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(THE COMPANIES ACT, 1956) 

 
(PUBLIC COMPANY LIMITED BY SHARES) 

 
MEMORANDUM OF ASSOCIATION 

 
OF 

 
FUTURE RETAIL LIMITED 

 
I. 1The name of the Company is Future Retail Limited 
 
II. The Registered office of the Company shall be situated in the State of 

Maharashtra within the Jurisdiction of Registrar of Companies, Mumbai. 
 
III. The objects for which the Company is established are: 
 
(A) MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY 

ON ITS INCORPORATION ARE: 
 

1 To initiate, acquire, set up, construct, establish, maintain, run, operate and 
manage business centre, hyper markets, departmental stores, super markets, 
shopping malls, discount stores, specialty stores, shopping outlets, convenience 
stores, commercial complexes, showrooms and for the purpose to give on lease 
or hire, to deal in, trade, import, export, market, distribute, process, pack, re-
pack, move, preserve, produce, repair, wholesale, retail, exchange, stock, supply 
indent or otherwise to act as agents, sub-agents, wholesalers, retailers, 
representatives, commissions agents, franchisers and dealers of all  commercial, 
industrial, scientific, household, domestic, forest and food products and services, 
consumer goods, consumer durables and other consumer’s necessities of every 
kind, make and sorts, whatsoever,  including cosmetic, pharmaceuticals, 
automobile, plants, machineries, equipments, apparatus, gadgets, appliances, 
computer hardware, computer parts, softwares, components, communication 
equipments, petroleum products, steel, accessories, spare parts or other 
merchandise such as food products, confectionery, beverages, beer 
housekeepers, licensed victuallers, wine and spirit merchants, tea, coffee and 
refreshment rooms, café, ice cream parlours, video parlours, jute, textiles, linens, 
furnishing fabrics and  fabrics of all kinds, readymade garments and clothing, 
lingetic, hosiery, leather, rubber and plastic products, footwears, glass wares, 
enamelwares, earthwares, porcelain wares, handicrafts, antiques, accessories, 
home décor items, furniture, stationary, personal care products, toiletries, metals, 
cookeries, precious and semi precious stones, paper and paper products, 
perfumery, engineering goods, health and beauty products, pets and supplies, 
household chemical, impulse merchandise, oil seeds toys, sporting goods, 
automotive, hardware, paint and accessories, housewares, small appliances, 
lawn & garden, home furnishings, seasonal, horticulture, large appliances , 
wireless, fabrics and craft, domestic goods, curtains and drap, bedding, mens 
wear, boys wear, infants/toddlers, girls wear, ladies socks, sheer hosiery, 

                                                           
1 Amended vide Special Resolution passed at the EOGM held on 18th November, 2015 and in pursuance of Composite 
Scheme of Arrangement. 
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sleepwear, bras & shapewear, accessories, ladieswear, swimwear. Outerwear, 
seafood, meat-fresh & frozen, floral, dairy products, frozen foods, commercial 
bread, bakery, candy and tobacco, grocery dry goods, grocery, liquor, wine, beer, 
pharmacy, jewellery and sunglasses, shoes optical-frames, optical- lenses, 
cameras photo films and reels, concept stores, optical-doctors, financial services, 
electrical & electronic goods and all other types of general good, consumables, 
materials, accessories, commodities and equipments or any other general 
merchandise or services of every nature, types and descriptions on ready or 
forward basis. 
 

1A. 2To manufacture, process, prepare, preserve, refine, bottle, buy, sell and deal 
whether as wholesaler or retailers or as exporters or importers or as Principals or 
agents or as keepers or dealers in all kinds of milk products, including Cheese, 
Butter, Ghee, Ice creams, Baby foods, Instant foods and any by-products or co-
products thereof and to carry on the business and setting up of dairy farms, milk 
processing plants, food processing plants, cold storage plants, research 
laboratories, packing units, bottling plants and to manufacture and deal in all 
kinds and varieties of foods for human or animal consumption. 
 

1B. 2To carry on the business of manufacturers, millers, grinders, rollers, processors, 
tankers, packers and preserves, and dealers of all foods from agriculture 
products, dairy products, horticulture and poultry products, fruits, vegetables, 
flowers, meats, processed meat scanned and tinned and processed foods, fast 
foods, processed fish and sea foods, frozen foods, potential foods, health and 
instant foods of all kinds, including baby and dietic foods, cereals, beverages, 
restoratives and aerated mineral waters and food stuffs and consumable 
provisions and to extract by-products, derivatives food preparations of every kind 
and description. 

 
(B) THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE 

MAIN OBJECTS ARE: 
 

1.  To do all such things which are incidental or ancillary to the attainment of the 
main business of the Company. 

 
2. To enter into partnership or any arrangement for sharing profits or losses or any 

union or interest, exchange of shares, joint venture, reciprocal concession or co-
operation, with any person or persons of company or companies carrying on or 
engaged in any business or transaction which the Company is authorised to 
carry on or/and to subsidize, assist, co-operate or enter into any arrangement 
whatsoever with any such person or Company. 

 
3. To   negotiate   and enter   into agreements   and contracts   with   foreign   

individuals, companies, corporation and other organisations for technical,   
financial or any other assistance for carrying out all or any of the objects of the 
Company or for the purpose of activating research and development of 
manufacturing projects on the basis of know-how, financial participation or 
technical collaboration and acquire necessary formulae, patent rights, for 
furthering the objects of the Company. 

                                                           
2 Clause 1A and 1B inserted with effect from Demerger Appointed Date (as defined in the Scheme) in pursuance of 
Clause 38 of the Composite Scheme of Arrangement among Heritage Foods Limited, Heritage Foods Retail Limited and 
the Company and their respective Shareholders and Creditors which was made effective from 19th May, 2017. 
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4. To acquire and take over the whole or any part of the business, goodwill, 

trademark, property and liabilities of any person or persons, firm, corporation or 
undertaking, either or newly engaged in or carrying on and conducting any 
business which this Company is authorised to carry on and to pay for same 
either in shares or partly in cash and partly in shares. 

 
5. To purchase or otherwise acquire, construct, carry out, equip, maintain, alter, 

improve, develop, manage, work, sell, let on hire, deal in, control and superintend 
any factories, plants, ware-house, workshops, sheds, dwellings, offices, shops, 
stores, buildings, telephones, electric and gas works and power plants and all 
kinds of works, machinery, apparatus, labour lines and houses, wharves, 
furnaces, crushing works and other works and conveniences which may seem 
directly or indirectly necessary or conducive to any of the objects of the Company 
and to contribute to subsidise otherwise assist by taking part in any such 
operations. 

 
6. To refine, manipulate, repair, alter, exchange, purchase, sell, export, import, deal 

in or let on hire all kinds of goods, commodities, substances, works, plants, 
machineries, appliances, apparatuses, tools and implements and other articles, 
chattels and things which may be necessary or advantageous to the Company in 
connection with its object. 

 
7. To purchase, take on lease or tenancy or in exchange, hire, renew, or otherwise 

acquire and hold any estate or interest and to let or sublet in whole or in part, 
develop, manage, and exploit lands, buildings, machineries, easements, sights, 
privileges, plants, stock-in-trade, business concerns, options, contracts, claims, 
choose-in-action and any real and personal property of any kind necessary or 
convenient for any business of the Company. 

 
8. To acquire, hold and deal in stocks, shares, debentures, debenture-stock, bonds, 

obligations or securities issued by any business which the Company is 
authorised to carry on or which is capable of being conducted so as directly or 
indirectly to benefit the Company. 

 
9. To procure the registration or recognition of the Company in any country or place 

in any part of the world. 
 

10. Subject to Section 391 to 394 and 394A of the Companies Act, 1956 to 
amalgamate in totality or demerge any of its business undertaking and 
amalgamate with any other company having all or any of its objects altogether or 
in part, similar to the objects of the Company in any manner whatsoever whether 
with or without liquidation of the Company. 

          
11. To apply for, obtain, purchase or otherwise acquire and protect, prolong and 

renew any patent, patent rights, brevets d’ invention, processes, trade secrets, 
scientific or technical or other assistance, manufacturing processes, know-how 
and other information, design, patterns, copyrights, trade-marks, licences, 
concessions and the like, rights or benefits or right of use thereof, which may 
seem capable of being used for in or connection with any of the objects of the 
Company or the acquisition or use of which may seem calculated directly or 
indirectly or benefit the Company on payment of any fee, royalty or other 
consideration and to use exercise or develop the same and manufacture under 
or grant licences in respect thereof or sell or otherwise deal with the same. 
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12. To establish, for any of the objects of the Company, branches or to establish any 

firm or firms or promote any company at places in or outside India as the 
Company may think fit. 

 
13. To undertake research work and to spend money in experimenting and testing 

and in improving or seeking to improve and giving publicity to the business and 
products of the Company and its constituents and associates and popularise 
brands in Indian and foreign markets by means of press advertisement, 
pamphlets, handbills, circulars, advertisement reels, posters, cinema slides or by 
publication of books, periodicals and magazines, by purchase and exhibition of 
work of art, by granting rewards, prizes and donations and by any other suitable 
means and by placing in the market any product which the Company may 
propose to manufacture or to distribute any patents, inventions, processes, 
informations or rights which the Company may acquire on lease or propose to 
acquire. 

 
14. To invest the moneys of the Company, not immediately required, in or upon such 

investments (other than shares in the Company) and in such manner as may 
from time to time be determined. 

 
15. Subject to section 292, 293, 58A, 295 and 370of the Companies Act, 1956 and 

regulation made thereunder and the direction issued by the Reserve Bank of 
India to borrow, raise or secure the payment of money or deposit at interest, for 
any of the purposes of the Company and at such times or times as may be 
taught fit by promissory notes, by taking credit in or opening current account with 
any person, firm, bank, company or financial institutions and whether with or 
without any security, or by such other means as the directors may in their 
absolute discretion deem expedient and in particular by the issue of debentures 
or debenture- stock perpetual or otherwise and as security for any such money 
so borrowed, raised, received and if any such debentures or debenture stock so 
issued, to mortgage, pledge or charge the whole or any part of the property and 
the assets of the Company both present and future, including its uncalled capital 
by special assignment otherwise or to transfer or convey the same absolutely or 
in trust and to give the powers of sale and other powers as may seem expedient 
and to purchase, redeem or pay off, any such securities, provided that the 
Company shall not carry on banking business as defined in Banking Regulation 
Act, 1949. 

  
16. To give any guarantee in relation to the payment of any debentures, debenture 

stock, bonds, obligations or securities and to guarantee the payment of interest 
thereon or of dividends on any stock or shares in any company and generally to 
guarantee or become sureties for the performance of any contracts, debts, or 
obligations of any person, firm, authority or company, connected with the 
Company’s business. 

 
17. To draw, make, accept, endorse, discount, execute and issue bills of exchange, 

promissory notes, bills of lading, warrants, debentures and other negotiable or 
transferable instruments or securities including Corporate/Counter Guarantee on 
behalf of Company’s Group/Associate Companies and to open bank accounts, 
current overdraft or savings and to operate the same. 

 
18. To send out to foreign countries, its Directors, employees or any other person or 

persons for investigating possibilities of any business or trade or for procuring 
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and buying any machinery or establishing trade connections or in promoting the 
interests of the Company and to pay all expenses incurred in this connection. 

 
19. Subject to Section 314 of the Companies Act, 1956 to remunerate any person or 

company for services rendered or to be rendered in or about the formation or 
promotion of the Company or the conduct of its business. 

 
20. To pay out of the funds of the Company all costs, charges and expenses of and 

incidental to the formation and registration of the Company and any company 
promoted by the Company and also all costs, charges, duties, imposition and 
expenses of and incidental to the acquisition by the Company of the property or 
assets incidental to the accomplishment of all or any formalities which the 
Company may think necessary or proper in connection with any of the matters 
aforesaid. 

 
21. To pay for any property or rights acquired by or for any services rendered to the 

Company either in cash or fully or partly paid up shares with or without preferred 
or deferred rights in respect of dividend or repayment of capital or otherwise or 
by any securities which the Company has power to issue or by the grant of any 
rights or options or partly in one mode and partly in another and generally on 
such terms as the Company may determine. 

 
22. To aid pecuniarily or otherwise any association, body or movement having for an 

object the solution, settlement or surmounting of industry or trade. 
 
23. To lease, exchange or otherwise deal with or dispose of the undertaking and all 

or any of the properties, assets, rights and effects of the Company or any part 
thereof for such consideration as the Company may think fit, subject to the 
provisions of the Companies Act, 1956 or any other law for the time being in 
force. 

 
24. To distribute among the members in specie or in kind any property of the 

Company or any proceeds of sale or disposal of any property of the Company in 
the event of winding up so that no distribution amounting to a reduction of capital 
be made except with the sanction, if any, for the time being required by law. 

 
25. To grant pensions, allowances, gratuities and bonuses to existing or former 

employees and officers (including Directors) of the Company or their dependents 
or connections and to make payments towards insurance for any such person 
and to establish, join and support trusts, funds or schemes, whether contributory 
or non-contributory, with a view to provide pensions or allowances for such 
persons or to make contributions to other associations, institutions, trusts, funds, 
schemes, clubs or conveniences calculated to benefit such persons. 

 
26. To compensate for loss of office any Managing Director or Directors or other 

Officers of the Company within limitations prescribed under the Companies Act, 
1956 or other statute or rule having the force of law and to make payments to 
any person whose office of employment or duties may be determined by virtue of 
any transaction in which the Company is engaged. 

 
27. Subject to Section 394A and 394B of the Companies Act, 1956 to make 

donations to such persons or institutions either in cash or in other assets as may 
be thought directly or indirectly conducive to any of the Company’s objects or 
otherwise expedient and in particular to remunerate any person or corporation 



 

6

introducing business to the Company and to subscribe, contribute or otherwise 
assist or Grant Money to charitable, scientific, religious, benevolent, national, 
public or other institutions and objects or for any exhibition or for any public,  
general or other objects and to establish and support or aid in the establishment 
and support of associations, institutions, funds, trusts and conveniences for the 
benefit of the employees or of persons having dealing with the Company or to 
dependents, relative or connections of such persons and in particular friendly or 
other benefit societies and to grant pensions, allowances, gratuities, and 
bonuses by way of either annual payments or a lump sum and to make payments 
towards insurance and to form and contribute to provident and benefit funds of or 
for such persons. 

 
28. To promote the export for that purpose, to buy, sell, enter into barter 

arrangements and compensation business, imports, distribute, process, 
commodities and product of every description and kind. 

 
29. To apply for an obtain any Act of Parliament, charter, privilege, concession, 

licence or authorisation of any government, state or municipality or provisional 
order or licence of any authority for enabling the Company to carry any of its 
objects into effect or for extending any of the powers of the Company or for any 
other purpose which may seem expedient and to make representations against 
any proceedings or application which may seem to prejudice, directly or 
indirectly, the interests of the Company. 

 
30. To agree to refer to arbitration any dispute presenter future, between the 

Company and any other Company, firm or individual and to submit the same to 
arbitration of India or abroad either in accordance with Indian or any foreign 
system of law. 

 
31. To appoint agents, sub-agents, dealers, managers, canvassers, sales 

representatives or salesmen for transacting all or any kind of business which this 
Company is authorised to carry on and to constitute agencies of the Company in 
India or in any other country whatsoever and to establish depots and agencies in 
different parts of the world. 

 
32. To accept and to make gifts in property, movable or immovable in or outside 

India. 
 
33. To purchase or otherwise acquire real or personal property of all kinds in any part 

of the world and in particular land, oil wells, refineries, mining rights, minerals, 
ores, building stores patents, licences, concessions, rights of way, rights on 
water and any rights or privileges which it may seem convenient to obtain for the 
purpose of or in connection with the businesses of the Company and whether for 
the purpose of resale or realisation or otherwise deal with the whole or any part 
of such property or rights. 

 
34. To secure orders for export of any article or things and to carry out and comply 

with the said orders. 
 
35. To create any reserve fund, sinking fund, insurance fund or any other special 

funds whether for depreciation, for repairing, improving, research, extending or 
maintaining any of the properties of the Company or for any other purpose 
conductive to the interests of the Company. 
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36. Subject to the provisions contained in Section 205 of the Companies Act, 1956 to 
distribute as dividend or bonus among the members or to place to reserve or 
otherwise apply as the Company may from time to time think fit any money 
received by way of premium on shares or debentures, issued at a premium. 

 
37. To take part in the formation, supervision or control of any business or operation 

of any Company or undertaking relating to the business of the Company and for 
that purpose to act as or appoint as its own nominees, officers, directors, 
trustees, administrators, managers and accountants, or other employees, experts 
or agents. 

 
38. To do all or any of the above things in any part of the world as principals, agents, 

trustees or otherwise and either in conjunction with others or by or through 
agents, sub contractors, trustees or otherwise. 

 
(C) THE OTHER OBJECTS ARE:- 
 

1. To manufacture, buy, sell, import, export, alter, improve, manipulate, install, 
repair, service, let on hire and deal in all kinds of machineries and spare parts for 
watches, clocks, body scanners, head scanners, ultra sound equipments, 
surgical equipments, X-Ray equipment, antibiotics, cosmetics and to run 
hospitals, research centres, diagnostic centres, laboratories and other electronic 
devices, inventions connecting thereto in India and any part of the world. 

 
2. To carry on the business of makers and manufacturers of and dealers in, articles 

of any description, made or prepared with rubber or leathers, natural or synthetic. 
 

3. To carry on the business of motion pictures, colour photography, 
cinematography, cinematograph pictures, renters, producers, exhibitors, 
distributors and to present, produce, manage, conduct and represent all or any of 
the business of theatre, music hall, ballroom, cinema, picture place, cabaret 
show, circus, box-office keepers, showmen, songs, music plays, programmes, 
dramas, comedies, operas and other entertainment for public, social, cultural and 
private amusements. 

 
4. To deal in foreign exchange and currencies and to convert currencies subject to 

the approval of appropriate authorities. 
 

5. To deal in and manufacture all types of chemicals, pesticides, and polypropylene 
films. 

 
6. To carry on the business of ferrous and non-ferrous metals, iron and steel and 

other alloys. 
 
7. To carry on the business as suppliers, manufacturers, dealers, importers, 

exporters and agents of pulp paper, hard board, packing paper and packing 
materials, straw products and to establish paper mills. 

 
8. To carry on the business of steel furniture, iron safes, rolling shutters, office 

equipments and other steel structural products. 
 
9. To carry on the business of manufactures, dealers, hirers, repairers, cleaners 

and stores of motor cars, motor cycles, scooters, motor boats, motor launches, 
motor buses, motor lorries, motor vans and other conveyances of all 
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descriptions, whether propelled or assisted by means of petrol, spirit, steam, gas, 
electricity, animal, atomic or any other power and of engines, chassis and bodies. 

 
10. To carry on the business of manufacturers, builders, contractors, consultants, 

engineers, importers, exporters and to buy, sell and deal in properties of all 
kinds. 

 
11. To act as contractors for any person, or governmental authorities for the 

construction of buildings of all description, roads, bridges, earthwork, sewers, 
tanks, drains, channels, culverts and sewage. 

 
12. To finance and carry on business as printers and publishers of newspapers, 

journals, magazines, books and other literary works and undertakings. 
 

13. To manufacture, buy, sell, exchange, import, export, hire, let on hire, improve, 
repair, assemble, prepare, develop or otherwise deal in all kinds of electrical 
spares and electronics, whether used independently as an original equipment or 
used as components for repairs and replacements. 

 
14. To make or cause to be made studies, reports and tests to determine desirability 

of establishing plants, factories, mines and facilities. 
 
15. To undertake and carry on the business as manufacturers, commission agents, 

auctioneer, dealers, distributors, producers, tradesmen for handicrafts, ready-
made garments and gift items. 

 
16. To act as business consultants and to undertake aid, promote and co-ordinate 

project studies, arrange collaboration, extend technical assistance and services, 
prepare industrial schemes, and assist in finding market for manufactured goods 
of Indian origin. 

 
17. To carry on the business of laying optical fibre cables to set up transmission and 

switching network across the length and breadth of the country to carry Voice, 
Data, Multimedia including video either on its own of in alliance with any other 
Person/Body/Bodies Corporate incorporated in India or abroad either under a 
strategic alliance or Joint Venture or any other arrangement. 

 
18. To install, maintain and operate Internet, Multimedia, V-Sat and other allied 

Services either on its own or in alliance with any other Person/Body/Bodies 
Corporate incorporated in India or abroad either under a strategic alliance or 
Joint Venture or any other arrangement. 

 
19. To establish and carry on in India and elsewhere either on its own or in alliance 

with any other Person/Body/Bodies Corporate incorporated in India or abroad 
either under a strategic alliance or Joint Venture or any other arrangement the 
business of providing/operating Very Small Aperture Terminals (VSAT) 
Communication Services, Value Added Network Services (VANS), Electronic 
Data Interchange Services, Datacom Network Services, File Transfer and 
Protocol Conversion Services, Voice Network Services, Electronic Transaction 
Services, High Speed VSAT based Satellite Communication Services, Video 
Conferencing Services, System Integration Services involving computers and 
communications products/technologies and to market and sell and support 
various types of Satellite/data communications equipments and networks built 
using Routers, Frame Relay Switches and ATMs. 
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20. To establish and carry on in India and elsewhere either on its own or in alliance 

with any other Person/Body/Bodies Corporate incorporated in India or abroad 
either under a strategic alliance or Joint Venture or any other arrangement, the 
business of providing network for receive, capture, store, transmit and use voice, 
data, E-mail, graphics, signals and other informations based on fixed line on 
wireless (radio, microwave, cellular satellite VHF/UVHF) or a combination of any 
of these. 

 
21. To design, develop, fabricate, operate, install, maintain, assemble, export from 

and import into India, buy, sell or otherwise deal in and to act as consultants and 
render services in connection with all kinds of telecommunication equipments 
including cellular, fixed network, paging and video text services and telephone 
system of all types, voice and data broadcasting equipments of all kinds, terminal 
equipment, telephone instruments, switching exchanges, transmission lines and 
equipments, radar and satellite communications equipment and network using 
above products. 

 
22. To establish, promote, design, develop, undertake, sponsor, locate, assist and 

sell appropriate know-how for development of the process of laying optical fibre 
cables under water and other telecommunication services either on its own or in 
alliance with any other Person/Body./Bodies Corporate incorporated in India or 
abroad either under the strategic alliance or Joint Venture or any other business 
arrangement. 

 
23. To provide telecom networks and to run and maintain telecom services including 

basic/fixed line services, cellular/mobile services, long distance services, long 
distance services, Broadband services, paging, video text, voice mail and data 
system, private switching network services, transmission networks of all types, 
computer networks like local area network, wide area network, Electronic Mail, 
Intelligent Network, Multimedia Communication Systems or the combination 
thereof. 

 
24. To provide data/short messaging/intelligent network services over the Cellular 

Network, including construction of the required additions to Cellular Network, 
operations and maintenance of the network.  

 
25. To provide complete paging services including construction of paging network 

and to purchase, sell, hire, import, export, manufacture, repair and to provide 
service support to pagers of all kinds. 

 
26. To carry on the business of telecommunication consulting engineers for design, 

installation, validation, acceptance, testing, quality assurance of Cellular Mobile 
Telephone Systems, paging systems and data and other services relating to 
cellular services. 

 
27. To buy, sell, lease and trade in cellular mobile handsets and pagers. 
 
28. To manufacture, install, operate and maintain Mobile telephones, Hand held 

telephones, module switches, Base stations including self supporting stell 
structures, antenna, wave-guides power plant and air conditioning equipment 
relating to Cellular Mobile Telephone Systems and Paging system. 

 



 

10

29. To carry on the business of the manufactures, merchants, dealers, distributors, 
importers, exporters, buyers, sellers, agents and stockists, and to market, hire, 
lease, rent out, assemble, alter, install, service, design, research and improve, 
develop, exchange, maintain, repair, refurnish, store and otherwise deal in any 
manner in al types of telephone exchanges, telephone instruments-whether 
corded, cordless, mobile or of any other kind tele-terminals, fax machines, 
telegraphs, recording instruments and devices, telephone message/answering 
machines and devices, dialing machines, trunk dialing barring devices, wireless 
sets and other wireless communication devices like radio pagers, cellular 
phones, satellite phones etc. telecom switching equipments of all kinds telecom 
transmission equipments of all kinds, test equipments, instruments, instruments, 
apparatus, appliances and accessories and equipment and machinery for the 
manufacture thereof and to provide technical services in respect thereof or 
relating thereto. 

 
30. To buy, sell, manufacture, assemble, repair, design, alter, research and improve, 

develop, exchange, ware-house, let on hire, import, export, and deal in all sorts 
of Electronic, non-Electronic, Computerized and Electrical items and equipment 
including Computer and Data Processing Equipment, Peripherals, Printers, Disc-
drives, Intelligent Terminals, Modems, Software, Hardware, Personal Computers, 
‘CAD’CAM’ Computer, Graphic Systems, Office Automation Equipments, Word 
processors, Phototypesetting, Text Editing and Electronic Printing and/or Typing 
Systems, Circuits, including integrated, hybrid, ‘VLSI’ Chips, Microprocessors 
and Microprocessor based equipment, Semiconductor Memories including 
bubble Memories, Discrete electronic devices, Facsimile Equipments, Copying 
Machines, Xerox Machines, Telephone Cable Pressurization Systems, Printed 
Circuit Boards, all sorts of automatic Float charges, Electronic, Electrical and 
Computerized Systems and Equipment and Plant and Machineries and Field 
Engineering support and for all above, their incidental and allied equipment, 
accessories, components, parts, sub-parts, tools, manufactured and semi 
manufactured goods, raw materials, plant and machineries, substance, goods, 
articles and things and VCR, VCP, Cassettes, Cameras, Radios, Stereo and 
Amplifiers, television sets, audio visual equipment, remote control systems, 
business machines, calculators, hoists, elevators, trolleys and their components 
including valves, transistors, resistors, condensers, coils and circuits. 

 
31. To guarantee/counter guarantee the obligations of any of its 

subsidiary/associate/group companies and/or other companies in which the 
company has equity interest under any agreements/contracts/debentures, bonds, 
stocks, mortgages, charges and securities. 

 
32. To carry on the business of fisheries and deep visa trawling. 
 

IV. The liability of the members is limited. 
 
V. 3The Authorised Share Capital of the Company is INR 25,000,000,000/- (Rupees 

Two Thousand Five Hundred Crores only) divided into 12,500,000,000 (One 
Thousand Two Hundred Fifty Crore only) Equity Shares of INR 2/- (Rupees Two) 
each. 

 
 

                                                           
3 Amended pursuant to the Composite Scheme of Arrangement. 
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We the several persons whose names and addresses are subscribed below are desirous 
of being formed into a Company in pursuance of this Memorandum of Association, and 
we respectively agree to take the number of shares in the capital of the Company set 
opposite our respective names: 
 

 
Place: New Delhi       Dated: 06.02.2007 

Sl. No. Name, description, occupation and 
address of subscribers 

No. of Equity Shares 
taken by each 
subscriber 

Signature of 
Subscribers 

Name, address and 
description of witness 

 
1. 

 
SUNIL BHARTI MITTAL 
S/O LATE SH. SAT PAUL MITTAL 
(INDUSTRIALIST) 
19, AMRITA SHERGILL MARG, 
NEW DELHI – 110003 
 
 

 
5000 

(Five Thousand) 

 
Sd/-  
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THE COMPANIES ACT, 2013  

COMPANY LIMITED BY SHARES 

(INCORPORATED UNDER THE COMPANIES ACT, 1956)  

ARTICLES OF ASSOCIATION 

OF 
 

FUTURE RETAIL LIMITED * 

The following regulations comprised in these Articles of Association were adopted pursuant to 
members’ resolution passed at the Extraordinary General Meeting held on 03rd May, 2016 in 
substitution for and to the entire exclusion of, the regulations contained in the existing Articles 
of Association of the Company. 

 

1. No regulations contained in Table “F” in the First Schedule to the Companies Act, 2013 
shall apply to this Company, but the regulations for the management of the Company 
and for the observance by the members thereof and their representatives shall, 
subject to any exercise of the statutory powers by the Company with reference to the 
repeal or alteration of, or addition to its regulations by Special Resolution, as prescribed 
by the said Companies Act, 2013, be such as are contained in the said Articles. 

 
INTERPRETATION 

 
2. The marginal notes hereto shall not affect the construction hereof. In the interpretation of 

these Articles the following expression shall have the following meanings, unless 
repugnant to the subject or context: 
 

“The Act” - means the Companies Act, 2013, as amended (for the time being in force) and the 
Companies Act, 1956 to the extent the provisions have not been superseded by the 
Companies Act, 2013 and includes the rules made there under and any statutory modification 
or re-enactment thereof for the time being in force. 
 
“Annual General Meeting” - means a general meeting of the members held in accordance 
with the provisions of the Section 96 of the Companies Act, 2013. 
 
“Auditors” - means and includes the persons appointed as such for the time being of the 
Company. 
 
“Articles” means these Articles of Association, as originally framed or as amended from time to 
time in accordance with the provision of the Act and these Articles of Association. 
 
“Beneficial Owner” - shall mean beneficial owner as defined in clause (a) of sub section (1) of 
Section 2 of the Depositories Act, 1996. 
 
 
 

* Amended vide Special Resolution passed at the EOGM held on 18th November, 2015 and in 
pursuance of Composite Scheme of Arrangement. 
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“Board” or “Board of Directors” - means a meeting of the Directors or a Committee thereof duly 
called and constituted, or as the case may be, the Directors assembled at a Board or the 
requisite number of Directors entitled to pass a Circular Resolution in accordance with these 
Articles, or acting by Circular Resolution under the Articles. 

 
“Bye-laws” - means the Bye-laws which may be made by the Board of Directors of the 
Company under these Articles and which may for the time being be in force. 
 
“Capital” - means the capital for the time being raised for the purpose of the Company. 
 
“The Chairman” - means the Chairman of the Board of Directors for the time being of the 
Company. 
 
“The Company” or “This Company” – means Future Retail Limited incorporated under the 
provisions of the Companies Act, 1956. 
 
“Debenture’’ - includes debenture stock, bonds or any other instrument of the Company 
evidencing a debt, whether constituting a charge on the assets of the Company or not. 
 
“Depositories Act, 1996” - shall include statutory modifications or re-enactment thereof. 
 
“Depository” - shall mean a Depository as defined under clause (e) of sub-section (1) of 
Section 2 of the Depositories Act, 1996. 
 
“Directors” - means the Directors for the time being of the Company or as the case may be, 
the Directors assembled at a Board, or acting under a Circular Resolution under the Articles. 
 
“Dividend” - includes any interim dividend. 
 
“Documents” - includes summons, notices, requisition, other legal process and registers, 
whether issued, sent or kept in pursuance of the Act or under any other law for the time being 
in force or otherwise, maintained on paper or in electronic form. 
 

 “Executor” or “Administrator” - means a person who has obtained Probate or Letter of 
Administration, as the case may be, from a Competent Court. 
 
“Extra-ordinary General Meeting” - means an extra-ordinary general meeting of the 
members duly called and constituted and any adjourned holding thereof. 
 
“General Meeting” - means a general meeting of the members. 
 
“Group” - means a group of two or more individuals, associations, firms or bodies corporate, or 
any combination thereof, which exercises or is in a position to exercise, or has the subject of 
exercising, control over any individual, body corporate, firm or trust. 

 
“In writing” or “written” – means and includes words printed, lithographed, represented or 
reproduced in any other modes in a visible form, including telex, telegram. 
 
“Managing Director” – means the Managing Director or Managing Directors of the Company for 
the time being. 
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“Members” - means the duly registered holders, from time to time of the shares of the Company 
and includes the subscribers to the Memorandum of the Company and the beneficial 
owner(s) as defined in clause (a) of sub-section (1) of Section 2 of the Depositories Act, 
1996. 
 
“Month” - means calendar month. 
 
“Office” - means the registered office for the time being of the Company. 

 
“Ordinary Resolution” - shall have the meaning assigned to it by Section 114 of the 
Companies Act, 2013. 
 
“Paid-up” - includes credited as paid up. 
 
“Persons” - includes individuals, any company or association or body of individuals whether 
incorporated or not. 
 
“Proxy” - means an instrument whereby any person is authorised to vote for a member at the 
general meeting or poll. 
 
“The Register of Members” - means the register of members to be kept pursuant to Section 
88 of the Companies Act, 2013. 
 
“The Registrar” - means the Registrar of Companies of the State in which the registered 
office of the Company is situated. 
 
“The Company’s Regulations” - means the regulations for the time being for the 
management of the Company. 
 
“Seal” - means the Common Seal for the time being of the Company. 
 
“SEBI” – means the Securities and Exchange Board of India. 
 
“Secretary” means a Company Secretary within the meaning of clause (c) of sub-section (1) of 
Section 2 of the Company Secretaries Act, 1980 and includes any other individual possessing 
the prescribed qualifications and appointed to perform the duties, which may be performed by a 
Secretary under Act including any other ministerial or administrative duties. 
 
“Shares” - means the shares or stocks into which the capital of the Company is divided and 
the interest corresponding with such shares or stocks except where a distinction between 
stocks and shares is expressed or implied. 
 
“Special Resolution”- shall have the meaning assigned thereto by Section 114 of the 
Companies Act, 2013. 
  
“Tribunal” – means the National Company Law Tribunal constituted under Section 408 of the 
Companies Act, 2013. 
 
“Year” - means the calendar year and “Financial Year” - shall have the meaning assigned 
thereto by Section 2(41) of the Companies Act, 2013. 
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INTERPRETATION 
 

Words importing the masculine gender also include the feminine gender. 
 

Words importing the singular number includes where the context admits or requires, the plural 
number and vice versa. 

 
Unless the context otherwise requires, words and-expressions contained in these Articles 
shall bear the same meaning as in the Act or any statutory modification thereof for the time 
being in force. 

 
SHARE CAPITAL AND VARIATION OF RIGHTS 

 

3. (a)  The Authorised Share Capital of the Company will be as that specified in 
Clause V(a) of the Memorandum of Association from time to time in accordance with 
the regulations of the Company and the legislative provision for the time being in force 
in this behalf and power to divide the Share Capital into Equity Share Capital or 
Preference Share Capital and to attach thereto respectively, any preferential, 
qualified or special rights, privileges or conditions, and to vary, modify and abrogate 
the same in such manner as may be determined by or in accordance with these 
presents. 

 
PROVIDED HOWEVER that where any Government has made an order under sub-
section (4) of Section 62 of the Companies Act, 2013 directing that any debenture 
issued by the company or loan taken by the Company or any part thereof shall be 
converted into shares of the Company and no appeal has been preferred to the 
Tribunal under sub-section (4) of Section 62 of the Companies Act, 2013 or where 
such appeal has been dismissed, the memorandum of the Company shall, where 
such order has the effect of increasing the Authorised Share Capital, stand altered 
and the Authorised Share Capital of the Company shall stand increased by an amount 
equal to the amount of the value of the shares into which such debentures or loans or 
part thereof has been converted 
  

  Preference Shares, Rights of Holders 
 

  The holders of Preference Shares shall be entitled to be paid out of the profits which 
the Directors shall determine to distribute by way of dividend, a fixed cumulative 
preferential dividend at such rates as maybe fixed by the Company (free of Company’s 
tax but subject to deduction of tax at source at the prescribed rate), on the amount 
credited as paid up thereon and to the right, on winding up, to be paid all arrears of 
preferential dividend, whether earned or declared or not, down to the commencement of 
winding up, and also to be repaid the amount of capital paid or credited as paid up on 
the Preference Shares held by them respectively in priority to any payment in respect 
of Equity Shares, but shall not be entitled to any other rights in the profits or assets of 
the Company. 

 

Subject as aforesaid and to the rights of the holders of any other shares entitled by the 
terms of issue to preferential repayment over the Equity Shares, in the event of the 
winding up of the Company, the holders of the Equity Shares shall be entitled to be 
repaid the amounts of capital paid up or credited as paid up on such shares and all 
surplus assets thereafter shall belong to the holders of the Equity Shares in proportion 
to the amount paid up or credited as paid up on such Equity Shares respectively at 
the commencement of the winding up. 
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(b) Subject to the provisions of Section 80 of the Companies Act, 1956 (as may be 
applicable) and Section 55 of the Companies Act, 2013 (as may be applicable) the 
following provisions shall apply in regards to redemption of Cumulative Preference 
Shares: 

 
(i) The Company may subject to the terms of issue at any time but in any event not 

later than twenty years from the issue of shares apply any profits or monies of 
the Company which may be lawfully applied for the purpose in the redemption of 
the preference shares at par together with a sum equal to arrears of dividend 
thereon down to the date of redemption. 

 
(ii) In the case of any partial redemption under sub-clause (c)(i) of this Article, the 

Company shall for the purpose of ascertaining the particular shares to be 
redeemed, cause a drawing to be made at the office or at such other place as 
the Directors may decide, in the presence of a representative of the Auditors 
for the time being of the Company. 

 
(iii) Forthwith after every such drawing the Company shall give to the holders of the 

shares drawn for redemption notice in writing of the Company’s intention to 
redeem the same fixing a time (not less than three months thereafter) and the 
place for the redemption and surrender of the shares to be redeemed. 

 
(iv) At the time and place so fixed each holder shall be bound to surrender to the 

Company the Certificate for his shares to be redeemed and the Company shall 
pay to him the amount payable in respect of such redemption and where any 
such Certificate comprises any shares which have not been drawn for redemption, 
the Company shall issue to the holder thereof a fresh Certificate there for. 

 
(c) Subject to the provisions of the Articles, the Company shall be entitled to create 
and issue further Preference Shares ranking in all or any respects pari passu with the 
said Preference Shares, PROVIDED in the event of its creating and/or issuing 
Preference Shares in future, ranking pari passu with the Preference Shares proposed 
to be issued, the Company would do so only with the consent of the holders of not less 
than three-fourths of the Preference Shares then outstanding. 

 
(d) The Redeemable Cumulative Preference Shares shall not confer on the holders 
thereof the right to vote either in person or by proxy at any general meeting of the 
Company save to the extent and in the manner provided by Section 47(2) of the 
Companies Act, 2013. 

 
(e) The rights, privileges and conditions for the time being attached to the 
Redeemable Cumulative Preference Shares may be varied, modified or abrogated 
in accordance with the provisions of these Articles and of the Act. 

