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SECTION 18(3) OF THE COMPANIES ACT, 1956 
Certificate of Registration of Company Law Board order for Change of State 

Corporate Identity Number : U18101MH2007PLC233901 

M/s Peter England Fashions and Retail Limited having by special resolution altered the provisions of 
its Memorandum of Association with respect to the place of the Registered Office by changing it from 
the state of Gujarat to the Maharashtra and such alteration having been confirmed by an order of . , 
CLB Mumbai bearing the date 20/07/2012. 

I hereby certify that a certified copy of the said order has this day been registered. 

Given at Mumbai this Thirty First day of July Two Thousand Twelve. 
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Dig~allysi hat 
MarpalliR una a 
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GOVERNMENT OF INDIA- MINISTRY OF CORPORATE AFFAIRS 
Registrar of Companies, Maharashtra, Mumbai 

Fresh Certificate of Incorporation Consequent upon Change of Name 

Corporate Identity Number: U18101MH2007PLC233901 

In the matter of M/s Peter England Fashions and Retail Limited 

I hereby certify that Peter England Fashions and Retail Limited which was originally incorporated on Nineteenth day 
of April Two Thousand Seven under the Companies Act, 1956 (No. 1 of 1956) as Peter England Fashions and 
Retail Limited having duly passed the necessary resolution in terms of Section 21 of the Companies Act, 1956 and 
the approval of the Central Government signified in writing having been accorded thereto under Section 21 of the 
Companies Act, 1956, read with Government of India, Department of Company Affairs, New Delhi, Notification No. 
G.S.R 507 (E) dated 24/06/1985 vide SRN B72559818 dated 23/04/2013 the name of the said company is this day 
changed to PANTALOONS FASHION & RETAIL LIMITED and this Certificate is issued pursuant to Section 23(1) of 
the said Act. 

Given at Mumbai this Twenty Third day of April Two Thousand Thirteen. 

Registrar of Companies, Maharashtra, Mumbai 

~~'~' ~ 
*Note: The corresponding form has been approved by RAJENDER SINGH MEENA, Deputy Registrar of Companies and this certificate 
has been digitally signed by the Registrar through a system generated digital signature under rule 5(2) of the Companies (Electronic 
Filing and Authentication of Documents) Rules, 2006. 

The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in). 
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Mailing Address as.per record available in Registrar of Companies office: ., 

PANTALOONS FASHION & RETAIL LIMITED 
.. 

701-704, 7TH FLOOR, SKYLINE ICON BUSINESS PARK, 86-92 OFF A. K. ROAD, MAROL 
VILLAGE, ANDHERI EAST, 
MUMBAI - 400059, 
Maharashtra, INDIA 
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I. The name of the Company is Aditya Birla Fashion and Retail Limited1. 
II. The registered office of the Company will be situated in the State of 

Maharashtra2. 
III. The object for which the Company is established are: 

 
A. THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE: 
 

1) To carry on India and elsewhere in any place or places in the world the trade or 
the business of manufacturers, exporters, importers, traders, dealers, 
merchants, shippers, indentors, distributors, wholesalers, retailers, 
shopkeepers, hirers, commission agents, muccadums, brokers, stockists, 
mercantile agents, forwarding agents, warehousemen, in all types of fabrics, 
cotton, knitted, dyed, processed wool, jute, hemp, silk, nylon and allied 
materials and articles, textile of all kinds, ready to wear garments, non 
wearables, and made up of all kinds, makers and tailors of all kinds of 
industrial/domestic wearing/non-wearing apparels, linen, carpets and rugs, 
strapes, tapes, ribbon, elastic braids and labels and as ginners, pressers, 
packers, calendars, spinners, weavers, bleachers, dyers, combers and traders of 
cotton, wool, silk, nylon, synthetic, man-made fibre, flax, hemp, jute and other 
fibrous substances whether textile, felted, netted or looped and of waste 
materials and cotton seeds and to run spinning, weaving, pressing, ginning and 
processing or manufacturing mills, dyeing, printing and bleaching factories and 
carry on all the above business in all or any of their respective branches. 

 

2) To manufacture, buy, sell, import, export, refine, manipulate or otherwise deal 
in textiles and piece- goods of all kinds, yam, threads, siiks and art silks, cotton, 
woolens, nylon, synthetic, man-made and allied materials, rayons and fabrics of 
all kinds, woven/non-woven cloths, industrial cloth, oil-cloth, leather cloths, 
Hessians, jute cloths, man-made fibres including regenerated cellulose-rayons, 
nylon and the like, textile auxiliaries, and sizing materials including starch. 

 
1  a. Changed from “Peter England Fashions and Retail Limited” to “Pantaloons Fashion & Retail Limited” at 

the Extra Ordinary General Meeting held on April 2, 2013. 
 b. Changed from “Pantaloons Fashion & Retail Limited” to “Aditya Birla Fashion and Retail Limited” by 

virtue of the Composite Scheme of Arrangement amongst the Company, Aditya Birla Nuvo Limited and 
Madura Garments Lifestyle Retail Company Limited and their respective Shareholders and Creditors, duly 
approved by the members of the Company vide a Special Resolution passed at the Court Convened 
Meeting held on September 7, 2015 and by the Hon’ble High Court of Judicature at Gujarat and Bombay 
by virtue of their respective orders dated October 23, 2015 & December 5, 2015. 

2  a.  Amended vide a Special Resolution passed at the Extraordinary General Meeting of the Company held on 
August 11, 2009 and by virtue of the order of the Southern Region Bench of Company Law Board, 
Chennai dated October 20, 2009. 

b. Amended vide a Special Resolution passed at the Extraordinary General Meeting of the Company held on 
May 7, 2012 and by virtue of the order of the Company Law Board, Mumbai dated July 20, 2012. 
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3) To offer one stop solution for sale, purchase, export, import, and the like, of 

Garments, fashion clothes, fashion products, life style products, apparels, 
general merchandise etc. 
 

B. THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN 
OBJECTS ARE: 
 
1) To enter into partnership or into any arrangement for sharing profits, union of 

interest, cooperation, for limiting competition, for mutual assistance. joint 
venture, reciprocal, concession, licenses, or otherwise, with any person, firm, 
association, society, company, or corporation carrying on or engaged in or 
about to carry on and to give any person, firm, or company, special rights, 
licenses and privileges in connection with the Main objects. 
 

2) To apply for, purchase or otherwise acquire and protect, prolong and renew, 
whether in India or abroad, any Trademarks, patents, patent rights, copy rights, 
concessions, formulae, licenses, designs, and the like conferring any exclusive or 
non -exclusive or limited right of use, or any secret or other information as to 
any invention, process, or privilege which may seem capable of being used for 
any of the purpose of the Company, to use, exercise, develop, under, or grant 
licenses or privileges in respect of or otherwise to turn to account the property 
rights, or information, use or license so acquired, and to subsidize, take part in 
or assist in any researches likely to prove beneficial to the company. 

 
3) To invest and deal with the moneys of the Company not immediately required 

upon such securities, shares, stocks, debentures, or bonds and in such manner 
as may from time to time be determined and particularly by way of advance or 
deposit with or without interest to or/ any person, firm, company, corporation, 
financial institution and bank, developmental boards or state Governments. 

 
4) To open current, overdraft, loan, cash credit, special purpose, deposit or saving 

bank account in India or abroad with any bank, financial institution, and to draw 
and endorse cheques, pay-slips, telegraphic transfer, electronic transfer and to 
withdraw moneys from such account and otherwise to operate the same. 

