able guidance and leadership, the Company has been able lo achieve excellent turnover , gained respect in markel for s nutritional

product, created export markel and is now a dividend paying company.

Mr. M. Kishan Rao is an acknowledged leader in Pasta Industry, blessed with good health and is in a position to atiend his day o day affairs and

management of the Company. He has been efficient in discharging his duties and brings years of valuable experience on the Board, If his

appointment is approved by the members, his excellent managerial skills will further contribute to the growth of the Company. As the Company

needs his services inevilably, it is herewilth proposed lo conlinue his services as Chaiman and Managing Director of Company w e f. 1st April, 2014

upio 25th Movember 2015 without any remuneration.

The disclosure required 1o be made as stipulated under dlause 49(IV)(G) of the listing agreement has already been made al the time of appointmeant

of Mr. M_Kishan Rao as Chairman and Managing Directer of the Company in the Annual General Meeting held on 27th Decamber 2010,

Except Mr. M. Kishan Rao, Chairman and Managing Director, himself and his son's Mr M. Raghuveer and Mr. M Subramanyam, Whole Time

Direclors baing relatives, Mone of the Direciors, Key Managenal Pemsonnel or their relalives thereol is inlerested or concemnad financally or

otherwise in the proposed Special resolution except 1o the extent of thelr shareholding.

The Board recommends passing of the resolution set out at llem no.4 of the notice by the membears,

Notes:

&) The explanatory stalement with reasons for proposng The Resclubion 38 staied o T NOBCE i Bnnexed 10 the Motce.

b} The Company has appoinied Mr. Chandrakanth Gorak, Praclicing Company Secretary, s Scrutinizer fior conducting the Postal Ballol voting process in accordance
with the lgw and in fair and transpanent manner.

g} The Postal Baliod Form together with self-addressad prepaid Business Raply Envelope is enclosed for use of the Mamber(s).

d) The Nobce is being sent io all e Mambers (and elecionically by e-mail io hose Members who have registersd their emad ids with he

Compary Teposdones|
whose names appear in the Regester of Memberyrecord of the Depositories as on 01 Aggust 2074 Violing rights shall be recioned on e paid-up value of the
shares megisiered in the name of the Member(s) as on thal dele and tme.
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Resolution passad by the Members through Postal Baliot is deemed 1o have been passed effecively ot o General Meeting of the Members.

You are requesied 10 carelully read the instrucBions panted on the back side of the Postal Baliol Form before exercising the vole and netum the said form duly
compisted and signed in the enciosed saff-addressed prepaid Business Reply Enveiope. 30 85 10 reach the Scrusinizer on or befors §.00 p m. on 8 September 2014
The enveiops may ais0 bé deposisd personally 31 e sddress given fhareon Th énveiopes recsived tharsafer shall be resisd as @ the reply rom the Member
has not boon receved. Also. no other form or pholocopy Tereol B pormilied Hower, an enveiope contaneng Postal Baliol, f sent by any other modes gt The
expenses of the Members will aiso be acoepied.

g} EVOTING: in compliancs wilh pmnlsmnnuuumﬂmm:mmmmmmmuummmu
Company s pleased o offer E-voing faclity 55 an altermative, for 3l is Members 1o enable them 10 cast their vole elecitronically insiead of dispatchung the Postal
Baliot Forms. E-vobing is opional Memben(s) can opt only for one mode of voting. If a Member has opted for E-voling. then ha/she should not vole by Postal Baliot
also and wvice- versa. However, in case Members cast their vole both via Physical Ballot and E-woling, then wvoling through Physical Ballot shall prevail and voting
dgone by E-voting shall be treated as invalid.

In case a Member desires fo exercise his/her vole by using E-voling faciiity, then Member has to caredully follow the instructions given for E-voting on the back side
of the Postal Ballot Form. He/she can usa the faciiity and log in any number of times til he/she had voted on the Resolution.

Members who have registared their email ids for recalpt of documents in electranic mode under the Green Initiative of Minlstry of Corporate Affairs bul however wish
to vole through Posial Ballot Form can seek duplicate form from the office of the Registrars and Share Transfer Agents of the Company at M!s Karny Compulershare
Private Limited, Unit: Bambino Agro industries Limited, Plol No.17-24, Vittal Rao Nagar, Madhapur, Hyderabad - 500081, and send’submit the same by post io the
Serutinizer al the address of the Ragistrar and's\haro Transfer Agents given above,

hy Instructions relating 1o the Physical Voting as Well as E-voling is as follows:
PROCESS AND MANNER FOR MEMBERS OPTING FOR PHYSICAL VOTING
i A Member desirous of exercaging his’her vole by Postal Balkot may complete the Postal Ballot Form (no other form of photocopy thereol is permitied) and send it
o the Scrutinizer, Mr. Chandrakanth Gorak, Company Secrelary in Pracice, Cio M/s Karvy Computershare Privale Limiied, Unit Bambino Agro Industiies

Limited_ Plot No.17-24, Vittal Rao Nagar. Madhapur, Hyderabad - S00061, the attached sell-addressed Business Reply Envelope 30 as 10 reach on or before
6.00 pm on B Sepiember 2014

i The postage will be bome and paid by the Company. Howewer. enveiopes contaning Postal Baliof Formi(s), if sent by courier or registensdispeed post at e
expanss of e Member(s) will also be accepied

u  The sef-addressed Business Reply Envelope s addressed 1o e Scorusnizer apposnied by the Company.

w The Postal Baliot Form should be completed and signed by the Member (a8 pér the specimen signaiune regsiensd with the Company (Depostiory Paricipents).
In case of joini holding. the Postal Baliot Form should be compieted and signed by The first named Member and in his'her absence by the hext named Member.
In case_ if the Postal Ballot Form = signed Twough a delegate. a copy of power of attomey aliesied by the Member should be annexed o the Ballol.