 

Increase of capital by the Company and how carried into effect 
 
4. (a)  The Company in general meeting may, by ordinary resolution from time to 

time, increase the capital by creation of new shares of such aggregate amount 
and to be divided into shares of such respective amounts as the resolution 
shall prescribe. The new shares shall be issued upon such terms and 
conditions and with such rights and privileges annexed thereto, as the resolution 
shall prescribe, and in particular, such shares may be issued with a 
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preferential or qualified right to dividends and in the distribution of assets of 
the Company and with a right of voting at general meeting of the Company in 
conformity with Sections 47 and 55 of the Companies Act, 2013. 

 
(b) Whenever the capital of the Company has been increased under the provisions 

of this Article the Company shall file with the Registrar notice of the increase of 
capital as required by Section 64 of the Companies Act, 2013 within thirty days 
of the passing of the resolution authorising the increase, or of the receipt of the 
order of the Government or consequent upon an order made by the Government 
under Section 62 of the Companies Act, 2013. 

 
Capital of two kinds only 

 
5. Neither the original capital nor any increased capital shall be more than two kinds, 

namely (i) Equity Share Capital and (ii) Preference Share Capital, as defined in Section 
43 of the Companies Act, 2013. 
 

New Capital same as existing capital 
 
6. Except in so far as otherwise provided by the conditions of issue or by these Articles 

any capital raised by creation of new shares, shall be considered as part of the existing 
capital and shall be subject to the provisions herein contained with reference to the 
payment of calls and installments, forfeiture, lien, surrender, transfer and transmission, 
voting and otherwise. 

 
Redeemable Preference Shares 

 
7. Subject to the provisions of Section 55 of the Companies Act, 2013, the Company 

shall have the power to issue Preference Shares which are or at the option of the 
Company are to be liable to the redeemed and the resolution authorising such issue 
shall prescribe the manner, terms and conditions of redemption. 

 
Provisions to apply on Issue of Redeemable Preference Shares 

 
8. On the issue of Redeemable Preference Shares under the provisions of Article 7 hereof 

and subject to the provisions of the Act, the following provisions shall take effect : 
 

(a) No such shares shall be redeemed except out of profits of the Company which 
would otherwise be available for dividend or out of the proceeds of a fresh 
issue of shares made for the purposes of the redemption. 

 
(b) No such shares shall be redeemed unless they are fully paid. 

 
(c) The premium, if any, payable on redemption shall have been provided for out of 

the profits of the Company or out of the Company’s Securities Premium Account, 
before the shares are redeemed. 

 
 

(d) Where such shares are proposed to be redeemed out of the profits of the 
Company, there shall out of such profits, be transferred to a reserve fund to be 
called ‘The Capital Redemption Reserve Account’, a sum equal to the nominal 
amount of the shares to be redeemed and the provisions of the Companies Act, 
2013 relating to the reduction of the Share Capital of the Company shall, except 
as provided in Section 55 of the Companies Act, 2013, apply as if the Capital 
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Redemption Reserve Account were paid-up share capital of the Company. 
 

(e) Subject to the provisions of Section 55 of the Companies Act, 2013, the 
redemption of Preference Shares hereunder may be effected in accordance 
with the terms and conditions of their issue and in the absence of any specific 
terms and conditions in that behalf, in such manner as the Directors may think 
fit. 

 
Reduction of Capital 

 
9. The Company may from time to time by special resolution, subject to confirmation by 

the Court or the Tribunal (as may be applicable) and subject to the provisions of Sections 
52, 55 and 66 of the Companies Act,2013 and other applicable provisions, if any, 
reduce its share capital in any manner and in particular may – 

 
(a) extinguish or reduce the liability on any of its shares in respect of the share 

capital not paid-up; or 
 

(b) either with or without extinguishing or reducing the liability on any of its shares,- 
 

(i) cancel any paid up share capital which is lost or is unrepresented by 
available assets; 

 
(ii) Pay off any paid up share capital which is in excess of the wants of the 

Company. 
 
Buy Back of Shares 

 
9A.  Notwithstanding anything contained in these Articles but subject to the provisions of 

sections 68 to 70 and any other applicable provision of the Act or any other law for the 
time being in force, the Company may purchase its own shares or other securities, and 
the Board of Directors may, when and if thought fit, buy back such of the Company’s 
own shares or securities as it may think necessary, subject to such limits, upon such 
terms and conditions and subject to such approvals, as may be permitted by law. 

 
9B. Variation in terms of contract or objects in prospectus 

 
The Company shall not, at any time, vary the terms of a contract referred to in prospectus 
or objects for which the prospectus was issued, except subject to the approval of, or 
except subject to an authority given by the Company in General Meeting by way of 
special resolution, and in accordance with the provisions of the Act. Provided that the 
Company shall not use any amount raised by it through Prospectus for buying, trading 
or otherwise dealing in Equity Shares of any other listed Company. The dissenting 
shareholders, being the shareholders who have not agreed to the proposal to vary the 
terms of the contracts or the objects referred to in the prospectus, shall be given an 
exit offer by the promoters or controlling shareholders of the company, in accordance 
with such terms and conditions as may be specified on this behalf by the Securities 
and Exchange Board of India. 

 

10. Consolidation, Convert, Subdivision and cancellation of shares 
 

Subject to the provisions of Section 61 of the Companies Act, 2013, the Company may 
alter its memorandum in its General Meeting to: 
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(a) Consolidate and divide all or any of its share capital into shares of larger amount 

than its existing shares; 
 

(b) Convert all or any of its fully paid-up share into stock; and reconvert that stock 
into fully paid-up shares of any denomination; 

 
(c) Sub-divide its existing shares, or any of them into shares of smaller amount 

than is fixed by the memorandum, so, however, that in the sub-division the 
proportion between the amount paid and the amount, if any, unpaid on each 
reduced share shall be the same as it was in the case of the share from which 
the reduced share is derived; 

 
(d) Cancel any shares which, at the date of the passing of the resolution have not 

been taken or agreed to be taken by any person and diminish the amount of its 
share capital by the amount of the shares so cancelled. 

 
Whenever the Company does any one or more of the things provided for in the 
foregoing sub-clauses (a), (b), (c) and (d), the Company shall, within thirty days 
thereafter give notice thereof to the Registrar as required by Section 64 of the 
Companies Act, 2013 specifying, as the case may be, the shares consolidated, 
sub-divided, converted into stock or cancelled. 
 

11. Where shares are converted into stock- 
 

(a) the holders of stock may transfer the same or any part thereof in the same 
manner as, and subject to the same regulations under which, the shares from 
which the stock arose might before the conversion have been transferred, or as 
near thereto as circumstances admit: 

 
Provided that the Board may, from time to time, fix the minimum amount of 
stock transferable, so, however, that such minimum shall not exceed the nominal 
amount of the shares from which the stock arose. 

 
(b) the holders of stock shall, according to the amount of stock held by them, have 

the same rights, privileges and advantages as regards dividends, voting at 
meetings of the company, and other matters, as if they held the shares from 
which the stock arose; but no such privilege or advantage (except participation 
in the dividends and profits of the company and in the assets on winding up) 
shall be conferred by an amount of stock which would not, if existing in shares, 
have conferred that privilege or advantage. 

 
(c) such of the regulations of the company as are applicable to paid-up shares 

shall apply to stock and the words “share” and “shareholder” in those regulations 
shall include “stock” and “stock-holder” respectively. 

 
12. Whenever the share capital of the Company, by reason of the issue of Preference 

Shares or otherwise, is divided into different classes of shares, all or any of the rights 
and privileges attached to each class may, subject to the provisions of Section 48 of 
the Companies Act, 2013, be varied with the consent in writing of the holders of not 
less than three-fourths of the issued shares of that class or by means of a special 
resolution passed at a separate general meeting of the holders of shares of that class, and 
all the provisions hereafter contained as to general meetings shall, mutatis mutandis, apply to 
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every such meeting. This Article is not to derogate from any power the Company would have 
if this Article was omitted. Provided that if variation by one class of shareholders of the 
Company affects the rights of any other class of shareholders of the Company, the 
consent of three-fourths of such other class of shareholders shall also be obtained and 
the provisions of this Article shall apply to such variation. The rights conferred upon the 
holders of the shares (including Preference Shares, if any) of any class issued with 
preferred or other rights or privileges shall unless otherwise expressly provided by the 
terms of the issue of shares of that class be deemed not to be modified, commuted, 
affected, abrogated, dealt with or varied by the creation or issue of further shares ranking 
pari passu therewith. Subject to the provisions of section 55, any preference shares may, 
with the sanction of an ordinary resolution, be issued on the terms that they are to be 
redeemed on such terms and in such manner as the company before the issue of the 
shares may, by special resolution, determine. 

 
SHARES, DEBENTURES, OTHER SECURITIES AND CERTIFICATES 

 
Register and Index of Members 

 
13. The Company shall cause to be kept and maintained a Register of Members, register 

of debenture-holders, and a register of any other security holders in accordance with 
all applicable provisions of the Companies Act, 2013 and the Depositories Act, 1996 
with details of shares, debentures, or other securities held in material and dematerialised 
forms in any media as may be permitted by law including in any form of electronic 
media. The Company is authorised to, if so required by the Company, maintain a part 
of its register of members, register of debenture holders and / or register of any other 
security holders outside India (such part of the relevant register shall be called the 
“Foreign Register” and such Foreign Register shall contain the names and particulars 
of the members, debenture holders, other security holders or beneficial owners (as the 
case may be) residing outside India. 

 
Dematerialisation 

 
14. (1) Notwithstanding anything to the contrary contained in these Articles, the 

Company shall be entitled to dematerialize and rematerialize its existing shares, 
debentures and other securities and/or to offer its fresh shares, debentures and other 
securities in a dematerialised form pursuant to the Depositories Act, 1996 and the 
rules framed there under, if any, and the register and index of beneficial owners 
maintained by the relevant Depository under section 11 of the Depositories Act, 
1996, shall be deemed to be the corresponding register and index maintained by the 
Company. 

 
Options for Investors 

 
(2) Every person subscribing to securities offered by the Company shall have the 
option to receive security certificates or to hold the securities with a Depository. Such 
a person who is a beneficial owner of the securities can at any time opt out of a 
depository, if permitted by the law, in respect of any security in the manner provided 
by the Depositories Act, 1996, and the Company shall, in the manner and within the 
time prescribed issue to the beneficial owner the required Certificates of Securities. If a 
person opts to hold his security with a depository, the Company shall intimate such 
depository the details of allotment of the security, and on receipt of the information, 
the depository shall enter in the records the name of the allottee as the beneficial 
owner of the security. 
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Securities with Depositories to be in fungible form 
 

(3) All securities held by a depository shall be dematerialised and be in fungible 
form. Nothing contained in section 89 and 112 and such other applicable provisions 
of the Companies Act, 2013 shall apply to a depository in respect of the securities 
held by it on behalf of the beneficial owners. 

 

Rights of Depositories and Beneficial Owners 
 

(4) (a)  Notwithstanding anything to the contrary contained in the, the Companies 
Act, 2013 or these Articles, a Depository shall be deemed to be the 
registered owner for the purpose of effecting transfer of ownership of 
securities on behalf of the beneficial owner. 

 

(b) Save and otherwise provided in (a) above, the Depository as the 
registered owner of the securities shall not have any voting rights or any 
other rights in respect of the securities held by it. 

 

(c) Every person holding securities of the Company and whose name is 
entered as the beneficial owner in the records of the Depository shall be 
deemed to be a member of the Company. The beneficial owner of 
securities shall be entitled to all rights and benefits and be subject to all 
liabilities in respect of the securities held by a Depository on behalf of the 
beneficial owner. 

 

Service of Documents 
 

(5) Notwithstanding anything contained in the Companies Act, 2013 or these Articles 
to the contrary, where securities are held with a Depository the records of the 
beneficial ownership may be served by such Depository on the Company by 
means of electronic mode or by delivery of floppies or discs as if required. 

 

Transfer of Securities 
 

(6) Nothing contained in Section 56 of the Companies Act, 2013, or these Articles 
shall apply to transfer of securities issued by the Company, affected by a 
transferor and transferee both of whom entered as beneficial owners in the 
records of a Depository. 

 

Allotment of Securities dealt within a Depository 
 

(7) Notwithstanding anything contained in Section 56 of the Companies Act, 2013 or 
these Articles, where securities issued by the Company are dealt with by a 
Depository, the Company shall intimate the details thereof to the Depository 
immediately on allotment of such securities. 

 

Distinctive numbers of Securities held with a Depository 
 

(8) Nothing contained in Section 56 of the Companies Act, 2013 or these Articles 
regarding the necessity of having distinctive numbers for securities issued by the 
Company, shall apply to securities held with a Depository. 

 

Restriction on Allotment and Return of Allotment 
 

(9) The Board of Directors shall observe the restrictions as to allotment of shares to 
the public contained in Section 39 of the Companies Act, 2013, as well as any 
other applicable provisions of the Act, and shall cause to be made the returns as 
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to allotment provided for in Section 39 of the Companies Act, 2013 and/or as 
may be prescribed under the Act. 

 
Further Issue of Shares 

 
(9A)  Where at any time, it is proposed to increase the subscribed capital of the 

Company by allotment of further shares either out of the unissued capital or out of 
the increased share capital then: 

 
(a) Such further shares shall be offered to the persons who, at the date of the 

offer, are holders of the equity shares of the Company in proportion, as 
nearly as circumstances admit, to the capital paid up on those shares at that 
date. 

 
(b) Such offer shall be made by a notice specifying the number of shares 

offered and limiting a time not being less than fifteen days and not 
exceeding thirty days from the date of the offer within which the offer, if not 
accepted, will be deemed to have been declined. Such notice shall be 
dispatched through registered post or speed post or through electronic mode 
to all the existing shareholders at least three days before the opening of 
the issue. 

 
(c) The offer aforesaid shall be deemed to include a right exercisable by the 

person concerned to renounce the shares offered to him or any of them in 
favour of any other person and the notice referred to in sub-clause (b) hereof 
shall contain a statement of this right, PROVIDED THAT the Directors may 
decline, without assigning any reason, to allot any shares to any person in 
whose favour any member may renounce the shares offered to him. 

 
(d) After the expiry of the time specified in the aforesaid notice, or on receipt of 

earlier intimation from the person to whom such notice is given that he 
declines to accept the shares offered, the Board of Directors may dispose 
of them in such manner and to such person(s) as they, in their sole 
discretion, think fit, subject to the provisions of the act which is not 
disadvantageous to the shareholders and the Company. 

 
(9B)  Notwithstanding anything contained in sub-clause (9A) hereof, the further shares 

aforesaid may be offered to any persons (whether or not those persons include the 
persons referred to in clause (a) of sub-clause (9A) hereof) in any matter 
whatsoever, subject to Section 62 of the Act; 

 
(a) If a special resolution to that effect is passed by the Company in general 

meeting, or 
 

(b) Where no such special resolution is passed, if the votes cast (whether on a 
show of hands or on a poll as the case may be) in favour of the proposal 
contained in the resolution moved in the General Meeting (including the 
casting vote, if any, of the Chairman) by the members who, being entitled to 
do so, vote in person, or where proxies are allowed, by proxy, exceed the 
votes, if any cast against the proposal by members, so entitled and voting 
and the Central Government is satisfied, on an application made by the 
Board of Directors in this behalf that the proposal is most beneficial to the 
Company. 
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(3) Nothing in sub clause (c) of clause (9A) hereof shall be deemed: 

 
a) To extend the time within which the offer should be accepted: or 

 

b) To authorise any person to exercise the right of renunciation for a second 
time on the ground that the person in whose favour the renunciation 
was first made has declined to take the shares comprised in the 
renunciation. 

 
(9C) Nothing in this Article shall apply to the increase of the subscribed capital of the 

Company caused by the exercise of an option as a term attached to the 
debentures issued or the terms of any loans raised by the Company: 

 
(a) To convert such debentures or loans into shares in the Company; or 

 
(b) To subscribe for shares in the Company. 

 
PROVIDED that the terms of issue of such debentures or terms of such 
loan containing such an option have been approved before the issue of 
such debentures or the raising of such loan by a special resolution passed 
by the Company in a General Meeting. 

 
(9D)  Notwithstanding anything contained in sub-clause (9C) above, where any 

debentures have been issued or loan has been obtained from any Government by 
the Company, and if that Government considers it necessary in the public 
interest so to do, it may, by order, direct that such debentures or loans or any 
part thereof shall be converted into shares in the Company on such terms and 
conditions as appear to the Government to be reasonable in the circumstances of 
the case even if terms of the issue of such debentures or the raising of such 
loans do not include a term for providing for an option for such conversion. 
Provided that where the terms and conditions of such conversion are not 
acceptable to the Company, it may, within sixty days from the date of 
communication of such order, appeal to the Tribunal which shall after hearing the 
company and the Government pass such order as it deems fit. 

 
(9E)  In determining the terms and conditions of conversion under sub-clause (9D),  

the Government shall have due regard to the financial position of the Company, 
the terms of issue of debentures or loans, as the case may be, the rate of 
interest payable on such debentures or loans and such other matters as it may 
consider necessary. 

 
(9F)  Where the Government has, by an order made under sub-clause (9E), directed 

that any debenture or loan or any part thereof shall be converted into shares in 
the Company and where no appeal has been preferred to the Tribunal under 
sub-clause (9E) or where such appeal has been dismissed, the Memorandum of 
the Company shall, where such order has the effect of increasing the authorised 
share capital of the Company, be altered and the authorised share capital of the 
Company shall stand increased by an amount equal to the amount of the value 
of shares which such debentures or loans or part thereof has been converted 
into. 
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Application of premium received on shares 

 
15. (1)  Where the Company issues shares at a premium, whether for cash or 

otherwise, a sum equal to the aggregate amount of the premium received on 
those shares shall be transferred to an account, to be called “THE 
SECURITIES PREMIUM ACCOUNT” and the provisions of the Companies 
Act, 2013 relating to reduction of share capital of the Company shall, except 
as provided in this Article, apply as if the securities premium account were 
the paid-up share capital of the Company. 

 
 

(2) Notwithstanding anything contained in clause (1) above but subject to the 
provisions of Section 52 of the Companies Act, 2013, the securities premium 
account may be applied by the Company- 

 
(a) towards the issue of unissued shares of the Company to the members 

of the Company as fully paid bonus; 
 

(b) in writing off the preliminary expenses of the Company; 
 

(c) in writing off the expenses of, or the commission paid or discount allowed 
on, any issue of shares or debentures of the Company; 

 
(d) in providing for the premium payable on the redemption of any 

redeemable preference shares or of any debentures of the Company; or 
 

(e) for the purchase of its own shares or other securities under Section 68 
of the Companies Act, 2013. 

 
Power also to Company in General Meeting to issue shares 

 
16. In addition to and without derogating from the powers for that purpose conferred on 

the Board under Articles14 and 15, the Company in a General Meeting may, subject to 
the provisions of Section 62 of the Companies Act, 2013 and 108A of the Companies 
Act, 1956, determine that any shares (whether forming part of the original capital or of 
any increased capital of the Company) be offered to such persons (whether members 
or not) in such proportion and on such terms and conditions and either at a premium or 
at par or at a discount (subject to compliance with the provisions of Sections 52, 53 
and 54 of the Companies Act, 2013) as such General Meeting shall determine and 
with full power to give any person whether a member or not the option to call for or be 
allotted shares of any class of the Company either at a premium or at par or at a 
discount (subject to compliance with the provisions of Sections 52, 53 and 54 of the 
Companies Act, 2013) such option being exercisable at such time and for such 
consideration as may be directed by such General Meeting may make any other 
provisions whatsoever for the issue, allotment or disposal of any such shares. 

 
Shares at a discount 

 
17. Except as provided in Section 54 of the Companies Act, 2013, the Company shall not 

issue shares at a discount. Any share issued by the Company at a discounted price 
shall be void. 
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Installments on shares to be duly paid 

 
18. If by the conditions of any allotment of any share, the whole or any part of the amount 

or issue price thereof shall be payable by installments, every such installment shall, 
when due, be paid to the Company by the person who for the time being and from time 
to time shall be the registered holder of the shares or his legal representatives. 

 
Shares at the disposal of the Directors 

 
19. Subject to Section 62 and other applicable provision of the Act and these Articles, the 

shares in the capital of the Company for the time being shall be under the control of the 
Directors who may issue, allot or otherwise dispose of the same or any of them to such 
persons, in such proportion and on such terms and conditions and either at a premium 
or at par or (subject to the compliance with the provision of Section 53 of the Act) at a 

 
 

discount and at such time as they may from time to time think fit and with sanction of 
the Company in the General Meeting to give to any person or persons the option or 
right to call for any shares either at par or premium during such time and for such 
consideration as the Directors think fit, and may issue and allot shares in the capital of 
the Company on payment in full or part of any property sold and transferred or for any 
services rendered to the Company in the conduct of its business and any shares which 
may be so allotted may be issued as fully paid up shares and is so issued, shall be 
deemed to be fully paid up shares. Provided that option or right to call shares shall not 
be given to any person or persons without the sanction of the Company in the General 
Meeting 

 
Acceptance of shares 

 
20. Any application signed by or on behalf of an applicant for shares in the Company, 

followed by an allotment of any share therein, shall be an acceptance of shares within 
the meaning of these Articles and every person who thus or otherwise accepts any 
shares and whose name is on the Register shall, for the purpose of these Articles, be 
a member. 

 
Deposit and Call etc. to be a debt payable 

 
21. The money (if any) which the Board of Directors shall, on the allotment of any shares 

being made by them, require or direct to be paid by way of deposit, call or otherwise, in 
respect of any shares allotted by them, shall immediately on the inscription of the 
name of the allottee in the register of members as the name of the holder of such 
shares, become a debt due to and recoverable by the Company from the allottee 
thereof, and shall be paid by him accordingly. 

 
Liability of Members 

 
22. Every member, or his heirs, executors or administrators to the extent of his assets 

which come to their hands shall be liable to pay to the Company the portion of the 
capital represented by his share or shares which may, for the time being remain unpaid 
thereon in such amounts, at such time or times and in such manner as the Board of 
Directors shall from time to time require or fix for the payment thereof. 
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Limitation of time for issue of certificates 

 
23. (a)  Every member shall be entitled, without payment, to receive one or more 

certificates in marketable lots, for all the shares of each class or denomination 
registered in his name, or if the directors so approve (upon paying such fee as 
the Directors may from time to time determine) to several certificates, each for 
one or more of such shares and the Company shall complete and have ready 
for delivery such certificates within two months from the date of allotment, unless 
the conditions of issue thereof otherwise provide or within one month of the 
receipt of application of registration of transfer, transmission, sub-division, 
consolidation or renewal of any of its shares as the case may be. Every share 
certificate shall be under the Seal of the Company and shall specify the number 
and the distinctive number(s) of the shares in respect of which it was issued 
and the amount paid up thereon and shall be in such form as the directors may 
prescribe. Such certificate shall be issued only in pursuance of a Resolution 
passed by the Board and on surrender to the Company of its letter of allotment 
or its fractional coupons of requisite value, save in case of issues against letters 
of acceptance or of renunciation or in case of issue of bonus shares. 

 
 

PROVIDED THAT if the letter of allotment is lost or destroyed the Board may 
impose such reasonable terms, if any, as it thinks fit, as to evidence and indemnity 
and the payment of out-of-pocket expenses incurred by the Company in 
investigating the evidence. The certificate shall be signed in conformity with the 
provisions of the Companies (Share Capital and Debenture) Rules, 2014 or 
any statutory modification or re-enactment thereof for the time being in force. 
Printing of blank forms to be used for issue of Share Certificates and maintenance 
of books and documents relating to issue of Share Certificates shall being 
accordance with the provisions of aforesaid rules. Such certificates of title to 
shares shall be completed and kept ready for delivery within such time frame 
as may be prescribed in this regard after the allotment 

 
(b)   In respect of a share or shares held jointly by several persons, the Company 

shall not be bound to issue more than one certificate and delivery of a certificate 
of shares to one of several joint holders shall be sufficient delivery to all such 
holders. 

 
Issue of new certificate in place of one defaced, lost or destroyed. 

 
24. Subject to provisions of the Act and the Companies (Share Capital and Debentures) 

Rules, 2014, if any certificate be worn out, defaced, mutilated or torn or if there be no 
further space on the back thereof for endorsement of transferor in case of sub-division 
or consolidation of shares, then upon production and surrender thereof to the Company, 
a new certificate may be issued in lieu thereof, and if any certificate is lost or destroyed 
then upon proof thereof to the satisfaction of the Company and on execution of such 
indemnity as the Company may deem adequate, being given, and a new certificate in 
lieu thereof shall be given to the party entitled to such lost or destroyed certificate. 
Every certificate under the Article shall be issued without payment of fees of the Directors 
so decide, or on payment of such fees (not exceeding Rs. 50/- for each certificate) as 
the Directors shall prescribe. PROVIDED THAT no fee shall be charged for issue of 
new certificates in replacement of those which are old, defaced or worn out or where 
there is no further space on the back thereof for endorsement of transfer, or in case of 
sub-division or consolidation of shares. 
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Provided that notwithstanding the forgoing provision Article 24 what is stated above 
the Directors shall comply applicable law including such rules or regulation or 
requirements of any stock exchange or the rules made under the Act or rules made 
under Securities Contracts (Regulation) Act, 1956 or any other Act, or rules applicable 
thereof in this behalf for the time being in force.. 

 
The provisions of this Article shall mutatis mutandis apply to none of the certificates for 
any other securities including the debentures of the Company. 

 
Sub-division of shares 

 
25. Notwithstanding anything contained in Article 24, the Board of Directors may refuse 

applications for sub division of Share Certificate into denominations of less than the 
marketable lot for the time being in force, except when such sub-division is required to be 
made to comply with a statutory order or an order of a competent court of law or to 
remedy a genuine mistake of fact or law. 

 
PROVIDED THAT the Directors may, at their discretion, in case of genuine needs, 
allow sub-division of share certificates in denomination of less than the marketable 
lots, and may, if necessary, require production of suitable documentary evidence there 
for. 

 

The first named joint holders deemed sole holder 
 
26. If any share stands in the names of two or more persons the first named in the Register 

shall, as regards receipts of dividends or bonus or service of notice or any other matter 
connected with the Company, except voting at meetings and the transfer of the shares, 
be deemed the sole holder thereof but the joint holders of a share shall severally as 
well as jointly be liable for the payment of all installments and calls due in respect of 
such share, and for all incidents thereof according to the provisions of the Act. 

 
Company not bound to recognize any interest in share other than of registered Holder 

 
27. Except as ordered by a court / Tribunal of competent jurisdiction or as by law required, 

the Company shall be entitled to treat the person whose name appears on the Register 
of Members as the holder of any share or whose name appears as the beneficial 
owner of shares in the records of the Depository, as the beneficial owner thereof and 
accordingly shall not be bound to recognize any benami trust, or equity or equitable, 
contingent or other claim to or interest in such share on the part of any other person 
whether or not it shall have express or implied notice thereof. The Board shall be 
entitled at their sole discretion to register any shares in the joint names of any two or 
more persons or the survivor or survivors of them. 

 
Nomination 

 
28. Notwithstanding anything contained hereinabove, a Member has a right to nominate 

one or more persons as his/her nominee(s) to be entitled to the rights and privileges as 
may be permitted under the law of such a member in the event of death of the said 
member/s subject to the provisions of the Companies Act, 2013, and other applicable 
laws. 
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Declarations in respect of beneficial interest in any share 

 
29. When any declaration is filed with the Company under the provisions of Section 89 of 

the Companies Act, 2013, (i) by any holder of shares who does not hold beneficial 
interest in such share specifying the particulars of the person holding beneficial interest 
in such shares, or (ii) by a person who holds or acquires a beneficial interest in any 
share of the Company specifying the nature of his interest, particulars of the person in 
whose name the shares stand registered in the books of the Company and such other 
particulars as may be prescribed, the Company, or (iii) by the person referred to in (i) 
and the beneficial owner referred to in (ii) where any change occurs in the beneficial 
interest of such shares, the Company shall make a note of such declaration in its 
concerned register and file, within 30 days from the date of receipt of the declaration 
by it, a return with the Registrar with regard to such declaration together with the 
prescribed fees for the same. 

 
No purchase or giving of loans to purchase Company’s shares 

 
30. Save as provided in Section 67 of the Companies Act, 2013, the Company shall not 

have the power to buy its own shares unless the consequent reduction of share capital 
is effected under the provisions of the Companies Act, 2013. The Company shall not 
give, whether directly or indirectly and whether by means of a loan, guarantee the 
provision of security or otherwise, any financial assistance for the purpose of, or in 
connection with, a purchase or subscription made or to be made, by any person of or 
for any share in the Company or in its holding Company. 
 

 

UNDERWRITING 
 

Commission may be paid 
 
31. Subject to the provisions of Section 40 of the Companies Act, 2013, the Company may 

at any time pay a commission to any person in consideration of his subscribing or 
agreeing to subscribe (whether absolutely or conditionally) for any shares or debentures 
or debenture stock in the Company, or procuring, or agreeing to procure subscriptions 
(whether absolute or conditional) for any shares, debentures or debenture-stock of the 
Company, but so that the commission shall not exceed in the case of shares five per 
cent of the price at which the shares are issued and in the case of debentures two and 
a half percent of the price at which the debentures are issued. Such commission shall 
be paid either out of the proceeds of the issue or the profit of the Company or both. 
Subject to the provisions of the Act, any commission payable as aforesaid may be 
satisfied by payment of cash or by allotment of fully or partly paid shares or debentures 
as the case may be or partly in one way and partly in the other. 

 
Commission to be included in the Annual Return 

 
32. Where the Company has paid any sum by way of commission in respect of any shares 

or debentures such statement thereof shall be made in the Annual Return as required 
by Section 92 of the Companies Act, 2013. 
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INTEREST OUT OF CAPITAL 
 
Interest out of Capital 

 
33. Where any shares are issued for the purpose of raising money to defray the expenses 

of the construction of any works or buildings, or the provisions of any plant, which 
cannot be made profitable for a lengthy period, the Company may pay interest on so 
much of that share capital as is for the time being paid up, for the period, at the rate 
and subject to the conditions and restrictions provided by the Act, and may charge the 
same to Capital as part of the cost of construction of the work or building or the provisions 
of the plant. 

 
CALLS 

 
Directors may make Calls 

 
34. Subject to the provisions of Section 49 of the Companies Act, 2013, the Board of 

Directors may, from time to time, by a Resolution passed at a meeting (and not by a 
Circular Resolution), make such calls as it thinks fit upon the members in respect of all 
monies unpaid on the shares held by them (whether on account of the nominal value 
of the shares or by way of premium), and not by conditions of allotment thereof made 
payable at fixed time. Each member shall pay the amount of every call so made on him 
to the person or persons and at the time and place appointed by the Board of Directors. 
A call may be made payable by installments. A call may be postponed or revoked as 
the Board may determine. 

 
 Joint Holder of Shares 
 
35. The joint holders of a share shall be jointly and severally liable to pay all calls in respect 

thereof. 
 
Notice of Calls 

 
36. At least fourteen days’ notice in writing of any call shall be given by the Company 

specifying the time or times and place of payment, and the person or persons to whom 
such call shall be paid. 

Call to date from resolution 
 
37. A call shall be deemed to have been made at the time when the resolution authorising 

such call was passed at a meeting of the Board of Directors and may be made payable 
by the members whose names appear on the Register of Members on such date or at 
the discretion of the Directors on such subsequent date as shall be fixed by the Board 
of Directors. 

 

Directors may extend time 
 
38. The Board of Directors may, from time to time at its discretion, extend the time fixed for 

the payment of any call, and may extend such times as to all or any of the members 
who on account of residence at a distance or other cause, the Board of Directors may 
deem fairly entitled to such extension; but no member shall been titled to such extension 
as of right except as a matter of grace and favour. 
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Amount payable at fixed time or by installments to be treated as calls 
 
39. If by the terms of issue of any share or otherwise any amount is or becomes payable at 

any fixed time or by installments at fixed times (whether on account of the nominal 
amount of the shares or by way of premium) every such amount or installment shall be 
payable as if it were a call duly made by the Directors and of which due notice has 
been given and all the provisions herein contained in respect of calls shall apply to 
such amount or installment accordingly. 

 

When interest on call or installment payable 
 
40. If the sum payable in respect of any call or installment be not paid on or before the day 

appointed for the payment thereof the holder for the time being or allottee of the share 
in respect of which the call shall have been made or the installment shall be due, shall 
pay interest on the same at such rates as may be fixed by the Board of Directors from 
the day appointed for the payment thereof to the time of actual payment but the Directors 
may, in their absolute discretion, waive payment of such interest wholly or in part. 

 

Evidence in actions by Company against shareholders 
 
41. On the trial or hearing of any action or suit brought by the Company against any member 

or his legal representatives for the recovery of any monies claimed to be due to the 
Company for any call in respect of his shares, it shall be sufficient to prove that the 
name of the member in respect of whose shares the money is sought to be recovered 
is entered in the Register of Members as the holder or as one of the holders of the 
shares at or subsequent to the date at which the money sought to be recovered is 
alleged to have become due, on the shares in respect of which such money is sought 
to be recovered that the resolution making the call is duly recorded in the minute book 
and that notice of such call was duly given to the member or his legal representatives 
sued in pursuance of these Articles and it shall not be necessary to prove the 
appointment of Directors who made such call, nor that a quorum of Directors was 
present at the Board at which any call was made nor that the meeting at which any call 
was made was duly convened or constituted nor any other matter whatsoever and the 
proof of the matters aforesaid shall be conclusive evidence of the debt. 

 

Partial payment not to preclude forfeiture 
 
42. Neither a judgment nor a decree in favor of the Company for the calls or other monies 

due in respect of any shares nor the receipt by the Company of a portion of any money 
which shall, from time to time, be due from any member to the Company in respect of 
his share, either by way of principal or interest, nor any indulgence granted by the 
Company in respect of the payment of any such money, shall preclude the Company 
from thereafter proceeding to enforce a forfeiture of such shares as hereinafter provided. 

 
 

Payment in anticipation of calls may carry interest 
 
43. The Board of Directors may, if it thinks fit, subject to the provisions of Section 50 of the 

Act, agree to and receive from any member willing to advance the same, whole or any 
part of the moneys due upon the shares held by him beyond the sums actually called 
for and upon the amount so paid or satisfied in advance or so much thereof from time 
to time as exceeds the amount of the calls then made upon shares in respect of which 
such advance has been made, the Company may pay interest, at such rate, not 
exceeding, unless the Company in general meeting shall otherwise direct, twelve per 
cent per annum as the member paying the sum in advance and the Board of Directors 
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agree upon. The Board of Directors may at any time repay the amount so advanced. 
The member paying any such sum in advance shall not be entitled to dividend or to 
participate in the profits of the Company or to voting rights in respect of the monies so 
paid by him until the same would, but for such payment, become presently payable. 

 
The provisions of these Articles shall mutatis mutandis apply to the calls on debentures 
of the Company. 

 
LIEN 

 
Company’s lien on shares/debentures 

 
44. The Company shall have a first and paramount lien upon all shares/debentures (other 

than fully paid up shares/debentures) registered in the name of each member (whether 
solely or jointly with others) and upon the proceeds of sale thereof, for all moneys 
(whether presently payable or not), called or payable at a fixed time in respect of such 
shares/debentures and no equitable interests in any such share shall be created except 
upon the footing and condition that this Article is to have full effect. Any such lien shall 
extend to all dividends payable and bonuses declared from time to time declared in 
respect of shares/debentures. Unless otherwise agreed, the registration of a transfer 
of shares/debentures shall operate as a waiver of the Company’s lien if any, on such 
shares/debentures. Provided that the Board of Directors may, at any time, declare any 
share/debenture to be wholly or in part exempt from the provisions of this Article. 

 
Fully paid-up share shall be free from all lien and in the case of partly paid-up shares 
the Company’s lien shall be restricted to moneys called or payable at a fixed time in 
respect of such shares. 

 
As to enforcing lien by sale 

 
45. The Company may sell, in such manner as the Board thinks fit, any shares on which 

the Company has a lien for the purpose of enforcing the same. 
 

Provided that no sale shall be made:- 
 

(a) unless a sum in respect of which the lien exists is presently payable; or 
 

(b) Until the expiration of fourteen days after the notice in writing demanding payment 
of such part of the amount in respect of which the lien exists as in presently 
payable has been given to the registered holder for the time being of the share 
or the person entitled thereto by reason of his death or insolvency. 

 
For the purpose of such sale the Board may cause to be issued a duplicate 
certificate in respect of such shares and may authorise out of their members to 
execute a transfer thereof on behalf of and in the name of such members. 

 

Transfer of shares sold under lien 
 
46. (1) To give effect to any such sale, the Board may authorise some person to transfer 

the shares sold to the purchaser thereof. 
 

(2) The Purchaser shall be registered as the holder of the shares comprised in any 
such transfer. 
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(3) The Purchaser shall not be bound to see to the application of the purchase 

money, nor shall his title to the shares be affected by any irregularity or invalidity 
in the proceedings in reference to the sale. 

 
Application of proceeds of sale 

 
47. (1)  The net proceeds of any such sale shall be received by the Company and  

applied in or towards such part of the amount in respect of which the lien exists 
as is presently payable; and 

 
(2)   The residue, if any, shall be paid to the person entitled to the shares at the 

date of the sale (subject to a like lien for sums not presently payable as 
existed on the share before the sale). 

 
FORFEITURE OF SHARES 

 
If money payable on share not paid notice to be given to member. 

 
48. If any member fails to pay any call or any installment of a call on or before the day 

appointed for the payment of the same or any such extension thereof as aforesaid, the 
Board of Directors may, at any time thereafter, during such time as the call for installment 
remains unpaid, give notice to him requiring him to pay the same together with any 
interest that may have accrued and all expenses that may have been incurred by the 
Company by reason of such non-payment. 

 
If call or installment not paid, notice may be given. 

 
49. For the purpose of the provisions of these presents relating to forfeiture of shares, the 

sum payable upon allotment in respect of a share shall be deemed to be a call payable 
upon such share on the day of allotment. 

 
Form of notice 

 
50. The notice shall name a further day (not being less than fourteen days from the date of 

the notice) and a place or places on and at which such call or installment and such 
interest thereon at such rate and expenses as aforesaid are to be paid. The notice 
shall also state that, in the event of the non-payment at or before the time and at the 
place appointed, the shares in respect of which the call was made or installment is 
payable will be liable to be forfeited. 

 
If default of payment, shares to be forfeited 

 
51. If the requirements of any such notice as aforesaid are not complied with, every or any 

share in respect of which such notice has been given, may at any time thereafter, 
before payment of all calls or installments, interest and expenses due in respect thereof, 
be forfeited by a Resolution of the Board of Directors to that effect. Such forfeiture 
shall include all dividends declared or any other monies payable in respect of the 
forfeited shares and not actually paid before the forfeiture. 