 
5) To draw, make, issue, accept, execute, endorse, negotiate, execute or discount 

bills of exchange, cheques, promissory notes, drafts, clean bills, hundies, bills of 
lading, railway receipts, airway bill, warrants, debentures, and other negotiable 
or transferable instruments, securities or documents of title and to buy or sell 
or deal in the same. 
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6) To mortgage, charge, sell, transfer, exchange, lease, under-lease, surrender or 
otherwise deal with, dispose or turn to account, all or any part of the business, 
immovable or movable property, rights and effects for the time being of the 
Company in such manner, on such terms and for such purposes as the Company 
may think fit and as to any sale or real property either in consideration of a 
gross sum or of a rent or otherwise and to sell, transfer, or dispose of the whole 
undertaking of the Company or any part thereof, for cash or such other 
consideration as the Company may think fit, and in particular for shares, 
debentures, or securities of any other company having objects altogether or in 
part similar to those of the Company, or otherwise. 

 
7) To acquire and undertake the whole or any part of the goodwill, business, 

concern, undertaking, property, rights, assets, and liabilities of any person, firm, 
association, society, company, or corporation carrying on any business which 
the Company is authorized to carry on or possessed of property suitable for the 
purpose of this Company and to pay for the same by shares or debentures or by 
any other securities of this Company, or by cash or otherwise, or partly in one 
way and partly in another way and to conduct, expand and develop or wind- up 
and liquidate such business and to purchase and take steps for the acquisition 
of existing and new licenses in connection with any such business. 

 
8) To deal with or enter into contract or arrangement with any Government, semi 

government department, or water works, electric, port and dock authority, 
municipal, local or otherwise that may seem conducive to the Company's 
objects or any of them and to obtain from any such Government or authority 
any rights, privileges and concessions. 

 
9) To amalgamate with any other Company/ companies having objects altogether 

or in part similar to those of the company or partially amalgamate with or 
acquire interest in the business of any other company, person or firm carrying 
on or engaged in or about to be engaged in /carry on any business or 
transaction included in the objects of the company. 

 
10) To promote and form and to be interested in and take or otherwise acquire and 

hold, sell, exchange, mortgage, charge, or otherwise deal with shares or stock of 
any other company having objects altogether or in part similar to those of the 
company. 
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11) To pay out of the funds of the Company all expenses of and incidental to the 
promotion, formation, organization, registration, advertisements and 
establishments of the Company and the issue and subscription of shares or loan 
capital including brokerage and/ or commission in respect thereof. 
 

12) To pay all the costs, charges and expenses of and incidental to the issue of its 
share capital, debenture or any other securities including any underwriting or 
other commission, brokerage, fees, advertisements, printing and stationery, 
solicitors charges, and to remunerate by cash or by way of allotment of fully or 
partly paid-up shares, to any person, firm or company for services rendered or 
to be rendered in introducing any property or business or in placing, assisting, 
or guaranteeing the subscription of any shares, debentures, debenture stock, or 
any other securities of the company or for rendering services for the formation, 
promotion or incorporation of the company or for any other reason which the 
Company may think proper. 

 
13) To pay all expenses, cost and / or charges for attending the issue of any circular 

or notice and the printing, stamping, circulation of proxies and forms to be filled 
up by the member of the Company. 

 
14) To adopt and accept, various contracts, agreements and documents after 

incorporation of the Company, entered in to by its promoters, person, firm or 
company before Incorporation of the Company and to remunerate such 
promoters, person, firm or company by cash or by way of issue of Company's 
Shares and other securities as the company may deem fit. 

 
15) Subject to the provisions of the Companies Act, 1956 to place to reserve or to 

distribute as bonus, shares among the members or otherwise to apply as the 
Company may from time to time think fit, any moneys received by way of 
premium on shares or debentures, bonds or other securities issued at premium 
by the Company. 

 
16) To insure against loss of moneys, principal and interest lent, invested or secured 

as mortgage, debenture and other securities and loans of every kind to banking, 
property, investment or financial companies, and to insure the whole or any 
part of the property of the Company fully or partially and to protect and 
indemnify the company from liability or loss in any respect either fully or 
partially. 

 
  



MEMORANDUM OF ASSOCIATION 
OF 

ADITYA BIRLA FASHION AND RETAIL LIMITED 
(formerly known as Pantaloons Fashion & Retail Limited) 

 

5 | P a g e  

17) To give guarantees or counter guarantees for payment or performance of any 
debts, contracts, obligations, or become sureties for any person, firm, company 
or any association of persons for any purpose whatsoever. 

 
18) To establish, maintain and conduct or discontinue or close agencies and 

branches and appoint representatives, agents, stockist, distributors, dealers and 
brokers in any part of the world for the conduct of the business of the company. 

 
19) To train or pay for training in India or abroad of any of the Company's 

employees or officers or any candidates in the interest of or in furtherance of 
the Company's objects and to establish training facilities for providing education 
and training to the Company's employees and other people. 

 
20) To provide for the welfare of any of the employees or past employees or to the 

Directors or ex-directors and the wives, widow, families, dependents, or 
Connections of such persons by grants of money, donations, allowances, 
bonuses, or other payments, from time to time; or by establishing and 
maintaining or procuring the establishment and maintenance and from time to 
time subscribing to provident fund and other pension /superannuation / 
gratuity funds, institutions, associations, or trusts, and by providing, subscribing 
or contribution towards places of recreation, schools and other educational 
institutions, hospitals, dispensaries, medical and other attendance's or building 
of dwelling house or quarters, or to any other institutions, associations, clubs or 
funds calculated to be for the benefit of or to advance the interests and well 
being of such persons as aforesaid, and make payments to or towards the 
insurance of any such persons as aforesaid and to do any of the matters 
aforesaid either alone or in conjunction with any other company/ person/ firm 
or institution or in similar other manner as the Company may think fit. 
 

21) Subject to the provisions of the Companies Act, 1956, to distribute any of the 
property of the Company amongst the member in specie or in kind in case of 
winding up of the Company. 
 

22) To subscribe to or otherwise aid benevolent, charitable or other institutions or 
objects of a public character or which have any moral or other claim or support 
on aid by the Company by reason of the locality of its operations or otherwise 
and to promote, develop, aid and support monetarily or otherwise any person, 
association, body, or movement, having objects of promotion of industry or 
trade of all kinds concerning the objects or business of the company or related 
interests. 
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23) To accept gifts, bequests, donation from members and others and to make gifts 
to members and others of money, assets and properties of any kind. Subject to 
the provisions of the Companies Act, 1956 

 
24) To undertake any trusts, the undertaking whereof may seem desirable and 

whether gratuitously or otherwise. 
 
25) To lend and advance money or give credit to any persons or company or 

corporation, society or association, with or without interest, with or without 
security and on such terms and as may seem expedient and in particular to 
shareholders of the company or to customers and others having association 
with the company and to guarantee the performance of any contract or 
obligation and generally to give guarantees and indemnities. However the 
company shall not carry on the business of banking company under the Banking 
Regulations Act, 1949 

 
26) To borrow or raise money, other than public deposits at interest, or otherwise 

in such manners as the Company may think fit and in particular by the issue of 
debentures or debenture stock, bonds, securities or otherwise including 
debenture or debenture stock convertible into shares of this or any other 
company or companies or perpetual annuities and issuable or payable at par, or 
at a premium, or discount and in security of any such money so borrowed, 
raised or received, to mortgage, hypothecate, pledge, securitised, or charge the 
whole or any part of the property, assets or revenue of the Company, present 
or future including its uncalled capital by special assignment or otherwise and to 
transfer or convey the same absolutely or in trusts and to give the lenders' 
power of sale and other powers as may seem expedient and to buy, redeem, 
exchange, vary, extend or units off and from time to time re-issue any such 
securities. But the Company shall not do any banking business as defined in the 
Banking Regulations Act, 1949 subject to the provisions of section 58-A read 
with section 3(1)(iii)(d) of the Companies Act, 1956 and directives of Reserve 
Bank of India. 
 