v. The consent must be accorded by recorfing the assent n e Colurmn “FOR™ and dissent in the Column “"AGAINST" by placing a tick (P) mark in the appropriaie
colsmn.

vi. There will be only one Postal Balict Form for each Folio/Client 1D imespective of the number of joint Member (s).

wit. In case of shares held by companies, trusis, sociaties elc., the duly completed Postal Ballot Form should be accompanied by a certified true copy of the Board
Resoluticn/Authority Letter.

will. & Member can requesl for duplicate Postal Ballot Form, Howewver, the duly completed duplicate Postal Ballot Form should reach the Scrulivdzer nod later than
he last date of recelpl of Postal Ballot Form ie, 8 Seplember 2014,

I, Member(s) are requested not to send any other paper along with the Postal Ballot Form in the enclosed self -addressed Business Reply Envelope, as all such
envelopes will be sanl to the Scrutinizer and any sxiraneous paper found in such envelope would be destroyed by the Scrufinizer,

% A Member néed not use all the voles, nor needs 1o cas! all the voles in the Same way.

#.  Incomplete. unsigned of incorrect Postal Ballo! Farms will be rejected.

ui, Meamber|s) cannot appoint a proxy to exerciss their voling powers through Postal Baliot

PROCEDURE AND INSTRUCTIONS FOR E-VOTING

The procadune and nstruchons for E-voling are as follows:

1} Crpen your web browser during the voiing penod and nawgate 1o hillps_evobing karvy com’

i) Enter fhe logn credentals (e user-id & password) mendoned on the Postal Ballot Form. Your lobo/DP Clent 1D will be your User-iD.

User — 1D for Membery holding shares in Demat Form
« For NSDL : B Character DP 1D followed by 8 Digits Clent ID.

+ For COSL: 18 digits beneficiary ID.
For Members hoiding shares in Physical Form:
« EWEN No. followed by Folio Number registered with the Company.
« Password : Your Unique passward is printad on the Postal Ballot Form | via amail farwarded through the alectronic notice.
Enter the Varification code i.e., please antar the alphabets and numbars in the exact way as they are displayed for security reasons.

iy Pleaze contact our toll frea Mo, [1800 3454 001) for any further clarificaticns,

Iv) Members can cast thalr vole online from 8 August 2014 at 10.00 a.m. to B September, 2014 at 6.00 p.m.

) After entering these details sppropriatety, click on “LOGIN®.

vi) Members will now reach ‘Password Change' menu wherein they are required io mandatorily change their login password in the new passwoed fisld. The new
password has 1o be minimum eight characters consisting of at leasl one upper case (A-Z), one lower case (8-z), one numeric value (0-8) and a special
characier. Kindly note thal this password can be used by the Demat holders for woting for resolulion of any other company on which they ane eligible to voie,
prowided that company opls for E-voting through Karvy Computershane Privale Limiled E-voting platfiorm. System will prompt you o change your passwond and
update any contacd delads ke mobile no., emad ID el on 13t login, ?wmmwmmnmwmdmmumm
password N Case you forget i It is sirongly ecommended not 10 Share your password with any olher person and take wWmos! cane 10
comlceriial

=2

B
E

¥ You need i login agan wilh the new credentials
wa) On successhul logn. system will prompt to select he Event Le. Bambing Agro industnes Limied.

) If you are holding shares in Demat form and had logged on o "hifps Vevoling kanvy com” and casied your vole eardier for any company whene the System
Prosacier was Karyy Computershare Private Limiled, then your existing logn id and passwond given earissr ang 10 be used.

%) On fhe voting page. you will see Rasolution description and against the same the opfion FORMGAINST for vofing Enter the number of shares (which
represents number of votes) under FORAGAINST or alternafively you may partiaily enter any number in ‘FOR’ and parSially in 'AGAINST', but the total number
in FORAGAINST' taken together should nol exceed your total shareholding. After selecting the resoluion you have decided to vobe on, click on “SUBMIT . A
confimmation box will be displayed. If you wish to confirm your vote, click on "OK, sise to change your vobe. click on "CANCEL' and accordingly modify your voie.

%) Once you ‘CONFIRM' your vote on the Resalution, you will not be allowsd o modify your vate.

wii] Corporateinstitutional Members (CorporatelFlafaraign insttutional investorsfrust'mutual fundsbanks, #ic) are required 1o send scan (POF format) of the
refevant resolution of the Board of Directors 1o iha Scrutlnizer through &-mail 10 Chandrakanth@cgorak.com with a copy mark to evoting@@karvy.com. The
file scanned image of the Board Resolution should be in the naming format “Corporate Name _EVEN No.*

li The Scrutinizer will submit the report to the Ghaiman & Managing Director of the Company afer completion of the scruting and resuits of the Postal Ballot would be
announced on 10 September 2014 at 4.00 pm at the Regisiered Office of the Company situated at 4E, Surya Towers, 5.F. Road, Secunderabad-500003 and the
Resolution will be taken as passed efieciively on the date of announcament of results, if resulis of the Postal Ballot indicates that the requisite majority of the
Mambeds had assented to the Resolulion. The Sorutinizers dacision on the validity of the Postal Ballot shall be final. As indicated earier, the results of the Postal
Baliot will be published on the website of the Company, mﬂn&ﬂnﬂmbﬂdﬂmmnm Limited whese the Company’s shares are lisled. The
results shall also be announced through a NewSDaPEr Bnnouncament.

D Members are requested o carelully read the instructions prnted on the Postal Baliol Forms bedore exercising thair vole on the nesolution
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