 
 

Notice of forfeiture to a member 
 
52. When any share shall have so forfeited, notice of the forfeiture shall be given to the 

member in whose name it stood immediately prior to the forfeiture, and an entry of the 
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forfeiture, with the date thereof, shall forthwith be made in the Register of Member, but 
no forfeiture shall be in any manner invalidated by any omission or neglect to give 
such notice or to make any such entry as aforesaid. 

 
Forfeited share to be the property of the Company and may be sold etc. 

 
53. Any share so forfeited, shall be deemed to be the property of the Company and may 

be sold, re-allotted or otherwise disposed of, either to the original holder or to any 
other person, upon such terms and in such manner as the Board of Directors shall 
think fit. The Board may decide to cancel such shares. 

 
Member still liable to pay money owing at the time of forfeiture and interest 

 
54. Any member whose shares have been forfeited shall, notwithstanding the forfeiture, 

be liable to pay and shall forthwith pay to the Company on demand all calls, installments, 
interest and expenses owing upon or in respect of such shares at the time of the 
forfeiture together with interest thereon from the time of the forfeiture until payment, at 
such rate not exceeding twelve per cent per annum as the Board of Directors may 
determine and the Board of Directors may enforce the payment of such monies or any 
part thereof, if it thinks fit, but shall not be under any obligation so to do. 

 
Effect of forfeiture 

 
55. The forfeiture of a share shall involve extinction at the time of the forfeiture, of all 

interest in and all claims and demands against the Company in respect of the share 
and all other rights incidental to the share, except only such of those rights as by these 
Articles are expressly saved. 

 
Power to annul Forfeiture 

 
56. The Board of Directors may at any time before any share so forfeited shall have been 

sold, re-allotted or otherwise disposed of, annul the forfeiture thereof upon such 
conditions as it thinks fit. 

 
Validity of forfeiture 

 
57. (1)  A duly verified declaration in writing that the declarant is a Director, or the 

Manager or Secretary of the Company, and that a share in the Company has 
been duly forfeited in accordance with these Articles, on a date stated in the 
declaration, shall be conclusive evidence of the facts therein stated as against 
all persons claiming to be entitled to the share; 

 
(2) The Company may receive the consideration, if any, given for the share on any 

sale, re-allotment or other disposal thereof and may execute a transfer of the 
share in favour of the person to whom the share is sold or disposed of; 

 
(3) The person to whom such share is sold, re-allotted or disposed off shall 

thereupon be registered as the holder of the shares; 
 

(4) Any such purchaser or allottee shall not (unless by express agreement) be 
liable to pay any calls, amounts, installments, interest and expenses owing to 
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the Company prior to such purchase or allotment nor shall been titled (unless 
by express agreement) to any of the dividends, interest or bonuses accrued or 
which might have accrued upon the share before the time of completing such 
purchase or before such allotment; 

 
(5) Such purchaser or allottee shall not be bound to see to the application of the 

purchase money, if any, nor shall his title to the share be affected by any 
irregularity or invalidity in the proceedings in reference to the forfeiture, sale, 
re-allotment or other disposal of the share. 

 
Provision of these Articles as to forfeiture to apply in case of nonpayment of any sum 

 
58. The provisions of these Articles as to forfeiture shall apply in the case of non-payment 

of any sum which, by the terms of issue of a share becomes payable at a fixed time, 
whether on account of the nominal value of the share or by way of premium, as if the 
same had been payable by virtue of a call duly made and notified. 

 
Cancellation of share certificates in respect of forfeited shares 

 
59. Upon any sale, re-allotment or other disposal under the provisions of the preceding 

Articles, the Certificates originally issued in respect of the relative shares shall (unless 
the same shall on demand by the Company have been previously surrendered to it by 
the defaulting member) stand cancelled and become null and void and of no effect, 
and the Directors shall be entitled to issue a new certificate or certificates in respect of 
the said shares to the persons entitled thereto. 

 
Surrender of shares 

 
60. The Directors may, subject to the provisions of the Companies Act, 2013, accept a 

surrender of any share from or for any member desirous of surrendering on such 
terms as they think fit. 
 

TRANSFER AND TRANSMISSION OF SHARES 
 
Register of Transfers 

 
61. The Company shall keep a “Register of Transfers” and shall have recorded therein 

fairly and distinctly particulars of every transfer or transmission of any share and 
debenture held in material form. 

 
Instrument of Transfer 

 
61A.  The instrument of transfer of any share shall be in writing and all the provisions of 

Section 56 of the Companies Act, 2013 and of any statutory modification thereof for 
the time being shall be duly complied with in respect of all transfer of shares and 
registration thereof. Every instrument of transfer registered shall remain in the custody 
of the Company until destroyed by the order of Board. 

 
Transfer and Transmission of Shares and Securities held in electronic form 

 
62. In the case of transfer and transmission of shares or other marketable securities where 

the Company has not issued any certificates and where such shares or securities are 
being held in any electronic and fungible form in a Depository, the provisions of the 
Depositories Act, 1996 shall apply. 
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Transfer Not Registered 
 
63.   Where any instrument of transfer of shares has been received by the Company for 

registration and the transfer of such shares has not been registered by the Company for 
any reason whatsoever, the Company shall transfer the dividend in the relation to such 
shares to the special account unless the Company is authorized by the registered holder 
of such shares in writing to pay such dividend to the transferee and will keep in abeyance 
any offer of right shares and/or bonus shares in relation to such shares. 

64. (1) An application for the registration and transfer of the shares in the Company 
may be made either by the transferor or the transferee. 

 
(2) Whether the application is made by the transferor and relates to partly paid 

shares, the transfer shall not be registered unless the Company gives notice of 
the application to the transferee and the transferee makes no objection to the 
transfer within two weeks from the receipt of the notice. 

 
(3) For the purpose of sub-clause (2), above, notice to the transferee shall be 

deemed to have been duly given if it is dispatched by prepaid registered post to 
the transferee at the address given in the instrument of transfer and shall be 
deemed to have been duly delivered at the time at which it would have been 
delivered in the ordinary course of post. 

 
To be executed by transferor and transferee 

 
65. Every such instrument of transfer duly stamped shall be executed by or on behalf of both 

the transferor and the transferee and attested and the transferor shall be deemed to 
remain the holder of such shares until the name of the transferee shall have been entered 
in the Register of Members in respect thereof. A common form of transfer shall be used. 

 
Transfer by legal representation 

 
66. A transfer of a share in the Company of a deceased member thereof made by his legal 

representative shall, although the legal representative is not himself a member, be as 
valid as if he had been a member at the time of the execution to the instrument of 
transfer. 

 
Transfer books when closed 

 
67. Wherever required and applicable, the Board of Directors may, after giving not less than 

seven days previous notice by advertisement as required by Section 91 of the 
Companies Act, 2013 or such lesser period as may be specified by the Securities 
Exchange Board of India close the Transfer Books, the Register of Members or the 
Register of Debenture-holders at such time or times and for such period or periods, not 
exceeding thirty days at a time and not exceeding in the aggregate forty-five days in each 
year as it may seem expedient to the Board. 

 
Directors may refuse to register transfers 

 
68. (a)  Subject to the provisions of Sections 58 and 59 of the Companies Act, 2013 and 

other applicable provisions of the Act or any other law for the time being in force, 
the Directors may refuse whether in pursuance of any power of the Company 
under these Articles or otherwise to register the transfer of, or the transmissions 
by operation of law of the right to, any shares or debentures or interest of a 
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Member in the Company. The Company shall within one month from the date of 
which the instrument of transfer, or the intimation of such transmission, as the 
case may be, was delivered to the Company, send notice of the refusal to the 
transferee and the transferor or to the person giving intimation of such 
transmissions, as the case may be, giving reasons for such refusal. PROVIDED 
THAT registration of a transfer shall not be refused on the ground of the transferor 
being either alone or jointly with any other person or persons indebted to the 
Company on any account whatsoever except if a company has lien on such 
shares. Transfer of shares/debentures in whatever lot shall not be refused. 

 
(b)  No share shall in any circumstances be transferred to any minor, insolvent or 

person of unsound mind, unless represented by a guardian. 
 

Notice of refusal to be given to transferor and transferee 
 
69. If the Company refuses to register the transfer of any shares or transmission of any 

right therein, the Company shall within thirty days from the date on which the instrument 
of transfer or intimation of transmission was lodged with the Company send notice of 
refusal to the transferee and the transferor or to the person giving intimation of the 
transmission, as the case may be, and thereupon the provisions of Section 58 of the 
Companies Act, 2013, or any statutory modification thereof for the time being in force 
shall apply. 

 
Death of one or more joint-holders of shares 

 
70. In case of the death of any one or more persons named in the Register of Members as 

the joint holders of any share, the survivor or survivors shall be the only persons 
recognized by the Company as having any title to or interest in such share, but nothing 
herein contained shall be taken to release the estate of a deceased joint holder from 
any liability on shares held by him jointly with any other person. 

 
Titles to shares of deceased member 

 
71. Except where a deceased member had made a nomination in respect of the shares 

held (in which case such shares shall be dealt with in the manner prescribed by the Act 
and the Rules there under), the executors or administrators of a deceased member or 
the holder of a succession certificate or the legal representatives in respect of the 
shares of a deceased member (not being one of two or more joint holders) shall be the 
only persons recognized by the Company as having any title to the shares registered 
in the names of such member, and the Company shall not be bound to recognize such 
executors or administrators or holders of a succession certificate of the legal 
representative unless such executors or administrators or legal representatives shall 
have first obtained Probate or Letters of Administration, or Succession Certificate as 
the case may be, from a duly constituted Court in the Union of India provided that in 
any case where the Board of Directors in its absolute discretion thinks fit, the Board 
upon such terms as to indemnity or otherwise as the Directors may deem proper 
dispense with production of Probate or Letters of Administration or Succession 
Certificate and register under Article 73 the name of any person who claims to be 
absolutely entitled to the shares standing in the name of the deceased member, as a 
member. 

 
 
 
 



  

26 
 

Registration of persons entitled to shares otherwise than by transfer (Transmission 
Clause) 

 
72. Subject to the provisions of Articles 70 and 71 any person becoming entitled to any 

share in consequence of the death, lunacy, bankruptcy or insolvency of any member 
or by and lawful means other than by a transfer in accordance with these Articles, may 
with the consent of the Board of Directors (which it shall not be under obligation to 
give) upon producing such evidence that he sustains the character in respect of which 
he proposes to act under these Articles, or of his title, as the Board of Directors shall 
require and upon giving such indemnity as the Directors shall require, either be 
registered as a member in respect of such shares or elect to have some person 
nominated by him and approved by the Board of Directors registered as a member in 
respect of such shares PROVIDED NEVERTHELESS that if such person shall elect to 
have his nominee registered, he shall testify his election by executing in favor of his 
nominee as instrument of transfer in accordance with the provision herein contained, 
and until he does so, he shall not be freed from any liability in respect of such shares. 
This clause is herein referred to as “THE TRANSMISSION CLAUSE”. 

 

Refusal to register Nominee 
 
73. Subject to the provisions of the Act and these Articles, the Directors shall have the 

same right to refuse to register a person entitled by transmission to any share or his 
nominee as if he were the transferee named in an ordinary transfer presented for 
registration. 

 
Directors entitled to refuse to register more than four joint holders 

 
74. The Company shall be entitled to decline to register more than four persons as the 

holders of any share. 
 
 
Persons entitled may receive dividend without being registered as member 

 
75. A person entitled to a share by transmission shall subject to the right of the Directors to 

retain such dividends or money as hereinafter provided, be entitled to receive and may 
give a discharge for any dividends or other monies payable in respect of the share. 

 
Conditions of registration of transfer 

 
76. Prior to the registration of a transfer, the certificate or certificates of the share or shares 

to be transferred, and if no such certificate is in existence, the Letter of Allotment of the 
shares, must be delivered to the Company along with (save as provided in Section 56 
of the Act) a properly stamped and executed instrument of transfer, with the date of 
presentation of the instrument to the proper authorities, duly endorsed thereon. 
 

No fee on transfer or transmission 
 
77. No fee shall be charged for registration of transfer, transmission, Probate, Succession 

Certificate and Letters of Administration, Certificates of Death or Marriage, Power of 
Attorney or similar other documents. 

 
The Company not liable for disregard of a notice prohibiting registration of a transfer 

 
78. The Company shall incur no liability or responsibility whatever in consequence of its 

registering or giving effect to any transfer of shares made or purporting to be made by 
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any apparent legal owner thereof as shown or appearing in the register of members to 
the prejudice of persons having or claiming any equitable right, title or interest to or in 
the said shares, notwithstanding that the Company may have had notice of such 
equitable right, title or interest or notice prohibiting registration of such transfer, and 
may have entered such notice, or referred thereto in any book of the Company and the 
Company shall not be bound or required to regard or attend or give effect to any notice 
which may be give to it of any equitable right, title or interest, or be under any liability 
whatsoever for refusing or neglecting so to do, though it may have been entered or 
referred to in some book or the Company, but the Company shall nevertheless, be at 
liberty to regard and attend to any such notice, and give effect thereto if the Board of 
Directors shall so think fit. 

 
COPIES OF MEMORANDUM AND ARTICLES OF ASSOCIATION 

TO BE SENT TO MEMBERS 
 
Copies of Memorandum and Articles of Association to be sent by the Company to 
members 

 

79. The Company shall subject to the payment of the fee prescribed under Section 17 of 
the Companies Act, 2013, or its statutory modification for the time being in force, on 
being so required by a member, send to him with seven days of the requirement, a 
copy of each of the following documents as in force for the time being. 

 

(a) The Memorandum, 
 

(b) The Articles, and 
 

(c) Every agreement and every resolution referred to in sub-section (1) of Section 
117 of the Companies Act, 2013, if and in so far as they have not been embodied 
in the Memorandum of the Company or these Articles. 

 
           BORROWING POWERS 

 
Power to borrow 

 
80. Subject to the provisions of Sections 177, 179 to 180 of the Companies Act, 2013 and 

of these Articles, the Board of Directors may, from time to time at its discretion, accept 
deposits from members either in advance of calls or otherwise and generally raise or 
borrow or secure the payment of any sum or sums of money for the purpose of the 
Company from any source. 

 
PROVIDED HOWEVER, where the monies to be borrowed together with the monies 
already borrowed (apart from temporary loans obtained from the Company’s Bankers 
in the ordinary course of business) exceed the aggregate of the paid up capital of the 
Company and its free reserves (not being reserves set apart for any specific purpose) 
the Board of Directors shall not borrow such money without the sanction of the Company 
in general meeting. No debt incurred by the Company in excess of the limit imposed by 
this Article shall be valid or effectual unless the lender proves that he advanced the 
loan in good faith and without knowledge that the limit imposed by this Article had 
been exceeded. 
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The payment or repayment of monies borrowed 
 
81. The payment or repayment of monies borrowed as aforesaid may be secured in such 

manner and upon such terms and conditions in all respects as the Board of Directors 
may think fit, and in particular in pursuance of a Resolution passed at a meeting of the 
Board (and not by Circular Resolution) by the issue of debentures of Debenture-Stock 
of the Company, charged upon all or any part of the property of the Company, (both 
present and future), including its uncalled capital for the time being, and the debentures 
and the Debenture-Stock and other securities may be made assignable free from any 
equities between the Company and the person to whom the same may be issued. 

 
Terms of issue of Debentures 

 
82. Any debentures, debenture-stock or other securities may be issued at a discount, 

premium or otherwise, if permissible under the Act, and may be issued on condition 
that they shall be convertible into shares of any denomination, and with any privileges 
and conditions as to redemption, surrender, drawings, allotment of shares, attending 
(but not voting) at General Meetings, appointment of Directors and otherwise. 
Debentures with the right to conversion into or allotment of shares shall be issued only 
with the consent of the Company in General Meeting, by a Special Resolution and 
subject to the permission of the Act. 

 
Mortgage of uncalled capital 

 
83. If any uncalled capital of the Company is included in or charged by any mortgage or 

other security, the Directors may, subject to the provisions of the Act and these Articles 
make calls on the members in respect of such uncalled capital in trust for the person in 
whose favour such mortgage or security is executed. 

 

Register of charges etc. to be kept 
 
84. The Board of Directors shall cause a proper register to be kept in accordance with the 

provisions of Section 85 of the Companies Act, 2013 of all mortgages, debentures and 
charges specifically affecting the property of the Company, and shall cause the 
requirements of Sections 71 and Sections 77 to 87 (both inclusive) of the Companies 
Act, 2013, in that behalf to be duly complied with, so far as they are to be complied with 
by the Company. The Company shall comply with the provisions of Section 79 of the 
Companies Act, 2013 as regards modification of a charge and its registration with the 
Registrar. 

 
Register and Index of Debenture-holders 

 
85. The Company shall, if at any time it issues debentures, keep a Register and Index of 

Debenture Holders in accordance with Section 88 of the Companies Act, 2013. The 
Company shall have the power to keep in any State or Country outside India a branch 
Register of Debenture-holders resident in the State or country. 

 
MEETINGS OF MEMBERS 

 
Annual General meeting 

 
86. (1)  The Company shall in each year hold, in addition to any other meetings, a  

general meeting as its Annual General Meeting in accordance with the provisions 
of Sections 96 and 129 of the Companies Act, 2013 and shall specify the meeting 
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as such in the notice calling it, except in the case where the Registrar, has 
given an extension of time for holding any annual general meeting and not 
more than fifteen months shall elapse between the date of one annual general 
meeting of the Company and that of the next. 

 
PROVIDED THAT the Registrar may, for any special reason, extend the time 
within which any annual general meeting shall be held, by a period not exceeding 
three months. 

 
(2) Every annual general meeting shall be called for any time during business hours, 

that is, between 9 a.m. and 6 p.m., on any day that is not a National Holiday (as 
defined under the Companies Act, 2013) and shall be held either at the registered 
office of the Company or at some other place within the city or town or village in 
which the registered office of the Company is situated for the time being. 

 
(3) Every member of the Company shall be entitled to attend either in person or by 

proxy and the Auditor of the Company shall have the right to attend and to be 
heard at any general meeting which he attends on any part of the business 
which concerns him as Auditor. 

 
Report, Statement and Registers to be laid before the annual general meeting 

 
87. At every annual general meeting of the Company there shall be laid on the table the 

Directors’ Report and Audited Statement of Accounts, Auditors’ Report (if not already 
incorporated in the Audited Statement of Accounts), the Proxy Register with Proxies, 
and the Register of Directors and Key Management Personnel maintained under Section 
170 of the Companies Act, 2013. 

 
Extra-Ordinary General Meeting 

 
88. All general meetings other than annual general meeting shall be called Extra-Ordinary 

General Meeting. 
 
 

Annual Return 
 
89. (1)  The Company shall comply with the provisions of Section 92 of the 

Companies Act, 2013 regarding the filing of Annual Return and as regards the 
annual return and certificates to be annexed thereto. 

 
Place of keeping & Inspection of registers & returns 

 
(2) The Register required to be kept and maintained by the Company under Section 

88 of the Companies Act, 2013 and copies of the annual return filed under 
Sections 92 of the Companies Act, 2013, shall be kept at the registered office of 
the Company. 

 
PROVIDED THAT such registers or copies of return may, also be kept at any 
other place in India in which more than one-tenth of the total number of members 
entered in the register of members reside, if approved for this purpose by a 
Special Resolution passed in general meeting of the Company and the Registrar 
has been given a copy of the proposed Special Resolution in advance. 
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Inspection 
 

(3) (a)  The registers and their indices, except when they are closed under the 
provisions of the Act, and the copies of all the returns shall be open for 
inspection by any member, debenture holder or other security holder or 
beneficial owner, during the business hours (subject to such reasonable 
restrictions as the Company may impose) without fee and by any other 
person on payment of such fees as may be prescribed under the Act 
and the rules made there under. 

 
(b)  Any such member, debenture-holder, other security holder or beneficial 

owner or any other person may take extracts from any register, or index 
or return without payment of any fee or require a copy of any such register 
or entries therein or return on payment of such fees as may be prescribed 
under the Act not exceeding ten rupees for each page. Such copy or 
entries or return shall be supplied within seven days of deposit of such 
fee. 

 
(4) The Company shall cause any copy required by any person under Clause (b) of 

sub-clause (3) to be sent to that person within a period of seven days of the 
deposit of such fees exclusive of non-working days, commencing on the day 
next after the day on which the requirement is received by the Company. 

 
Circulation of Members’ Resolution 

 
90. (1)  Subject to the provisions of Section 111 of the Companies Act, 2013, the 

Directors shall on the requisition in writing of such number of members as 
required in Section 100 of the Companies Act,:- 

 
(a) give notice to the members of the Company of any resolution which may 

properly be moved and is intended to be moved at a meeting; 
 

(b) Circulate to members, any statement with respect to the matter referred 
to in any proposed resolution or the business to be dealt with at that 
meeting. 

 
 

(2) Subject to the provisions of Section 100 of the Companies Act, 2013, the number 
of members necessary for a requisition under clause (1) hereof shall be such 
number or numbers who hold, on the date of receipt of the requisition, not less 
than one-tenth of the paid-up share capital of the Company as on that date 
carried the right of voting. 

 
(3) The Company shall not be bound under this Article to give notice of any resolution 

or to circulate any statement unless : 
 

(a) a copy of a requisition signed by the requisitionists (or two or more copies 
which between them contain the signature of all the requisitionists) is 
deposited at the registered office of the Company- 

 
(i) in the case of a requisition requiring notice of resolution, not less 

than six weeks before the meeting, 
 

(ii) in the case of any other requisition not less than two weeks before 
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the meeting, and 
 

(b) there is deposited or tendered with the requisition a sum reasonably 
sufficient to meet the Company’s expenses in giving effect thereto. 
PROVIDED that if after a copy of the requisition requiring notice of a 
resolution has been deposited at the registered office of the Company, 
an annual general meeting is called on a date within six weeks after 
such copy has been deposited, the copy, although not deposited within 
the time required by this clause, shall be deemed to have been properly 
deposited for the purpose thereof. 
 

(4) The Company shall not also be bound under this Article to circulate any 
statement, if, on the application either of the Company or of any other person 
who claims to be aggrieved, the Central Government by order declares that the 
rights conferred by this clause are being abused to secure needless publicity 
for defamatory matter. 

 
Contents of requisition and number of requisitionists required and the conduct of 
meeting 

 
91. In case of requisition the following provisions shall have effect : 

 
(1) The requisition shall set out the matters for the consideration of which the meeting 

is to be called, and shall be signed by the requisitionists and sent to the registered 
office of the Company. 

 
(2) The number of members entitled to requisition an extraordinary general meeting 

shall be such number of members who hold at the date of the receipt of the 
requisition, not less than one-tenth of such of the paid up capital of the Company 
as on that date carries the right of voting. 

 

(3) If the Board does not, within twenty-one days from the date of the deposit of a 
valid requisition in regard to any matters, proceed duly to call a meeting for the 
consideration of those matters on a day not later than forty-five days from the 
date of receipt of the requisition, the meeting may be called and held by the 
requisitionists themselves within a period of three months from the date of the 
requisition. 

(4) A meeting called under clause (3) by requisitionists shall be called and held in 
the same manner in which the meeting is called and held by the Board. 

 
(5) Any reasonable expenses incurred by the requisitionists in calling a meeting 

under sub-clause (3) shall be reimbursed to the requisitionists by the Company, 
and any sums so paid shall be deducted from any fee or other remuneration 
under Section 197 of the Companies Act, 2013 payable to such of the Directors 
who were in default in calling the meeting. 

 
Length of notice of meeting 

 
92. A general meeting of the Company may be called by giving not less than clear twenty- 

one days’ notice either in writing or through electronic mode in such manner as may be 
prescribed by the Act and the rules made there under. Provided that a general meeting 
may be called after giving a shorter notice if consent is given in writing or by electronic 
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mode by not less than ninety-five per cent of the members entitled to vote at such 
meeting. 

 
Contents and manner of service of notice 

 
93. (1)   Every notice of a meeting of the Company shall specify the place, date, day   

and hour of the meeting and shall contain a statement of the business to be 
transacted thereat. 

 
(2) The notice of every meeting shall be given to: 

 
(a) every member of the Company, legal representative of any deceased 

member or the assignee of an insolvent member; 
 

(b) the Auditor or Auditors for the time being of the Company; and 
 

(c) every Director of the Company. 
 

(3) In every notice calling a meeting of the Company, there shall appear with 
reasonable prominence a statement that a member entitled to attend and vote 
at the meeting is entitled to appoint a proxy, or, where that is allowed, one or 
more proxies, to attend and vote instead of himself, and that a proxy need not 
be a member of the Company. 

 
Special and ordinary business and explanatory statement 

 
94. (1)     (a)     In the case of an annual general meeting, all business to be transacted at 

the meeting, shall be deemed special with the exception of business 
relating to: 

 
(i) The consideration of financial statements and the reports of the 

Board of Directors and Auditors; 
 

(ii) The declaration of any dividend; 
 

(iii) The appointment of Directors in the place of those retiring; and 
 

(iv) The appointment of, and the fixing of the remuneration of the 
Auditors 

 
(b) In the case of any other meeting, all business shall be deemed special; 

 

(2) Provided that where any item of special business to be transacted at a meeting of 
the Company relates to or affects any other company, the extent of 
shareholding interest in that other company of every promoter, Director, manager, 
if any, and of every other key managerial personnel of the Company shall, if the 
extent of such shareholding interest is not less than two per cent of the paid-up 
share capital of that company, also beset out in the statement. 

 
(3) Where any item of business refers to any document which is to be considered 

by the meeting, the time and place where the document can be inspected shall 
be specified in the statement aforesaid. 
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Omission to give notice not to invalidate a resolution passed 

 
95. Any accidental omission to give any such notice as aforesaid to, or the non-receipt 

thereof by any member or other person who is entitled to such notice for any meeting 
shall not invalidate the proceedings of any such meeting. 

 
Notice of business to be given 

 
96. No general meeting, annual or extra-ordinary, shall be competent to enter upon, discuss 

or transact any business which has not been mentioned in the notice or notices 
convening the meeting. 

 
Quorum 

 
97. The number of members prescribed under Section 103 of the Companies Act, 2013 

and entitled to vote and present in person shall be a quorum for general meeting and 
no business shall be transacted at the general meeting unless the quorum requisite be 
present at the commencement of the meeting. A body corporate being a member shall 
be deemed to be personally present if it is represented in accordance with Section 113 
of the Companies Act, 2013. The President of India or the Governor of a State, if he is 
a member of the Company, shall be deemed to be personally present if he is represented 
in accordance with Section 112 of the Companies Act, 2013. 

 
Presence of quorum 

 
98. (1)  If within half an hour from the time appointed for holding a meeting of the 

Company the quorum is not present, (a) the meeting shall stand adjourned to 
the same day in the next week at the same time and place or to such other day 
and at such other time and place as the Board may determine; or (b) the meeting, 
if called by requisitionists in accordance with Section 100 of the Companies 
Act, 2013, shall stand cancelled. Provided that in case of an adjourned meeting 
or of a change of day, time or place of meeting under sub clause (a), the Company 
shall give not less than three days’ notice to the members either individually or 
by publishing an advertisement in the newspapers (one in English and one in 
vernacular language) which is in circulation at the place where the registered 
office of the Company is situated. 

 
(2)   If at the adjourned meeting also a quorum is not present within half an hour   

from the time appointed for holding the meeting, the members present shall be 
the quorum and may transact the business for which the meeting was called. 

 
Resolution passed at adjourned meeting 

 
99. Where a resolution is passed at an adjourned meeting of the Company, the resolution 

shall for all purposes be treated as having been passed on the date on which it was in 
fact passed and shall not be deemed to have been passed on any earlier date. 

 
 

Chairman of general meeting 
 
100. The Chairman of the Board of Directors shall be entitled to take the chair at every 

general meeting, or if there be no such Chairman, or if at any meeting he shall not be 
present within fifteen minutes after the time appointed for holding such meeting, or 
shall decline to take the chair, the Directors present shall elect one of them as Chairman 
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and if no Director be present or if the Directors present decline to take the chair, then 
the members present shall elect one of their members to be a Chairman. 

 
If a poll is demanded on the election of the Chairman it shall be taken forthwith in 
accordance with the provisions of the Act and the Chairman elected on show of hands 
shall exercise all the powers of the Chairman under the said provisions. If some other 
person is elected as a result of the poll he shall be the Chairman for the rest of the 
meeting. 

 
Business confined to election of Chairman whilst chair vacant 

 
101. No business shall be discussed at any general meeting except the election of a 

Chairman whilst the chair is vacant. 
 
Chairman may adjourn Meeting 

 
102. (1)  The Chairman may, with the consent of any meeting at which a quorum is  

present and shall, if so directed by the meeting, adjourn the meeting from time 
to time from place to place. 

 
(2) No business shall be transacted at any adjourned meeting other than the 

business left unfinished at the meeting from which the adjournment took place. 
 

Voting to be by show of hands in the first instance 
 
103. At any general meeting, a resolution put to the vote of the meeting shall unless a poll 

is demanded under Section 109 of the Companies Act, 2013, or the voting is carried 
out electronically, be decided on a show of hands. 

 
Chairman’s declaration of result of voting on show of hands 

 
104. A declaration by the Chairman that on a show of hands, a resolution has or has not 

been carried either unanimously or by a particular majority, and an entry to that effect 
in the books containing the minutes of the proceeding of the Company shall be 
conclusive evidence of the fact of passing of such resolution, or otherwise, without 
proof of the number of proportion of votes in favour or against such resolution. 

 
Demand for poll 

 
105. (1)  Before or on the declaration of result of voting on any resolution on a show of 

hands, a poll may be ordered to be taken by the Chairman of the meeting on his 
own motion and shall be ordered to be taken by him on a demand made in that 
behalf by the members present in person or by proxy, where allowed, and having 
not less than one-tenth of the total voting power or holding shares on which an 
aggregate sum of not less than five lakh rupees or such higher amount as may 
be prescribed has been paid-up. 

 
(2) The demand for a poll may be withdrawn at any time by the person or persons 

who made the demand. 
 

Time of taking poll 
 
106. A poll demanded for adjournment of the meeting or appointment of Chairman of the 



  

35 
 

meeting shall be taken forthwith. A poll demanded on any question other than 
adjournment of the meeting or appointment of a Chairman shall be taken at such time, 
not being later than forty-eight hours from the time when the demand was made and in 
such manner and place as the Chairman of the meeting may direct. 

 
Chairman’s casting vote 

 
107. In the case of an equality of votes, the Chairman shall, both on a show of hands and on 

a poll (if any) have a casting vote in addition to the vote or votes to which he may be 
entitled as a member. 

 
Scrutinizers’ at poll 

 
108. Where a poll is to be taken, the Chairman of the meeting shall appoint one scrutinizer 

to scrutinize the vote given on the poll and to report thereon to him. Subject to the 
provisions of Section 109 of the Companies Act, 2013, the Chairman of the meeting 
shall have power to regulate the manner in which the poll shall be taken and the result 
of the poll shall be deemed to be the decision of the meeting on the resolution on 
which the poll was taken. 

 
Demand for poll not to prevent transaction of other business 

 
109. The demand for a poll except on the question of the election of the Chairman and of an 

adjournment shall not prevent the continuance of a meeting for the transaction of any 
business other than the question on which the poll has been demanded. 

 
Vote by Postal Ballot 

 
110. Subject to the provisions of Section 110 of the Companies Act, 2013 and these Articles, 

and as may be applicable by law, the Company shall, in respect of such items of 
business as the Central Government may, by notification, declare to be transacted 
only by means of postal ballot; and may, in respect of any item of business, other than 
ordinary business and any business in respect of which directors or Auditors have a 
right to be heard at any meeting, transact by means of postal ballot, in such manner as 
may be prescribed, instead of transacting such business at a General Meeting. 

 
Special notice 

 
108A. Where by any provision contained in the Act or in these Articles special notice is required 

for any resolution, notice of the intention to move the resolution shall be given to the 
Company by such number of members holding not less than one percent of total voting 
power or holding shares on which such aggregate sum not exceeding five lakh rupees, 
as may be prescribed, has been paid-up and the Company shall give its members 
notice of the resolution in such manner as may be prescribed. 

 
Registration of documents with the Registrar 

 
111. A copy of each of every resolutions or agreement in respect of the following matters 

together with the explanatory statement under Section 102 of the Companies Act, 
2013, if any, annexed to the notice calling the meeting in which such resolution is 
proposed, shall be filed with the Registrar within thirty days of the passing or making 
thereof in such a manner and with such fees as may be prescribed within the time 
specified under Section 403 of the Companies Act, 2013: 
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(a) Every special resolution; 
 

(b) Every resolution which has been agreed to by all members of the Company, but 
which, if not so agreed to, would not have been effective for the purpose unless 
it had been passed as a special resolution; 

 
(c) Every resolution of the Board of Directors or agreement executed by the 

Company relating to the appointment, re-appointment or renewal of appointment 
or variation in the terms of appointment of a Managing Director; 

 
(d) Every resolution or agreement which has been agreed to by all the members of 

any class of shareholders but which, if not so agreed to, would not have been 
effective for the purpose unless it had been passed by a specified majority or 
otherwise in some particular manner; and every resolution or agreement which 
effectively binds all the members or any class of shareholders though not agreed 
to by all those members; 

 
(e) Every resolution passed by the Company according consent to the exercise by 

the Board of Directors of any of the powers under clause (a), and clause (c) of 
sub-section (1) of the Section 180 of the Companies Act, 2013; 

 
(f) Every resolution requiring the Company to be wound up voluntarily passed in 

pursuance of Section 304of the Companies Act, 2013; 
 

(g) Every resolution passed in pursuance of sub-section (3) of Section 179 of the 
Companies Act, 2013 and 

 
(h) Any other resolution or agreement as may be prescribed and placed in the 

public domain. Provided that the copy of every such resolution which has the 
effect of altering the Articles and the copy of every agreement referred to above 
shall be embodied in or annexed to, every copy of these Articles issued after 
the passing of the resolution or the making of the agreement. 

 
VOTES OF MEMBERS 

 
Member paying money in advance not to be entitled to vote in respect thereof 

 
112. A member paying the whole or a part of the amount remaining unpaid on any share 

held by them although no part of that amount has been called up, shall not be entitled 
to any voting rights in respect of the monies so paid by him until the same would but for 
such payment become presently payable. 

 
Restriction on exercise of voting rights of members who have paid calls 

 
113. No member shall exercise any voting rights in respect of any shares registered in his 

name on which any calls or other sums presently payable by him have not been paid 
or in regard to which the Company has exercised any right of lien. 

 
Number of votes to which member entitled 

 
114. Subject to the provisions of Section 43 and sub-section (2) of Section 50 of the 

Companies Act, 2013, every member of the Company holding any equity share capital 
shall have a right to vote on every resolution placed before the Company; and his 
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voting rights on a poll shall be in proportion to his share of the paid-up equity share 
capital of the Company. Every member holding any preference share capital of the 

 
 

Company, shall, in respect of such capital, have the right to vote only on resolutions 
placed before the Company which directly affect the rights attached to his preference 
shares and any resolution for the winding up of the Company or for the repayment or 
reduction of its equity or preference share capital and his voting rights on a poll shall 
be in proportion to his share in the paid up preference share capital of the Company. 
Provided that the proportion of the voting rights of equity shareholders to the voting 
rights of the preference shareholders shall be in the same proportion as the paid-up 
capital in respect of the equity shares bears to the paid-up capital in respect of the 
preference shares: 

 
Provided further that where the dividend in respect of a class of preference shares has 
not been paid for a period of two years or more, such class of preference shareholders 
shall have a right to vote on all there solutions placed before the Company. 

 
Vote of member of unsound mind 

 
115. A member of unsound mind or in respect of whom order has been made by any Court 

having jurisdiction in lunacy, may vote whether on a show of hands or on a poll by his 
committee or other legal guardian and any such committee or guardian may on a poll, 
vote by proxy. 

 
Votes of joint members 

 
116. If there be joint registered holders of any shares any one of such persons may vote at 

any meeting personally or by an agent duly authorised under a Power of Attorney or by 
proxy in respect of such shares, as if he were solely entitled thereto but the proxy so 
appointed shall not have any right to speak at the meeting, and, if more than one of 
such joint holders be present at any meeting either personally or by agent or by proxy, 
that one of the said persons so present who stands higher on the register shall alone 
be entitled to speak and to vote in respect of such shares, but the other or others of the 
joint holder shall be entitled to be present at the meeting; provided always that a person 
present at any meeting personally shall be entitled to vote in preference to a person 
present by an agent duly authorised under a Power of Attorney or by proxy although 
the name of such person present by agent or proxy stands first or higher in the Register 
in respect of such shares. Several executors or administrators or a deceased member 
in whose name shares stand shall for the purpose of these Articles be deemed joint 
holders thereof. 

 
Representation of body Corporate 

 
117. (1) A body corporate (whether a company within the meaning of the Act or not) 

may, 
 

(a) if it is member of the Company by a resolution of its board of directors or 
other governing body, authorise such person as it thinks fit to act as its 
representative at any meeting of the Company, or at any meeting of any 
class of members of the Company; 

 
(b) if it is a creditor, (including a holder of debentures of the Company) by a 

resolution of its directors or other governing body, authorise such person 
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as it thinks fit to act as its representative at any meeting of any creditors 
of the Company held in pursuance of the Act or of any rules made there 
under, or in pursuance of the provisions contained in any debenture or 
trust deed, as the case may be. 

 

(2)  A person authorised by resolution as aforesaid shall be entitled to exercise 
the same rights and power (including the right to vote by proxy) on behalf of 
the body corporate which he represents as that body could exercise if it were 
an individual member, creditor or holder of debentures of the Company. 

 
Representation of President and Governors in meetings 

 
118. Where the President of India or the Governor of a State is a member of the Company, 

the President or, as the case may be, the Governor may appoint such person as he 
thinks fit, to act as his representative at any meeting of the Company or at any meeting 
of any class of members of the Company and such a person shall be deemed to be a 
member of the Company and shall be entitled to exercise the same rights and powers, 
including the right to vote by proxy, as the President, or as the case may be, the 
Governor could exercise as a member of the Company. 

 
Votes in respect of deceased or insolvent members 

 
119. Any person entitled under the Transmission Clause to transfer any shares may vote at 

any general meeting in respect thereof in the same manner as if he was the registered 
holder of such shares, provided that atleast forty-eight hours before the time of holding 
the meeting or adjourned meeting, as the case may be, at which he proposes to vote 
he shall satisfy the Directors of his rights to transfer such shares and give such indemnity 
(if any) as the Directors may require unless the Directors shall have previously admitted 
his right to vote at such meeting in respect thereof. 