27) To apply or join in applying to any Central or State Governments, local 
improvement trust, municipalities or local board or other authority or body, 
national or foreign for and to obtain or in any way assist in obtaining any act of 
parliament, laws, decrees, concessions, orders, rights or privileges or 
advantages that may seem conducive to the objects of this or any other 
company or for enabling this or any other company's constitutions, to oppose 
any proceedings, or applications or any other company to be legalised, 
registered, or incorporated if necessary in accordance with the laws of any 
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country, state or place in which it may propose to carry on operation to 
establish, and maintain any agencies, of the Company and to open and keep a 
foreign register or registers of this or any other company in any foreign country 
and to allocate any member of these or any other company, shares in this or 
any other company to such register or registers. 

 
28) To create any Depreciation Fund, Reserve Fund, Sinking Fund, Insurance Fund, 

or any other Special Fund, whether for depreciation or for repairing, improving, 
extending, or maintaining any of the property of the Company or for any other 
purpose conducive to the interest of the Company. 

 
29) To refer any claims, demands, disputes or any other question by or against the 

Company or in which the Company is interested or concerned and whether 
between the Company and the member or members or his or their 
representative or between the Company and third parties to arbitration in India 
or at any place outside India and to observe, perform and to do all acts, deeds, 
matters, and things to carry out or enforce the awards. 

 
30) To procure the registration or recognition of the Company in any country, state 

or place and to establish and regulate agencies for the purpose of the 
Company's business. 
 

31) To apply for and to obtain license, permission or any other approval from 
Central or State Government, Semi Government, Government Body, state, local 
authority, Municipal and such other agencies related to getting and using 
satellite link for up linking or down linking or any other mode of 
telecommunication link (whether now known or hereafter devised), whether in 
India or abroad for the purpose of the Company's business. 
 

32) To apply for tender, purchase or otherwise acquire any contracts, licenses and 
concessions, for or in relation to the objects or business herein mentioned or 
any of them and to undertake, execute, carry on, dispose off or otherwise turn 
to account the same. 

 
33) To do the above things in all or any of the State in India and/ or in any part of 

the world and either as principals, agents, contractors, trustees, or otherwise 
and by or through trustees, attorneys, agents or otherwise and either alone or 
in conjunction with others and to do all such other things as are conducive or 
incidental for the attainment of the above objects or any of them. 
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34) To adopt such means of making known and advertising the business and 
products of the Company as may be expedient. 

 
35) To indemnify officers, Directors, Agents, and employees of the Company against 

proceedings, costs, damages, claims, and demands in respect of anything, done 
or ordered to be done by them for and in the interest of the Company or for any 
loss, damages or misfortune whatever which shall happen in execution of the 
duties of their office or in relation thereto. 
 

C. OTHER OBJECTS NOT INCLUDED IN A & B ABOVE ARE: 
 

1) To establish, set up, acquire in India or abroad schools, colleges, training and 
professional institutions to train, educate or develop students, designers and 
any other persons in fashion designing, textile designing, interior designing and 
decorators, fashion marketing, modeling, boutique, knitting, dying, bleaching, 
painting, fabric treatment material, chemical and all other treatments and 
tailoring, cutting and any other related things. 
 

2) To design, process, buy, sell and deal in all types of wearing apparels or 
readymade garments made of all kinds of cotton, linen, silk, wool, 
natural/artificial leather, artificial silk, rayon, nylon hemp, flax, rubber fibres, 
cellulosic fibres, metallic fibres, glass fibres, protein fibres, polyesters, synthetic 
polymers and other fibres, or fibrous substances and preparations, natural or 
otherwise. 

 
3) To perform, promote, conduct, organise, manage and advertise all kinds of 

events, shows, functions, programmes, exhibitions, concerts, contests, fairs etc. 
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IV. The liability of the members is limited. 
 

V. “The Authorised Share Capital of the Company is ₹ 20,48,15,00,000 (Rupees Two 
Thousand FortyEight Crore Fifteen Lakhs only) divided into 2,03,60,00,000 (Two 
Hundred Three Crore Sixty Lakhs) Equity Shares of ₹ 10/- each (Rupees Ten only) 
amounting to ₹ 20,36,00,00,000 (Rupees Two Thousand Thirty-Six Crore only), 8% 
5,00,000 (Five Lakhs) Redeemable Cumulative Preference Shares of ₹ 10/- (Rupees 
Ten Only) each amounting to ₹ 50,00,000 (Rupees Fifty Lakhs only), 15,000 (Fifteen 
Thousand) 6% Redeemable Cumulative Preference Shares of ₹ 100/- (Rupees 
Hundred only) each amounting to ₹ 15,00,000 (Rupees Fifteen Lakhs only), 
95,00,000 (Ninety Five Lakhs) Preference Shares of ₹ 10/- each (Rupees Ten only) 
amounting to ₹ 9,50,00,000 (Rupees Nine Crore Fifty Lakh only) and 2,00,00,000 
(Two Crore) Preference Shares of ₹ 1 (Rupees One only) each amounting to ₹ 
2,00,00,000 (Rupees Two Crore only) with a power to increase or reduce the capital 
of the Company in accordance with the provisions of the Companies Act, 2013 and 
to classify or reclassify the Share Capital. 3 
 

 
 
 
 
 
 
 
 

 
3  a.  Amended vide Ordinary Resolutions passed by the members of the Company at their Extra Ordinary 

General Meetings held on March 19, 2009 and April 2, 2013 and vide Special Resolution at the Seventh 
Annual General Meeting held on August 27, 2014.   

 b. Amended vide the Composite Scheme of Arrangement amongst the Company, Aditya Birla Nuvo 
Limited and Madura Garments Lifestyle Retail Company Limited and their respective Shareholders and 
Creditors, duly approved by the members of the Company vide a Special Resolution passed at the Court 
Convened Meeting held on September 7, 2015 and by the Hon’ble High Court of Judicature at Gujarat 
and Bombay by virtue of their respective orders dated October 23, 2015 & December 5, 2015. 

c. Amended vide Ordinary Resolution passed by the members of the Company through Postal Ballot on 
June 23, 2022. 

d. Amended vide Ordinary Resolution passed by the members of the Company through Postal Ballot on 
March 21, 2024. 

e. Amended vide the Scheme of Amalgamation (by way of Merger by Absorption) among the TCNS 
Clothing Co. Limited and Aditya Birla Fashion and Retail Limited and their respective shareholders and 
creditors and duly approved by the members of the Company vide a Special Resolution passed at the 
National Company Law Tribunal, Mumbai Bench Convened Meeting held on June 5, 2024 and by the 
Hon’ble National Company Law Tribunal, Mumbai Bench vide its Order dated August 2, 2024. 
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We, the several persons, whose names, 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 this company as set 
opposite to our respective names: 

 
Name, Address, Occupation 

& Description of each 
Subscriber 

No of shares 
subscribed 

Signature 
Of 

Subscriber 

Signature of Witness: 
name, address, 
description & 

occupation 
Laxminarayan Investment 
Limited,  
Indian Rayon Compound, 
Junagadh - Veraval Road, Veraval 
- 362 266  (represented by its 
Company Secretary Rakesh Gupta) 
Camp: Bangalore 

49,994 
(Forty Nine 
Thousand 

Nine 
hundred and 

ninety four only) 

Sd/-  
Witness for 
all  
 
Sd/- 
J Sundaresan 
S/o C S Jayamoorthy 
1215, 3rd Main,  
Dr. Ambedkar 
Layout, 
K B Sandra,  R T 
Nagar, 
Bangalore 560032. 
 
Occ: Company 
Secretary in 
practice. 
 

Witness for all 

Adesh Kumar Gupta  
S/o Shri R.K. Gupta 
701, Tagore Avenue, 
TagoreRoad, Santacruz (west) 
Mumbai 400 054 
Occupation: Company 
Executive, Camp: Bangalore 

1 
(one only) 

Sd/ 

Manoj Kedia 
S/o Shri G. D. Kedia  
B-305,  Shree palace, Satya Nagar, 
Saibaba Nagar, Borivali (west), 
Mumbai 400 092  
Occupation: Service Camp: 
Bangalore 

1 
(one only) 

Sd/ 

Pinky Mehta 
W/o Mr. Atul Mehta 
102, AnandKanchan, Phirozshah 
MehtaRoad, Vileparle (east) 
Mumbai 400 057 
Occupation: Service 
Camp: Bangalore 

 

1 
(one only) 

Sd/ 
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Anil Rustogi 
S/o Jagdish Prasad Rustogi  
8, Sonika, Gulmohar Cross 
Road, 9th Extn, JVPD scheme, 
Juhu, Mumbai 400 049  
Occupation: Service  
Camp: Bangalore 

1 
(one only) 

Sd/ Witness for 
all  
 
Sd/- 
J Sundaresan 
S/o C S Jayamoorthy 
1215, 3rd Main,  
Dr. Ambedkar 
Layout, 
K B Sandra,  R T 
Nagar, 
Bangalore 560032. 
 
Occ: Company 
Secretary in 
practice. 
 

Witness for all 

N V Balachandar 
S/o C. N. Vishwanathan  
No. 123, Lake shore Home, 
Kasavanahalli, 
Bellandur post, 
Bangalore 560 037 
Occupation:Senior Corporate 
Executive 

1 
(one only) 

Sd/ 

Vikram Rao 
S/o Mr. Belegundu. Raja 
Dhondu Rao,  
345, 16th  Main, 
Ill Block, II cross, Koramangala, 
Bangalore 560 034 
Occupation: Senior 
Corporate Executive 

1 
(one only) 

Sd/ 

Total 50,000 (Fifty Thousand) 
 
PLACE : Bangalore                                                                 
DATED: 5th March 2007 
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The regulations comprised in these Articles of Association have been adopted 
pursuant to a resolution passed by the members of Aditya Birla Fashion and Retail 
Limited1 (“Company”) at the Seventh Annual General Meeting held on August 27, 
2014, in substitution and to the entire exclusion of the regulations contained in the 
extant Articles of Association of the Company2. 

PRELIMINARY 

The Company is established with Limited Liability in accordance with and subject to 
the provisions of the Companies Act, 1956 and the Regulations contained in the 
“Table F” in the “Schedule I” of the Companies Act, 2013 (“said Table F”), shall be 
applicable to the Company, as are applicable to a public company limited by shares, 
so far as they are not inconsistent with any of the provisions contained in these 
regulations or any modification(s) thereof. 

In case of any conflict between the regulations as contained in these presents and 
the regulations as contained in the said Table F, the regulations of these presents 
shall prevail and in case of absence of a provision in these presents, dealing with any 
particular subject matter, the provisions of the said Table F, if any, shall be applicable 
to the Company.  

Accordingly, the regulations for management of the Company and for the 
observance of the members shall be such as are contained in these Articles. 

1  a. Changed from “Peter England Fashions and Retail Limited” to “Pantaloons Fashion & Retail 
Limited” at the Extra Ordinary General Meeting held on April 2, 2013. 

b. Changed from “Pantaloons Fashion & Retail Limited” to “Aditya Birla Fashion and Retail
Limited” by virtue of the Composite Scheme of Arrangement amongst the Company, Aditya
Birla Nuvo Limited and Madura Garments Lifestyle Retail Company Limited and their respective
Shareholders and Creditors, duly approved by the members of the Company vide a Special
Resolution passed at the Court Convened Meeting held on September 7, 2015 and by the
Hon’ble High Court of Judicature at Gujarat and Bombay by virtue of their respective orders
dated October 23, 2015 & December 5, 2015.

2. Adopted pursuant to the Special Resolution passed by the members of the Company at their
Seventh Annual General Meeting held on August 27, 2014.
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INTERPRETATION 

 
The marginal notes appearing hereunder shall not affect the meaning and/or 
interpretation of the regulations in these presents, unless there be something in the 
subject or context inconsistent therewith.  
 
In these present regulations, the following words and expressions shall have the 
following meanings, unless repugnant to the subject or context. 
 
“The Company” or “This Company” means Aditya Birla Fashion and Retail Limited; 
 
“Act” or “The Companies Act, 2013” or “The said Act” or “The act” shall mean the 
Companies Act, 2013 (Act No. 18 of 2013) and shall include the section(s) or 
provision(s) thereof and Rules made thereunder including any statutory 
amendment(s) and/or modification(s) and/or re-enactments thereto for the time 
being in force and the term shall be deemed to refer to the applicable section(s) 
thereof which is relatable to the relevant Article in which the said term appears in 
these presents and any previous company law, so far as may be applicable;  
 
“Annual General Meeting” shall mean the annual general meeting(s) of the 
Company convened and held in accordance with the Act; 
 
“Alter” and “Alteration” shall include the making of additions, omissions and 
modifications; 
 
“Articles of Association” or “Articles” means the Articles of Association of the 
Company as originally framed or as altered from time to time in accordance with the 
Act; 
 
“Auditors” shall mean the Statutory Auditors appointed under the said Act; 
 
“Beneficial Owner” shall have the meaning assigned thereto in section 2 of the 
Depository Act; 
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“Board” or “Board of Directors” shall mean the collective body of the Directors of 
the Company and shall include committee(s) thereof; 
 
“Capital” shall mean the share capital for the time being paid-up and/or issued and/ 
or authorized to be raised for the purposes of the Company; 
 
“Depositories Act” means the Depository Act, 1996, including any statutory 
modifications or re-enactment for the time being in force. 
 
“Depository” means a company formed and registered under the Act and which has 
been granted a Certificate of Registration to act as a depository under the Securities 
and Exchange Board of India Act 1992. 
 
“Directors” shall mean the persons appointed as Directors of the Company, for the 
time being; 
 
“Dividend” shall include interim dividend unless otherwise stated; 
 
“Document” shall mean and include anything relating to the Company, available in a 
written form including summons, notice, requisition, order, declaration, form and 
register, whether issued, sent or received or kept in pursuance of this 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 letters 
of administration, as the case may be, from some competent court having 
jurisdiction in India and shall include the executor or Administrator or the holder of a 
certificate, appointed or granted by such competent court and authorized to 
negotiate or transfer the shares of the deceased member; 
 
“Extra-ordinary General Meeting” shall mean an extra-ordinary meeting of the 
Company convened and held in accordance with the Act; 
 
“Financial Year” shall mean have the meaning assigned thereto by the Act; 
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“Financial Statements” shall mean: 
(i) balance sheet as at the end of the financial year; 
(ii) profit and loss account, for the financial year; cash flow statement for the 

financial year; 
(iii) a statement of changes in equity, if applicable; and 
(iv) any explanatory note annexed to, or forming part of, any document referred to 

in sub-clause (i) to sub-clause (iv); 
 
“In writing” or “Written” shall mean any form of documentation done on behalf of 
and for the purposes of the Company and shall include an email & such other forms 
of documentation(s) and/or transmission(s) made in electronic mode; 
 
“Independent Director” shall have the meaning assigned to it in the Act; 
 