 
Voting in person or by Proxy 

 
120. Subject to the provisions of these Articles vote may be given either personally or by 

proxy. 
 
Rights of members to use his votes differently 

 
121. On a poll taken at a meeting of the Company a member entitled to more than one vote 

or his proxy, or other person entitled to vote for him, as the case may be, need not, if he 
votes, use all his votes or cast in the same way all the votes he uses. 

 
122. Subject to the provisions of the Act and the rules made thereunder, any member of the 

Company entitled to attend and vote at a meeting of the Company shall be entitled to 
appoint another person (whether a member or not) as his proxy to attend and vote 
instead of himself Provided that a proxy so appointed shall not have the right to speak 
at the meeting and shall not be entitled to vote except on a poll. Provided further that a 
person appointed as proxy shall act on behalf of such number of members not exceeding 
fifty and such number of shares as may be prescribed. Every notice convening a meeting 
of the Company shall state that a member entitled to attend and vote is entitled to 
appoint one or more proxies and that the proxy need not be a member. 

 
Proxy either for specified meeting or for a period 

 
123. An instrument of proxy may appoint a proxy either for the purposes of a particular 
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meeting specified in the instrument and any adjournment thereof or it may appoint for 
the purposes of every meeting to be held before a date specified in the instrument and 
every adjournment of any such meeting. 

 
No proxy except for the corporation to vote on a show of hands 

 
124. No member present only by proxy shall be entitled to vote on a show of hands. 

 

Deposit of instrument of appointment 
 
125. The instrument appointing a proxy and the Power of Attorney or other authority (if any) 

under which it is signed or a notarially certified copy of that Power of Attorney or authority, 
shall be deposited at the office forty-eight hours before the time for holding the meeting 
or adjourned meeting at which the person named in the instrument proposes to vote or 
in case of a poll, not less than twenty-four hours before the time appointed for taking poll; 
and in default the instrument of proxy shall not be treated as valid. No instrument appointing 
a proxy shall be valid after the expiration of twelve months from the date of its execution. 

 
Form of proxy 

 
126. Every instrument of proxy whether for specified meeting or otherwise shall, as nearly 

as circumstances will admit, be in the form set out in section 105 of the Act read with 
Companies (Management and Administration) Rules, 2014 (or any corresponding 
amendment or modification thereof that may be prescribed). 

 
Inspection of proxies 

 
127. Every member entitled to vote at a meeting of the Company according to the provisions 

of these Articles on any resolution to be moved thereat, shall be entitled during the 
period beginning twenty-four hours before the time fixed for the commencement of the 
meeting, and ending with the conclusion of the meeting, to inspect proxies lodged, at 
any time during the business hours of the Company provided not less than three days’ 
notice in writing of the intention so as to inspect is given to the Company. 

 
Validity of votes given by proxy notwithstanding revocation of authority 

 
128. A vote given in accordance with the terms of an instrument of proxy shall be valid, 

notwithstanding the previous death or insanity of the principal, or revocation of the 
proxy or of any Power of Attorney or authority under which such proxy was signed, or 
the transfer of the share in respect of which the vote is given: 

 

Provided that no intimation in writing of the death, insanity, revocation or transfer shall 
have been received by the Company at its office before the commencement of the 
meeting, or adjourned meeting at which the proxy is used. 

 
Time for objections to vote 

 
129. No objection shall be made to the qualification of any vote or to the validity of the vote 

except at the meeting or adjourned meeting at which the vote objected to is given or 
tendered, and every vote, whether given personally or by proxy, not disallowed at such 
meeting shall be valid for all purposes. Any such objection made in due time shall be 
referred to the Chairman of the Meeting. 
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Chairman of any meeting to be the Judge of validity of any vote 

 
130. The Chairman of any meeting shall be sole judge of every vote tendered at such 

meeting. The Chairman present at the taking of a poll shall be the sole judge of the 
validity of every vote tendered at such poll. 

 
Custody of instrument 

 
131. If any such instrument of appointment be confined to the object of appointing an attorney 

or proxy for voting at meetings of the Company it shall remain permanently or for such 
time as the Directors may determine, in the custody of the Company. If embracing 
other objects, copy thereof examined with the original shall be delivered to the Company 
to remain in the custody of the Company. 

 

DIRECTORS 
 

Number of Directors 
 
132. Until otherwise determined by a general meeting of the Company and subject to the 

provisions of Section 149 and 151 of the Companies Act, 2013, the number of Directors 
shall not be less than 3 and not more than 15 and the manner of constituting the Board 
shall be as prescribed under the Act and as may be directed by the Securities and 
Exchange Board of India. 

 
Directors 

 
133. The first directors of the Company are : 

 
1. MR. SUNIL BHARTI MITTAL 
2. MR. RAJAN BHARTI MITTAL 
 

Debenture Directors 

134. Any Trust Deed for securing and covering the issue of debentures or debenture stocks 
of the Company, may provide for the appointment, from time to time, by the Trustees 
thereof or by the holders of debentures or debenture stocks, of some person to be a 
Director of the Company for and on behalf of the debenture holders for such period for 
which the debentures or any of them shall remain outstanding and may empower such 
Trustees or holder of debentures or debenture stocks, from time to time, to remove 
and reappoint any Director so appointed. The Director appointed under this Article is 
herein referred to as “Debenture Director” and the term “Debenture Director” means 
the Director for the time being in office under this Article. The Debenture Director shall 
not be liable to retire by rotation or be removed by the Company. The Trust Deed may 
contain such ancillary provision as may be agreed between the Company and the 
Trustees and all such provisions shall have effect notwithstanding any of the other 
provisions herein contained. 

 
Nominee Directors 

 
135. Notwithstanding anything to the contrary contained in these Articles, so long as any 

monies remain owing by the Company to (i) the Life Insurance Corporation of India 
(LIC), (ii) the Infrastructure Development Finance Company Limited, (iii) specified 
company referred to in the Unit Trust of India (Transfer of Undertaking and Repeal) 
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Act, 2002, (iv) institutions notified by the Central Government under sub-section (2) of 
Section 4A of the Companies Act, 1956, (v) such other institutions as may be notified 
by the Central Government in consultation with the Reserve Bank of India, or (vi) any 
other bank or entity providing financing facilities to the Company (each of the above is 
hereinafter in this Article referred to as “the Corporation”) out of any loans/debentures 
assistance granted by them to the Company or so long as the Corporation holds or 
continues to hold Debentures/Shares in the Company as a result of underwriting or by 
direct subscription or private placement, or so long as any liability of the Company 
arising out of any guarantee furnished by the Corporation on behalf of the Company 
remains outstanding, the Board may appoint any person or persons as a Director 
nominated by the Corporation from time to time, as a Director or Directors, whole-time 
or non-whole-time (which Director or Directors, is/are hereinafter referred to as “Nominee 
Director/s”) on the Board of the Company and to remove from such office any person 
or persons so appointed and to appoint any person or persons in his or their place/s. 
The Board of Directors of the Company shall have no power to remove from office the 

Nominee Director/s. At the option of the Corporation such Nominee Director/s shall not 
be required to hold any share qualification in the Company and not liable be liable to 
retirement by rotation of Directors. Subject as aforesaid, the Nominee Director/s shall 
be entitled to the same rights and privileges and be subject to the same obligations 
as any other Director of the Company. The Nominee Director/s so appointed shall 
hold the said office only so long as any monies remain owing by the Company to the 
Corporation or so long as the Corporation holds or continues to hold 
Debentures/Shares in the Company as a result of underwriting or by direct 
subscription or private placement or the liability of the Company arising out of the 
guarantee is outstanding and the Nominee Director/s so appointed in exercise of the 
said power shall, ipso facto, vacate such office immediately the monies owing by the 
Company to the Corporation are paid off or on the Corporation ceasing to hold 
Debentures/Shares in the Company or on the satisfaction of the liability of the Company 
arising out of the guarantee furnished by the Corporation. The Nominee Director/s 
appointed under this Article shall be entitled to receive all notices of and attend all 
General Meetings, Board Meetings and of the Meetings of the Committee of which the 
Nominee Director/sis/are member/s as also the minutes of such Meetings. The 
Corporation shall also be entitled to receive all such notices and minutes. The 
Company shall pay to the Nominee Director/s sitting fees and expenses to which the 
other Directors of the Company are entitled but if any other fees, commission, monies 
or remuneration in any form is payable to the Directors of the Company, the fees, 
commission, monies and remuneration in relation to such Nominee Director/s shall 
accrue to the Corporation and the same shall accordingly be paid by the Company 
directly to the Corporation. Any expenses that may be incurred by the Corporation or 
such Nominee Director/s in connection with their appointment or Directorship shall 
also be paid or reimbursed by the Company to the Corporation or as the case may be, 
to such Nominee Director/s. Provided that if any such Nominee Director/s is an officer 
of the Corporation, the sitting fees, in relation to such Nominee Director/s shall also 
accrue to the Corporation and the same shall accordingly be paid by the Company 
directly to the Corporation. Provided further that in the event of any remuneration payable 
to the Nominee Director/s, by way of commission, salary or perquisites (other than 
sitting fees and reimbursement of actual expenses incurred by them in attending to 
Company’s work) such remuneration shall be paid only with the prior approval of the 
Central Government under Section 197 of the Companies Act, 2013. 
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Special Directors 

 
136. In connection with any collaboration arrangement with any company or corporation or 

any firm or person for supply of technical know-how and/or machinery or technical 
advice, the Directors may authorise such company, corporation, firm or person 
(hereinafter referred to as “Collaborator”) to appoint from time to time any person as a 
Director of the Company (hereinafter referred to as “Special Director”) and subject to 
the provisions of the Act, may agree that such Special Directors shall not be liable to 
retire by rotation so however that Special Director shall hold office so long as such 
collaboration arrangement remains in force. The Collaborator may at any time and 
from time to time remove such Special Director appointed by it and may at any time 
after such removal and also in the case of death or resignation of the person so 
appointed, at anytime nominate any other person as a Special Director in his place 
and such nomination or removal shall be made in writing signed by the collaborator, 
his authorised representative and shall be delivered to the Company at its registered 
office. It is clarified that every collaborator entitled to appoint a Director under this 
Article may appoint one such person as a Director and so that if more than one 
collaborator is so entitled there may be at any time as many Special Directors as the 
number of Collaborators eligible to make the appointment. 
 
So long as Mr. Kishore Biyani and his associates hold or continue to hold not less 
than 10% (Ten Percent) of the paid-up Equity Share Capital of the Company from 
time to time, then notwithstanding anything contained in any other clause in these 
Articles of Association, Mr. Kishore Biyani or any person duly authorized by him shall 
have the right to nominate up to a maximum of 6 (Six) persons as Director or 
Directors on the Board of the Company and to remove such person or persons from 
the Board and nominate other or others in his or their place respectively, and the 
Company and the Board of Directors of the Company shall be bound by his 
nominations. Up to 4 (Four) out of such nominee Directors as may be specified by 
Mr. Kishore Biyani or a person duly authorized by him shall be Special Director/s not 
liable to retire by rotation. 

 
Limit on number of retiring Directors 

 
137. The provisions of Articles 132, 133, 134 and 135 are subject to the provisions of Section 

152 of the Companies Act, 2013, and the number of such Directors appointed under 
Articles 133, 134, 135 and 170 shall not exceed in the aggregate one-third of the total 
number of Directors for the time being in office. However, the Independent Director 
appointed under Section 152 of the Companies Act, 2013 will not be considered for the 
purpose of calculating the total number of directors liable for retirement by rotation and 
term of such Independent Director shall be as provided under Section 152 of the 
Companies Act, 2013. 
 

Appointment of Alternate Director 
 
138. The Board may appoint a person, not being a person holding any alternate directorship 

for any other Director in the Company (hereinafter called the Original Director) to act 
as an Alternate Director for the Original Director during his absence for a period of not 
less than three months from India . Provided that no person shall be appointed as an 
Alternate Director for an Independent Director unless he is qualified to be appointed 
as an independent director under the provisions of the Act. Every such Alternate Director, 
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shall subject to his giving to the Company an address in India at which notice may be 
served on him, be entitled to notice of meeting of Directors and to attend and vote as 
a Director and be counted for the purposes of a quorum and generally at such meetings 
to have and exercise all the powers and duties and authorities of the Original Director. 
The Alternate Director appointed under this Article shall vacate office as and when the 
Original Director is determined before he returns to India, any provision in the Act or in 
these Articles for the automatic re-appointment of retiring Director in default of another 
appointment shall apply to the Original Director and not to the Alternate Director. 

 
Directors may fill Vacancies 

 
139. The Directors shall have power at anytime and from time to time to appoint any qualified 

person to be a Director to fill a casual vacancy. Such casual vacancy shall be filled by 
the Board of Directors at a meeting of the Board. Any person so appointed shall retain 
his office only upto the date upto which the Director in whose place he is appointed 
would have held office, if it had not been vacated as aforesaid but he shall then be 
eligible for re-election. 

 
Additional Director 

 
140. The Directors shall also have power at any time and from time to time to appoint any 

other qualified person, other than a person who fails to get appointed as a director in a 
general meeting of the Company, to be an Additional Director who shall hold office 
only up to the date of the next annual general meeting or the last date on which the 
annual general meeting should have been held, whichever is earlier. 

 
Qualification of Directors 

 
141. A Director shall not be required to hold any qualification shares. 

 
Remuneration of Directors 

 
142. The remuneration payable to a non-whole-time-Director for attending each meeting of 

the Board or a Committee thereof shall be such sum as may be fixed by the Board of 
Directors not exceeding the maximum as may be prescribed by the Act (and the rules 
made thereunder), SEBI, or by the Central Government. The Directors, subject to the 
sanction of the Central Government (if any required), may be paid such further 
remuneration as the Company in general meeting shall, from time to time, determine 
and such further remuneration shall be divided among the Directors in such proportion 
and manner as the Board may from time to time determine; and in default of such 
determination shall be divided among the Directors equally. 

 
Extra remuneration to Directors for special Work 

 
143. Subject to the provisions of Sections 197 and 188 of the Companies Act, 2013 and 

other applicable provisions of the Act and the rules made thereunder, if any Director, 
being willing shall be called upon to perform extra services (which expression shall 
include work done by a Director as a member of any committee formed by the Directors 
or in relation to signing share certificates) or to make special exertions in going or 
residing out of his usual place of residence or otherwise for any of the purposes of the 
Company, the Company shall remunerate the Director so doing either by fixed sum or 
otherwise as may be determined by the Directors, and such remuneration may be, 
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either in addition to or in substitution for his share in the remuneration above provided 
 
Travelling expenses incurred by Directors on Company’s business 

 
144. The Board of Directors may subject to the limitations provided by the Act allow and pay 

to any Directors who attends a meeting at a place other than his usual place or residence 
for the purpose of attending a meeting, such sum as the Board may consider fair 
compensation for travelling, hotel and other incidental expenses properly incurred by 
him, in addition to his fee for attending such meeting as above specified. 

 
Directors may act notwithstanding vacancy 

 
145. The Continuing Directors may act notwithstanding any vacancy in their body, but if and 

as long as their number is reduced below the quorum fixed by these Articles for a 
meeting of the Board of Directors, the Continuing Directors may act for the purpose of 
filling vacancies to increase the number of Directors to that fixed for the quorum or for 
summoning a general meeting of the Company, but for no other purpose. 

 
Disqualification for appointment of Directors 

 
146. (1) Subject to the provisions of Section 164 and 165 of the Companies Act, 2013, 

a person shall not be capable of being appointed Director of the Company, if – 
 

(a) he is of unsound mind and stands so declared by a Court of competent 
jurisdiction; 

 
(b) he is an undischarged insolvent; 

 
(c) he has applied to be adjudged an insolvent and his application is pending; 

(d) he has been convicted by a court of any offence involving moral turpitude 
or otherwise, and sentenced in respect thereof to imprisonment for not 
less than six months and a period of five years has not elapsed from the 
date of expiry of the sentence; Provided that if a person has been 
convicted of any offence and sentenced in respect thereof to 
imprisonment for a period of seven years or more, he shall not be eligible 
to be appointed as a director of the Company; 

 
(e) he has not paid any call in respect of shares of the Company held by 

him, whether alone or jointly with others, and six months have elapsed 
from the last day fixed for the payment of the call; 

 
(f) he has been convicted of the offence dealing with related party 

transactions under Section 188 of the Companies Act, 2013 at any time 
during the last preceding five years; or 

 
(g) he has not complied with sub-section (3) of Section 152 of the Companies 

Act, 2013. 
 

(2) No person who is or has been a director of a company, where the company— 
 

(a) has not filed financial statements or annual returns for any continuous 
period of three financial years; or 
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(b) has failed to repay the deposits accepted by it or pay interest thereon or 
to redeem any debentures on the due date or pay interest due thereon 
or pay any dividend declared and such failure to pay or redeem continues 
for one year or more, shall be eligible to be re-appointed as a director of 
that company or appointed in other company for a period of five years 
from the date on which the said company fails to do so. 

 

Vacation of office by Directors 
 

147. (1) Subject to the provisions of Section 167 of the Companies Act, 2013, the office 
of a Director shall become vacant if : 

(a) he incurs any of the disqualifications specified in Section 164 of the 
Companies Act, 2013; 

 

(b) he absents himself from all the meetings of the Board of Directors held 
during a period of twelve months with or without seeking leave of absence 
of the Board; 

 

(c) he acts in contravention of the provisions of Section 184 of the Companies 
Act, 2013, relating to entering into contracts or arrangements in which 
he is directly or indirectly interested; 

 

(d) he fails to disclose his interest in any contract or arrangement in which 
he is directly or indirectly interested, in contravention of the provisions 
of Section 184 of the Companies Act, 2013; 

 

(e) he becomes disqualified by an order of a court or the Tribunal; 
 

(f) he is convicted by a court of any offence, whether involving moral 
turpitude or otherwise and sentenced in respect thereof to imprisonment 
for not less than six months: Provided that the office shall be vacated by 
the director even if he has filed an appeal against the order of such 
court; 

 

(g) he is removed in pursuance of the provisions of the Act; 
 

(h) he, having been appointed a director by virtue of his holding any office 
or other employment in the holding, subsidiary or associate company, 
ceases to hold such office or other employment in that company. 

 
Removal of Directors 

 
148. (a)  The Company may (subject to the provisions of Section 169 and other applicable 

provisions of the Companies Act, 2013 and these Articles) by ordinary resolution 
remove any Director before the expiry of his period of office. Provided that 
nothing contained in this sub-clause shall apply where the Company has availed 
itself of the option given to it under Section 163 of the Companies Act, 2013, to 
appoint not less than two-thirds of the total number of directors according to the 
principle of proportional representation. 

 
(b) Special notice shall be required of any resolution to remove a Director under 

this Article or to appoint some other person in place of a Director so removed at 
the meeting at which he is removed. 

 
(c) On receipt of notice of a resolution to remove a Director under this Article, the 
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Company shall forthwith send a copy thereof to the Director concerned and the 
Director (whether or not he is a member of the Company) shall be entitled to be 
heard on the resolution at the meeting. 

 
(d) Where notice is given of a resolution to remove a Director under this Article and 

the Director concerned makes with respect thereto representations in writing to 
the Company and requests its notification to members of the Company, the 
Company shall, if the time permits it to do so - (a) in the notice of the resolution 
given to the members of the Company, state the fact of the representations 
having been made, and (b) send a copy of the representations to every member 
of the Company to whom notice of the meeting is sent (before or after the 
receipt of the representations by the Company) and if a copy of the 
representations is not sent as aforesaid because they were received too late or 
because of the Company’s default, the Director may (without prejudice to his 
right to be heard orally) require that the representations shall be read out at the 
meeting: Provided that copies of the representations need not be sent or read 
out at the meeting if on the application either of the Company or of any other 
person who claims to be aggrieved, the Tribunal is satisfied that the rights 
conferred by this sub-clause are being abused to secure needless publicity for 
defamatory matter, and the Tribunal may order the Company’s costs on the 
application to be paid in whole or in part by the director notwithstanding that he 
is not a party to it. 

 
(e) A vacancy created by the removal of a Director under this Article may, if he had 

been appointed by the Company in General Meeting or by the Board be filled 
by the appointment of another director in his stead at the meeting at which he is 
removed; Provided special notice of the intended appointment has been given. 
A Director so appointed shall hold office till the date up to which his predecessor 
would have held office if he had not been removed as aforesaid. 

 
(f) If the vacancy is not filled under sub-clause (e), it may be filled as a casual 

vacancy in accordance with the provisions of the Act. 
 

(g) A Director who was removed from office under this Article shall not be re- 
appointed as a Director by the Board of Directors. 

 

(h) Nothing contained in this Article shall be taken: 
 

i) as depriving a person removed hereunder of any compensation or 
damages payable to him in respect of the termination of his appointment 
as Director as per the terms of contract or terms of his appointment as 
director, or of any other appointment terminating with that as director; or 

 

ii) As derogating from any power to remove a Director under the provisions 
of the Act. 

 
Disclosure of Director’s Interest 

 
149. (1)  Every Director of the Company who is in any way, whether directly or indirectly 

concerned or interested in a contract or arrangement, or proposed contract or 
arrangement, entered into or to be entered into, by or on behalf of the Company, 
shall disclose the nature of his concern or interest at a meeting of the Board of 
Directors, in the manner provided in Section 184 of the Companies Act, 2013. 
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(2) Every director of the Company who is in any way, whether directly or indirectly, 
concerned or interested in a contract or arrangement or proposed contract or 
arrangement entered into or to be entered into - 

 

(i) with a body corporate in which such Director or such Director in 
association with any other Director, holds more than two per cent of the 
shareholding of that body corporate, or is a promoter, manager, chief 
executive officer of that body corporate; or 

 

(ii) with a firm or other entity in which, such Director is a partner, owner or 
member, as the case may be, shall disclose the nature of his concern or 
interest at the meeting of the Board in which the contract or arrangement 
is discussed and shall not participate in such meeting: Provided that 
where any Director who is not so concerned or interested at the time of 
entering into such contract or arrangement, he shall, if he becomes 
concerned or interested after the contract or arrangement is entered 
into, disclose his concern or interest forthwith when he becomes 
concerned or interested or at the first meeting of the Board held after he 
becomes so concerned or interested. 

 

(3) Nothing in this Article shall – 
 

(a) be taken to prejudice the operation of any rule of law restricting a Director 
of the Company from having any concern or interest in any contract or 
arrangement with the Company; 

 

(b) apply to any contract or arrangement entered into or to be entered into 
between the Company and any other company where any one or more 
of the Directors of the Company together holds or hold not more than 
two percent of the paid up share capital in other company. 

 

Board resolution necessary for certain contracts 
 

150. (1)  Except with the consent of the Board of Directors of the Company (or the 
Audit Committee) given by a resolution at a meeting of the Board and subject to 
such conditions as may be prescribed by the Company, a Company shall not 
enter into any contract or arrangement with a related party with respect to, 

 

(a) sale, purchase or supply of any goods or materials; 
 

(b) selling or otherwise disposing of, or buying, property of any kind; 

(c) leasing of property of any kind; 
 

(d) availing or rendering of any services; 
 

(e) appointment of any agent for purchase or sale of goods, materials, 
services or property; 

 

(f) such related party’s appointment to any office or place of profit in the 
company, its subsidiary company or associate company; and 

(g) underwriting the subscription of any securities or derivatives thereof, of 
the company: Notwithstanding the provisions of this sub-clause (1) of 
this Article, where prescribed, the Company shall enter into such contracts 
and / or arrangements only with the prior approval of the members of the 
Company by a special resolution. However, no member of the Company 
shall vote on such special resolution, to approve any contract or 
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arrangement which may be entered into by the company, if such member 
is a related party: It is clarified that this sub-clause shall not apply to any 
transactions entered into by the Company in its ordinary course of 
business other than transactions which are not on an arm’s length basis. 

 

(2) Every contract or arrangement entered into under sub-clause (1) shall be referred 
to in the Board’s report to the shareholders along with the justification for entering 
into such contract or arrangement. 

 
Disclosure to the members of Director’s interest in contract in appointing manager 

 
151. If the Company – 

 
(a) enters into a contract for the appointment of a manager or a Managing Director 

of the Company in which contract any Director of the Company is in any way 
directly or indirectly concerned or interested, or 

 

(b) varies any such contract already in existence and in which a Director is concerned 
or interested as aforesaid, the provisions of Section 302 of the Companies Act, 
1956 or other applicable provisions of law shall be complied with. 

Loans to Directors etc. 
 

152. Subject to the provisions of Section 185 of the Companies Act, 2013, the Company 
shall not, directly or indirectly make any loan to any of its directors or to any other 
person in whom the director is interested or give any guarantee or provide any security 
in connection with a loan taken by him or such other person. 

Loans etc. to Companies 

153. The Company shall observe the restrictions imposed on the Company in regard to 
making any loans, giving any guarantee or providing any security to the companies or 
bodies corporate under the same management as provided in Section 186 of the 
Companies Act, 2013. 

Interested Director not to participate or to vote In Board’s proceedings. 

154. No Director of the Company shall as a Director take any part in the discussion of or 
vote on any contract or arrangement entered into, or to be entered into, by or on 
behalf of the Company, if he is in any way whether directly or indirectly concerned 
or interested in such contract or arrangement nor shall his presence count for the 
purpose of forming a quorum at the time of any such discussion or vote and if he 
does vote, it shall be  void; 

 

ROTATION & APPOINTMENT OF DIRECTORS 

Directors maybe Directors of Companies promoted by the Company 

155. A Director may be or become a Director of any Company or in which it may be interested 
as a vendor, shareholder, or otherwise, and no such Director shall be accountable for 
any benefits received as Director or shareholder of such Company except in so far as 
Section 197 or Section 188 of the Companies Act, 2013 (and the rules made thereunder) 
may be applicable. 

 

Rotation of Directors 
 

156. Not less than two-thirds of the total number of Directors shall (a) be persons whose 
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period of the office is liable to determination by retirement of Directors by rotation and 
(b) save as otherwise expressly provided in the Articles be appointed by the Company 
in General Meeting. 

 

Retirement of Directors 
 

157. Subject to the provisions of Section 284(5) of the Companies Act, 1956 or Section 
152(5) and 152(6) of the Companies Act, 2013, at every annual general meeting of the 
Company one-third of such of the Directors for the time being as are liable to retire by 
rotation, or if their number is not three or a multiple of three the number nearest to one- 
third, shall retire from office. The Debenture Directors, Corporation Directors, Special 
Directors, or Managing Directors, if any, shall not be subject to retirement under this 
Article and shall not be taken into account in determining the number of Directors to 
retire by rotation. In these Articles a “Retiring Director” means a Director retiring by 
rotation. 

 

Ascertainment of Directors retiring by rotation and filling of vacancies 
 

158. The Directors who retire by rotation under Article 158 at every annual general meeting 
shall be those who have been longest in office since their last appointment, but as 
between those who become Directors on the same day, those who are to retire shall, 
in default of and subject to any agreement amongst themselves, be determined by lot. 

 
Eligibility for re-election 

 
159. A retiring Director shall be eligible for the re-appointment. 

 
Company to fill Vacancies 

 
160. Subject to the provisions of the Act, the Company at the annual general meeting at 

which a Director retires in manner aforesaid may fill up the vacancy by appointing the 
retiring Director or some other person thereto. 

 
Provisions in default of appointment 

 
161. (a)  If the place of retiring Director is not so filled up and the meeting has not expressly 

resolved not to fill the vacancy, the meeting shall stand adjourned till the same 
day in the next week, at the same time and place, or if that day is a public 
holiday till the next succeeding day which is not a public holiday, at the same 
time and place. 

 
(b) If at the adjourned meeting also, the place of the retiring Director is not filled up 

and that meeting also has not expressly resolved not to fill the vacancy, the 
retiring Director shall be deemed to have been re-appointed at the adjourned 
meeting unless – 

 
 

i) at the meeting or the previous meeting a resolution for the reappointment 
of such Director has been put to the meeting and lost; 

 

ii) the retiring Director has, by a notice in writing addressed to the Company 
or its Board of Directors, expressed his unwillingness to be so re- 
appointed; 

 

iii) he is not qualified or is disqualified for appointment; or 
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iv) a resolution, whether special or ordinary, is required for his appointment 
or re-appointment in virtue of any provisions of the Act, 

 

Company may increase or reduce the number of Directors or remove any Director 
 

162. Subject to the provisions of Sections 149 and 152 of the Companies Act, 2013, the 
Company may, by special resolution, from time to time, increase or reduce the number 
of Directors and may prescribe or alter qualifications. 

 

Appointment of Directors to be voted Individually 
 

163. (1)  No motion at any general meeting of the Company shall be made for the 
appointment of two or more persons as Directors of the Company by a single 
resolution unless a resolution that it shall be so made has been first agreed to 
by the meeting without any vote being given against it. 

 

(2) A resolution moved in contravention of clause (1) hereof shall be void, whether 
or not objection was taken at the time of its being so moved, provided where a 
resolution so moved is passed, no provision for the automatic re-appointment 
of retiring Director in default of another appointment as hereinbefore provided, 
shall apply. 

 

(3) For the purpose of this Article, a motion for approving a person’s appointment 
or for nominating a person for appointment shall be treated as a motion for his 
appointment. 

 

Notice of candidature for office of Director except in certain cases 
 

164. (1)  Subject to the provisions of the Act, a person, not being a Retiring Director in 
terms of Section 152 of the Companies Act, 2013, shall be eligible for 
appointment to the office of Director at any general meeting if he or some other 
member intending to propose him has, at least fourteen days before the meeting, 
left at the registered office of the Company a special notice in writing under his 
hand signifying his candidature for the office of a Director or the intention of 
such member to propose him as a Director for office as the case may be along 
with the deposit of Rupees one lakh or such higher amount as may be prescribed 
which shall be refunded to such person or as the case may be, to the member, 
if the person succeeds in getting elected as a Director or secures more than 
25% of the total valid votes cast either by way of show of hands or on a poll on 
such resolution. 

 

(2) The Company shall inform its members of the candidature of the person for the 
office of Director in such manner as may be prescribed. 

 

(3) Every person (other than a Director retiring by rotation or otherwise or a person 
who has left at the office of the Company, a notice under Section 160 of the 
Companies Act, 2013, signifying his candidature for the office of a Director) 
proposed as a candidate for the office of a Director shall sign and file with the 
Company his consent in writing to act as a Director if appointed. 

(4) A person other than : 
 

(a) A Director re-appointed after retirement by rotation or immediately on 
the expiry of his term of office, or 

 
(b) An Additional or Alternate Director or a person filling a casual vacancy in 



  

51 
 

the office of a Director under Section 161 of the Companies Act, 2013, 
appointed as a Director or re-appointed as an Additional or Alternate 
Director immediately on the expiry of his term of office shall not act as a 
Director of the Company unless he has within thirty days of his 
appointment signed and filed with the Registrar his consent in writing to 
act as such Director. 

 
 
 
 
Register of Directors etc. and notification of change to Registrar 

 
165. The Company shall keep at its registered office a Register containing the particulars of 

its Directors and key managerial personnel as specified in Section 170 of the Act, and 
shall send to the Registrar a Return containing the particulars specified in such Register, 
and shall otherwise comply with the provisions of the said Section in all respects. 

 
MANAGING DIRECTOR, WHOLE TIME DIRECTOR 

 
Board may appoint Managing Director or Managing Director(s) or Whole Time Directors 

 
166. Subject to the provisions of Section 196, 203 and other applicable provisions of the 

Companies Act, 2013, and these Articles, the Directors shall have power to appoint or 
re-appoint any person to be Managing Director, or Whole-Time Director for a term 
not exceeding five years. 

 
Provided that no re-appointment shall be made earlier than one year before the expiry 
of his term.  
 
Provided further that Managing Director can also act as Chairperson of the Company. 

 
What provisions they will be subject to 

 
167. Subject to the provisions of the Act and these Articles, the Managing Director, or the 

Whole Time Director shall not, while he continues to hold that office, be subject to 
retirement by rotation under Article 158 but the shall be subject to the provisions of any 
contract between him and the Company, be subject to the same provisions as the 
resignation and removal as the other Directors of the Company and he shall ipso facto 
and immediately cease to be a Managing Director or Whole Time Director if he ceases 
to hold the office of Director from any cause provided that if at any time the number of 
Directors (including Managing Director or Whole Time Directors) as are not subject to 
retirement by rotation shall exceed one-third of the total number of the Directors for the 
time being, then such of the Managing Director or Whole Time Director or two or more 
of them as the Directors may from time to time determine shall be liable to retirement 
by rotation in to the intent that the Directors so liable to retirement by rotation shall not 
exceed one-third of the total number of Directors for the time being. 

 
Remuneration of Managing or Whole Time Director(s) 

 
168. The remuneration of the Managing Director, Whole Time Director, or Manager shall 

(subject to Section 197 and other applicable provisions of the Act and of these Articles 
and of any contract between him and the Company) be fixed by the Directors from 
time to time and may be by way of fixed salary and/or perquisites or commission on 
profits of the Company or by participation in such profits, or by fee for such meeting of 
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the Board or by and/or all these modes or any other mode not expressly prohibited by 
the Act. 

 

Powers and duties of Managing and Whole Time Director(s) 
 
169. Subject to the superintendence, control and direction of the Board the day to day 

management of the Company shall be in the hands of the Managing Director(s) and/or 
Whole Time Director(s) appointed under Article 168 with power to the Board to distribute 
such day to day management functions among such Director(s) in any manner as 
deemed fit by the Board and subject to the provisions of the Act and these Articles the 
Board may by resolution vest any such Managing Director or Managing Directors or 
Whole Time Director or Whole Time Directors such of the power hereby vested in the 
Board generally as it thinks fit and such powers may be made exercisable for such 
period or periods and upon such conditions and subject to such restrictions as it may 
determine and they may subject to the provisions of the Act and these Articles confer 
such powers either collaterally with or to the exclusion of or in substitution for all or any 
of the powers of the Directors in that behalf and may from time to time revoke, withdraw, 
alter or vary all or any of such powers. 

 
PROCEEDINGS OF THE BOARD OF DIRECTORS 

 
Meeting of Directors 

 
170. The Directors may meet together as a Board for the dispatch of business from time to 

time, and unless the Central Government by virtue of the proviso to Section 173 of the 
Companies Act, 2013 otherwise directs, shall so meet at least once in every one hundred 
and twenty days and at least four such meetings shall be held in every year. The 
Directors may adjourn and otherwise regulate their meetings as they think fit. 

 

Notice of meetings 
 

171. (1)  Notice of every meeting of the Board of Directors shall be given in writing to 
every Director for the time being in India, and at his usual address in India to 
every other Director. 

 

When meeting to be Convened 
 

(2)    A Director may at any time and the Secretary upon the request of Director   
made at any time shall convene a meeting of the Board of Directors by giving a 
notice in writing or through electronic mode to every Director for the time being 
in India and at his usual address in India to every other Director. Notice may be 
given by electronic mail to any Director who is not in India. 

 

Quorum 
 

172. (a)  Subject to Section 174 of the Companies Act, 2013 the quorum for a meeting 
of the Board of Directors shall be one-third of its total strength (excluding 
Directors, if any, whose place may be vacant at the time and any fraction 
contained in that one-third being rounded off as one) or two Directors 
whichever is higher. 

 

PROVIDED THAT where at any time the number of interested Directors at any 
meeting exceeds or is equal to two-third of the total strength, the number of the 
remaining Directors (that is to say, the number of Directors who are not 
interested) present at the meeting being not less than two shall be quorum 
during such time. 
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(b) For the purpose of clause (a) : 
 

(i) “Total Strength” of the Board of Directors of the Company shall be 
determined in pursuance of the Act, after deducting there from number 
of the Directors, if any, whose places may be vacant at the time, and 

 

(ii) “Interested Directors” means any Director whose presence cannot by 
reason of Article 155 hereof or any other provisions in the Act count for 
the purpose of forming a quorum at a meeting of the Board, at the time 
of the discussion or vote on any matter. 

 
Procedure when meeting adjourned for want of quorum 

 
173. If a meeting of the Board could not be held for want of quorum then the meeting shall 

automatically stand adjourned till the same day in the next week, at the same time and 
place, or if that day is a public holiday, till the next succeeding day which is not a 
National holiday at the same time and place. 

 
Chairman 

 
174. One of the Directors shall be the Chairman of the Board of Directors who shall preside 

at all meetings of the Board. If at any meeting the Chairman is not present at the time 
appointed for the meeting then the Directors present shall elect one of them as Chairman 
who shall preside. 

 
Questions at Board meeting how decided 

 
175. Subject to the provisions of the Companies Act, 2013, and other applicable provisions 

of law, questions arising at any meeting of the Board shall be decided by a majority of 
votes, and in case of an equality of votes, the Chairman shall have second or casting 
vote. 
 

Powers of Board Meetings 
 
176. A meeting of the Board of Directors for the time being at which a quorum is present 

shall be competent to exercise all or any of the authorities, powers and discretions 
which by or under the Act or these Articles or the regulations for the time being of 
the Company are vested in or are exercisable by the Board of Directors generally. 

 
Directors may appoint committees 

 
177. The Board of Directors may, subject to the provisions of Section 179 of the Companies 

Act, 2013, and other relevant provisions of the Act and these Articles, appoint 
committees of the Board, and delegate any of the powers other than the powers to 
make calls and to issue debentures to such committee or committees and may from 
time to time revoke and discharge any such committee of the Board either wholly or 
in part and either as to the persons or purposes, but every committee of the Board so 
formed shall in exercise of the powers so delegated conform to any regulation that 
may from time to time be imposed on it by the Board of Directors. All acts done by 
any such Committee of the Board in conformity with such regulations and in fulfilment 
of the purpose of their appointment, but not otherwise, shall have the like force and 
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effect, as if done by the  Board. 
 
Meeting of the Committee how to be Governed 

 
178. The meetings and proceedings of any such Committee of the Board consisting of two 

or more members shall be governed by the provisions herein contained for regulating 
the meetings and proceedings of the Directors, so far as the same are applicable 
thereto and are not superseded by any regulations made by the Directors under the 
last preceding Article. 

 
 

Circular Resolution 
 
179. (1)     A resolution passed by circular without a meeting of the Board or a Committee 

of the Board appointed under Article 175 shall subject to the provisions of sub- 
clause (2) hereof and the Act be as valid and effectual as there solution duly 
passed at meeting of, the Directors or of a Committee duly called and held. 