“Key Managerial Personnel” shall mean the Managing Director or Chief Executive 
Officer or Manager; company secretary; Whole-time Director; Chief Financial Officer 
and such other officer as may be notified from time to time in the Rules or as may be 
resolved by the Board, to be included in the Key Managerial Personnel of the 
Company; 
 
“Managing Director” shall have the meaning assigned thereto in the Act; 
 
“Member(s)/ Shareholder(s)” shall mean the duly registered holder of the share(s) 
of the Company, from time to time, and shall include the subscribers to the 
Memorandum of Association and in case of shares held by a Depository, the 
Beneficial Owners whose names are recorded as such with the Depository; 
 
“Memorandum of Association” shall mean the Memorandum of Association of the 
Company; as originally framed and/or modified and/or amended from time to time; 
 
“Month” shall mean the English calendar month;  
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“National Holiday” shall mean the day declared to be a national holiday by the 
Government of India; 
 
“Office” shall mean the registered office of the Company, for the time being; 
 
“Officer” shall have the meaning assigned thereto by the Act; 
 
“Ordinary Resolution” shall have the meaning assigned thereto by the Act; 
 
“Paid up” shall include “credited as paid up”; 
 
“Participant” means a person registered as such under Section 12 (1A) of the 
Securities and Exchange Board of India Act, 1992. 
 
“Person” shall include any natural or legal person, association of persons, 
corporation, company, firm etc.; 
 
“Postal Ballot” shall have the meaning assigned thereto by the Act; 
 
“Proxy” shall mean and include a person duly authorized under a power of attorney 
or otherwise; 
 
“Record” includes the records maintained in the form of books or stored in a 
computer or in such other form as may be determined by the regulations issued by 
the Securities and Exchange Board of India in relation to the Depository Act, 1996. 
 
“Registered Owner” means a Depository whose name is entered as such in the 
records of the Company. 
 
“Register(s)” shall mean the registers, including the register of Members to be 
maintained pursuant to the provisions of the Act; 
 
“Registrar” shall mean the Registrar of Companies within whose jurisdiction the 
Registered Office of the Company is situated, for the time being; 
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“Rs.” shall mean the lawful national currency of India; 
 

“Rules” shall mean any rule(s) made pursuant to the provisions of Section 469 of the 
Act or such other provisions pursuant to which the Central Government is 
empowered to make rules and shall include all amendments and/or re-enactments 
and/or modifications thereof, from time to time; 
 

“Seal” shall mean common seal of the Company; 
 

“Secretary” shall mean the Company Secretary of the Company, included in the Key 
Managerial Personnel of the Company, appointed pursuant to the provisions of the 
Act; 
 

“Securities” shall have the meaning assigned thereto by the Act and shall include any 
security as may be specified by the Securities and Exchange Board of India from time 
to time; 
 

“SEBI” means the Securities and Exchange Board of India 
 

“Section(s)” shall mean the Section(s) of the Act; 
 

“Share Warrant” shall mean share warrant issued pursuant to provisions of the Act; 
 

“Special Resolution” shall have the meaning assigned thereto by the Act; 
 

“These presents” shall mean these regulations i.e. Articles of Association including all 
amendments and/or re-enactments and/or modifications thereof and shall include 
the Memorandum of Association where the context so requires; 
 

“Transfer” means (in either the noun or the verb form and including all conjugations 
thereof with their correlative meanings) with respect to the securities, shares, the 
sale, assignment, transfer or other disposition (whether for or without consideration, 
whether directly or indirectly) of any securities/shares or of any interest therein or 
the creation of any third party interest in or over the securities/shares, but excluding 
any renunciation of any right to subscribe for any securities/shares offered pursuant 
to a rights issue to existing shareholders in proportion to their existing shareholding 
in the Company; 
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Words importing the singular number includes the plural number and vice versa. 
Words importing the masculine gender shall include the feminine gender. 
 
Words importing persons shall, where the context requires, include bodies corporate 
and companies as well as individuals. Subject as aforesaid, any words and 
expressions defined in the said Act as modified up to the date on which these 
presents become binding on the Company shall, except where the subject or context 
otherwise requires, bear the same meanings in these presents. 
 
The marginal notes and the headings given in these presents shall not affect the 
construction hereof. 
 
The Company shall, on being so required by a Member, send to him within seven 
days of the requirement and subject to the payment of a fee of Rs. 100/- or such 
other fee as may be specified in the Rules for each copy of the documents specified 
in Section 17 of the said Act. 
 
Expressions referring to writing shall be construed as including references to printing 
lithography, photography and other modes of representing or reproducing words in a 
visible form. 
 
Save as aforesaid, any words or expressions defined in the Act shall, if not 
inconsistent with the subject or context, bear the same meaning in the presents.   
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A. SHARE CAPITAL, VARIATION OF RIGHTS & BUY BACK 

 
Authorised Share 
Capital 
 

1 The authorized share capital of the Company shall be 
the amount as enumerated in the Clause V of the 
Memorandum of Association, from time to time. 
 

Kinds of Share 
Capital 

2 The Company may issue the following kinds of shares 
in accordance with these presents, the Act, the Rules 
and other applicable laws: 
(a) Equity share capital: 

(i) with voting rights; and / or 
(ii) with differential rights as to dividend, 

voting or otherwise in accordance with the 
Rules; and 

(b) Preference share capital. 
 

Shares at the 
Disposal of and 
under the control 
of the Board 

3  Subject to the provisions of the Act and these 
presents, the shares in the capital of the Company 
shall be under the control of the Board, who may 
issue and/or allot and/or otherwise dispose off 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 provisions of the Act) at a 
discount and at such time as they may from time to 
time think fit. 
 

Commission and 
Brokerage 

4 (a) 
 
 
 
 
 
 

The Board may exercise the power of paying 
commissions conferred by the Act, to any 
person in connection of the securities, provided 
that the rate (%) or the amount of the 
commission paid or agreed to be paid shall be 
disclosed in the manner required by the Act 
and Rules made thereunder and that the rate 
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(b) 
 
 
 
 
(c) 
 

or amount of the commission shall not exceed 
the rate or amount prescribed in the Act and 
Rules made thereunder. 
 
The commission may be satisfied by the 
payment of cash or the allotment of fully or 
partly paid shares or partly in the one way and 
partly in the other. 
 
The Company may also on issue of shares, pay 
reasonable brokerage as may be lawful. 
 

Company’s 
securities not to 
be purchased  
 

5 Except as provided in these presents, none of the 
funds of the Company shall be utilised in the 
purchase of or lent on the security or securities of the 
Company and the Company shall not, except as 
permitted by the provisions of the Act, give any 
financial assistance for the purpose of or in 
connection with any purchase of securities of the 
Company.  
 

Buy Back of 
Securities 

6 Notwithstanding anything contained in these 
presents but subject to all applicable provisions of the 
Act or any other Law for the time being in force, the 
Company may purchase its own shares or any other 
specified securities.  
 

Increase of Capital 
 

7 The members of the Company may, from time to 
time, authorize the Board to increase the capital by 
the creation of new securities, such increase to be of 
such aggregate amount and to be divided into shares 
of such respective amounts as the resolution shall 
prescribe.  
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The new securities shall be issued on such terms and 
conditions and with such rights and privileges 
annexed thereto as the resolution shall prescribe and 
in particular, such securities may be issued with a 
preferential or qualified right to dividends, and in the 
distribution of assets of the Company and with a right 
of voting in conformity with the Act and other 
applicable laws.  
 
Whenever the capital of the Company has been 
increased under the provisions of the presents, the 
Board shall comply with the provisions of the Act. 
 

New Capital to be 
Part of the 
Existing Capital 
 

8 Except so far as otherwise provided by the conditions 
of the issue or by these Presents, any capital raised by 
the creation of new securities, shall be considered to 
be a 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. 
 

Reduction of 
Capital 

9 The Company may, vide a special resolution passed 
by its members, reduce in any manner and with & 
subject to any incident authorized and consent 
required in accordance with the provisions of the Act 
and the Rules; 
(a) its share capital; and/or 
(b) any capital redemption reserve account; 

and/or 
(c) any securities premium account; and/or 
(d) any other reserve in the nature of share capital. 
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Sub-division, 
Consolidation and 
Cancellation of 
Share(s) 

10 Subject to the provisions of the Act, the Company 
may, by ordinary resolution – 
(a) consolidate and divide all or any of its share 

capital into shares of larger amount than its 
existing shares: 
Provided that any consolidation and division 
which results in changes in the voting 
percentage of members shall require applicable 
approvals under the Act; 

(b) convert all or any of its fully paid-up shares 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; 

(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. 

 
Conversion of 
Shares into Stock  

11 Where shares have been 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 
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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. 

 
Issuance of 
Preference Shares 

12 The Company shall be at liberty, without prejudice to 
its other rights, from time to time to create and issue 
further preference shares, with or without the right 
of redemption, ranking in all respects pari-passu with 
the existing preference shares. 
 

Application of 
Amounts for 
Redemption 

13 Subject to the provisions of the Act, the Board may at 
any time as it may determine, but not later than 
twenty years from the date of issue and allotment of 
the preference shares, apply the net profits or the 
moneys of the Company, which may be lawfully 
applied for the purpose, including any proceeds of a 
fresh issue of shares made for the purpose of 
redemption, in redemption of the whole or any part 
of the preference shares for the time being issued 
and outstanding at par, together with a sum equal to 
the arrears of fixed dividend thereon, (whether 
earned or declared or not) on the date of 
redemption. 
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Procedure for 
Redemption 

14 At the time of redemption, each such holder shall be 
bound to surrender to the Company the certificate or 
certificates 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 therefor. 
 

Period of 
Redemption 

15 Any of the preference shares not previously 
redeemed under the foregoing provisions shall be 
redeemable not later than expiry of twenty years 
from the date of its issue and allotment at par 
together with all arrears of the fixed dividend 
thereon, (whether earned or declared or not) upto 
the date. 
 

Issuance of Shares 
with Differential 
Rights 

16 Subject to the provisions of the Act and all other 
applicable provisions of law, the Company may issue  
(a) securities on a preferential allotment basis; and  
(b) equity shares with differential rights as to 

dividend, voting or otherwise. 
 

Further Issue of 
Shares 

17 (a) Subject to the provisions of the Act, where at 
any time after the expiry of two years from the 
formation of the Company or at any time after 
the expiry of one year from the allotment of 
shares in the Company made for the first time 
after its formation, whichever is earlier, it is 
proposed to increase the subscribed capital of 
the Company by allotment of further shares 
then:  
(i) such further shares shall be offered to the 
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persons who at the date of the offer, are 
holders of the equity shares of the 
Company, in proportion, as nearly as 
circumstances permit, to the capital paid 
up on those shares at that date; 

(ii) the offer aforesaid shall be made by a 
notice specifying the number of shares to 
be offered and limiting a time not being 
less than fifteen days from the date of offer 
within which the offer, if not accepted, will 
be deemed to have been declined; 

(iii) 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; 

(iv) 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 may dispose 
of them in such manner as they think most 
beneficial to the Company. 

 
 (b) Notwithstanding anything contained in sub-

clause (a), the further shares aforesaid may be 
offered to any persons (whether or not those 
persons include the persons referred to in 
clause (i) of sub- clause (a) hereof) if a Special 
Resolution to that effect is passed by the 
Company.  
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 (c) 

 
Nothing in sub-clause (iii) of (a) hereof shall be 
deemed: 
(i) to extend the time within which the offer 

should be accepted; or 
 
(ii) to authorize 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. 

 
Right to Convert 
Loans into Capital 

18 Notwithstanding anything contained in clauses(s) 
above, but subject to the provisions of the Act, the 
Company may increase its subscribed capital on 
exercise of an option attached to the bonds or 
debentures or loans raised by the Company : 
(a) to convert such bonds or 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 loan containing such an option have been 
approved before the issue of such debentures or the 
raising of loan by a special resolution passed by the 
Company in general meeting.  

   
No Recognition of 
Equitable Interest 

19 Except as required by law, no person shall be 
recognised by the Company as holding any share 
upon any trust and the company shall not be bound 
by or be compelled in any way to recognise (even 
when having notice thereof) any equitable, 
contingent, future or partial interest in any share or 
any interest in any fractional part of a share or 
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(except only as by these regulations or by law 
otherwise provided) any other rights in respect of any 
share except an absolute right to the entirety thereof 
in the registered holder. 
 

Variation of Class 
Rights 

20 (a) 
 
 
 
 
 
 
 
 
 
 
 
(b) 

If at any time the share capital is divided into 
different classes of shares, the rights attached 
to any class (unless otherwise provided by the 
terms of issue of the shares of that class) may, 
subject to the provisions of the Act and 
whether or not the company is being wound 
up, be varied with the consent in writing of the 
holders of three-fourths of the issued shares of 
that class or with the sanction of a special 
resolution passed at a separate meeting of the 
holders of the shares of that class. 
 
To every such separate meeting, the provisions 
of these regulations relating to general 
meetings shall mutatis mutandis apply, but so 
that the necessary quorum shall be at least two 
persons holding at least one-third of the issued 
shares of the class in question. 
 

Rights not to be 
Deemed Varied 

21 The rights conferred upon the holders of the shares 
of any class issued with preferred or other rights shall 
not, unless otherwise expressly provided by the terms 
of issue of the shares of that class, be deemed to be 
varied by the creation or issue of further shares 
ranking pari passu therewith. 
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B. CAPITALISATION OF PROFITS 

 
Capitalisation of 
Profits 

22 (a) The Company may, in a general meeting, on 
recommendation of the Board, resolve: 
(i) that it is desirable to capitalize any part of 

any 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 
distribution; and 

(ii) that such sum be accordingly set free for 
distribution in the manner specified in the 
Clause (b) below amongst the members 
who would have been entitled thereto if 
distributed by way of dividend and in the 
same proportion. 

 
(b) The sum aforesaid shall not be paid in cash but 

shall be applied, either in or towards: 
(i) paying up any amounts for the time being 

unpaid on shares held by such members 
respectively 

(ii) paying up in full, unissued share of the 
Company to be allotted 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 that specified in sub clause (ii). 
 

(c) 
 
 
 

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 
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members of the company as fully paid bonus 
shares. 
 

(d) The Board shall give effect to the resolution 
passed by the Company in pursuance of these 
Regulations. 
 

Power of Directors 
for Declaration of 
Bonus Issue and 
actions Ancillary 
to Capitalisation 
of Profits 

23 (a) Whenever such a resolution as aforesaid shall 
have been passed, the Board shall: 
(i) make all appropriations and applications of 

the undivided profits resolved to be 
capitalized thereby and all allotments and 
issues of fully paid shares, if any, and 

(ii) generally do all acts and things required to 
give effect thereto. 
 