 
(2)  A resolution shall be deemed to have been duly passed by the Board or by a 

Committee thereof by circulation, if the resolution, has been circulated in draft 
together with necessary papers, if any, to all the Directors or to all the members 
of the Committee then in India (not being less in number than in the quorum 
fixed for a meeting of the Board or Committee as the case may be), and to all 
other Directors or members of the Committee at their usual addresses in India 
in accordance with the provisions of Section 175(1) of the Companies Act,2013, 
and has been approved by such of the Directors or members of the Committee 
as are in India or by a majority of such of them as are entitled to vote on the 
resolution. 

 
Acts of Board or Committee valid notwithstanding defect in appointment 

 
180. All acts done by any meeting of the Board or by a Committee of the Board or by any 

person acting as a Director shall, notwithstanding that it shall afterwards be discovered 
that there was some defect in the appointment of one or more of such Directors or any 
person acting as aforesaid, or that they or any of them were disqualified or had vacated 
office or that the appointment of any of them is deemed to be terminated by virtue of 
any provisions contained in the Act or in these Articles, be as valid as if every such 
person had been duly appointed and was qualified to be a Director. Provided nothing 
in this Article shall be deemed to give validity to acts done by a Director after his 
appointment has been shown to the Company to be invalid or to have terminated. 

 
POWERS OF THE BOARD 

Powers of Director 
 
181. Subject to the provisions of the Act, the business of the Company shall be managed 

by the Board who may exercise all such powers of the Company and do all such acts 
and things as are not, by the Act, or any other Act or by the Memorandum or by the 
Articles of the Company required to be exercised by the Company in general meeting, 
subject nevertheless to these Articles to the provisions of the Act, or any other Act 
and to such regulations (being not inconsistent with the aforesaid regulations or 
provisions), as may be prescribed by the Company in general meeting but no 
regulations made by the Company in General Meeting shall invalidate any prior act  
of the Board which would have been valid if that regulation had not been made, 
PROVIDED that the Board shall not, except with the consent of the Company by a 
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special resolution in a general meeting: 
 

(a) sell, lease or otherwise dispose of the whole or substantially the whole, of the 
undertaking of the Company or where the Company owns more than one 
undertaking, of the whole or substantially the whole of any such undertaking; 

 
(b) remit, or give time for the payment of any debt due by a Director; 

 
(c) invest otherwise than in trust securities the amount of compensation received 

by the Company as a result of a merger or amalgamation; 

(d) borrow money where the money to be borrowed together with the money already 
borrowed by the Company will exceed the aggregate of the paid up capital of 
the Company and its free reserves, (apart from temporary loans obtained from 
the Company’s bankers in the ordinary course of business); or, 

 
(i) Provided that in respect of the matter referred to in sub-clause (d) such 

consent shall be obtained by a resolution of the Company which shall 
specify the total amount upto which monies may be borrowed by the 
Board under clause (d); 

 
(ii) Provided further that the expression “temporary loans” in clause (d) above 

shall mean loans repayable on demand or within six months from the 
date of the loan such as short term, cash credit arrangements, the 
discounting of bills and the issue of other short term loans of a reasonable 
character, but does not include loans raised for the purpose of financing 
expenditure of a capital nature. 

 
Certain powers to be exercised by the Board only at meetings 

 
182. Without derogating from the powers vested in the Board of Directors under these Articles, 

the Board shall exercise the following powers on behalf of the Company and they shall 
do so only by means of resolution passed at the meetings of the Board : 

 
(a) to make calls on shareholders in respect of money unpaid on their shares; 

 
(b) to authorise buy-back of securities under Section 68 of the Companies Act, 

2013; 
 

(c) to borrow monies; 
 

(d) to invest the funds of the Company; 
 

(e) to grant loans or give guarantee or provide security in respect of loans; 
 

(f) to approve financial statement and the Board’s report; 
 

(g) to diversify the business of the Company; 
 

(h) to approve amalgamation, merger or reconstruction; 
 

(i) to take over a company or acquire a controlling or substantial stake in another 
company; 

 
(j) any other matter which may be prescribed under the Act and the rules made 

thereunder. 
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Provided that the Board may by resolution passed at a meeting delegate to any 
Committee of Directors, Managing Director or any other principal officer of the 
Company, or in case of branch office of the Company a principal officer of the 
branch office, the powers specified in (c), (d) and (e) of this sub-clause on such 
terms as it may specify. 

 
Certain powers of the Board 

 
183. Without prejudice to the general powers conferred by the last preceding Article and so 

as not in any way to limit or restrict those powers and without prejudice to the last 
preceding Article it is hereby declared that the Directors shall have the following powers 
that is to say, power: 

 
 

(1) to pay the costs, charges and expenses preliminary and incidental to the 
formation, promotion, establishment and registration of the Company; 

 
(2) to pay and charge the capital account to the Company any commission or 

interest, lawfully payable there out under the provisions of Section 40 of the 
Companies Act, 2013 and other applicable provisions of law; 

 
(3) subject to Sections 179 and 188 of the Companies Act, 2013, to purchase or 

otherwise acquire for the Company any property, rights or privileges which the 
Company is authorised to acquire at or for price or consideration and generally on 
such terms and conditions as they may think fit and in any such purchase or other 
acquisition accept such title as the Directors may believe or may be advised to be 
reasonably satisfactory; 

 
(4) at their discretion and subject to the provisions of the Act to pay for any property, 

rights or privileges by or services rendered to the Company, either wholly or 
partially in cash or in shares, bonds, debentures, mortgages or other securities of 
the Company, and any such shares may be issued either as fully paid-up or with 
such amount credited as paid up thereon as may be agreed upon, and any such 
bonds, debentures, mortgages or other securities may be either specifically 
charged upon all or any part of the property of the Company and its uncalled 
capital or not so charged; 

 
(5) to secure the fulfilments of any contracts or engagement entered into by the 

Company mortgage or charge of all or any of the property of the Company and its 
uncalled capital for the time being or in such manner as they may think fit; 

 
(6) to accept from any member, so far as may be permissible by law, a surrender of 

his shares or any part thereof, on such terms and conditions as shall be agreed; 
 

(7) to appoint any person to accept and hold in trust for the Company any property 
belonging to the Company, or in which it is interested or for any other purposes 
and to execute and do all such deeds and things as may be required in relation to 
any such trust, and to provide for the remuneration of such trustee or trustees; 

 
(8) to institute, conduct, defend, compound or abandon any legal proceeding by or 

against the Company or its officer, or otherwise concerning the affairs of the 
Company, and also to compound and allow time for payment on satisfaction of any 
debts due, and of any claims or demands by or against the Company and to refer 
any difference to arbitration, either according to Indian law or according to foreign 
law and either in India or abroad and observe and perform or challenge any award 
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made  therein; 
 

(9) to act on behalf of the Company in all matters relating to bankrupts and 
insolvents; 

 
(10) to make and give receipts, release and other discharge for monies payable to the 

Company and for the claims and demands of the  Company; 
 

(11) subject to the provisions of Sections 179, 180 and 185, of the Companies Act, 
2013 and other applicable provisions of law, to invest and deal with any monies 
of the Company not immediately required for the purpose thereof, upon such 
security (not being the shares of this Company) or without security and in such 
manner as they may think fit, and from time to time to vary or realise such 
investments. Save as provided in Section 187 of the Companies Act, 2013, all 
investments shall be made and held in the Company’s own name; 

 
(12) to execute in the name and on behalf of the Company in favour of any Director or 

other person who may incur or be about to incur any personal liability whether as 
principal or surety, for the benefit of the Company, such mortgage of the 
Company’s property (present and future) as they think fit, and any such 
mortgage may contain a power of sale and other powers, provisions, covenants and 
agreements as shall be agreed  upon; 

 
(13) to determine from time to time who shall be entitled to sign, on Company’s behalf, 

bills, notes, receipts, acceptances, endorsements, cheques, dividend warrants, 
releases, contracts, and documents and to give the necessary authority for such  
purpose; 

 
(14) to distribute by way of bonus amongst the staff of the Company a share or shares 

in the profits of the Company, and to give to any officer or other person employed 
by the Company a commission on the profits of any particular business or 
transaction; and to charge such bonus or commission as a part of working 
expenses of the Company; 

 
(15) to provide for the welfare of Directors or ex-Directors or employees or ex- 

employees of the Company and wives, widows, and families or the dependents or 
connections of such persons, by building or contributing to the building of houses, 
dwellings or chawls or by grants of money, pensions, gratuities, allowances, 
bonus or other payments, or by creating and from time to time subscribing or 
contributing to provident and other associations, institutions, funds, or trusts and by 
providing or subscribing or contributing towards places of instructions and 
recreation, hospitals and dispensaries, medical and other attendance and other 
assistance as the Board shall think fit, and subject to the applicable provisions of 
law to subscribe or contribute or otherwise to assist or to guarantee money to 
charitable, benevolent, religious, scientific, national or other institutions or objects 
which shall have any moral or other claim to support or aid by the Company, either 
by reason of locality of operation, or of public and general utility or otherwise; 

 
(16) before recommending any dividend, subject to the provision of Section 123 of the 

Companies Act, 2013, to set aside out of the profits of the Company such sums 
as they may think proper for depreciation or the depreciation fund, or to insurance 
fund, or as a reserve fund or sinking fund or any special fund to meet contingencies 
or to repay debentures or debenture stock or for special dividends or for equalizing 
dividends or for repairing, improving, extending and maintaining any of the 
properties of the Company and for such other purposes (including the purposes 
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referred to in the preceding clause) as the Board may, in their absolute discretion 
think conducive to the interest of the Company, and subject to Section 179 of the 
Companies Act, 2013, to invest the several sums so set aside or so much thereof 
as required to be invested, upon such investments (other than share of this 
Company) as they may think fit, and from time to time to deal with and vary such 
investments and dispose of and apply and expend all or any part thereof for the 
benefit of the Company, in such manner and for such purposes as the Board in 
their absolute discretion think conducive to the interest of the Company 
notwithstanding that the matters to which the Board apply or upon which they 
expend the same or any part thereof may be matters to or upon which the capital 
monies of the Company might rightly be applied or expended; and to divide the 
reserve fund into such special funds as the Board may think fit; with full power to 
transfer the whole or any portion of a reserve fund or division of a reserve fund to 
another reserve fund and/or division of a reserve fund and with full power to employ 
and assets constituting all or any of the above funds including the depreciation fund, in 
the business of the Company or in purchase or repayment of debentures or debenture 
stock and that without being bound to keep the same separate from the other assets 
and without being bound to pay interest on the same, with power however to the 
Board at their discretion to pay or allow to the credit of such funds interest at such rate 
as the Board may think proper, not exceeding nine percent per annum; 

 
(17) to appoint, and at their discretion remove or suspend such general manager, 

managers, secretaries, assistants, supervisors, scientists, technicians, engineers, 
consultants, legal, medical or economic advisers, research workers, labourers, 
clerks, agents and servants for permanent, temporary or special services as they 
may from time to time think fit, and to determine their powers and duties, and to fix 
their salaries, or emoluments or remuneration, and to require security in such 
instances and to such amounts as they may think fit, and also from time to time to 
provide for the management and transaction of the affairs of the Company in 
specified locality in India or elsewhere in such manner as they think fit; and the 
provision contained in the next following sub-clauses shall be without prejudice to 
the general powers conferred by this sub-clause; 

 
(18) to comply with the requirement of any local law which in their opinion it shall in the 

interest of the Company be necessary or expedient to comply with; 
 

(19) from time to time and at any time to establish any Local Board for managing any 
of the affairs of the Company in any specified locality in India or elsewhere and to 
appoint any person to be members of such Local Boards, and to fix their 
remuneration; 

 
(20) subject to Section 179 of the Companies Act, 2013, from time to time and at any 

time to delegate to any persons so appointed any of the powers, authorities, and 
discretions for the time being vested in the Board, other than their power to make 
call or to make loans or borrow monies; and to authorise the member for the time 
being of any such Local Board, or any of them to fill up any vacancies therein and 
to act notwithstanding vacancies, and such appointment or delegation may be 
made on such terms subject to such conditions as the Board may think fit, and the 
Board may at any time remove any persons appointed, and may annul or vary 
any such delegation; 

 
(21) at any time and from time to time by Power of Attorney under the Seal of the 

Company, to appoint any person or persons to be the Attorney or Attorneys of the 
Company, for such purposes and with such powers, authorities and discretions 
(not exceeding those vested in or exercisable by the Board under these presents 
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and excluding the power to make calls and excluding also except in their limits 
authorised by the Board the power to make loans and borrow monies) and for 
such period and subject to such conditions as the Board may from time to time 
think fit, and any such appointments may (if the Board thinks fit) be made in favour 
of the members or any of the members of any local board established as aforesaid 
or in favour of any company, or the shareholders, Directors, nominees or 
managers of any company or firm or otherwise in favour of any fluctuating body of 
persons whether nominated directly or indirectly by the Board and any such 
powers of Attorney may contain such powers for the protection or convenience of 
persons dealing with such Attorneys as the Board may think fit, and may contain 
powers enabling any such delegated attorneys as aforesaid to sub-delegate all or 
any of the powers, authorities and discretion for the time being vested in them; 

 
 

(22) subject to the provisions of the Companies Act, 2013, for or in relation of  any 
of the matters aforesaid or otherwise for the purposes of the Company to 
enter into all such negotiations and contracts and rescind and vary all such 
contracts, and execute and do all such acts, deeds and things in the name 
and on behalf of the Company as they may consider expedient; 

 
(23) From time to time to make, vary and repeal by-laws for the regulation of the 

business of the Company, its officers and servants. 
 

MINUTES 
 
Minutes to be considered evidence 

 
184. (1)     The Company shall cause minutes of all proceedings of general meetings    

of any class of shareholders or creditors, and every resolution passed by 
postal ballot or by electronic means and every meeting of the Board of 
Directors or of every committee of the Board to be prepared and signed in 
such manner as may be prescribed and kept within thirty days of the 
conclusion of every such meeting concerned, or passing of resolution by 
postal ballot in books kept for that purpose with their pages consecutively 
numbered. 

 
(2) The minutes of each meeting shall contain a fair and correct summary of the 

proceedings thereat. 
 

(3) All appointments of officers made at any of the meetings aforesaid shall be 
included in the minutes of the meetings. 

 
(4) In the case of a meeting of the Board of Directors or of a Committee of the 

Board, the minutes shall also contain: 
 

(a) the names of the Directors present at the meeting; and 
 

(b) in the case of each resolution at the meeting the names of the 
Directors, if any, dissenting from or not concurring in the resolution. 

 
(5) Nothing contained in clauses (1) to (4) hereof shall be deemed to require the 

inclusion in any such minutes of any matter which in the opinion of the 
Chairman of the meeting: 
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(a) is or could reasonably be regarded as defamatory of any person; 

 
(b) is irrelevant or immaterial to the proceedings; or 

 
(c) is detrimental to the interest of the Company. 

 
The Chairman shall exercise an absolute discretion in regard to the inclusion 
or non-inclusion of any matter in the minutes on the grounds specified in this 
sub-clause. 

 
Minutes to be evidence of the proceedings 

 
185. The minutes of meeting kept in accordance with the provisions of Section 118 of 

the Companies Act, 2013 shall be evidence of the proceedings recorded therein, 
 
 

Presumptions to be drawn where minutes duly drawn and signed 
 
186. Where the minutes of the proceedings of any general meeting of the Company or of 

any meeting of the Board or of a Committee of Directors have been kept in accordance 
with provisions of Section 118 of the Companies Act, 2013, until the contrary is proved, 
the meeting shall be deemed to have been duly called and held, all proceedings 
thereat to have been duly taken place and in particular all appointments of Directors 
or Liquidators made at the meeting shall be deemed to be valid. 

 
Inspection of Minutes Books of General Meetings 

 
187. (1)     The books containing the minutes or the proceedings of any general meeting 

of the Company shall be open to inspection of members without charge on 
such days and during such business hours as may consistently with the 
provisions of Section 119 of the Companies Act, 2013, be determined by the 
Company in general meeting and the members will also be entitled to be 
furnished with copies thereof on payment of regulated charges. 

 
(2)  Any member of the Company shall be entitled to be furnished within seven 

working days after he has made a request in that behalf to the Company and 
on payment of such sums as may be prescribed, with a copy of any minutes 
referred to in sub-clause (1)  hereof. 

 
Publication of report of proceedings of General Meeting 

 
188. No document purporting to be a report of the proceedings of any general meeting of 

the Company shall be circulated or advertised at the expenses of the Company unless 
it includes the matters required by Section 118 of the Companies Act, 2013 to be 
contained in the minutes of the proceedings of such meetings. 

 
MANAGEMENT 

 
Prohibition of simultaneous appointment of different categories of managerial 
personnel 

 
189. The Company shall not appoint or employ at the same time a Managing Director and 
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a Manager. 
 
190. Subject to the provisions of the Act  - 

 
(i) a chief executive officer, manager, company secretary or chief financial officer 

may be appointed by the Board for such term, at such remuneration and upon 
such conditions as it may think fit; and any chief executive officer, manager, 
company secretary or chief financial officer so appointed may be removed by 
means of a resolution of the  Board; 

 
(ii) a director may be appointed as chief executive officer, manager, company 

secretary or chief financial  officer. 
 
191. A provision of the Act or these regulations requiring or authorising a thing to be done 

by or to a director and chief executive officer, manager, company secretary or chief 
financial officer shall not be satisfied by it being done by or to the same person 
acting both as director and as, or in place of, the chief executive officer, manager, 
company secretary or chief financial officer. 

 

The Seal, its custody and use 
 
192. (1)  The Board of Directors shall provide a Common Seal for the purpose of the 

Company and shall have power from time to time to destroy the same and 
substitute a new Seal in lieu thereof, and the Board shall provide for the safe 
custody of the Seal for the time being, under such regulations as the Board 
may prescribe. 

 
(2)  The seal of the Company shall not be affixed to any instrument except by the 

authority of the Board of Directors or a Committee of the Board authorised by 
in that behalf, and except in the presence of any such official, the Board may 
appoint in that behalf who shall sign every instrument to which the seal of the 
Company is affixed. 

 
Provided that the certificates of shares or debentures shall be sealed in the 
manner and in conformity with the provisions of the Companies (Share Capital 
and Debenture) Rules, 2014, and their statutory modifications for the time being 
in force. 

 
DIVIDEND WARRANTS 

 
Division of profits 

 
193. (1)     Subject to the rights of persons, if any, entitled to shares with special rights as 

to dividends, all dividends shall be declared and paid according to the amounts 
paid or credited as paid on the shares in respect where of the dividend is paid, 
but if and so long as nothing is paid upon any of the shares in the Company 
dividends may be declared and paid according to the amounts of the shares. 

 
(2) No amount paid or credited as paid on a share in advance of calls shall be 

treated for the purposes of this regulation as paid on the share. 
 

(3) All dividends shall be apportioned and paid proportionately to the amounts paid 
or credited as paid on the shares during any portion or portions of the period in 
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respect of which the dividend is paid; but if any share is issued on terms provided 
that it shall rank for dividend as from a particular date such share shall rank for 
dividend accordingly. 

 
The Company in general meeting may declare dividend 

 
194. The Company in general meeting may declare dividends, to be paid to members 

according to their respective rights and interest in the profits and may fix the time for 
payment and the Company shall comply with the provisions of Section 127 of the Act, 
but no dividends shall exceed the amount recommended by the Board of Directors, 
but the Company may declare a smaller dividend in general meeting. 

 
Dividend out of profits only 

 
195. (1)  No dividend shall be declared or paid by the Company for any financial year 

except (a) out of the profits of the Company for that year arrived at after providing 
for depreciation in accordance with the provisions of sub-clause (2) or out of 
the profits of the Company for any previous financial year or years arrived at 
after providing for depreciation in accordance with those provisions and 
remaining undistributed or out of both; or (b) out of the monies provided by the 
Central Government or State government for the payment of dividend in 
pursuance or guarantee given by the Government. 

 
 

(2) For the purposes of sub-clause (1), the depreciation shall be provided in 
accordance with the provisions of Schedule II of the Companies Act, 2013. 

 
(3) No dividend shall be payable except in cash, provided that nothing in this Article 

shall be deemed to prohibit the capitalization of the profits or reserves of the 
Company for the purpose of issuing fully paid up bonus shares or paying up 
any amount for the time being unpaid on any shares held by members of the 
Company. 

 
Interim Dividend 

 
196. Subject to the provision of 123, the Board of Directors may from time to time, pay to the 

members such interim dividends as in their judgment the position of the Company 
justifies. 

 
Debts may be deducted 

 
197. The Directors may retain any dividends on which the Company has a lien and may 

apply the same in or towards the satisfaction of the debts, liabilities or engagements in 
respect of which the lien exists. 

 
 
Capital paid up in advance at interest not to earn dividend 

 
198. Where the capital is paid in advance of the calls upon the footing that the same shall 

carry interest, such capital shall not, whilst carrying interest, confer a right to dividend 
or to participate in profits. 
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Dividends in proportion to amount paid up 
 
199. All dividends shall be apportioned and paid proportionately to the amounts paid or 

credited as paid on the shares during any portion or portions of the period in respect of 
which the dividend is paid but if any share is issued on terms providing that it shall rank 
for dividends as from a particular date such share shall rank for dividend accordingly. 

 
Retention of dividends until in certain cases 

 
200. The Board of Directors may retain the dividend payable upon shares in respect of 

which any person under the Transmission Clause has become entitled to be a member, 
or any person under that Article is entitled to transfer, until such person becomes a 
member, in respect of such shares or shall duly transfer the same. 

 
No member to receive dividend whilst liberated to the Company and the Company’s 
right of reimbursement thereof 

 
201. No member shall be entitled to receive payment of any interest or dividend or bonus in 

respect of his share or shares, whilst any money may be due or owing from him to the 
Company in respect of such share or shares (or otherwise however either alone or 
jointly with any other person or persons) and the Board of Directors may deduct from 
the interest or dividend to any member all such sums of monies so due from him to the 
Company. 

 
Effect of transfer of Shares 

 
202. A transfer of shares does not pass the right to any dividend declared thereon before 

the registration of the transfer. 
 
 

Dividend to joint Holders 
 

203. Any one of several persons who are registered as joint holders of any share may give 
effectual receipt for all dividends or bonus and payments on account of dividends in 
respect of such share. 

 

Dividend how remitted 
 

204. The dividend payable in cash may be paid by cheque or warrant or in any electronic 
mode to the shareholder entitled to the payment of the dividend or in case of joint- 
holders to the registered address of that one of the joint-holders which is first named 
on the register of members or to such person and to such address as the holder or the 
joint-holder may in writing direct. The Company shall not be liable or responsible for 
any cheque or warrant or pay slip or receipt lost in transmission or for any dividend 
lost, to the member or person entitled thereto by forged endorsement of any cheque or 
warrant or forged signature on any pay slip or receipt or the fraudulent recovery of the 
dividend by any other means. 

 
Notice of dividend 
 
205. Notice of the declaration of any dividend whether interim or otherwise shall be given to 

the registered holder of share in the manner herein provided. 
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Dividend to be paid within Thirty days 
 

206. (1)   The Company shall pay the dividend or send the warrant in respect thereof to  
the shareholder entitled to the payment of dividend, within thirty days from the 
date of the declaration unless : 

 

(a) where the dividend could not be paid by reason of the operation of any 
law; 

 

(b) where a shareholder has given directions regarding the payment of the 
dividend and those directions cannot be complied with; 

 

(c) where there is a dispute regarding the right to receive the dividend; 
 

(d) where the dividend has been lawfully adjusted by the company against 
any sum due to it from the shareholder, or 

 

(e) where for any other reason, the failure to pay the dividend or to post the 
warrant within the period aforesaid was not due to any default on the 
part of the Company. 

 

(2)        (a)  where the dividend has been declared but which has not been paid or 
claimed within thirty days from the date of the declaration to any 
shareholder entitled to the payment thereof, the Company shall within 
seven days from the date of expiry of the said period of thirty days, 
transfer the total amount of dividend which remains unpaid or unclaimed 
to a special account to be opened by the Company in that behalf in any 
Scheduled Bank to be called “Unpaid Dividend Account of Name of 
Company” 

 

(b) The Company shall, within a period of ninety days of making any transfer 
of an amount under sub clause(a) to the Unpaid Dividend Account, 
prepare a statement containing the names, their last known addresses 
and the unpaid dividend to be paid to each person and place it on the 
website of the Company, if any, and also on any other website approved 
by the Central Government for this purpose, in such form, manner and 
other particulars as may be prescribed 

 
 

(c) If any default is made in transferring the total amount referred to in sub- 
clause (1) or any part thereof to the Unpaid Dividend Account of the 
Company, it shall pay, from the date of such default, interest on so much 
of the amount as has not been transferred to the said account, at the 
rate of twelve per cent per annum and the interest accruing on such 
amount shall ensure to the benefit of the members of the company in 
proportion to the amount remaining unpaid to them. 

 
(d) Any person claiming to be entitled to any money transferred under sub- 

clause (1) to the Unpaid Dividend Account of the Company may apply to 
the Company for payment of the money claimed. 

 
(e) any money transferred to the Unpaid Dividend Account of the Company 

in pursuance of this Article which remains unpaid or unclaimed for a 
period of seven years from the date of such transfer, shall be transferred 
by the Company along with interest accrued, if any, thereon to the Investor 
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Education and Protection Fund of the Central Government. 
 

(f) the Company shall when making any transfer to the Investor Education 
and Protection Fund of the Central Government any unpaid or unclaimed 
dividend, furnish to such officer as the Central Government may appoint 
in this behalf a statement in the prescribed form seeing forth in respect 
of all sums included in such transfer, the nature of the sums, the names 
and last known addresses of the persons entitled to receive the sum, 
the amount to which each person is entitled and the nature of his claim 
thereto and such other particulars as may be prescribed. 

 
(g) No unclaimed or unpaid dividend shall be forfeited by the Board of 

Directors until the claim becomes barred by law. 
 

CAPITALISATION 
Capitalisation 

 
207. (1) The Company in General Meeting may, upon the recommendation of the Board, 

resolve : 
 

(a) that it is desirable to capitalise any part of the amount for the time being 
standing to the credit of the Company’s reserve accounts or to the credit 
of the Profit and Loss Account or otherwise available for distributions; 
and 

 
(b) that such sum be accordingly set free for distribution in the manner 

specified in clause (2) amongst the members who would have been 
entitled thereto, if distributed by way of dividend and in the same 
proportions. 

 
(2) The sum aforesaid shall not be paid in cash but shall be applied, subject to the 

provision contained in clause (3), either in or towards: 
 

(i) paying up any amount for the time being unpaid on any shares held by 
such members respectively; 

 
(ii) paying up in full unissued shares of the Company to be allocated and 

distributed, credited as fully paid-up, to and amongst such members in 
the proportions aforesaid; or 

 
 

(iii) partly in the way specified in sub-clause (i) and partly in that specified in 
sub-clause (ii); 

 
(3) A securities premium account and a capital redemption reserve account may, 

for the purposes of this regulation, be applied in the paying up of unissued 
shares to be issued to members of the company as fully paid bonus shares; 

 
(4) The Board shall give effect to the resolution passed by the company in 

pursuance of this regulation. 
 
Fractional Certificates 

 
208. (1)  Whenever such a resolution as aforesaid shall have been passed, the Board 
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shall: 
 

(a) make all appropriations and applications of the undivided profits resolved 
to be capitalised thereby, and all allotments and issues of fully paid shares, 
if any, and 

 
(b) generally do all acts and things required to give effect thereto. 

 
(2) The Board shall have full power : 

 
(a) to make such provision, by the issue of fractional certificates or by 

payment in cash or otherwise as it thinks fit, in the case of shares 
becoming distributable in fractions; and also 

 
(b) to authorise any person to enter, on behalf of all the members entitled 

thereto, into an arrangement with the Company providing for the allotment 
to them respectively, credited as fully paid up, of any further shares to 
which they may be entitled upon such capitalization, or (as the case 
may require) for the payment by the Company on their behalf, by the 
application thereto of their respective proportions of the profits resolved 
to be capitalized to the amounts of any part of the amounts remaining 
unpaid on their existing shares. 

 
(3) Any agreement made under such authority shall be effective and binding on all 

such members. 
 

(4) That for the purpose of giving effect to any resolution, under the preceding 
paragraph of this Article, the Directors may give such directions as may be 
necessary and settle any questions or difficulties that may arise in regard to 
any issue including distribution of new equity shares and fractional certificate 
as they think fit. 

 
ACCOUNTS 

 
Books to be kept 

 
209. (1)  The Company shall prepare and keep at its registered office proper books of 

account and other relevant books and papers and financial statement for every 
financial year in accordance with Section 128 of the Companies Act, 2013, as 
would give a true and fair view of the state of affairs of the Company including 
that of its branch office or offices, if any, and explain the transactions effected 
both at the registered office and its branches and such books shall be kept on 
accrual basis and according to the double entry system of accounting: Provided that 
all or any of the books of accounts aforesaid and other relevant papers may be 
kept at such other place in India as the Board of Directors may decide and when 
the Board of Directors so decide the Company shall within seven days of the 
decision file with the Registrar a notice in writing giving the full address of that 
other place. Provided further that the company may keep such books of account 
or other relevant papers in electronic mode in such manner as may be prescribed. 

 
(2) Where the Company has a branch office, whether in or outside India, the 

Company shall be deemed to have complied with the provisions of sub- 
clause (1) if proper books of accounts relating to the transactions affected   
at the branch are kept at that office and proper summarised returns made 
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upto date at intervals of not more than three months are sent by the branch 
office to the Company at its registered office or the other place referred to in 
sub-clause (1). The books of accounts and other books and paper maintained 
by the Company within India shall be open to inspection at the registered 
office of the Company or at such other place in India by any Director during 
business hours and in the case of financial information, if any, maintained 
outside the country, copies of such financial information shall be maintained 
and produced for inspection by any Director subject to such conditions as 
may be prescribed: 

 
Provided that the inspection in respect of any subsidiary of the Company shall 
be done only by the person authorised in this behalf by a resolution of the 
Board of Directors. 

 
(3) The books of account of the Company relating to a period of not less than eight 

financial years immediately preceding a financial year, or where the Company 
had been in existence for a period less than eight years, in respect of all the 
preceding years together with the vouchers relevant to any entry in such books 
of account shall be kept in good order: 

 
Provided that where an investigation has been ordered in respect of the Company 
under Chapter XIV of the Companies Act, 2013, the Central Government may 
direct that the books of account may be kept for such longer period as it may 
deem fit. 

 
Financial Statements 

 
210. (1)      The Board of Directors shall in accordance with Section 129, 133 and 134 of 

the Companies Act, 2013 and the rules made there under, cause to be 
prepared and laid before each annual general meeting, financial statements 
for the financial year of the Company which shall be a date which shall not 
precede the day of the meeting by more than six months or such extended 
period as shall have been granted by the Registrar under the provisions of 
the Act. 

 
(2) The financial statements of the Company shall give a true and fair view of the 

state of affairs of the Company and comply with the accounting standard notified 
under Section 133 of the Companies Act, 2013 and shall be in the form set out 
in Schedule III to the Companies Act, 2013. Provided that the items contained 
in such financial statements shall be in accordance with the accounting 
standards. 

 

(3) In case the Company has one or more subsidiaries, it shall, in addition to financial 
statements provided under sub-clause (1), prepare a consolidated financial 
statement of the Company and of all the subsidiaries in the same form and 
manner as that of its own which shall also be laid before the annual general 
meeting of the company along with the laying of its financial statement under 
sub-section (1) Provided that the Company shall also attach along with its 
financial statement, a separate statement containing the salient features of the 
financial statement of its subsidiary or subsidiaries in such form as may be 
prescribed, provided further that the Central Government may provide for the 
consolidation of accounts of companies in such manner as may be prescribed. 
For the purposes of this sub-clause, the word “subsidiary” shall include associate 
company and joint venture. 
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AUDIT 

Account to be audited 
 

211. Once at least in every year the accounts of the Company shall be audited and 
the correctness of the financial statements ascertained by one or more Auditor 
or Auditors. 

 

Appointment of Auditors 
 

212. (1)      Auditors shall be appointed and their qualifications, rights and duties 
regulated in accordance with the provisions of Chapter X of the Companies Act, 
2013 and the rules made thereunder. 

 

(2)  Subject to the provisions of Section 139 of the Companies Act, 2013, the 
Company shall at the first annual general meeting appoint an individual or a 
firm as an Auditor to hold office from conclusion of that meeting until the 
conclusion of its sixth annual general meeting and thereafter till the conclusion 
of every sixth meeting and the manner and procedure of selection of auditors 
by the members of the Company at such meeting shall be such as may be 
prescribed. 

 

Provided that the Company shall place the matter relating to such appointment 
for ratification by members at every annual general meeting; 

 

Provided further that before such appointment is made, the written consent of 
the auditor to such appointment, and a certificate from him or it that the 
appointment, if made, shall be in accordance with the conditions as may be 
prescribed, shall be obtained from the auditor: Provided also that the certificate 
shall also indicate whether the auditor satisfies the criteria provided in Section 
141 of the Companies Act, 2013: 

 

Provided also that the Company shall inform the auditor concerned of his or its 
appointment, and also file a notice of such appointment with the Registrar within 
fifteen days of the meeting in which the auditor is appointed. “Appointment” 
includes reappointment 

 

DOCUMENTS AND NOTICES 
 

Service of documents or notices on members by the Company 
 

213. (1)  A document or notice may be served by the Company on any member thereof 
either personally or by sending it by registered post or by speed post or by 
courier service or by leaving it at his registered address or if he has no registered 
address in India, to the address if any, within India supplied by him to the 
Company for serving documents or notice on him or by means of such electronic 
or other mode as may be prescribed. 

 

(2) A document or notice advertised in a newspaper circulating in the 
neighbourhood of the registered office of the Company shall be deemed to 
be duly served on the day on which the advertisement appears, on every 
member of the Company who has no registered address in India and has not 
supplied to the Company an address within India for the giving of notices to 
him. 

 

(3) A document or notice may be served by the Company on the joint holders of 
a share by serving it on the jointholder named first in the Register in respect 
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of the share. 
 

(4) A document or notice may be served by the Company on the person entitled 
to a share in consequence of the death or insolvency of a member by sending 
it through the post in a prepaid letter, addressed to them by name or by title 
of representatives of the deceased, or assignees of the insolvent or by any 
like description, at the address, if any, in India supplied for the purpose by 
the person claiming to be so entitled, or until such an address has been so 
supplied, serving the document or notice in any manner in which it might 
have been served if the death or insolvency had not occurred. 

 

(5) The signature to any document or notice to be given by the Company may be 
written or printed or lithographed. 

To whom documents must be served or given 
 

214. Document or notice of every general meeting shall be served or given in the same 
manner hereinbefore authorised on or to (a) every member, (b) every person entitled 
to a share in consequence of the death or insolvency of a member and (c) the 
auditor or auditors for the time being of the Company, PROVIDED that when the 
notice of the meeting is given by advertising the same in newspaper circulating in 
the neighbourhood of the office of the Company under Article 95 a statement of 
material facts referred to in Article 95 need not be annexed to the notice, as is 
required by that Article, but is shall merely be mentioned in the advertisement that 
the statement has been forwarded to the members of the Company. 

 

Members bound by documents or notices served on or given to previous holders 
 

215. Every person who by operation of law, transfer or other means whatsoever, has 
become entitled to any share shall be bound by every document or notice in respect 
of such share, which prior to his name and address being entered on the Register of 
Members, shall have been duly served on or give to the person from whom he 
derived his title to such share. 

 

Service of documents on Company 
 

216. A document may be served on the Company or an officer thereof by sending it to 
the Company or officer at the registered office of the Company by Registered Post 
or by speed post or by courier service or by leaving it at its registered office or by 
means of such electronic or other mode as may be prescribed. Provided that where 
securities are held with a Depository, the records of the beneficial ownership may 
be served by such Depository on the Company by means of electronic or other 
mode. 

 

Service of documents by Company on the Registrar 
 

217. Save as provided in the Act or the rules made thereunder for filing of documents 
with the Registrar in electronic mode, a document may be served on the Registrar 
or any member by sending it to him at his office by post or by Registered Post or by 
speed post or by courier or delivering it to or leaving it for him at his office, or by 
such electronic or other mode as may be prescribed. Provided that a member may 
request for delivery of any document through a particular mode, for which he shall pay 
such fees as may be determined by the company in its annual general meeting. The term 
‘‘courier’’ means a person or agency which delivers the document and provides proof of 
its delivery. 
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Registers and documents to be maintained by the Company 
 
218. The Company shall keep and maintain Registers, Books and Documents as required 

by the Act or these Articles, including the following: 
 

(1) Register of Investments made by the Company but not held in its own name, as 
required by Section 187(3) of the Companies Act, 2013, and shall keep it open 
for inspection by any member or debenture holder of the Company without 
charge. 

 
(2) Register of Mortgages and Charges and copies of instrument creating any charge 

requiring registration according to Section 85 of the Companies Act, 2013, and 
shall keep them open for inspection by any creditor or member of the Company 
without fee and for inspection by any person on payment of a fee of rupee ten 
for each inspection. 

 
(3) Register and Index of Members as required by Section 88 of the Companies 

Act, 2013, and shall keep the same open for inspection during business 
hours, at such reasonable time on every working day as the Board may 
decide by any member, debenture holder, other security holder or beneficial 
owner without payment of fee and by any other person on payment of a fee 
of rupees fifty for each inspection. 

 
(4) Register and Index of Debenture Holders or Security Holders under Section 

88 of the Companies Act, 2013, and keep it open for inspection during 
business hours, at such reasonable time on every working day as the Board 
may decide by any member, debenture holder, other security holder or 
beneficial owner without payment of fee and by any other person on payment 
of rupees fifty for each inspection. 

 
(5) Foreign Register, if so thought fit, as required by Section 88 of the Companies 

Act, 2013, and it shall be open for inspection and may be closed and extracts 
may be taken there from and copies thereof as maybe required in the manner, 
mutatis mutandis, as is applicable to the Principal Register. 

 
(6) Register of Contracts with related parties and companies and firms etc. in 

which Directors are interested as required by Section 189 of the Companies 
Act, 2013, and shall keep it open for inspection at the registered office of the 
Company during business hours by any member of the Company. The 
Company shall provide extracts from such register to a member of the 
Company on his request, within seven days from the date on which such 
request is made upon the payment of fee of ten rupees per page. 

 
(7) Register of Directors and Key Managerial Personnel etc., as required by 

Section 170 of the Companies Act, 2013 and shall keep it open for inspection 
during business hours and the members of the Company shall have a right to 
take extracts therefrom and copies thereof, on a request by the members, be 
provided to them free of cost within thirty days. Such register shall also be 
kept open for inspection at every annual general meeting of the Company 
and shall be made accessible to any person attending the meeting. 

 

(8) Register of Loans, Guarantee, Security and Acquisition made by the Company 
as required by Section 186(9) of the Companies Act, 2013. The extracts from 
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such register may be furnished to any member of the Company on payment of 
fees of ten rupees for each page. 

 

(9) Books recording minutes of all proceedings of general meeting and all 
proceedings at meetings of its Board of Directors or of Committee of the Board 
in accordance with the provisions of Section 118 of the Companies Act, 2013. 

 

(10) Copies of Annual Returns prepared under Section 92 of the Companies Act, 
2013, together with the copies of certificates and documents required to be 
annexed thereto. Provided that any member, debenture holder, security holder 
or beneficial owner or any other person may require a copy of any such register 
referred to sub-clause (3), (4) or (5), or the entries therein or the copies of 
annual returns referred to in sub-clause (10) above on payment of a fee of ten 
rupees for each page. Such copy or entries or return shall be supplied within 
seven days of deposit of such fee. 

 

WINDING UP 
 

Distribution of assets 
 

219. If the Company shall be wound up, and the assets available for distribution among the 
members as such shall be insufficient to repay the whole of the paid up capital, such 
assets shall be distributed so that, as nearly as may be, the losses shall be borne by 
the members in the proportion to the capital paid up or which ought to have been paid 
up at the commencement of the winding up, on the shares held by them respectively, 
and if in a winding up the assets available for distribution among the members shall be 
more than sufficient to repay the whole of the capital paid up at the commencement of 
the winding up, the excess shall be distributed amongst the members in proportion to 
the capital at the commencement of the winding up, or which ought to have been paid 
up on the shares held by them respectively. But this Article is to be without prejudice to 
the rights of the holders of shares issued upon special terms and conditions. 

 

Distribution in specie or kind 
 

220. (1)  If the Company shall be wound up, whether voluntarily or otherwise, the 
liquidator may, with the sanction of a special resolution, divide amongst the 
contributories in specie or kind, any part of the assets of the Company and 
may, with the like sanction, vest any part of the assets of the Company in 
Trustees upon such trusts for the benefit of the contributories or any of them 
as a Liquidator, with such sanction shall think fit. 

 

(2) If thought expedient any such division may subject to the provisions of the Act 
be otherwise than in accordance with the legal rights of the contributories (except 
where unalterably fixed) by the Memorandum of Association and in particular 
any class may be given preferential or special rights or may be excluded 
altogether or in part but in case any division otherwise than in accordance with 
the legal rights of the contributories shall be determined upon, any contributory 
who would be prejudiced thereby shall have a right to dissent and ancillary 
rights as if such determination were a special resolution passed pursuant to 
Section 319 of the Companies Act, 2013. 

 

(3) In case any shares to be divided as aforesaid involve a liability to calls or 
otherwise any person entitled under such division to any of the said shares 
may within ten days after the passing of the special resolution by notice in 
writing direct the Liquidator to sell his proportion and pay him the net proceeds 
and the Liquidator shall if practicable act accordingly. 
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Right of shareholders in case of sales 
 
221. A special resolution sanctioning a sale to any other Company duly passed pursuant to 

Section 319 of the Companies Act, 2013 may subject to the provisions of the Act in like 
manner as aforesaid, determine that any shares or other consideration receivable by 
the Liquidator be distributed amongst the members otherwise than in accordance with 
their existing rights and any such determination shall be binding upon all the members 
subject to the rights of dissent and consequential rights conferred by the said sanction. 

 
INDEMNITY 

 
Directors’ and others’ rights to indemnity 

 
222. Subject to provisions of Section 197 of the Companies Act, 2013, every Director, or 

Officer, or servant of the Company or any person (whether an officer of the Company 
or not) employed by the Company as auditor, shall be indemnified by the Company 
against and it shall be the duty of the Directors out of the funds of the Company to pay 
all costs, charges, losses and damages which any such person may incur or become 
liable to, by reason of any contract entered into or act or thing done, concurred in or 
omitted to be done by him in any way in or about the execution or discharge of his 
duties or supposed duties (except such if any as he shall incur or sustain through or by 
his own wrongful act, neglect or default) including expenses, and in particular and so 
as not to limit the generality of the foregoing provisions against all liabilities incurred by 
him as such Director, Officer or Auditor or other Officer of the Company in defending 
any proceedings whether civil or criminal in which judgement is given in his favour or in 
which he is acquitted or in connection with any application under Section 463 of the 
Companies Act, 2013 in which relief is granted to him by the Court. 

 

Director, Officer not responsible for acts of others 
 

223. Subject to the provisions of Section 197 of the Companies Act, 2013, no Director, 
Auditor or other Officer of the Company shall be liable for the acts, receipts, neglects, 
or defaults of any other Director or Officer or for joining in any receipt or other act for 
conformity or for any loss or expenses happening to the Company through insufficiency 
or deficiency of title to any property acquired by order of the Directors for or on behalf 
of the Company or for insufficiency or deficiency of any of any security in or upon 
which any of the monies of the Company shall be invested, or for any loss or damages 
arising from insolvency or tortuous act of any person, firm or company to or with whom 
any monies, securities or effects shall be entrusted or deposited or any loss occasioned 
by any error of judgement, omission, default or oversight on his part or for any other 
loss, damage, or misfortune whatever which shall happen in relation to the execution 
of the duties of his office or in relation thereto unless the same shall happen through 
his own dishonesty. 

 

SECRECY CLAUSE 
 

Secrecy Clause 
 

224. Every Director, Manager, Auditor, Treasurer, Trustee, Member of a Committee, Officer, 
Servant, Agent, Accountant or other person employed in the business of the Company 
shall, if so required, by the Director, before entering upon his duties, sign a declaration 
pledging himself to observe strict secrecy and confidentiality in respect of all transactions 
and affairs of the Company and shall by such declaration pledge himself not to reveal 
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any of the matters which may come to his knowledge in the discharge of his duties 
except when required to do so by the Directors or by law or by the person to whom 
such matters relate and except so far as may be necessary in order to comply with any 
of the provisions, in these presents contained. 

 
 

No member to enter the premises of the Company without permission 
 
225. No member or other person (not being a Director) shall be entitled to visit or inspect 

any property or premises of the Company without the permission of the Directors or 
Managing Director or to require discovery of or any information respecting any detail of 
the Company’s trading, or any matter which is or may be in the nature of a trade secret, 
mystery of trade, secret process, or any other matter which may relate to the conduct 
of the business of the Company and which in the opinion of the Director; it would be 
inexpedient in the interest of the Company to disclose. 

 
 

******** 
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We the several persons whose names and addresses and occupations are hereunder subscribed 
below, are desirous of being formed into a Company in pursuance of these ARTICLES OF 
ASSOCIATION and we respectively agree to take the number of shares in the Capital of the 
Company set opposite to our respective names:- 

 

Name, Address, Description and 
Occupation of each Subscriber 

Signature of     
Subscriber 

Signature of witness his Name, 
Address, Description & Occupation 

 

SUNIL BHARTI MITTAL 
S/O LATE SH. SAT PAUL MITTAL 
(INDUSTRIALIST) 
19, AMRITA SHERGILL MARG, 
NEW DELHI – 110003 
 
 
 
 
RAJAN BHARTI MITTAL 
S/O LATE SH. SAT PAUL MITTAL 
(INDUSTRIALIST) 
E-9/17, VASANT VIHAR, 
NEW DELHI – 110057 
 

 
 
 
 
 
 
 
 
 
 
 
 
 

Sd/- 
 
 
 
 
 
 
 

 
Sd/- 
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Place:  New Delhi              Dated: 06.02.2007 
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IN THE HIGH COURT OF」 UDICATURE AT BOMBAY

ORDINARY ORGINAL CML」 URISDICTION

COMPANY SCHEME PEyrITIoN N0 908 0F 2015

CONNECTED WITH

COMPANY SUMMONS FOR DIREC■ ON N0 797 0F 2015

FUrURE RETAIL LEMITED

First Petitioner Company

AND

COMPANY SCHEME PEHTION N0 909 0F 2015

CONNECTED mTH

COMPANY SUMMONS FOR DIRECrION N0 798 0F 2015

BHARTI RETAn.LIMITED

In the matter of the Companies Act, 1956;

AND

In tlte matter of Sections 391 to 394 of the

Companies Act, 1956;

AND

In the matter of the Composite Scheme of

Arrangement under Sections 391 to 394 read

with Sections 100 to 104 of the Companies

Act, 1956 and Section 52 of Companies Act

2013 and the applicable provisions of the

Companies Act, 1956 and/or Companies Act,

2013, as may be applicable between Future

Retail Limited and Bharti Retail Limited and

their respective Shareholders and Creditors

Caned For hearing

::: Uptodad on - 15/0X/2016 ″, ●●ml_led。● _om2“ 6,2イ 0:28 ■lCル

"S_cc::: CER,F,EO tO BE fRtE AND CORRECi COpV OF tHE ON9NAL SICNED JUOGI|ENT/1RDE'-
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HIGH COURT, BOMBAY $85770

Mr, Janal< Dwarkadas, Senior Counsel with Mr, Hemant Sethi

and Mr. Ajit Singh Tawar i/b. Hemant Sethi & Co., Advocates

for the Petitioners in all Petitions.

Mr. Udyan Shah with Mr. A. A. Ansari, for Regional Director in

both the Petitions.

Mr. Prashant Mishra and Ms. Pallavi Marathe for M/s Omne

Overseas Private Limited and M/s Sree Rajkondal Export

==\ Enterprises, the Objecting Creditors
(,r /)\-.la-\\
Tr ',?_\ coMM: K. R. shriram, J.
' J -;ri
< t':i;) DATE:4trMarch,2O16

', :': ti- i .t/ pc:

1. Heard the learned cbunsel for the Petitioner Companies and

the objecting creditors.

2. Ttre sanction of the Court is sought to the Composite

Scheme of Arrangement between Future Retail Limited and

Bharti Retail Limited and their respective Shareholders and

Creditors.

3. The learned Counsel for the Petitioners states that in so far

as objections filed by the Objecting creditors are concemed,

their rights are not allected as there is no compromise or
affangement with any of the creditors. Further, M/s Ozone

Overseas Private Limited will become creditor of the Second

Petitioner Company pursuant to the Scheme.

4. The learned Counsel for the Petitioners states that the First
Petitioner Compaly is currently engaged in the business of

■:llplored on f`η フ20,6 ::: ●●― rO●」●Ja" _●″ひ″211● 12'0128 ::iC■lls_cc
,:,CEPrlFIED 70 8ε  TR17E A‖ocoRAFCT COρ γ●F ttε oRIG‖AL SfCNED Jt7DGllE″ r/oRDFR
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HIGH COURT, BOMBAY ●857'1

operating multiple retail formats in the Indian consumer

market under different brand names including Big Bazaar,

FBB, Food Bazaar, Foodhall, Home Town ald eZone. The

retail business of First Petitioner Company inter-alia
includes retail operations and retail infrastructure
operations. The Second Petitioner Company is currently
engaged in ttre business of operating retail business formats

under the brand name tasyday'. The retail business of
Second Petitioner Company inter-alia includes the retail
operations ard the retail infrastructure operations.

That the rationale for the Scheme is consolidation of the
retail op€rations and retail infrastructure operations of the
Petitioner Companies itnder separate entities. The transfer
and vesting of the Retail Business Undertaking of the First
Petitioner Company into the Second petitioner Company
would enable consolidation of the retail operations of the
Petitioner Comparies under the Second petitioner Company
and the transfer and vesting of the Retail Infrastructure
Business Undertaking of the Second petitioner Company
into the First Petitioner Company would enable

consolidation of the retail infrastructure operations of the
Petitioner Companies under the First petitioner Company.
The management of the First petitioner Company and the
Second Petitioner Company believe that the Scheme would
benefit the respective compalies and the stake holders,
creditors and employees of resp€ctive compalies and would
reflect the rea.l va.lue of the business of the petitioner

Companies and unlock va.lue.

6. The First petitioner Company and the Second petitioner
Company have approved the Scheme by passing the Board

3

::: upld.b<t oa - lruaor 6
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Resolu●ons which are annexed to the respective Company

Scheme Petitons

7  The Counsel for the Petitloners iュrther states that the

Pcutioner companies havc complied with all the directions

passed in Company Summons fOr Direcuon and that the

Company Scheme Petldon have been med in consonance

mth the orders passed in respectlve Company Summons for

Directlon

8 The Counsel for the Petltioners hrther states that the

lave complied with au requrements

of u」ξ court and they have rlled

comp■ance in the Court Moreover,

,s through their Counsel undertakes

tatuto7 requlrements, if any, as

required under the Companies Act, 1956 or COmpanies Act

2013,as may be applicable and the n」 es inade there under

The sald underta■ing is accepted

9 The Re」 onal Director has rllel an Arldavit on 2nd March,

2016 staung therein that save and exoept as stated in

paragraph 6{a)to(d)Of the sald Afflda宙 t, it appears that

the Scheme is not preJudicial to the interest oF shareholders

and public

in paragraph 6(al to 6{d),oF the sdd afrldavit it is stated

that:

(a)Claぉ e ttο 4 9「

`た
sCた 77te prOttdesfor″ d“

“

ο几げρα燿
ψ οttlty o叩施:げ 掛こ ■た●ated tttr'施 lsw″
wb&力 btt α蔵ガpa週

“

ρ

“

μtty s,η″ ο墜荒α10/BRL sた21 be
rd●ced apP,7滋■ by ttd●こ″

`た
ヵ●●"睦 Of“ツty

sたたs to Rs a6956522/‐ 流υlded int0 4,34,7&26コ

=:■″¨ 。d。
"‐

,コo夕
"16

:■  D●,m"oa“
"。

ゎ _oしの 20f6′2:,0,28 r:Cmjs cc
I:●EA7FE● 7● BF 7費嗜 却vo coRu● アCOPγ oF 7"ε  on6ハИι sfGHEDょИxルに″

…

"Disclaimer Clause :Authenticated copy is not a Certified Copy"



H:GH COURtt BOMBAY 585773

eEritg sltare of Rs- 2/- each fully paid up". It l]@'s been
obsenBd. as on 4h Mag 2O15 tohen tle Board. oJ
Directors approved. the scheme tLe paid up @pito,l of BRL
was o y Rs. 1,531-66 ctores u.thereos, the tLst of
shareholders prouided bg the @mpang reuea.ls tlat as on
31.10.2015 tle apital of the @npang uas Rs.1,719.75
crores. It is not clear as to lrom uhich paid up capital the
sharelnlders of the cornpang/ bmrd of directors of tlw
compang hann a nsidered. the redudion of @pital and" to
ulwt efi.ent th.e redudion ua.s proposed in each share of
the @tpang- On erqtny made bg tfe deponent, the
petitioner i.e. BRL vide letter dated 29.1.2016 thtough their
Aduoc@te M/s. Hemant Sethi & CompanV, copV of said
letter is annexed hereto and. marked as Efiibit 'D'.
ctaifi.es tlat:

"h,Lrsit@tt to the. schEflle becomirq elfeaiue, existing
paid up slare copital of Blwrti Retail kmited
oggregating to Rs. 1719,75,OO,0O0/ - comprising of
171,97,50,000 eqtity shares o/Rs. 1O/- eachfuUg paid
up shall be reduced to Rs. 8,69,56,522/ - compisirg of
4,34,78,261 eqrity shares of Rs. 2/- each fully paid
up. Said redudion and reorganization shrr? be csrried
qn W rtrsr reducing tle fae wfue of ewitg shares to
Rs.O.OS each and. thereafi.er reconsotidating the said
shares into 4,34,78,261 eqity stares oJ. 2/- each
fullg paid up."

T\w aboue clarification provided bg the compang dearlg
indicqtes tlat tle rw. of shares required to be reduced are
different from uttwt l'o.s been prouided in the scheme. Tte
existing cLause No.4 of tle sc/rme is silent as to ltotl)
many no. of sttares uill be redued and to u.that enent the
paid. up apttal of eath stares uiL be reduced. Therefore,
it is necessary on the part of the petitioner to obtain
fresh @nsent from sharelalders/ board oJ directors of
BRL on the line of clanfcation giuen bg the petitioner
compang- Accordiqlg the petitioner raq be directed to
complg with the same, bg passirq a special resolution
ard file nec€sso,ry retums uith tle Regislrar of

5
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Companies. Thereafier, suitable crrnectiotts hos to be mod.e
in pdra No,4 of the sclem.e bg tle petitioner @m{,ang,

(bl As per clause No. Z. 1.4 of the scheme, tle s.urplus if ang
ari_sing out of sdeme uill be tmnsfened to general
reserue account of BRL ard deficit if ang u)ill be debited
to goodwil of BRL. Similarlg as per clause No- 12.1.4 of
th.e scheme the s.upltts if ang arising slnll be credited to
general reserue account ol FRtr. In tfus regard, it is
submitted. tlat generq.l reserte ore created bg
transfering tte profit of the ompany In tlg present @se
the surplus is arising due to transfer of @pit6Ll assers J&om

_..1 _\ one @mpang to other @mpanV. Such resene is not a ftee,I | , ,, ,. resetve and. hene @nnot be @n_stru.ed as geneml resene
-.. : . '. ':, of the petitioner amgnrues.. ft is, thereforc, sqgested. thrLt
",. r. 

' 
. . \ s1,tch reserue o,nsing out of tle sclene shall be credited to

i1r: a,1 lrtral resene accsltx of respective petitiorrcr compang.

, -__ . .,y' tn 
'tus 

regard the company has clanfied uide its letter
..:-'',:)\ ,./ dated 22/02/2015 (copy of the said letter is annexed

hereto and marked as Exhibit ,E1 tlat the rcserue arising
out of this scheme u.)ill be translened to Capital Reserue
Ac:count of respectiue paitioner companies. petition
Conpang fufther *bmitted tlat the uords ,,ceneral
Resene A@ount,, apryaing in elause 12.2.2 of the
sch.em.e be deleted and sltbstituted bg ,,Capital Reserue
Acc,unt'.

(cJ With reference to dause Z- 1.5 and 12.1.5 of the scleme it
is submitted that in ad.dition to compliance of AS_14,
both petitioner companies shall pass sucn ec(xJn_mttq
Entries uhich are nece-ssary in anwtedion u.,ith th.e schenE
to amplg u.rith other appticabte Acantnting Stand.ard" sttch
os A.s-S etc.

(dl That tte Deponent further *bmi* that the Tax issue if ang
arising out of thi.s scheme sl.all be subjed. to rtnal d.ecision
of Income Tax Adhofig and. apprcual of the scleme bg
Hon'ble High Court mag not d.eter the Income Tax
Authoity to scnltinize the tax retums filed bg the

6
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petitioner cotnpang afier gtuing effec.t to the

ama.lgamation- The decision of the Iname Tax Authoritg

is binding on the petitioner.ampang.

l0.Iearned Advocate for Petitioner Companies submits that as

per observation raised by the Regional Director in paragraph

6(a) of his Affidavit, the Second Petitioner Company has filed

an additional Affidavit dated 3'a March, 2016 annexing

therewith a copy of fresh consent obtained from its Board of

Directors and shareholders by passing a special resolution

in its Extra Ordinary General Meeting of its shareholders

held on l8ti February, 2016: Copy of Special Resolution is

annexed as Exhibit-B to the said additional Aflidavit. The

Counsel for the Petitioners state that Clause 4.1 and 4.2 of
the Scheme is required to.be amended and hence the

Petitioner Company seeks leave of this Court to delete the

said Clauses and substitute Clauses 4.1 and 4.2 urith the
following:

"4-l Before giving effect to the demerger in part III and
Part IV below aDd as a part of reorgarization of
share capital of BRL, the issued, subscribed and
paid-up share capital of BRL shall be reduced and
reorganized as a part of the Scheme. Accordingly, as

an integral part of the Scheme, and, upon the
coming into effect of the Scheme, the issued,
subscribed and paid-up equity share capital of BRL
aggregating to Rs. 1219,75,00,000/_ (Rupees One
Thousand Seven Hundred Nineteen Crores Seventy
Five Iakhs onljr) comprising of 171,97,50,000 (One
Hundred Seventy One Crores Ninety Seven Lal<hs
Fifty Thousand only) equity shares of Rs 1O/_ each,

7
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fully paid up sha.ll be reduced to Rs. 8,69,56,522l-
(Rupees Eight Crores Sixty Nine Lakhs Fifty Six

Ttrousand Five Hundred Twenty Two only) divided

ir:lo 4,34,78,26L (Four Crores Thirty Four l,akhs

Seventy Eight Thousand Two Hundred Sixty One)

equity shares of Rs. 2/- (Rupees TVo only) each,

fr:Ily paid-up, without any further act or de€d.

4-2 The above reorganization and reduction of capital

would be carried out by reducing the face value of

each equity share of Rs. 10/- each to Rs. 0.05/-
each and thereafter rdconsolidating the said shares

il]to 4,34,78,261 lFour Crores Thirty Four Lakhs

Seventy Eight "Thousand Two Hundred Sixty One)

equity shares of Rs. 2/- (Rupees TVo onty) each,

firlly paid-up, urithout any further act or deed."

11. Leamed Advocate for Petitioner Companies submits that as

per observation raised by the Regional Director in paragtaph

6(b) of his Afiidavit, Clause 7.1.4, 77 .1.4 and 17.2.2 of tl.e
Scheme is required to be amended and hence the Petitioner

Companies seek leave of this Court to delete the said

Clauses and substitute Clauses 7.1.4, 17.1.4 and 77.2.2

with the following:

"7,1.4 The difference between the net assets of Retail

Business Undertal<ing of FRL acquired and recorded

by BRL as reduced by the face value of equit5r shares

issued by BRL pursuant to Clause 6.1 of this

Scheme and a-fter making adjustments in terms of

Clause 7.1.3 above, if surplus, shall be credited to

::: Uplochd on - 15lorto16 ■, Dり w"崚d“ o"  0出 2●f6,2 fO:23 1::CrfS CC

:i CER■FIEp r0 8E ttRUE A″ O CORAECr Coρ Y OF"ε OR′G=NAt S′ CNED」UDG“E″r●RDER
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Capital Reserve Account. In case of a deficit, the
same shall be debited to Goodwill Account.

17.1.4 The difference between the net assets of Retail

Infrastructure Business Undertal<ing of BRL
acquired and recorded by pRL after making
adjustments in terms of Clause 17.1.3 above as

reduced by the facr value of equity shares issued by
FRL to the shareholders of BRL in terms of Clause

16.1, if surplus, shall be credited to Capita.l Reserve

Account. In case of a deficit,. the same shall be

debited to Goodqril Agrount.

,r, . 17.2.2 The book values, as on the Appointed Date, of net
1. assets (assets minus liabilities) comprised in the

. l Retail Infrastructur€ Business Undertaldng
..., ../ transferred .to FRL shall be adjusted aSainst the.!
/).' following, in the order specified:

(i) Capital Reserve Account, if any, arising in terms
of part m of this Scheme; and the balance, if
any, against;

(ii) Profit and Ioss Account."

12.1n view of above, leave to amend the Scheme and all
consequential amendments are granted. Amendments to be
caried out within three weeks from today.

13.In so far as observations made in paragraph 6(c) of the
Afiidavit of Regional Director is concemed, the petitioner

Companies through their Counsel submits that the
Petitioner Companies shall pass necessary accounting

9
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entries in connection with the Scheme to comply q,ith the
applicable Accounting Standards.

14.In so far as observations made in paragraph 6(d) of the
Affidavit of Regiona.l Director is concemed, the petitioner

Companies through their Counsel submits that the
Petitioner Companies are bound to comply with all
applicable provisions of Income Tax Act, and all tax issues
arising out of Scheme will be met and answered in
accordarce with applicable income tax provisions.

15.The Learned Counsel for Regional Director on instructions

- 
by ttre Petitioner Companies are accepted.

16. From the material on record, the Scheme appears to be fair
and reasonable and is not violative of any provisions of law
arld is not contraqr to public poucy. None of the parties
concerned has come forward to oppose the Scheme.

l7.Since all the requisite statutory compliances have been
fi.:lfrlled, Company Scheme petition No. 9Og of 2015 and 909
of 2015 fi.led by the First petitioner Company and the
Second Petitioner Company are made absolute in terms of
prayer clauses (a) of t}re resp€ctive petitions.

18.The Petitioner Companies to lodge a copy of this order,
alongwith the form of minutes duly authenticated by the
Company Registrar, High Court, Bombay and the amended
Scheme, duly authenticated by the Company Registrar,

t0

::: Uplo.(h<lon- riloSholB ::: tafl o.d.don - o6/Oat2o16 lzro:its :::c/llsc1
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"Disclaimer Clause :Authenticated copy is not a Certified Copy"

ρfrlCe oFthe RegiOnal Dtector,Minisけ 。f Corporate κfttrs,

Region, Mumbai, states that he is satisfied with the
given by the Petitioner Companies and agrees

the amendments sought. The said undertakings given
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High Court (O.S.), Bombay with the concemed
Superintendent of Stamps, for the purpose of adjudication
of stamp duty payable, if any, on the same within 60 days
from the date of receipt of Order.

19. Petitioner Companies are directed to file a copy of this order
a.long with a copy of the amended Scheme and the form of
minutes duly authenticated by the Compaay Registra-r, High
Court, Bombay with tl1e concemed Registrar of Companies,
electronically, along with E-Form 2l / E-Form INC 28 in

i))-.. .ddition to physical copy as per the provisions of the

_ '. 
-Sompanies Act 1956 / 2013, whichever is applicable.

,,rj" 
2ffi" Petitioner Companies to pay costs of Rs. 1O,OOO/- each

'!,) :+fi the Regiona.l Director, western Region, Mumbai. Costs to-//
. 

. ).r'ae paid within four weeks from the date of the order.

21. Filing and issuance ofthe drawn up order is dispensed with.

22. All concerned authorities to act on a copy of this order, the
form of minutes annexed as Exhibit C' to the additional
aliidavit dated 3'u March, 2016 in support of Company
Scheme Petition No. 909 of 2O1S and the form of minutes
annexed as Exhibit I, in support of Company Scheme
Petition No. 908 of 2015 along with amended Scheme duJy
authenticated by the Compaly Registrar, High Court (O. S.),

Bombay.

(K.R- Shrfraa, J|

CEKTIFICATE

I certifi that this order uploaded is a tru€ and correct coDv of 
TRUE-COPY

original signed order. .*$7
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COMPOSITE SCHEME OF ARRANGEMENT

BETWEEN

FUTURE RETAIL LIMITED(`FRL')

AND

BHARTI RETAIL LIMITEDぐ BRL')

AND

THEIR RESPECTⅣE SHAREHOLDERS AND CREDITORS

(Under Sectiolls 391 lo 394 read with Sectiolls 100-104 ofthe ComPallies Act,1956

and Sec● ol1 52 orthe companies Act,2013,as amended)

(A) PREAMBLE

This Composite Scheme of Arrangement is plesented under Sections 391 to 394

read with Sections 100 to 104 of the Companies Act, 1956 and Section 52 ofthe

ompanies Act, 2013 and other applicable provisions ofthe Companies Act, 1956 /

ics Act,2013 ror:

Re-organisation of paid up equity share capital of BRL pursuant to the

relevant provisions of the Companies Act, 1956 / Companies Act, 2013, as

may be applicable;

(i0 Demerger ofthe Retail Business Undertakng (defined hereirufer) ofFuture

Retail Limited ('FRL') into Bhani Retail Limited ('BRL') Pursuant to the

relevant provisions of the Companies Act, 1956 / Companies Act, 2013, as

may be applicable; and

(iii) Demerger of the Retail InFastructure Business Undertaking (deJined

hereinafier) of BRL into FRL pursuant to the relevant provisions of ihe

Companies Act, 1956 / Companies Act, 2013, as may be applicable.

This Scheme also provides for various other matters consequential or otherwise

integally connected therewith.

(B) RATIONALE FOR THE SCHEME

t. FRL currently operates multiple retail formats in the Indian consumer market

under different brand names including: Big Bazlar; FBB; Food Bazaar;

Foodhall; Home Town and eZone. The retail business of FRL inter-alia

includes retail operations and retail infrastructure oPerations.

総
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3.

(C) Parts ofthe Scheme:

This Scheme (as delzed hereinafter) is divided into the following pars:

ti) PART I deals with the definirions and share capiral;

Currently, BRL operates retail business formats under the brand name

'easyday'. The retail business of BRL inter-alia includes the retail opentions

and the retail infrastructure operations.

FRL and BRL are desirous of consolidating their rctail businesses by

consolidating the retail operations and retail infrastructure operations of both

companies under separate entities.

Demerger of the Retail Business Undertaking from FRL into BRL and

demerger of the Retail Infrastructure Business Undertaking from BRL into
FRL would help in achieving the desired operatiog structure and shall have the

following benefits;

(a) consolidation ofthe retail operations ofFRL and BRL;

(b) consolidation ofthe retail infrastructue operations ofFRL and BRL;

(c) streamlining the operating sEucture;

attribution of appropriate risk and valuation to the Retail Business

Undertaking and the Retail Infrastructure Business Undertaking based

on respectiye risk-retum profile and cash flows;

more focused leadership and dedicated management;

geater visibility on the performance ofrespective businesses;

synergies expected to bring in cost savings in the marketing, selling and

distribution expenses; and

leveraging on the combined capabilities of both entities for further

expansion.

(3)

０

　

０

　

０
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(k)

ヽ

infrastructure support to retail businesses;

2



(ii) PART II deals with the re-organisatior

BRL;

PART III deals with the transfe!

Undertaking ofFRL into BRL;

of paid-up equity share capital of

and vesting of Retail Business

(iv) PART Meals with the transfer and vesting of Retail Infrastructure

Business Uudertaking ofBRL into FRL; ard

(v) PART V deals with general terms and conditions applicable to this

Scheme.

PART I

DEI'INITIONS AND SHARE CAPITAL

DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following

expressions shall have the following meaning:

"Act" or "the Act" means the Companies Act, 1956 and/or the Companies Act,

2013 (as the case may be and to the extent aPplicable) as in force from time to

time; it being clarified that as on the date of approval of this Scheme by the Board

of Dtectors ofFRL and BRL, Sections 391 to 394 of the Companies Act, 1956

continue to be in force with the conesponding provisions of lhe ComPanies Act,

2Ol3 not having been notified. Accordingly, references in this Scheme to

particutar provisions of the Act are references to particular provisions of the

Companies Act, 1956 / Companies Act, 2013 as may be in force;

'Appoiuted Dste" means the 3l'1day of October' 20t5 or such other date as may

be hxed or approved by the High Court ofJudicature at Bombay;

"Applicrble Law" means (a) all apPlicable statutes, enactments, acts of

legislature or parliament, laws, ordinances, rules, byeJaws, regulations, listing

agreements, notifications, guidelines or policies of any appticable country and/or

jurisdiction, (b) administrative interFetation, lvfit, injunction, directions,

directives, judgmen! arbitral award, deuee, orders or govemmental approvals of,

or agreements with, any govemmental authority or recognized stock exchange'

and (c) intemational treaties, conventions and protocols, as may be in force from

time to time:

"BEL" means Bharti Enterprise Limited, a company incorporated under the

Companies Act, 1956, and having its registered office at Bharti Crescent,l' Nelson

う
４

1.3
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Mandela Road, Vasant Kunj, phas€-ll, New Delhi _ llo070, New Delhi, India _

I10070;

1.5 "BRL" means Bharti Retail Limited, a company incorporated uder the

Companies Act, 1956, and having its registered office at 6ft & 76 Floor, Interface
Building No. 7, Link Road, Mindspace, Malad (West), Mumbai _ 400 064;

1.6 "BRL OCDS" means optionally convertible debentures, curently existing in
BRL, issued to lcnders of BRL, cumulatively worth Rupees Two Hun&ed add

Fifty Crores.

t.7 "Cedar" means Cedar Support Services Limited, a company incorporated under

the Companies Act, 1956 and having its registered office at Bharti Crescent,l,

Nelson Mandela Road, Vasant Kunj, phase-Il, New Delhi - ll00?0, New Delhi,
India - I 10070 and includes its nominess holding shares in BRL;

"Ret8il Busitr$s Undertaking', means business of FRL comprising of the retait

business of FRL operated by it through various retail formats including- b\t not--1
limited to Big Bazaar, FBB, Food Bazaar, Foodhall, Home Town and eZone, oalii.' -'l

going concem basis and include without limitation: i: ', .

l, ' 
j 

"..i'(i) All assets and liabilities (excluding assets and liabilities pertainirf d 
.!:.i.

" Remaining Bwiness of FXZ,,as defined in Clause l.2l bel;\j44;-
pertaining to the retail operations of FRL including but not limitcd to\
Intellectual Property Rights, inventories, stock-in_trade or stock-in-

transit and merchandising including raw materials, supplies, finished
goods, wrapping supply and packaging items, all eamest moneys and /
or security deposits paid by FRL, cash and bank balances, advances,

receivables, together with all present and future liabilities (including

contingent liabilities) appertaining or relatable thereto;

(iD Without prejudice to the provisions of sub-clause (i) above, the Retail
Business Undertaking of FRL shall include all the debts, liabilities,
duties and obligations and also including, without limitation, all
properties and assets in connection with or pedaining or relatable to the
Retail Business Undertakirg of FRL such as goodwill, customer lists,
customer connects, licenses, permits, quotas, registrations, agreemenb,

contmcts, arangements, privileges or all other rights including tax
deferrals and tax credits and other benefits, incentives, tenancy rights, if
any, and all other rights, title, interests, coplrights, patenls, trademarks,

trade names and other industrial or intellectual property rights of arly
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nalure whatsoever, format brands including but not limited to Big

Bazaar, FBB, Food Bazaar, Foodhall, Home Town and ezone, consent,

approvals or powers of every kind nature and description whatsoever in

coDnection with or pertaining or relatable to the Retail Business

Undertaking ofFRL and all deposits and or moneys paid or received by

FRL in connection with or pertaining or relatable to the Retail Business

Undertaking of FRL and all statutory licences, permissions, approvals

or consents to carry on the operations of the Retail Business

Undertaking ofFRL;

For the purpose of this Scheme, it is clarified that liabilities pertaining

to the Retail Busioess Undertaking ofFRL include:

(a) The liabilities, which arise out of the activities or operations of the

Retail Business Undertaking of FRI,;

(b) Specihc loans and borrowings raised, incuned and / or utilized

solely for the activities or operation of the Retail Business

Undertaking ofFRL;

(c) Liabilities other than those referred to in sub-Clauses (a) and (b)

aboye and not directly relatable to the remaining business of FRL,

being the amounts of general or multipurpose borrowings of FRL

shall be allocated to the Retail Business Undeaaking of FRL in the

same propoftion which the value of the assets transfened under this

Clause bears to the total value of the assets of FRL immediately

before giving effect to this Scheme.

All permanent and / or temporary cmployees of FRL employed in and /

or relatable to the Retail Business Undertaking of FRL as on the

Effective Date;

All deposits and balances with govemmen! semi govemmest, local and

other authorities, and bodies, custome$ and other persons, eamest

moneys and / or security deposits paid or received by FRL directly or

indirectly in connection with or relating to the Retail Business

Undertaking;

(iii)

(iV)



(v) All necessary books, records, files, papers, product specification,

engineering and process information, records of standard operating

procedures, computer programmes along with their licenses, drawings,

manuals, data, catalogues, quotations, sales and advertising materials,

lists of plesent and former customen and suppliers, customer credit

information, customer pricing information, and other records whether in

physical or electronic form in connection with or relating to the Retail

Business Underraking of FRL.

Aay question that may arise as to whether a specified asset or liability pertains or

does not pertain to the Retail Business Undertaking ofFRL or whether it arises out

ofthe activities or operations ofthe Retail Business Undertaking ofFRL shall be

decided by mutual agreement between the Board ofDirectors ofFRL and BRL.

1.9 "ElTective Date,'means the last of the dates on which the certified

means Future Retail Limited, a company incorporated *a", o" a., o,rQ)ri):f
its registered office at Knowledge House, Shyam Nagar, off Jogeshwari Vikhroli 

\-i

Order OfthC High COurt ofJudiCature at Bombay Silil[|||::lC:ittβ

Arrangcment is ■led by FRL and BRLwith thc R

ti
Maharashtra,

Link Road, Jogeshwari (East), Mumbai 400060 (hereinafter refened to as ,.FRL,,),

which expression shall, unless it be repugnant to the context or meaning thereof,

be deemed to include its successors and permitted assig$);

l.ll "FRL DVRS" shall mean equity sharcs of FRL classified as Class B shares

(Series-l) of face value ofRs. 2/- each with every four FRL DVRs having voting
rights equal to three FRL equity shares, and every FRL DVR having the right to
receive 2% additional dividend than every FRL equity share;

l.l2 'FRL DVR Shareholders" shall mean the shareholders of FRL holding FRL

DVRS;

l.l3 'FRL Eqrity Shares', shall mean equity shares ofFRL having a face value ofFs.
2/- each and having one vote each;

114 “FRL Equity Shareholders"shall mean the sharch。 lders of FRL

Equity Sharcs;

115 ``FRL Employees StOck op6on Pian'' means the Employee Stock

2012(FRL ESOP 2012):

holding FRL

Option Plan

l.16 'FRL OCDs" means optionally convertible debentures, to be issued by FRL

the BRL OCD holders;

copy of the



1.17 "High Colrt'means the High Coun of Judicanue at Bombay and shall include

the National Company Law Tribunal, ifand when applicable;

l.l8 "Itrtellectusl Property Rights" means in relation to the Retail Business

Undertaking of FRL, whelher registered in the name of or recognized under

applicable Laws as being the intellectual property of FRL, or in the nature of

common law rights of FRL, all domestic and foreign (a) trademarks, service

marks, brand names, Intemet domain names, trade names, lo8os, trade dress, and

all applications and registration for th€ foregoing, and all goodwill associated with

the foregoing and sl,rnbolized by the foregoing; (b) confidential and proprietary

information and Trade Secrets; (c) published and unpublished works of

authorship, and copyrights therein, and registrations and applications therefor, and

all renewals, extensions, restorations and reversions thereof; (d) computer

software and programs (including source code, object code, firmware, oporating

and specifications); (e) designs, drawings, sketches; (f) databases,

data, proprietary information, knowledge, technology, licenses and

(g) all other intellectual property or Foprietary rights; and (h) all rights

in all ofthe foregoing provided by Applicable Law;

l.l9 "Record Date" shall mean the following:

(i) in relation to demerger of Retail Business Undertaking of FRL into BRL,

such date to be fixed by the Board of Directors of FRL or a committee

thereoflperson duly authorized by the Board ofDirectors, after the Effective

Date for the purpose ofdetermining the memberc ofFRL to whom shares of

' BRL will be allotted pursuant to this Scheme in terms ofClause 6.1; and

(iD in relation to demerger of Retail Infrastructure Business Undertaking of

BRL into FRL, such date to be fixed by the Board of Directors ofBRL or a

committee thereoflperson duly authorized by the Board of Directors, after

the Effective Date for the purpose of determining the members of BRL to

whom shares of FRL will be allotted pursuant to this Scheme in terms of

Clause l6.l;

1.20 'Remaining Busioess of BRL" or 'Remaiuitrg Undertaking of BRL" means all

the undertakings, businesses, activities and operations ofBRL relating to the retail

operations and warehousing business and excluding activities alld assets pertaining

to lhe Retail Infrastructure Business Undertaking as defined in Clause 1.22 below;

l.2l'Remaining Business of FRL" or.Remainiug Undertaking of FRL,' means all

the undertakings, businesses, activities and opemtions of FRL other than the

systems

‐．だ”
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Retail Busin€ss Undertaking (as defined in Clause l.E above) of FRL being

demerged into BRL including but not limited to the foltowing

(a) actiyities and assets in relation to all the retail format stores operated by

FRL including but not limited to the following:

o all the infrastructue assets situated at the retail outlets including

plant & equipments, o{fice equipments, fumiture & fixtures,

computers, electrical installations, vehicles etc;

o leasehold improvements at retail stores;

. IT and related infrastructure.