(b) The Board shall have full power: 
(i) to make such provisions, by the issue of 

fractional certificates or by payments in cash 
or otherwise as it thinks fit, in the case of 
shares or debentures becoming 
distributable in fraction; and  

(ii) to authorize any person, on behalf of all the 
members entitled thereto, to enter into an 
agreement with the Company providing for 
the allotment to such members, credited as 
fully paid up, of any further shares or 
debentures to which they may be entitled 
upon such capitalization or (as the case may 
require) for the payment of by the Company 
on their behalf, by the application thereto of 
their respective proportions of the profits 
resolved to be capitalised of the amounts or 
any parts of the amounts remaining unpaid 
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on the shares. 
 

(c) Any agreement made under such authority 
shall be effective and binding on all such 
members. 
 

C. ALLOTMENT OF SHARES & CALLS ON SHARES 
 

Consideration for 
Allotment 

24 (a) The Board may issue and allot the shares of the 
Company, for such consideration i.e. cash or 
otherwise, as may be deemed fit by them.  

 
(b) Subject to the provisions of the Act and these 

presents, the Board may issue and allot shares 
in the capital of the Company towards payment 
or part payment for any property or assets of 
any kind whatsoever purchased or transferred 
or towards satisfaction or part satisfaction of 
borrowing(s) and/or loan(s) (including 
Debentures) (in case such option is attached to 
the terms of such borrowings and/or loan and 
the same is exercised) or for services rendered 
to the Company with regard to the conduct of 
its business and any shares which may be so 
allotted may be issued as fully paid-up or partly 
paid-up otherwise than for cash, and if so 
issued, shall be deemed to be fully paid-up or 
partly paid-up shares, as the case may be, if the 
price of such shares is determined by the 
valuation report of a registered valuer and such 
issuance and allotment is approved by a special 
resolution of the Shareholders of the Company. 
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Restriction on 
Allotment 

25 (a) The Board shall duly observe the applicable 
provisions of the Act in making the allotments; 

 
(b) The amount payable on application on each 

share shall not be less than 5% of the nominal 
value of the share; and 

 
(c) Nothing herein contained shall prevent the 

Board from issuing fully paid up shares either 
on payment of the entire nominal value thereof 
in cash or in satisfaction of any outstanding 
debt or obligation of the Company. 

 
Allotment on 
Application to be 
Acceptance of 
Shares 

26 Any application signed by or on behalf of an applicant 
for shares in the Company followed by an allotment 
of any shares therein, shall be an acceptance of 
shares within the meaning of these presents and 
every person who thus or otherwise accepts any 
shares and whose name is on the Register, shall, for 
the purpose of these presents, be a Member. 
 

Return on 
Allotments to be 
made  

27 The Board shall observe and comply with the 
provisions of the Act, with regard to the restrictions 
on allotment of shares to the public and also with 
regard to return on allotments. 
 

Installments on 
Shares 

28 If, by the conditions of allotment of any shares, the 
whole or part of the amount or issue price thereof is 
payable in 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 share or his legal 
representative. 
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Board to have the 
Right to make 
Calls on Shares 

29 The Board may, from time to time, subject to the 
provisions of the act, the terms on which any shares 
may have been issued and subject to the conditions 
of allotment, vide a resolution passed in that regard, 
make such call as it thinks fit upon the Members in 
respect of all moneys unpaid on the shares held by 
them respectively (whether on account of the 
nominal value of shares or by way of a premium) and 
each Member shall pay the amount of every call so 
made on him to the person or persons and the 
member(s) and place(s) appointed by the Board.  
 
Provided that the Board shall not give the option or 
right to call on shares to any person except with the 
sanction of the Company. 
 
Provided further that no call shall exceed one-fourth 
of the nominal value of the share or be payable at 
less than one month from the date fixed for the 
payment of the last preceding call. 
 

Notice for Call 
 

30 Fourteen days notice in writing of any call shall be 
given by the Company specifying the date, time and 
places of payment and the person or persons to 
whom such call be paid. 
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Call When Made 
 

31 The Board of Directors may, when making a call by 
resolution, determine the date on which such call 
shall be deemed to have been made, not being earlier 
than the date of resolution making such call and 
thereupon the call shall be deemed to have been 
made on the date so determined and if no such date 
is so determined a call shall be deemed to have been 
made at the date when the resolution authorizing 
such call was passed at the meeting of the Board. 
 

Liability of Joint 
Holders for a Call 

32 The joint-holders of a share shall be jointly and 
severally liable to pay all calls in respect thereof. 
 

Board to Extend 
Time to Pay Call 

33 The Board may, from time to time, at its discretion 
extend the time fixed for the payment of any call and 
may extend such time to all or any of the members.  
 
The Board may be fairly entitled to grant such 
extension, but no Member shall be entitled to such 
extension, save as a matter of grace and favour. 
 

Calls to Carry 
Interest 

34 If a Member fails to pay any call due from him on the 
day appointed for payment thereof, or any such 
extension thereof as aforesaid, he shall be liable to 
pay interest on the same from the day appointed for 
the payment thereof to the time of actual payment at 
such rate as shall from time to time be fixed by the 
Board but nothing in this Article shall render it 
obligatory for the Board to demand or recover any 
interest from any such Member. 
 

Dues Deemed to 
be Calls 

35 Any sum, which as per the terms of issue of a share 
becomes payable on allotment or at a fixed date 
whether on account of the nominal value of the share 
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or by way of premium, shall for the purposes of these 
presents be deemed to be a call duly made and 
payable on the date on which by the terms of issue 
the same may become payable and in case of non 
payment, all the relevant provisions of these Articles 
as to payment of interest and expenses, forfeiture or 
otherwise shall apply as if such sum had become 
payable by virtue of a call duly made and notified. 
 

Advances of 
Uncalled Monies 

36 The Board - 
(a) may, if it thinks fit, receive from any member 

willing to advance the same, all or any part of 
the monies uncalled and unpaid upon any 
shares held by him; and 

 
(b) upon all or any of the monies so advanced, may 

(until the same would, but for such advance, 
become presently payable) pay interest at such 
rate not exceeding, 12% per annum, or such 
rate as may be  determined by the Board. No 
voting rights in respect of the moneys so paid 
in advance shall be exercisable until the 
moneys shall have become payable. Money so 
paid in excess of the amount of calls shall not 
rank for dividend and until appropriated 
towards satisfaction of any call shall be treated 
as a loan to the Company and not as a part of 
its capital and shall be repayable to the 
member at any time without notice if the 
Directors so decide. 

 
Proof of Dues in 
Respect of Shares 

37 On the trial or hearing of any action or suit brought 
by the Company against any member or his 
representative to recover any debt or money claimed 

34 | P a g e  



ARTICLES OF ASSOCIATION 
OF 

ADITYA BIRLA FASHION AND RETAIL LIMITED  
(formerly known as Pantaloons Fashion & Retail Limited) 

 
to be due to the Company in respect of his shares, it 
shall be sufficient to prove that the name of the 
members is, or was, when the claim arose, on the 
register of members of the Company as a holder or 
one of the holders of shares in respect of which such 
claim is made, that the resolution making the call is 
duly recorded in the minute book and that notice of 
such call was duly given in pursuance of these 
presents and it shall not be necessary  to prove the 
appointment of the directors who made such call nor 
any other matter whatsoever, but the proof of the 
matters aforesaid shall be conclusive evidence of the 
debt. 
 

Money Due on 
Shares to be a 
Debt to the 
Company 

38 The money (if any), which the Board 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 
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 to be paid by him accordingly. 
 

Members or Heirs 
to Pay Unpaid 
Amounts 

39 Members (including their heirs, executors or 
administrators) shall 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 shall from time to time, in 
accordance with these Regulations require or fix for 
the payment thereof. 
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Partial Payment 
not to Preclude 
Forfeiture 

40 Neither a judgment nor a decree in favour of the 
Company, for call or other moneys due in respect of 
any share nor any part payment or satisfaction 
thereunder 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 shares 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 
forfeiture of such shares as hereinafter provided. 
 