(b) Other non-core businesses ofFRL (including but not limited to itrategic

invesunents held by FRL in various companies) not relatable to the

Retail Business Undertaking.

t.22 'Retail Infrsstructure Business Undertaking', means all the undertakings,

businesses, activities and operations of BRL pertaining to the Retail Infrastructure

Business to be transferred to FRL on a going concem basis and include without

limitation:

a) all the infrastructurc assets situated at the retail outlets including plant &
equipments, oIlice equipments, fumiture & fixtures, computers,

electrical installations, vehicles; leasehold improvements at retail stores;

IT and related inftasEucture etc.

AII assets of the Retail Infrastructure Business Undertaking of BRL

(immovable, movable, tangible or intangible, vehicles, fumiture, ofnce

equipment, appliances, accessories, computers) together with all present

and future liabilities (including contingent Iiabilities);

Without prejudice to the provisions of sub-clause (i) above, the Retail

Infrastructure Business Undertaking of BRL shall include all the debts,

liabilities, duties and obligations and also including, without limitation,

all properties and assets in connection with or pertaining or relatable to

the Retail Infrastructure Business Undertaking ofBRL such as liaenses,

permits, quotas, approvals, registrations, permissions, plaflt and

machinery, office equipment, vehicles, incentives if any, and consents,

approvals or powers of evcry kind nature and descriPtion whatsoever in

connection with or pertaining or relatable to the Retail Infrastructure

b)

C)

ヽ
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d)

Business Undertakirg of BRL and all deposits and or moneys psid or

received by BRL in connection with or penaining or relatable to the

Retail Infiastructure Business Undertaking of BRL and all statutory

licences, permissions, approvals or consents to carry on the operations

ofthe Retail Inftastructure Business Undertaking ofBRL.

For the purpose of this Scheme, it is clarified that liabilities pertaining

to the Retail Infrastructure Business Undertaking ofBRL include:

(i) The liabilities, which arise out of the activities or operations ofthe

Retail Infrastructure Business Undertaking of BRL.

(ii) Specific loans and bonowings raised, incurred and/or utilized solely

for the activities or operation of the Retail Infrastucture Business

Undedakiog ofBRL.

(iii) Liabilities other than those refslred to in sub-clauses (a) and (b)

above and not dilectly relatable to Retail Infrastruclure Business

Undertaking and the remaining business of BRL, being the amounts

of generat or multipurpose borrowings of BRL shall be allocated to

the Retail Infrastructure Business Undertaking of BRL in the same

proportion which the value of the assets trar$ferred under this

clause bears to the total value of the assets of BRL immediately

before giving effect to this Scheme.

All permanent and/or temporary employees of BRL employed in and/or

relatable to the Retail Infrastructure Business Undertaking of BRL as on

the Effective Date;

All deposits and balances with govemm€nt, semi govemment, local and

other authorities, and bodies, customers and other pe$ons, eamest

moneys and/or security deposits paid or receiYed by BRL directly or

indirectly in connection with or relating to the Retail Infrastructure

Business Undertaking; and

All necessary books, records, files, papers, Product specification,

engineering and process information, records of standard opcrating

procedures, computer programmes along with their licenses, drawings'

e)

0
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manuals, dat4 catalogues, quotations and other records whether in
physical or electronic form in connectior with or relating to the Retail

Infiastructure Business Undertaking of BRL.

Any question that may arise as to whether a specified asset or liability pertains or
does not pertain to the Retail Infrastructure Business Undertaking of BRL or
whether it arises out of the activities or operations of the Retail Infrastucture

Business Undertaking of BRL shall be decided by mutual agreement between the

Board ofDirectors ofBRL and FRL.

1.23 'Scheme,'or "the Schemc,, or i'this Scheme'. means this Composite Scheme of
Arangement in its present form as submitted to the Honorable High Court or this

Scheme with such modification(s), ifany made, as per Clause 26 ofthe Scherne;

1.24 "Stock Exchange" means BSE Limited and Nationat Stock Exchange of India

Limited;

AII terms and words not defined in this Scheme shall, unless repugnant or contrary to the

context or meaning thereof, have lhe same meaning ascribed to them under the Act, the

Securities Contract Regulation Act, 1956, the Depositories Act, 1996, other applicaUle,{f- I

laws, rules, regulations, byeJaws, as the case may be or any statutory modification or ,E-- 
, qi

enactment thereoffrom time to time. ; \i..: i
2. SHARE CAPTTAL ti 

. 
io =.
'\'-..'

2.1 The authorized, issued, subscribed and paid-up share capital ofBRL as on March
31, 2015 is as under:

Subsequent to the above date, the authorized and paid up share capital ofBRL has
changed. Revised capital stucture of BRL as on the date of approval of this
Scheme by the Board ofDirectors ofFRL and BRL is as under:

Amount itr

Rs. Crores

Authorized Share Capital

140,00,00,000 Equity Shares ofRs. l0 each 1,400.00

Issued, Subscribed and paid-up Share Capital

139,86,60,000 Equity Shares ofRs. l0 each, fully paid up 1,398.66

10



Share Capital
Amount io

Rs. Crores

Authorized Sbare Capital

250,00,00,000 Equity Shares of tu. l0 each 2,500.00

Total 2,500.00

Issued, Subscribed and Paid-up Share Capital

153,16,60,000 Equity Shares ofRs. l0 each, tully paid up 1,531.66

Total 1,531.66

The authorized, issued, subsffibed and paid-up share capital of FRL as on March

31, 2015 is as under:

Share Capital
Amount in

Rs. Crores

Authorized Share Capital

45,00,00,000 Equity Shares ofRs.2/- each 9000

5,00,00,000 Equity Shares of Class B (Series-t) of Rs.2/-

each
1000

30,00,000 Preference Shares ofRs. 100/- each 3000

Total 13000

Issued, Share Capital

38,84,17,201 Equity Shares ofRs.2/- each, fully paid-up 7768

2,58,84,872 Equity Shares of Class B (Series-l) of Rs.2/-

each, fully paid-up

5 18

Total 8286

Subscribed and Paid-up Share Capital

38,83,21,323 Equity Shales ofRs 2/' each' fully paid-up 7766

2,58,76,379 Equity Shares of Class B (Series-l) of Rs.2/-

each, tully paid-uP
5.1 8

Total 8284

Pursuant to the provisions ofthe Act, following shares are kept in abeyance:

. Equity Shares: ll,400 equity shares of rights issue of2006 and 84,478 equity

.l'l



shares of20l5; and

. Class B (Series l) Shares: 8,493 Glass B (Series l) shares of the righs issue of
2015.

In lhe above paid up share capital, 1500 Optionally Convertible Debentures

(OCDs Series 2) issued pursuant to the Scheme of Amalgamation for merger of
Future Value Retail Limited with FRL, becoming effective on I 16 February, 2014,

have not been considered as the conversion price of these securities would be

determinable on l5h December, 2015 for OCDs Series 2. Further, as per terms of
issue, these securities may be redeemed based on certain eyents.

As on the date of approval of this Scheme by the Board of Directors of FRL and

BRL, 1,34,98,300 Class B Wanants issued to the promoter Croup of FRL are

outstanding. Further, 4,14,514 (Four Lakhs Fourteen Thousand Five Hundred

Fourteen) options are outstanding against Employee Stock Option Scheme as on

3ln March, 2015.

'"''
DATE OF TAKING ET'FECT AND OPERATIVE DATE j'{;I! :

.4.i,
The Scheme as set out herein in its present form or with any modification(;i- t' al

approved or imposed or directed by the High Court shall be effective torn tf,i, r,,
applicable Appointed Date, but shall be operative from the Effective Date. 

'\:,

PART II

RE-ORCANISAT10N OF PAID― UP EQUrrY SHARE CAPrrAL OF BRL

RE―ORCANISAT10N OF PAID‐UP EQUITY SHARE CAPITAL OFBRL

Bcfore giving cffect tO ulc dcmcrger in Part III and Part IV bc10、
v and as a pa● Of

reorganizatiOn oF sharc capita1 0r BRL,the issued,subscrlbed and Paid_up sharc

capital of BRL shall bc reduccd and rcorganizcd as a part of thc schcme

Accordingly,as an integral part OFthe Schcme,and,upOn the coming intO effect of

thc Schcmc, thc issucd, subscribcd and pald― up equiり  Share capita1 0f BRL

aggrcgating to Rs 1719,75,00,000/― (Rupces one ThOusand Sevcn Hundrcd

Nhetccn crorcs Scvenり F市c Lakhs Only)cOmprising of 171,97,50,00o(One

Hundrcd scvenり onC CrOrcs Ninc″ SCVCn Lakhs Finy T housand onlっ equity

sharcs Of Rs 10た cach,mlly paid up shall bc rcduccd tO Rs 8,69,56,522た
(Rupecs

Eight Crorcs sixty Nine Lakhs Finy Six Thousand Five Hundred Twenty TwO

Only)d市ided into 4,34,78,261(Four CrOrcs Thiny Four L・ akhs Scvenw Eight

3

＼
ゝ

“
ヽ

41

Ｚ^



42

Thousand Two Hundred Sixty One) equity shares of Rs. 2/- (Rupees Two only)

each, fully paid-up, without any further act or deed.

The above reorganization and reduction of capital would be carried out by

reducing the face value of each equity share ofRs. l0/- each to Rs. 0.05/- each and

thereafter reconsolidating the said shares irto 4,34,78,261 (Four Crores Thirty

Four Lakhs Seventy Eight Thousand Two Hundred Sixty One) equity shares of

Rs. 2/- (Rupees Two onty) each, fulty paid-up, without any further act or decd.

Due to reduction in capital of BRL and the aforesaid consolidation, if a

shareholder becomes entitled to a fraction of an equity share of BRL, BRL shall

not issue fractional share certificates to such member / beneficial owner but shall

consolidate such fractions and issue consolidated equity shares to a trustee

nomimted by BRL in that behali who shall ssll such shares and distribute the net

sale proceeds (after deduction of the expenses incured) to the shareholders /

beneficial owners respectively entitled to the same in proportion to their fractional

enlitlement.

The reduction in share capital of BRL shall be effected as an integral part of the

Scheme in accordance with the provisions of Sections 100 to 104 of the

Companies Act, 1956 and any other applicable provisions of the Act and the order

of the High Court sanctioning the Scheme shall be deemed to be also the Order

under Section 102 of the Act for the purpose of confirming the reduction. The

reduction would not involve either a diminution in liability in respect ofthe unpaid

share capital or payment of paid-up share capital, and the provisions of Section

l0l of the Act will not be applicabte. Notwitbstanding the reduction in the equity

share capital ofBRL, BRL shall not be required to add "And Reduced" as suffix to

its name.

It is hereby ctarihed that for the purposes ofClause 4.1, 4.2, 4.3 and 4'4 above, the

consent of the sharehotders to the Scheme shalt be deemed to be sufficient for the

purposes of effecting the above amendment and no further resolution under the

Act, would be required to be separately passed.

Ii is hereby further clarified that the reduction of the paid up equity share capital

shallnotaffecttheauthorisedsharecapitalofBRLandunissuedauthorisedshare

capital shall be available to BRL for issue and allotment'

The surplus, if any arising on reduction and reorganisation of issued' subscribed

and paid up share capital of BRL Pursuant to clause 4'l and 4 2 of this scheme

43
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5.

5.1

shall be adjusted against balance lying in its profit and Loss Account.

PART III

TRANSFER AND VESTING OF RETAIL BUSINESS UNDERTAKING OF
rRL INTO BRL

Upon the Scheme becoming effective, with effect from the Appointed Date the

Retail Business Und€rtaking ofFRl shall, in accordance with Section 2(t9AA) of
the Income Tax Act, 196l and Sections 391 to 394 of the Act and all other

applicable laws, if any, stand lransferred to and vested in or be deemed to be

tmnsferred to and vested in BRL as a going concem and all the properties whether

moveable or immoveable, real or personal, corporeal or incorporeal, present or

contingent including but without being limited to all assets, inventories, work in
progress, cunent assets, deposits, reserves, provisions, funds and all other

entitlements, licenses, registrations, patents, trade names, trademarks, leases,

tenancy rights, flats, telephones, telexes, facsimile, connections, email

connections, intemet coDnections, installations and utilities, benefits of agreemenrs

and arangements, powers! authorities, permits, allotments, approvals,

permissions, sanctions, consents, privileges, liberties, easements and all the rights,

titles, interests, other benefits (including tax benefits), tax holiday benefit,

incentives, credits (including tax credits), tax losses and adyantages ofwhatsoever

natue and where so evsr situated belonging to or in possession of or ganted in
favour of or enjoyed by Retail Business Undertaking of FRL shall be tansferred
to and yested in or deemed to be transferred to and vested in BRL in the following
mannel:

5.1.1 Upon the Scheme becoming effective, with effect from the Appoinred Dare,

the whole ofthe said assets, as aforesaid, ofRetail Business Undertaking of
FRL, except for the portions specified in Clauses 5.1.2 and 5.1.3 below, of
whatsoever naturB and where so ever situated and incapable of passing by

manual delivery and/or endorsement or otherwise however, shall, under the

provisions of Sections 391 and 394 and all other provisions, if any of the

Act, y',ithout any further act or deed be transferred to and vested in and./or

deemed to be transferred to and vested in BRL so ils to vest in BRL all the

rights, title and interest ofRetail Business Undertaking ofFRL therein.

5.1.2 Upon the Scheme becoming effective, with effect from the Appointed Date,

all the moveable assets including cash in hand, if any, of Retail Business

Undertaking of FRL, capable of passing by manual delivery or by
endorsement and delivery shall be so delivered or endorsed as the case mav

14
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be to BRL. On such delivery or endoEement and delivery, the same shall

become the property of BRL to the end and intent that the ownership and

property therein passes to BRL on such handing over in pursuance of the

provisions of Section 394 ofthe Act.

In respect of the moveable properties of Retail Business Undertaking of

FRL other than specified in Clause 5.1.2 above and any intangibl€ assets,

including sundry debtors, loans receivable, advances, if any, recoverable in

cash or kind or for value to be received, bank balances and deposits, ifany,

with the govemment, semi-govemment, local and other authorities and

bodies, companies, firm, individuals, trusts, etc., BRL may itself or require

FRL and FRL shall upon such requisition from BRL, at any time after

coming into cffect ofthis Scheme in accordance with the provisions hereof,

if so required under any law or otherwise, give notices in such form as it

may deem fit and proper, to each person, debtors or depositees, as the case

may be, that pursuant lo thc High Court having sanctioned the Scheme, the

said deb! loan receivable, advance or deposit be paid or made good or held

on account of BRL as the person €ntitled thereto to the end and intent that

the right of FRL to recover or realize all such debts (including the debts

payable by such p€rsons or depositors to FRL) stands transferred and

assigned to BRL and that appropriate entries should be passed in their

respective books to record the aforesaid change.

5 . t .4 Upon the Scheme becoming effective, with effect from the Appointed Date,

all debts, liabilities, duties, obligations of every kind, nature and desffiption

' including atl income taxes, excise duty, custom duty, sales tax, value added

tax, service tax and other govemment and semi govemment tiabilities of

Retail Business Undertaking of FRL shall also, under the provisions of

Sections 391 and 394 of the Act without any further act or deed be

transferred or deemed to be transferred to BRL so as to become as from the

Appointed Date the debts, liabilities, duties, obligations ofBRL and turther

that all the debts, tiabilities, dulies' obligalions' taxes etc. as aforesaid of

Retail Business Undertaking ofFRL incurred/contracted during the period

commencing from the Appointed Date till the Effective Date shall be

deemed to have been incurred/contracted by BRL and shall be deemed to

be the debts, liabilities and obligations of BRL and further that it shall not

be necessary to obtain consent of any person in order to give €ffect to the

provisions of this clause.

本匁
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ブ The transfer and/or vesting of the properties as aforesaid shall be subject to the

charges, hypothecation and mortgages as on the Effective Date, ifany, o.ier or in

respect ofall the said assets or any part thereof of Retail Business Undertaking of
FRL.

Provided that the Scheme shall not operate to enlarge the security of any loan,

deposit or facility created by or available to Retail Business Undertaking of FRL

which shall vest in BRL by virtue of the Scheme and FRL shall not be obliged to

create any further or additional security therefore after the Scheme has become

eflectiye or otherwise.

Without prejudice to the generality of the forgoing, it is clarified that upon the

coming into eflect of this Scheme, all permits, authorizations, licenses, consents,

registrations, approvals, municipal permissions, indust al licenses, registrations,

privileges, easements and advantages, facilities, rights, powe$ and interest

(whether vested or contingent), of every kind and description of whatsoevcr

natue in relation to the Retail Business Undertaking of FRL, to which FRL is 1_._. ".

parly to or to the benefit of which FRL may be eligible and which are subsisdfig ' '

or having effect immediately before the Appoinled Date shall stana transffiio ,, a:'1

and vested in or shall be deemed to be Eansferred to and vested ir, gRL u&ii.tte ":1;. :1,\. ,. i.,. I
samc were originally given or issued to or executed in favour of BRL, -ASi* - 

- .
rights and benefits under the same shall be available to BRL. Further, FRL shaiL --: -

execute such further deeds, documents, etc. as may be required to give eflect to

this Clause 5-3-

All cheques and other negotiable instruments, payment order, elecfonic fund

transfers (ike NEFT, RTGS, etc.) received or presented for encashment which are

in the name of FRL (in relation to Retail Business Undertaking) after the

Effective Date shall be accepted by the bankers of BRL and credited to the

account of BRL, if presented by BRL or received through electronic transfers.

Similarly, the banker of BRL shall honour all cheques / electronic firnd transfer

instructions issued by FRL (in relation to Retail Business Undertaking) for
payment after the Effective Date. If required, the bankers of FRL and FRL shall

allow maintaining and operating of the bank accounts (including banking
transactions carried out electonically) in the name ofFRL by BRL in relation to
the Retail Business Undertaking for such time as may be determined to be

necessary by BRL for presentation and deposition of cheques, pay order and

electronic transfers that havc been issued/made in the name ofBRL.

This Scheme has been &awn up to comply with the conditions relating to
"Demerger" as specified under Section 2(l9AA) of the Income-tax Act, 1961. If
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any terms or proyisions of the Scheme are found or interpreted to be inconsistent

with the provisions of the said Section at a later date including resulting ftom an

amendment of law or for any other reason whatsoever, the provisions of the said

Section of the Income-tax Act, 196l shall prevail and the Scheme shall stand

modified to the extent determined necessary to comply with Section 2(l9AA) of

the lncome-tax Act, 1961. Such modification will however not affect the other

parts ofthe Scheme.

Upon the Scheme becoming effective, FRL and BRL are expressly permifted to

revise its financial statements and retums along with prescribed forms, filiogs and

annexurcs under lhe Income Tax Act, 1961, central sales tax, aPplicable stale

value added tax, service tax laws, excise duty laws and other tax la\ s, and to

claim refunds and/or credit for taxes paid (including, tax deducted at source,

wealth tax, etc) and for matters incidental thereto, if required, to give effect to the

provisions of the Scheme.

Any tax liabilities under the Income Tax Act, 1961, service tax laws, excise duty

laws, central sales tax, applicable state value added tax laws or other applicable

laws/regulations dealing with taxes/duties/levies ofRetail Business Undertaking of

FRL to the extent not provided for or covered by tax provision in the accounts

made as on the date immediately preceding the Appointed Date shall be

transfened to BRL.

Any refund, under the lncome Tax Act, 1961, service tax laws, excise duty laws,

central sales tax, applicable state Yalue added tax laws or other applicable

laws/regulations deating with taxes/dutieVlevies due to FRL in relation to the

Retait Business Undertaking consequent to the assessment made on FRL and for

which no credit is taken in the accounts as on the date immediately preceding the

Appointed Date shall also belong to and be received by BRL upon this Scheme

becoming effective.

Without prejudice to the Beneratity of the above, all benehts, incentives, losses,

crcclits (including without limitation income taq tax deducted at source, wealth

tax, service tax, excise duty, cenkal sales tax, applicable state value added tax etc )

to which Retail Business Untlertaking of FRL is entitled to in terms of applicable

laws, shall be available to and vest iu BRL, upon this Scheme coming into effect'

CONSIDERATION

Upon coming into effect of the Scheme and in consideration for the transfer and

vesting ofthe Retail Business Undertaking in BRL, BRL shall, without any further

ヽ
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application or deed, issue and allot shares, credited as fully paid up, to all the FRL

Equity Shareholders / FRL DVR Shareholders or to their respectiye heirs,

executors, administmtors or other legal representatives or the successorc-in-title,

as the case may be, whose names appear in the Registfi of Members as on the

Record Date to be fixed in that behalf by the Board of Directors of FRL for the

purpose of reckoning name of the FRL Equity Shareholders / FRL DVR

Shareholders in the following ratio:

" I (One) Equity share of BM of P,s 2/- (Rupees Two only) each, fally pqid up to

be issued for every I (One) Equity share of Rs. 2/- (Rupees Two only) each held.

by FRL Equity Shareholders / FRL DVR Shareholders"

In case any FRL Equity Shalehotder/ FRL DVR Shareholder has holding in FRL,

such that it becomes entitled to a fraction of an equity share of BRL, BRL shall

not issue fractional share certificates tir such member but shall instead, at its
absolute discretion, decide to take any or a combination ofthe following actions:

　ヽ

ヽ

62

(a)

i:III:libi曹:Ll111:llcllli]∫ si鮒llll需 :l][:鳥 is朧
:ll l

the net sale proceeds (after deduction of applicable taxes and 
$.!.!.1

expcnscs incurrcd)to the sharchOlders rcspectively cntitled tO the sam61

proportion to their fractional entitlements:

(b) round off all fractional entitlements to the next whole number above the

fractional entitlement and issue such number of securilies to the relevant

shareholders;

(c) deal with such fractional entitlements in such other manner as they may

deem to be in the best interests ofthe shareholders ofFRL and BRL.

Equity Shares to be issued by BRL punuant to Clause 6.1 above in respect ofany
FRL Equity Shares and FRL DVRS which are held in abeyance under the

provisions of Section 126 ofthe Companies Act,2013 (corresponding provision

of Section 206A of the Companies Act, 1956) or otherwise shall, pending

allotment or settlement of dispute by order of Court or otherwise, also be held in
abeyance by BRL.

Equity shares to be issued by BRL to the,respective shareholders ofFRL as above
shall be subject to the Memorandum and Articles ofAssociation ofBRL and shall
rznk pari passu with the existing equity shares of BRL in all respects including
dividends.
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65 Equity shares in BRL shall be issued in dcmaterialized form to those shareholders

who hold shares of FRL in dematerialized form, in to the account in which FRL

shares are held or such other account as is intimated by the shareholders to FRL

and / or its Registrar. All those shareholders who hold shares ofFRL in physical

form shall also have the option to receive the equity shares in BRL, as the case

may be, in dematerialized form provided the details of their account with lhe

Depository Participant are intimated in \ Titing to FRL and / or its Registrar.

Otherwise, they would be issued equity shares in physical form.

The Board of Directors of BRL and FRL shall, if and to the extent required, apply

for and obtain any approvals from concemed govemment / regulatory authorities

fgr the issue and allotment ofequity shales to the shareholders ofFRL pursuant to

clause 6.1 ofthe Scheme.

Equity shares to be issued by BRL to the members of FRL pursuant to clause 6.1

of this Scheme will be lisied and/or admitted to trading on the BSE Limited and

National Stock Exchange of India Limited, where the shares of FRL are listed

and/or admitted to trading. BRL shall enter into such arangements and give such

confirmations and/or undertakings as may be necessary in accordance with the

applicable laws or r€gulations for complying with the formalities of the said stock

exchanges. The shares allotted pursuant to the Scheme shall remain ftozen in the

d€positories system till tisting / trading permission is given by the dcsignated stock

exchange.

In the event of there being any pending share transfer, whether lodged or

outstanding, of any shareholder of FRL, the Board of Directors or any committee

thcreof of FRL shall be empowered eYen subsequent to the Effective Date, to

effectuate such tmnsfer as if such changes in the registered holder wer€ operative

from the Effective Date, in order to remove any difftculties arising to the tansfer

of shares after the Scheme becomes effective.

6.9 Approval of this Scheme by the shareholders of BRL shall be de€med to be the

due compliance of the provisions of Section 62 and Section 55 ofthe Companies

Act, 2Ol3 and the other relevant and aPplicable provisions ofthe Act for the issue

and allotment of equity shares by BRL to the shareholders of FRL, as provided in

this Scheme.

6.10 The approval of this Scheme by the shareholders of both the companies under

Sections 391 and 394 of the Act shall be deemed to have the approval under

Sections 13, l4 ofCompanies Act, 2013 and other applicable Fovisions ofthe Act

and any other consenls and approvals required in this regard'
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7 ACCOUNTING TREATMENTIN THE B00KS OF BRL AND FRL

IN THE B00KS OF BRL

7.1.1 As on the Appointed Date and the Scheme becoming effective, BRL shall record

all the assets and liabilities, pertaining to the Retail Business Undertaking, at the

respective book values appeadng in the books ofFRL.

7.1.2 BRL shall credit to its share capital accoun! the aggregate face value ofthe equity

shares issued by it pursuant to Clause 6. I ofthis Scheme.

7. I .3 Investments, loans and advances and other dues outstanding between BRL and the

Retail Business Undertaking ofFRL, ifany, will stand cancelled and there shall be

no further obligation / outstanding in that behalf.

7.1.4 The difference bctween the net assets of Retail Business Undertaking of FRL

acquired and recorded by BRL as reduced by the face value ofequity shares issued

by BRL pursuant to Clause 6.1 of this Scheme and after making adjustments in

terms of clause 7.1.3 above, if surplus, shall be credited to Capital neserve,,4ii
Account. ln case ofa defici! the same shall be debited to Goodwill Account. iii,:ti: '

7.1.5 In case of any difference in accounting policy between FRL and BRL with respeti-, I

to ths Retail Business Undertaking of FRL, the impact of the same tiff tfr\ r
Appointed Date will be quantified and adjusted in the reserves of BRL to .rrrr" 

-\_-

that the financial statements of BRL reflect the financial position on the basis of
consistent accounting policy.

72 IN THE B00KS OF FRL

7.2.1 Upon the Scheme becoming effective, FRL shall reduce the book value of assets

and liabilities pertaining to the Retail Business Undertaking.

7.2.2 The book values, as on the Appointed Date, ofnet assets (assets minus liabilities)
comprised in the Retail Busincss Undertaking Eansferred to BRL shall be adjusted

against the following, in the order specified:

(i) Capital Reserve Account, existing in books ofaccounts ofFRL;
(ii) Securities Premium Account;

(iii) General Reserve; and the balance, if any, against;

(iv) Profit and Loss Account.

7.2.3 The utilization, ifany, ofthe Securities premium Account ofFRL as above shall
be effected as an integral part of the Scheme in accordance with the provisions of
Section 100 to I04 and any other applicable provisions ofthe Act and the Order of
the High court sanctioning the scheme shall be deemed to be also the order under

ヽ
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Section 102 of the Act for the purpose ofconfirming the reduction. The reduction

would not involv€ either a diminution of liability in respect of the unpaid share

capital or payment of paid-up share capital, and the provisions of Section l0[ of

the Act will not be applicable. Notwithstanding the reduction as mentioned above,

FRL shall not be required to add "And Reduced" as a suffix to its name.

TRANSACTIONS UPTO TEE EFFECTIVE DATE

With effect Ilom the Appointed Date and up to and including the Effective Date:

(a) FRL shall carry on and be deemed to have canied on the business and

activities in relation to the Retail Business Undertaking and shall stand

possessed of their properties and assets relating to the Retail Business

Undertaking for and in trust for BRL and all the profits / losses accruing on

account of the Retail Business Undertaking shall for all purposes be feated

as Fofits / losses ofBRL.

FRL shall not without the prior written conseot of the Board of Directors of

BRL or pursuant to any Pre-existing obligation, sell, transfer or otherwise

alienate, charge, mortgage or encumber or otherwise deal with or dispose of

the undertaking relating to the Retail Business Undertaking or any part

thereof except in the ordinary course ofits business.

(c) FRL shall not vary the terms and conditions of service of its permanent

employees relating to the Retail Business Undertaking except in the ordinary

course of its business.

(d) BRL shall be entilled, pcnding sanction of the Scheme, to apply to the

Centml Govemme[t, State Govemment, Union Territories and all other

concemed agencies, departments and authorities (statutory or otherwise) as

are necessary under any law for such consents, apProvals and sanctions,

which BRL may require to carry on the business of Retail Business

Unclertaking. Further, FRL shall extend all assislance to BRL, ifrequested by

BRL, in obtaining the said consents, approYals and sanctions'

With effect from rhe date of apFoval to the Scheme by Board of Directors ofFRL

and BRL until the Effective Date, FRL shall preserve and carry on the business

and activities of Retait Business Undertaking with reasonable diligence and

business prudence and FRL shall not, without the prior consultation with BRL'

alienate, charge or otherwise deal with or dispose of the Retail Business

Undertaking or any part thereof or recruit any new employee (in each case except

in the ordinary course ofbusin€ss) or employees; further, FRL shall not engage in

Ｚ^０
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any corporate restructuring exercise including any merger and/or demcrger or
substantial expansion of the Retail Business Undertaking without prior written

consent ofBRL.

DECLARATION OF DIVIDEND, BONUS, ETC.

For the avoidance of doubt it is hereby clarified that nothing in this Scheme shall

prevent FRL from declaring and paying dividends, whether interim or fnal, to its
equity shareholders as on the record date for the purpose ofdividend.

FRL shall uot utilize the profits or income, if any, relating to the Retail Business

Undertaking for the purpose of declaring or paying any dividend to its

shareholders or for any other purpose in respect of the period falling on and after

the Appointed Date, without the prior Eritten consent of the Board of Directors of
BRL.

FRL shall not, without the prior\vlitten consent ofBRL, issue or allot any further

securities, eithcr by way of rights or bonus shares or in any other manner. 
A,:

Until the coming into effect of this Scheme, the holders of equity sfrares an4i!.:,.,
DVPs of FRL and equity shares of BRL shall, save as expressly proula"iJi i

otherwise in this Scheme, continue to enjoy their existing respective rights rna"rt i. '*
their resp€ctiye Articles ofAssociations. \.

It is clarified that the aforesaid provisions in respect of declaration of dividends,
whether intsrim or final, are enabling provisions only and shall not be deemed to
confer any right on any member of FRL and/or BRL to d€mand or claim any
dividends which, subject to the provisions of the Ac! shall be entirely at the
discretion of the respective Boards of Directors of FRL and BRL and subject,
wherever necessary, to the approval of the shareholders of FRL and BRL,
respectively.

EMPLOYEES

I0.l On the Scheme becoming effective, all employees of the Retail Business
undertaking in senice on the Effective Date, shall be deemed to have become
employees ofBRL with effect from the Appointed Date or their respective joining
date, whichever is later, without any break in their service and on the basis of
continuity of sewice, and the terms and conditions oftheir employment with BRL
shall not bc less fayorable than those applicable to them with reference to the
Relail Busincss Undertaking on the Effective Date. Any question that may arise as
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to whether any employee belongs to or does not belong to the Retail Business

Undertaking shall be decided by Board ofDirectors ofFRL.

10.2 It is expressly provided that, on the Scheme becomi[g effective, the providcnt

fund, gratuity fund, superannuation fund or any other special fund or trusts created

or existing for the benefit of the employ€es of the Retail Business Undertaking

shall be deemed to have been created by BRL in place of FRL for all purposes

whatsoevff in relation to the administration or operation of such fund or funds or

in relation to the obligation to make contributions to the said fund or funds in

accordance with the provisions thereof as per the terms provided in the respective

trust deeds, if any, to the end and intent that all rights, duties, powers and

obligations ofFRL in relation to such fund or funds shall become those ofBRL. It

is clarified that the services of the employees of the Retail Business Undertaking

will be teated as having been continuous and not inlerrupted for the purpose of

the said fund or funds.
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In respect of the stock oplions outstanding under the FRL Employees Stock

Option Plan(s) in the hands ofthe employees of the Retail Business Undertaking

of FRL, it is hereby clarified that the options which have been ganted but have

not yested in the employees of the Retail Business Undertaking of FRL as of the

Effective Date would lapse. BRL will put in place a suitable stock option scheme

on terms and conditions not less favourable to the employees than those of the

FRL Stock Option plans which will be offered to such employees of the Retail

Business Underlaking of FRL whose options under the FRL Stock Option plans

have lapsed pursuant to this Clause. The options under th€ FRL Stock Option

plans which, as ofthe Effective Date, have been vested in employees ofthe Retail

Business Undertaking ofFRL but haye not been exercised, would be appropriately

adjusted in FRL or would be issued options ir BRL such that th€ economic benefit

on such options as have been vested in the hands ofthe employee remains same.

For the avoidance ofdoubt it is hereby clarified that upon the coming into effect of

this Scheme, the options granted and / or vested, under and pulsuanl to the FRL

Stock Option plans to the employees of the Remaining Business of FRL as ofthe

Effective Date would continue and the ex€rcise price of such options or number of

options to be vested would be suitably adjusted / recomputed in order to

compensate the employees of FRL for reduction, if any in the intrinsic value of

FRL pursuant to the demerger of Retail Business Undertaking of FRL or suitable

provision shall be made for issue of shares in BRL as and when the oplions are

exercised.

10.4
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I l. LECAL PROCEEDINCS

ll.l All legal proceedings of whatsoeyer nature by or against FRL pending and,/or

arising before the Effective Date and relating to the Retail Business Undertaking,

shall not abate or be discontinued or be in any way prejudicially affected by reason

ofthe Scheme or by anything containcd in this Scheme but shall be continued and

enforced by or against BRL, as the case may be in the same manner and to the

same extent as would or might have been continued and enforced by or against I
FRL.

t 1.2 After the Appointed Date, if any proceedings are taken against FRL in respect of
the matters refened to in the sub-clause I I.l above, FRL shall defend the same in

accordance with advise and instructions ofBRL at the cost ofBRL, and BRL shall

reimburse and indemnift FRL against all liabilities and obligations incurred by

FRL in respect thereof.

I 1.3 BRL undertakes to have all legal or other proceedings initiated by or against FRL

referred to in Clause ll.l above transferred into its name and to have the same

continued, prosecuted and enforced by or against BRL as the case may be, to the ._-_;1;

exclusion of FRL ald FRL shall extend all assistance in such transfer into BR?h'f"\ ,
name, if required by BR-L. 

1,,*. 
, ,t

i,;'12. CoNTRACTS, DEEDS, ETC. \.
=t ----l2.l Notwithstanding anyhing to the contrary contained in the contmct, deed, bond,

agreement or any other instrument, but subject to the other provisions of this

Scheme, all contracts, deeds, bonds, agreements and other instruments, if any, of
whatsoeyer nature and subsisting or having eflect on the Effective Date and

relating to the Rerail Business Undertaking of FRL to which FRL is a party or to

the benefit of which FRL may be eligible, shall continue in fu[ force and effect

against or in favour ofBRL, and may be enforced effectively by or againsiBRL as

fully and effectually as if, instead of FRL, BRL had been a party thereto from

inceplion.

12.2 BRL may, at any time after the coming into effect of this Scheme in accordance

with the provisions hereo! if so required, under any law or otherwise, enter into,

or issue or execute deeds, writings, confirmations, novations, declantions, or other

documents with, or in favour ofany party to any contract or arrangement to which
FRL is a party or any writings as may be necessary to be executed in order to give

formal effect to the above provisions. BRL shall be deemed to be authorised to
execute any such *ritings on behalf of FRL and lo carry out or perform all such

24
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formalities or compliances required for the purposes refered to abovc on the part

of FRL.

12.3 It is hereby clarified that (i) if any contract, deeds, bonds, agreements, schemes,

arrangements or other instruments of whatsoever nature in relation to the Retail

Business Undertaking to which FRL is a pafty to, cannot be tansferred to BRL for

any reason whatsoever, FRL shall hold such contract, deeds, bonds, agreements,

schemes, arrangements or other instluments of whatsoever nature in trust for the

benefil of BRL; and (ii) if any contract, deeds, bonds, agreements, schemes,

arrangements or olher instruments of whatsoever nature relate to the Retail

Business Undertaking as well as FRL (pursuant to the transfer of the Retail

Business Undertaking), FRL and BRL shall both be entitled to all rights and

bencfils and be liable for all obligations under the said arrangements, each to the

extent of its respective undertaking only.

REMAINING UNDERTAKING

The Remaining Undertaking and all the assets, proporties, rights, liabilities and

obligations thereto shall continue to belong to and be vested in and be managed by

FRL and BRL shall have no right, claim or obligation in r€lation to the Remaining

Undertaking. From the Appointed Date, FRL shall carry on the activities and

operalions of the Remaining Undertaking distinctly and as a separate business

fiom the Retail Business Undenaking.

13.2 All legal, taxation and other proceedings whether civil or criminal (including

before any statutory oI quasi judicial authority or tribunal) by or against FRL

under any statute, whether pending on the Appointed Date or which may be

instituted at any time thereafter, and in each case pertaining to the Remaining

Undertaking shall be continued and enforced by or against FRL after the Effective

Date. BRL shall in no event be responsible or liable in relation to any such legal or

other proceeding against FRL.

13.3 With effect from the Appointed Date and up to, including and beyond the

Effective Date, FRL:

13.3.1 shall be deemed to have been carrying on and to be carrying on all the

business and activities relating to the Remaining Undertaking for and on its

own behalf; and

13.3.2 all profits accruing to FRL thereon or losses arising or incurred by it

relating to the Remaining Undertaking shall for all purposes b€ treated as

the profits or losses, as the case may be, ofFRL.



14 SAVING OF CONCLUDED TRANSACTIONS

The transfer and vcsting of the Retail Business Undertaking as above and the

continuance of proceedings by or against FRL in relation to the Retail Business

Undertaking shall not affcct any transaction or proceedings already concluded on

or after the Appointed Date till the Effective Date in accordance with this Scheme,

to the end and intent that BRL acceps and adopts all acts, deeds and things done

and executed by FRL in respect thereto as done and executed on behalfofBRl.

PART IV

TRANSFER AND VESTING OF RETAIL INFRASTRUCTURE BUSINESS

UNDERTAKING OF BRLINTO FRL

VESTING OF BUSINESS UNDERTAKING

l5.l Upon the Scheme becoming effective, with eflect from the Appointed Date, the

Retail Infrastructure Business Undertaking of BRL shall, in accordance with

Section 2(l9AA) ofthe Income Tax Act, 196l and Sections 391 ro 394 ofthe Act 2,,
and all other applicable laws, if any, stand transferred to and yested in or deemed r.i,'.,.
to be transfened to and vested in FRL as a going concem and all the propertiei'1: :

whether moveable or immoveable, real or personal, corporeal or in.o.por.ui-, Z- ..
J,' -

present or contingent including but without being limited to all assets, fixed assets, \:{'
work in progress, current assets, deposits, reserves, provisions, funds and all other

entitlements, licenses, regislrations, patents, tade names, trademarks, leases,

tenancy rights, telephones, telexes, facsimile, connections, email connections,

intemet connections, installations and utilities, benefis of agreements and

arrangements, powers, authorities, permits, allohnents, approvals, permissions,

sanctions, consents, privileges, Iibedies, easements and all the rights, titles,

interests, other benefis (including tax benefits), tax holiday benefit, incentives,

ffedits (including tax credits), tax losses and advantages ofwhatsoever nature and

where so ever situated belonging to or in possession of or ganted in favour of or

enjoyed by Retail Infrastructure Business Undertaking of BRL shall be transferred

to and vested in or deemed to be transferred to and vested in FRL in the fo[owing

manner:

l5.l.l Upon the Scheme becoming effective, with effect from the Appointed Date,

the whole of the said assets, as aforesaid, of Retail Infrastructure Business

Underlaking of BRL, except for the portions specihed in Clauses 15.1.2

and 15.1.3 below, of whatsoever nature and where so ever situated and

incapable of passing by manual delivery and/or endorsement or otherwise

15
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however, shall, under the provisions of Sections 391 and 394 and all other

provisions, if any of the Act, without any further act or deed be transferred

. to and vested in and/or deemed to be transfered to and vested in FRL so as

to vest in FRL all the rights, titte and interest of Retail lnfrastructure

Business Undertaking of BRL therein.

15.1.2 Upon the Scheme becoming effective, with effect from the ApPointed Date,

all the moveable assets including cash in hand, if any, of the Retail

Infiastructure Business Undertaking of BRL, capable ofpassing by manual

delivery or by endorsement and delivery shall be so delivered or endorsed

as the case may be to FRL. On such delivery or endorsement and delivery,

the same shall become the ProPerty of FRI to the end and intent that the

ownership and property therein passes to FRL on such handing over in

pursuance ofthe provisions ofSection 394 ofthe Act.

15.1.3 In respect of the moveable properties of Retail lnfrastructure Business

Undertaking ofBRL other than specified in Clause 15.1.2 above and other

assets, including sundry debtors, loans receivable, advances, if any,

recoverable in cash or kind or for value to be received, bank balances and

deposits, if any, with the govemment, semi-govemment, local and other

authorities and bodies, companies, firm, individuals, trusts, etc., FRL may

ilselfor require BRL and BRL shall upon such requisition from FRL, at any

time after coming into effect of this Scheme in accordance with the

provisions hereof, if so required under any law or otherwise, give notices in

such form as it may deem fit and proper, to each person, debtors or

depositees, as the case may be, that pursuant to the High Court haYing

sanctioned the Scheme, the said debt, loan receivable, advance or deposit

be paid or made good or held on account of FRL as the person entitled

thereto to the end and intent that the right of BRL lo recover or realize all

such debts (including the debts payable by such persons or depositors to

BRL) stands transfened and assigned to FRL and that appropriate ent es

should be passed in their respsctive books to record the aforesaid change'

i5 . I .4 Upon rhe Scheme becoming effective, with effect from the Appointed Datc,

all debis, liabilities, duties, obligations ofevery kind, nature and descriPtiol

inctuding all income taxes, excise duty, custom duty, sales ta:q value added

tax, service tax and other Sovemment and semi govemment liabilities of

Retail htastructure Business Undertaking of BRL shall also, under the

provisions of Sections 391 and 394 of the Act without any further act or

deed be transferred or deemed to be ransfened to FRL so as to become as

八



from the Appointed Date the debts, liabilities, duties, obligations of FRL

and further that all the debts, liabilities, duties, obligations, taxes etc. as

aforesaid of Retail Infrastructure Business Undertaking of BRL

incuned/conaacted during the period commencing from the Appointed

Date till the Effective Date shall be deemed to have been

incurred/contmcted by FRL and shall be deemed to be the debts, liabilities

and obligations of FRL and furlher that it shall not be necessary to obtain

consent ofany person in order to give effect to lhe provisions of this clause.

15.2 Upon the Scheme being effective, with effect from the Appointed Date, a portion

of the exisring debt of BRL, in the form of OCDs held by the existing

shareholders of BRL, shall be transferred to FRL and shall be assumed by FRL.

In lieu ofthe transfer ofsuch portion ofthe aggregate debt ofBRL lo FRL, such

existing holders ofthe BRI- OCDs shall be issued the FRL OCDs.

15.3 The transfer and./or vesting of the properties as aforesaid shall be subject to the

charges, hypothecation and moftgages as on the Effective Date, if any, over or in-. . .-^

respect ofall the said assets or any part thereof of Retail Infrastructure Srrir(6:" 
' 

-11

underraking ofBRL . iij ; ,, att,

Undertaking of BRL which shall vest in FRL by virtue of the Scheme and BRL
shall not be obliged to create any further or additional security therefore after the

Scheme has become effective or otherwise.

15.4 Without prejudice to the generalily of the forgoing, it is clarified that upon the

coming into effect of this Scheme, all permits, autho zations, licenses, consenb,

registrations, approvals, municipal permissions, industrial licenses, registrations,

privileges, easements and advantages, facilities, rights, poweff and interest

(whether vested or contingent), of every kind and description of whatsoever

nature in relation to the Retail Infrastructure Business Undertaking of BRL, to
which BRL is a party to or to the benefit of which BRL may be eligible and

which are subsisting or having eflect immediately before the Appointed Date

shall stand transferred to and vested in or shall be deemed to be transfe[ea to and

vested in FRL as if the same were originally given or issued to or executed in
favour of FRL, and the rights and benefits under the same shall be available to
FRL. Further, BRL shall execute such further deeds, documents, etc. as may be

required to give effect to this Clause 15.3.
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15.5 All cheques and other negotiable instruments, paym€nt order, electronic fund

transfers (like NEFT, RTCS, etc.) received or presented for encashment which are

in the name of BRL (in relation to Retail Infrastructure Business Undertaking)

after the Effective Date shall be accepted by the bankers of FRL and credited to

the account ofFRL, if presented by FRL or received through electonic transfen.

Simitarly, the banker of FRL shall honour all cheques / electronic fund transfer

instructions issued by BRL (in relation to Retail Infrastructure Business

Undertaking) for payment after the Effective Date. If requircd, the bankers of

BRL and BRL shall allow maintaining and operating of the bank accounts

(including banking transactions carried out electronically) in the name ofBRL by

FRL in relation to the Retail Infrastructure Business Undertaking for such time as

may be determined to be necessary by FRL for presentation and deposition of

cheques, pay order and electronic kansfers that have been issued/made in the

name ofFRL.

.6 This Scheme has been drawn up to comply with the conditions relatirg to

"Demerger" as specified under Section 2(l9AA) of the Income-tax Act, 196[. If
any terms or provisions of the Scheme are found or interpreted to be inconsistent

with the provisions of the said section at a later date including rcsulting from an

amendment of law or for any other reason whatsoever, the provisions of the said

Section of the Income-tax Act, 196l shall prevait and the Scheme shall stand

modified to the extent determined necessary to comply with Section 2(l9AA) of

the Income-tax Act, 1961. Such modification will however not affect the other

parts ofthe Scheme.

15.7 Upon lhe Scheme becoming effective, BRL and FRL are expressly permitted lo

revise its financial statements and retums along with prescribed forms, filings and

annexures under the Income Tax Act, 1961, central sales tax, applicable state

value added tax, service tax laws, excise duty laws and other tax laws, and to

claim refunds and/or credit for taxes paid (including, tax deducted at source,

wealth tax, etc) and for matters incidental thereto, if required, to give effect to the

provisions of the Scheme.

15.8 Any tax liabilities under the Income Tax Act, 1961, service tax laws, excise duty

laws, central sales tax, applicable state value added tax laws or other applicable

laws/regulalions dealing with taxes/duties/levies of Retail Inliastructure Business

Undertaking ofBRL to the extent not provided for or covered by tax provision in

the accounts made as on the date immediately Feceding the Appoinled Date shall

be hansferred to FRL.



15.9 Any refund, under the Income Tax Act, t961, service tax laws, excise duty laws,

central sales tax, applicable state value added tax laws or other applicable

lawvregulations dealing with taxevdutiesnevies due to BRL in relation to the

Retail lnfrastructue Business Undertaking consequent to the assessment made on

BRL and for which no credit is taken in the accounts as on the date immediately

preceding the Appointed Date shall also belong to and be received by FRL upon

this Scheme bccoming effectiye.

15.10 Without prejudice to the generality of the above, all benefits, incentives, losses,

credits (including, without limitation income tax, tax deducted at source, wealth

tax, service tax, excise duty, central sales tax, applicable state value added tax etc.)

to which Retail Infrastructure Business Undertaking of BRL is entitled to in tems

of applicable laws, shall be available to and vest in FRL, upon this Scheme

coming into effect.

16 CONSIDERAT10N

,'1;16.l Upon coming into eff€ct ofthe Scheme and in consideration for the transfer a#., ' '

vesting of the Retail lnfrastucture Business Undertaking into FRL, FRL stAll, . -i

withoutanyfurtherapplicationordeedissueandallotequityshares,credite(as

fully paid up, to all the shareholders of BRL or to their respective hcirs. executo\ -

administrators or other legal representatives or the successors-in-title, as the "*a 
'-.--:

may be, whose names appcar in the register of members as on the Record Date

under:

" l (One) Equity share of FRL of Rs. 2/- (Rupees Two only) each, fully pdid up to

be issued for every I (One) Equity share o{Rs. 2/- (Rupees Two only) each held by

the equity sharehoders of BM"

16.2 ln case any equity shareholder of BRL has holding in BRL, such that it becomes

entitled to a fraction of an equity share ofFRL, then FRL shall not issue fractional

share certificates to such membff but shall instead, at its absolute diicretion,

decide to take any ff a combination ofthe following actions:

(a) consolidate such fractions and issue comolidated shares to a trustee

nominated by FRL in that behalf, who shall, sell such shares and distribute

the net sale proceeds (after deduction ofapplicable taxes and other expenses

incuned) to the shareholders resp€ctively entitled to the same in proponion

to their fractional entitlements;

(b) round off all fractional entitlements to the next whole number above the

'30

　́
一｝



fractional eotitlement and issue such lumber ofequity shares to the relevant
shareholder;

(c) deal with such fractional entitlements in such other manner as they may deem
to be in the best interests ofthe shareholders ofBRL and FRL.

16.3 Shares to be issued by FRL pulsuant to Clause 16.l above ro the equity
shareholders of BRL which are held in abeyance under the provisions of Section
126 ofthe companies Act,20l3 (corresponding provisions ofsection 206A, ofthe
companies Act, 1956) or olherwise sha[, pending alrotment or settlement of
dispute by order ofCourt or otherwise, also be held in abeyance by FRL.

16.4 Equity shares ofFRL to be issued to the respective shareholders ofBRL as above
shall be subject to the Memorandum and Articles ofAssociation ofFRL and shall
rank pari passu with lhe existing equity shares of FRL in all respects including
dividends.

The equity shares of FRL shall be issued in dematerialized form to those
shareholders who hold shares ofBRL in dematerialized form, in to the account in
which BRL shares are held or such other account as is intimated by the
shareholders to BRL and/or its Registrar. AII those shareholders who hold shares
of BRL in physical form shall also hr

the case may be, in dematerialized fc 

ve the option to receive the equity shares' as

the Deposirory panicipanr *" *,_";oT';":,"::j"fr [;::,ffi :JfOtherwise, they would be issued equity shares in physical form.

16.6 The Board ofDirecton ofB
ror and obrain _, uro.,uu,}# H"l::, 

"lH:l1;ffilT:.Jffillfor the issue and allotment o
Clause 16.l ofthe Scheme. 

fequity shares to the shareholders ofBRL pursuant to

16.7 In the event of there bein
outstanding, or"ny shur"hottg 

any pending share tansfer' whether lodged or

*::jm*,:i,'-*:'ff il'::in'""#l:"ffi :;
from the Effective Dur", ,, ortutn 

"n*t"s in the registered holder were operative

of shares after the scr"." ,".::":";:;:anv 
dirficurties arisins to rhe transfer

'o' l.'"'::;;,:;[:ffi;;,:" sharehorders orFRL sha, be deemed ro be the

Ac!20,3andtheo."J;;#; j;;X;ijfl i,::HJ;Ih:[T*
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and alloment of Shares by FRL to the SharehOlders of BRL,as proVided in thiS

Scheme.

16.9 The approvat ofthis Scheme by the shareholden ofBRL and FRL under Sections

391 and 394 ofthe Act shall be deemed to have been the approval under Sections

13, l4 of Companies Act,20l3 and other appticable provisions ofthe Act and any

other consents and approvals required in this regard'

t6.10 FRL shall apply for the listing of the equity shares of FRL issued under this

Scheme in accordance with Applicable Laws' The shares allotted pusuant to the

Schemeshallremainfrozeninthedepositoriessystemtilllisting/trading

permission is given by the designated stock exchange'

11, ACCOUNTING TREATMENT IN THE BOOKS OF BRL AND FRL

I?.I IN TIIE BOOKS OT'FRL

17 1 l As On thc Appointcd Date,FRL sha‖

pertaming tO the Retall lnfraStmcture Bud
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17.2.2 The book values, as on the Appointed Date, ofnet assets (assets minus liabilities)

comprised in the R€tail Infrastucture Business Undertaking transferrcd to FRL

shall be adjusted against the following, in the order specified;

(i) Capital Reserye Account, ifany, arising in torms of Palt III of this Scheme;

and the balance, if any, against;

(ii) Profit and Loss Accout.

18 TRANSACT10NS UPTO THE EFFECTIVE DATE

18.I With effect from the Appointed Date and up to and including the Effective Date:

(a) BRL shall carry on and be deemed to have carried on the business and

activities in relation to the Retail Infrastructure Business Undenaking and

' shall stand possessed of their properties arld assets lelating to the Retail

Infrastructure Business Undertaking for and in trust for FRL and all the

profits/losses accruing on account of the Retail lnftastructure Business

Undertaking shall for all purposes be teated as profits/losses of FRL.

(b) BRL shall not without the prior uritten consent of the Board of Directors of

FRL or pursuant to any pre-existing obligation, sell, transfer or otherwise

alienate, charge, mortgage or encumber or otherwise deal with or dispose of

the undertaking relating to the Retail lnfiastructure Business Undertaking or

aoy part thercof except in the ordinary course ofits business.

(;) BI{L shau not vary the terms and conditions of service of its permanent

employees relating to the Retail Inflastructure Business Undertaking except

in the ordinary course of is business.

1d; FRL shalt be entitled, pending sanction ofthe Scheme, to apply to the Central

Goyemment, State Govemment, Union Territories and all other concemed

agencies, departments a[d authorities (statutory or otherwise) as are

necessary under any law for such consents, approvals and sanctions, which

FRL may require to carry on the business of Retail Infrastructure Business

Undertaking. Further, BRL shall extend all assistance to FRL, if requested by

' FRL, in obtaining the said consents, approvals and sanctions.

18.2 With effect from the date ofapproval to the Scheme by Board ofDirectors ofBRL

and FRL until the Eflective Date, BRL shall preserve and carry on the business

and activities of Retail Infrastructure Business Undertaking with reasonable

diligence and business prudence and BRL shall not, without the prior consultation

with FRL, alienate, charge or otherwise deal with or dispose of the Retail

Ilfrastructure Business Undertaking or any part thereof or recruil any new
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employee (in each case except in the ordinary course of business) or employees;

further, BRL shall not engage in any corporate restructuring exercise including

any mergcr and./or demerger or substantial expansion of the of the Retail

Infrastructure Business Undertaking without prior written consent ofFRL.

DECLARATION OF DIVIDEND, BONUS, ETC.

19.1 For the avoidance ofdoubt it is hereby cladfied that nothing in this Scheme shall

prevent BRL from declaring and paying dividends, whether interim or final, to its

equity shareholders as on the record date for the purpose of dividend.

19.2 BRL shall not utilize the profits or income, if any, relating to the Retail

Infrastructue Business Undertaking for the purpose of decladng or paying any

dividend to its shareholde$ or for any other purpose in respect of the period

falling on and afier the Appointed Date, without the prior written consent of the

Board of Directors ofFRL.

/".,a: ,\ i
19.3 BRL shall not, without the prior written consent of FRL, issue or allot any *tQ), 

,_r,
securities, either by way ofrights or bonus shares or in any other manner. I ;. i

i\ ? ;".
19.4 Until the coming into effect of this Scheme, the holders of equity shares of BUL -.- - -::.

\' '-
and equity shares and DVRs ofFRL shall, save as expressly provided otherwise ii._.-''l
this Scheme continue to enjoy their existing respective rights under their

tespectiye articles of associations.

19.5 It is clarified that the aforesaid provisions in respect of declaration of dividends,

whether interim or final, are enabling provisions only and shalt not be de.emed to
confer any right on any member of BRL and FRL to demand or claim any

dividends which, subject to the provisions of the Act, shall be entirely at the

discretion of the respective Boards of Directors of BRL and FRL and subject,

wherever necessary, to the approval ofthe shareholders ofBRL anrl FRL.

20 EMPLOYEES

20.1 On the Scheme becoming effective, all employees of the Retail Infiastructure

Business Undertaking in service on the Effective Date, shall be deemed to have

become employees ofFRL with effect from the Appointed Date or their respective
joining date, whichever is rater, without any break in their service and on the basis

of continuity of service, and the telms and conditions of their employment with
FRL shall not be less favorable than those applicable to them with retbrence to the
Retail lnfrastructure Business Undertaking on the Effective Date. ADy question

that may adse as to whether any employee belongs to or does not belong to the

勢



20.2

Retail Infrastructuro Business Undertaking shall be decided mutually by the boald

of directors of BRL and board of directors of FRL.

It is expressly provided that, on the Scheme becoming effective, the provident

fund, gratuity fund, superannuation fund or any other special fund or trusts ueated

or existing for the benefit ofthe employees ofthe Reiail Infrastructure Business

Undertaking shall be deemed to have been created by FRL in place of BRL for all

purposes whatsoever in relation to the administration or operation of such fund or

funds or in relation to the obligation to make contributions to the said fund or

funds in accordance with the provisions thereof as p€r the terms provided in the

respective trust deeds, if any, to the end and intent that all rights, duties, powers

and obligations of BRL in relation to such fund or funds shall become those of

FRL. It is clarified lhat the services of the employees of the Retail Infiastructure

Business Undertaking rvill be treated as having been coltinuous and not

interrupted for the purpose ofthe said fund or funds.

LEGAL PROCEEDINGS

All legal proceedings of whatsoever nature by or against BRL pending and/or

arising before the Effective Date and r€lating to the Retail Infrastructure Busioess

Undertaking, shall not abate or be discontinued or be in any way prejudicially

affected by reason of the Scheme or by anything contained in this Scheme but

shall be continued and enforced by or against FRL, in the same manner and to the

same extent as would or might have been continued and enforced by or against

BRL.

22.1 Notwithstanding an1'thing to the conrary contained

agreement or any other instrument' but subjecr to

in the contract. deed, bond,

the other provisions of this

21.2 After the Appointed Date, if any proceedings are taken against BRL in respect of

the matten ref€rred to in the sub-ctause 2t.t above, BRL shall defend the same in

accordance with the advice and instructions of FRL at the cost of FRL and FRL

shallreimburseandindemnifyBRLagainstaltliabilitiesandobligationsincurred

by BRL in resPect thereof.

21.3 FRL undertakes to have all legal or other proceedilgs initiated by or against BRL

refened to in Clauses 2l.l above tansferred into its name and to have the same

continued, prosecuted and enforced by or against FRL as the case may be' to the

exclusion of BRL and BRL shall extend all assistance in such transfer into FRL's

name, ifrequired bY FRL'

22. CONTRACTS, DEEDS' ETC.



Scheme, all contracts, deeds, bonds, agreements and other instruments, if any, of
whatsoever nature and subsisting or having effect on the Effective Date and

relating to the Retail Infrastructure Business Undertaking ofBRL to which BRL is

a party or to the benefit ofwhich BRL may be eligible, shall continue in full force

and effect against or in favour of FRL, and may be enforced cffectively by or

against FRL as fully and effectually as if, instead of BRL, FRL had been a party

thereto from inception.

22.2 FRI- may, at any time aller the coming into effect of this Scheme in accordance

with the provisions hereof, if so required, under any law or otherwise, enter into,

or issue or execute deeds, $,ritings, confirmations, novations, declarations, or other

documents with, or in favour of any party to any contract or atrangement to which

BRL is a party or any writings as may be necessary to be executed in order to give

formal effect to the above provisions. FRL shall be deemed to be authorised to

execute any such writings on behalf of BRL and to carry out or perform all such

formalities or compliances required for the purposes referred to above on the part __._
of BRL. ,/|1:."'

223 lt ishereby clarified that (i) if any contract, deeds, bonds, agreements, ,"n.d;!r, 
'.j

arangements or other instruments of whatsoever nature in telation to the ReLii l-

Infrastructure Business Undertaking to which BRL is a party to, cannot be..,- r,r

transfened to FRL for any reason whatsoever, BRL shall hold such contract,

deeds, bonds, agreements, schemes, anangements or other insfruments of
whatsoever natue in tust for the benefit of FRL; and (ii) if any contract, deeds,

bonds, agrcements, schemes, arrangements or other instruments of whatsoever

nature relate to the Retail Infrastructure Business Undertaking as well as BRL
(pursuant to the transfer of the Retail Infrastructule Business Undertaking), BRL
and FRL shall both be entitled to all rights and benefits and be tiable for all
obligations under the said arrangements, each to the extent of its respective
undertaking only.

23 REMAINING UNDERTAKING

23 1  Thc Rcmaining Undertaking and an thc asscts,prOperties,Hghts,liabilitics and

obligations thcrctO shall cOntinue tO belong tO and be vestcd in and be managcd by

BRL and FRL sha■ havc no nght,claim Or ObligatiOn in relatiOn tO the Remalning

Undcrtaklng From the AppOinted Datc, BRL shall ctt On the activities and

opcratiOns Of thc Rcmaining Undcraking distinctly and as a separate business

from the Retail lnfrastructurc Busincss undcraking

36
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23.2 All legal, taxation and other proceedings whether civil or criminal (including

before any statutory or quasi judicial authority oI [ibunal) by or against BRL

under any statute, whcthcr pending on the Appointed Date or which may bc

instituted at any time thereafter, and in each case pertaining to the Remaining

Undertaking shall be continued and enforced by or against BRL after the Effective

Date. FRL shall in no event be responsible or liable in relation to any such legal or

other proceeding against BRL.

23.3 With effect ftom the Appointed Date and up to, including and beyond the

Effective Date, BRL:

23.3.1 shall be deemed to have been carrying on and to be carrying on all the

business and activities relating to the Remaining Undertaking for and on its

own behalf; ard

23.3.2 all profits accruing to BRL thereon or losses arising or incurred by it

relating lo the Remaining Undertaking shall for all purposes be treated as

the prohts or losses, as the case may be, ofBRL.

SAYING OF CONCLUDED TRANSACTIONS

The hansfer and vesting of the Retail Irfrastructue Business Undertaking as

above and the continuance of proceedings by or against BRL in relation to the

Retail Infrastructure Business Undertaking shall not affect any tansaction or

proceedings already concluded on or after the Appointed Date till the Effective

Date in accordance with this Scheme, to the end and intent that FRL accepts and

adopts all acts, deeds and things done and executed by BRL in respect thereto as

done and executed on behalfofFRL.

PART V

GENERAL TERMS AND CONDTTIONS

25. APPLICATION TO IIIGII COURT

25.1 FRL and BRL shall as may be required make applications and/or Petitions under

Sections 391 to 394 read with section 100 to 104 ofthe Companies Act, 1956 and

Section 52 ofthe Companies Act,20l3 and other applicable provisions ofthe Act

to the High Cowt of Judicature at Bombay or such other apFopriate authority for

sanction ofthis Scheme and all matters ancillary or incidental thereto'
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26. MODIFICATION OR AMENDMENTS TO THE SCHEME

26.1 On behalf of FRL and BRL, the board of directors of respective companies, may

consent jointly but not individually, on behalf of all persons concemed, to any

modifications or amendments of the Scheme and without Eejudice to the

generality ofthe foregoing, any modification to the Scheme involving withdrawal

of any of the parties to the Scheme at any time and for any reason whatsoever, or
to any conditions or limitations that the High Court o! any other authority may

deem fit to direct or impose or which may otherwise be considered necessary,

desirable or appropriate by both of them (i.e. the board of directors of FRL and

board ofdirectoE ofBRL) and solve all dilliculties that may arise for carrying out
the Scheme and do all acts, deeds and things necessary for putting the Scheme into
effect.

26.2 For the purpose of giving effect to this Scheme or to any modification thereof the

Board ofDirectors ofFRL and BRL may jointly but not individually, give and are

jointly authorised to give such directions including directions for settling anyr.:-;
question of doubt or difficulty lhat may arise and such determination or direcqirif!, : -^- 

'
as the case may be, shall be binding on all parties, in the same manner as i-Fih. ;,'
same were specifically incorporated in this Scheme. , 

'- ,:ll

\...27  cHANGE OF NAME

27 1 uPOn thc schemc bccOming cfFect市e,with cfFect From thc Appointcd Date,dlc

namc Of`Bharti Retail Limited'shall be changed tO`Future Rctail Limited'Or

such other nalllc as may bc apprOved by ttc Minlsり
Of cOrporatc Aralrs,subJect

to BRL rlling all neccsstt f0111ls and applicatiOns with the Minisけ
OF COrpOrate

Arairs in this regard Approva1 0fthc sharch01dcrs OfBRL tO thc Schcme shall bc

considercd as the approval requrcd undcr dle prOvisions OF COmpanies Act 1956

or any cOrespOndmg prO宙 siOns Ofthe cOmpants Act,2013 fOr such changc of

namc

27 2 Upon thc schemc becOming efFcct市 c,with cfFect frOm theAppOinted Date,thc

namc Of`Future Retail Limitcd'may bc changcd tO`Futurc Entcrpnses Limitcd'

or such Othcr namc as may be apprOvcd by thc Ministw Of cOrpOratc AfFairs,

subJcct tO FRL ahng ali ncccsstt fOms and appitatims with thc Mh、
tり 。f

CorpOratc AfFaits in this regard Approva1 0f thc shareholders of FRL tO tlle

Schcme shall bc cOnsidcrcd as thc apprOval required under thc provisiOns Of

Companics Act 1956 or any oOrrcSpOnding prOvisiOns Of the COmpanies Act,

2013 for such changc OFnamc

ヽ
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28 CHANGEIN OBJECT CLAUSE OF FRL

28.1 with effect fiom the Appointed Date, and upon the Scheme becoming effective,

the main object clause of the Memorandum ofAssociatioo ofFRL shall be altered

and amended, without any fuflher act or deed, to include the objects as required

for the purpose of carrying on the busiuess activities of Retail Infrastructure

Business Undertaking, pursuant 1o the provisions of Sections 13 and 14 of the

Companies Act, 2013 and other applicable provisions ofthe Act. Accordingly, the

Memorandum of Association of FRL shall be altered and amended and necessary

revisions in numbering ofthe clauses inserted shall be carried out. The following

clause shalt be added to the Memorandum ofAssociation ofFRL and shall read as

under:

(i) To carry on the business of any or all of the infrastructure activities such as

development, maintenance and operations of all types of infrastructual

projects or facilities including Transportalion, Storage & warehousing

infiastructure & facilities, rendering all kinds of support services required by

the rctail outletvindustry of all formats like management and assisting in the

maintenance of inventory control, purchase orders, product sowcing,

invoicing, mailtenance of day to day accounts and the like to all kinds of

. retail entities whether companies, fims, proprieto$hip concems, individuals

and others in whatever form and retailing all kind of products, act as agents,

distributors and dealers of all kinds of products for the retail industry and

especially relating to fashion and general garments, general merchandise,

different types of services and such others type of products or services which

can be unde(aken by retail formats of any tyPes, undertake designing'

esrablishing and devetoping on a tum key basis retail outlets for all kinds of

products including franchisee outlets of all types of Products or any

specialised products and the like for and on behalf of third parties and

anlvhere in India as the Company may deem fit, in such manner or methods

' for the purpose ofcarrying out the foregoing objects and to obtain tom them

the rights of atl sorts for assistance, privileges, charters' licenses and

concessions, as may be necessary or incidental to the business of the

Company

For the purposes of amendment in the Memorandum of Association and Articles

ofAssociationofFRLasprovidedinthisclause,theconsent/approvalgivenby

themembersofFRLtothisSchemepursuanttosection3gloftheCompanies

Act, 1956 and any other applicable provisions of the Act shall be deemed to be

suflicientandnofurtherresolutionofmembersofFRLasrequiredunderthe



provisions of Section 13 and 14 of the Companies Act, 20t3 and any other

applicable provisions of the Act shall be required to be passed for making such

change / amendment in the Memorandum of Association and Articles of
Association of FRL and fiting of the certified copy of this Scheme as sanctioned

by the High Court, in terms of Section 391-394 ofthe Companies Act, 1956 and

any other applicable provisions of the Act, together with the Order of the High

Court and a printed copy of the Memorandum of Association for the purposes of
said Section 13 and 14 of the Companies Act, 2013 and all other applicable

provisions ofthe Act and the Registrar ofCornpanies, Mumbai , Maharashtra shall

register the same and make the necessary alterations in the Memorandum of
Association and Articles of Association of FRL accordingly and shall certiff the

registration thereof in accordance with the provisions of Section 13 and 14 of the

Companies Act, 2013 and any other applicable provisions ofthe Act.

FRL shall file with the Registrar of Companies, Mumbai, Maharashtra all requisite .,.- 
i

forms and complete the compliance and procedural requirements under the Act, if1_-

any. 
'. t '

＼29 CONDIT10NALITY OF THE SCHEME

This Scheme L and shdi be cOnditimd upOn and subJcctt∝

29 1  Thc rcquisitc cOnsent, apprOval or pcnllissiOn of thc cental Govenlment

including StOck Exchangc,COmpetitiOn COnlmissiOn Of lndia and secuHties and

Exchange Board Oflndia or any othcr statuto7 0r regulabヮ authOrlty,which by

law may be neccsstt fOr mc implemcntatiOn Ofthls schemc

29 2 The Schemc being approved by the rcquisitc maJontiCS in number and,alue Of

such cI^ses OF persons including the respectivc mcmbers and/or creditOrs Of FRL

and BRL as mり be dlrectcd by the HOn'blc High cOurt Of Juacature at Bombay

or any Othcr competent authOHり ,as may bc applicable

29 3 1 he Schcme being sanctioned by the High COurt Of」
udicature at BOmbay or any

other authOrity under sectiOns 391 t0 394 ofthe Act read with section 10o t0 1o4

ofthe cOmnpanies Act,1956 and SectiOn 52 ofthe cOmpanies Act,2013

29 4 Ccrtined cOpy oFthe Order Ofthe High cOurt OFJudicature at BOmbay sanctiOning

the Schcme being■ lcd with the Registrar oF Companies,Maharashtra,at Mumbai

by FRL and BRL

TERMS oF OCDs

As pa● ofthc schemc,(i)thc tenlls OFthe BRL OCDs,whether cOntmlllllg wlth

ヽ

ヽ
、
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BRL or transferred as transfer of liabilities to FRL pursuant to transfer of Retail

lnfrastructure Undertaking to FRL (as per part IV of this Scheme), shall be

amended to comply with applicable SEBI pricing guidelines prescribed under

SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009, (iD the

FRL OCDS shall be issued by FRL to the existing shareholders of BRL, and (iii)
upon the Effective Date rhe terms of the BRL OCDs and the FRL OCDs shall be

as per the terms and conditions as agreed between FRL and BRL.

3I. EFFECT OF NON-RECEIPT OF APPROVALS

Il the event ofany ofthe said sanctions and approvals refened to in the preceding

Clause 29 not being obtained and / or the Scheme not being sanctioned by rhe

High Court or such other competent authority, the Scheme shall become null and

void, and each party shall bear and pay their respective costs, charges and

expenses in connection with the Scheme.

There shall be no change in the shareholding pattem of BRL between the Record

Date and the listing which may affecl the status of approval granted by Stock

Exchanges.

cosTs, CHARGES & E)GENSES

All costs, charges, taxes including duties, levies and all other expenses, if any

(save as expressly otherwise agreed) arising out of, or incuned in carrying out and

implementing this Scheme and matte$ incidental thereto, shall be bome by FRL.
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´

N THE HIGH COURT OFJUDICATtlRE AT BOMBAY

ORDNARY ORICNAL CIVIL」 LIRISDICT10N

COMPANY SCHElvIE PETIT10N N0 909 0F 2015

CONN「ECttD WITH

COMPANY SUMMONS FOR DIRECTION N0 797 0F2015

In the maner ofrhe Companies Act, 1956 (l of 1956)

and other rclevant provisions of thc Companies Act,

20131

AND

lo the matter of Sections 391 to 394 of the Companies

Act, 1956;

AND

In the matter of the Composite Scheme of Arra[geme[t

urder Sections 391 to 394 read with Sections 100 to

lO4 of the Companies Ac! 1956 and Section 52 of
Companies Act 2013 and the applicable provisions of
the Companies Act, 1956 and/or Companies Act, 2013,

as may be applicable between Futule Retail Limited

and Bhalti Retail Limited and their respective

Shareholders ard Creditorc;

BHARTI RETAIL LIMITED,[CIN:

U51909MH2007PLC2682691 a company

incorporatcd undcr te Companies Act,

1956 haung its rcgistcrcd ofrlcc at 6th&

7th Floor,Llterfacc Building No 7,Link

Road, Mindspacc, Malad (WCSt),

Mlunbat-400064 Petitioner Company

OF THE COMPANIES ACT 1956

To reduce and re‐ organisc thc cxistlng issued, subscttbed and pald‐ up sharc capital of the

Pctltioncr Company tom Rs 1719,75,00,000た (Rupecs Onc T■ ous¨d Sevcn Hundrcd Nincteen

Crores SCVCnty Five Lakhs Only)● Omp五 sing of 171,97,50,000(Onc Hundrcd SCVCnty Onc

Crclres Nincw SCVen Laklls Finy Tl10usand Only)Equity Sharcs of Rs 107-(Rllpccs Tcn only)

each,籠1ly pald up,tO Rs 8,69,56,522た (Rupecs Eight Crores Si●
y Ninc L」6s Fity Six

Thousand F市 c Hundrcd TWCn″ TWO Only)divided int0 4,34,78,261(Four Crores Thirty Four

Lakhs SCVenty Eight■ oぃmd Two Hundrcd Six,OnC)equly Shares of Rs 2/‐ (Rupces TWO

，
「
Ｈ
方
“
″

げ
苧
ン



Onlガ Cach,n11ly pald_up and such re‐ organisaton and rcductim Ofcapital shall be camed Out by

rcducing thc r¨c valuc of cach cqui,Sharc Of蹂  loた cach to Rs 005/‐ pcr share and

reconsoHdating thc samc into 4,34,78,261(Four Crores― y Four Lakhs Scven,Eight

Thousand Two Hundred Sixty Onc)cquity sharcs oFRs 21(Rupees Two only)eaCh,fully pald_

up,withOut any paymcnt

″ヽS HEMANT SETHl&co

，

　

　

　

′

…
Advocates for Petitioner
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IN THE HIGH COURT OF」UDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVlL」 URISDICTION

COMPANY SCHEME PETITION N0 909 0F 2015

CONNECTED WITH

COMPANY SUMMONS FOR DIRECT10N N0 798 0F 2015

In the matter of the Companies Act, 1956;

AND
In the matter of Sections 391 to 394 of the
Companies Act, 1956;

AND
ln the matter of the Composite Scheme of
Arrangement under Sections 391 to 394 read
with Sections 100 to 104 of the Companies
Act, 1956 and Section 52 of Companies Act
2013 ald the applicable provisions of the
Companies Act, 1956 and/or Companies Act,
2013, as may be applicable between Future
Retall Limited and Bharti Retall Limited

their respective Shareholders and Credi

Bharu Retall Limited

...... Petitioner Company

AUTHENTICATEO COPY OF MINUTES OF OROER DATED

4rH oAy oF MARCH 2016 ALoNc wrH MoDtFtEo

SCHEME ANO FORM OF MINUTES ANNEXED TO THE

ADDtTtoNAL AFF|DAvrr DATED 3RD DAy oF MARCH 2016

ヽ

Read! cr

gelivered

HEMANT SETHI&CO

ADVOCATES FOR APPL CANT COMPANY

P^srloll




















































































































































































