D. FORFEITURE OF SHARES 
 

Board to Have 
Right to Forfeit 
Shares 

41  If any Member fails to pay any call or installment of a 
call on or before the day appointed for the payment 
of the same or any such extension thereof, the Board 
may at any time thereafter during such time as the 
call or 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. 
 

Notice for 
Forfeiture of 
Shares 

42 The notice aforesaid shall— 
(a) name a further day (not being earlier than the 

expiry of fourteen days from the date of service 
of the notice) on or before which the payment 
required by the notice is to be made; and 

 
(b) state that, in the event of non-payment on or 

before the day so named, the shares in respect 
of which the call was made shall be liable to be 
forfeited. 
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Effect of Forfeiture 43 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 the payment required by the 
notice has been made, be forfeited by a resolution of 
the Board to that effect.  
 
Such forfeiture shall include all dividends declared or 
any other moneys payable in respect of the forfeited 
share and not actually paid before the forfeiture, 
subject to applicable provisions of the Act.  
 
There shall be no forfeiture of unclaimed dividends 
before the claim becomes barred by law. 
 

Notice of 
Forfeiture 

44 When any share shall have been so forfeited, notice 
of the forfeiture shall be given to the Member on 
whose name such share stood immediately prior to 
the forfeiture and any entry of the forfeiture with the 
date thereof, shall forthwith be made in the Register, 
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 

45 Any share so forfeited shall be deemed to be the 
property of the Company and may be sold, re-
allocated or otherwise disposed of either to the 
original holder thereof or to any other person upon 
such terms and in such manner as the Board shall 
think fit. 
 

Cancellation of 
Forfeited Share 

46 A forfeited share may be sold or otherwise disposed 
of on such terms and in such manner as the Board 
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thinks fit. At any time before a sale or disposal as 
aforesaid, the Board may cancel the forfeiture on 
such terms as it thinks fit. 
 

Member to be 
Liable Even After 
Forfeiture 

47 A person whose shares have been forfeited shall 
cease to be a member in respect of the forfeited 
shares, but 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 the interest 
thereon from time to time of the forfeiture until 
payment at such rates as the Board may determine 
and the Board may enforce the payment thereof, if it 
thinks fit.  
 
The liability of such person shall cease if and when 
the company shall have received payment in full of 
all such monies in respect of the shares. 
 

Claims Against the 
Company to 
Extinguish on 
Forfeiture 

48 The forfeiture of a share involves extinction, at the 
time of the forfeiture of all interest in and all claims 
and demands against the Company, in respect of the 
shares and all other rights incidental to the share, 
except only such of those rights as by these Articles 
expressly saved. 
 

Evidence of 
Forfeiture 

49 A duly verified declaration in writing that the 
declarant is a Director or Secretary of the Company, 
and that a share in the Company has been duly 
forfeited in accordance with these presents 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 shares 
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Transfer of 
Forfeited Share 

50 Upon any sale after forfeiture or for enforcing a lien 
in purported exercise of the powers hereinafter 
given, the Board may appoint some person to 
execute an instrument of transfer of the shares sold, 
cause the purchaser’s name to be entered in the 
Register in respect of the share sold and the 
purchaser shall not be bound to see to the regularity 
of the proceedings or to the application of the 
purchase money and after his name has been 
entered in the Register in respect of such shares, the 
validity of the sale shall not be impeached by any 
person. 

The company may receive the consideration, if any, 
given for the share on any sale or disposal thereof 
and may execute a transfer of the share in favour of 
the person to whom the share is sold or disposed of; 

The transferee shall thereupon be registered as the 
holder of the share; and 

The transferee 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 or disposal of the share. 

Certificate of 
Forfeited Shares to 
be Void 

51 Upon any sale, re-allotment or other disposal under 
the provisions of the preceding Articles, the 
certificate or certificates originally issued in respect 
of the relevant shares shall (unless the same shall on 
demand by the Company have been previously 
surrendered to it by the defaulting member) stand 
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cancelled and become null and void and have no 
effect and the Directors shall be entitled to issue a 
new certificate or certificates in respect of the said 
shares to the person or persons entitled thereto. 

Non-payment of 
Sums Liable to 
Attract Forfeiture 

52 The provisions of these regulations 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. 

Board Entitled to 
Cancel Forfeiture 

53 Board may at any time before any share so forfeited 
shall have them sold, re-allotted or otherwise 
disposed of, cancel the forfeiture thereof upon such 
conditions at it thinks fit. 

The provisions of these presents relating to forfeiture 
of shares shall mutatis mutandis apply to any other 
securities including debentures of the Company.  

E. SHARE CERTIFICATES 

Issue of Share 
Certificates 

54 (a) Every person whose name is entered as a 
member in the register of members shall be 
entitled to receive, within two months after 
incorporation, in case of subscribers to the 
memorandum or after allotment or within one 
month from the date of receipt by the 
Company of the application for the registration 
of transfer or transmission or within such other 
period as the conditions of issue shall provide – 
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(b) 

(c) 

(d) 

(i) one certificate for all his shares without 
payment of any charges; or 

(ii) several certificates, each for one or more 
of his shares, upon payment of twenty 
rupees for each certificate after the first. 

Every certificate shall be under the seal of the 
Company and shall specify the shares to which 
it relates and the amount paid-up thereon. 

Further, a person subscribing to shares offered 
by the Company shall have the option either to 
receive certificates for such shares or hold the 
shares in a dematerialised state with a 
depository. Where a person opts to hold any 
share with the depository, the Company shall 
intimate such depository the details of 
allotment of the share to enable the depository 
to enter in its records the name of such person 
as the beneficial owner of that share.  

The provisions of the these presents relating to 
issue of certificates shall mutatis mutandis 
apply to issue of certificates for any other 
securities including debentures (except where 
the Act otherwise requires) of the Company.  

Dematerialisation 55 (a) Notwithstanding anything contained in these 
presents, the Company shall be entitled in 
accordance with the provisions of the 
Depositories Act, to dematerialise any or all of 
its shares, debentures and other securities and 
to offer any shares, debentures or other 
Securities proposed to be issued by it for 
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subscription in a dematerialised form and on 
the same being done, the Company shall 
further be entitled to maintain a Register of 
Members/ Debentures/ other Security holders 
with the details of Members/ Debenture 
holders/ other Security holders holding shares, 
debentures or other Securities both in 
materialised and dematerialised form in any 
media as permitted by law including any form 
of electronic media, either in respect of the 
existing shares or any future issue. 
 

 (b) The Company may exercise an option to issue, 
dematerialise, hold the securities (including 
shares) with a Depository in electronic form 
and the certificates in respect thereof shall be 
dematerialized, in which event the rights and 
obligations of the parties concerned and 
matters connected therewith or incidental 
thereto shall be governed by the provisions of 
the Depositories Act, 1996 as amended from 
time to time or any statutory modification(s) 
thereto or re-enactment thereof. 
 

 (c) Notwithstanding anything to the contrary or 
inconsistent contained in these presents, the 
Company shall be entitled to dematerialize its 
existing securities, re-materialize its securities 
held in Depositories and/or offer its fresh 
securities in the de-materialized form pursuant 
to the Depositories Act, 1996 and the rules 
framed there under, if any. 
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 (d) Every person subscribing to or holding 

securities of the Company shall have the option 
to receive the security certificate or hold 
securities with a Depository. Where a person 
opts to hold a security with the Depository, the 
Company shall intimate such Depository of the 
details of allotment of the security and on 
receipt of such information, the Depository 
shall enter in its record, the name of the 
allottees as the beneficial owner of that 
security. 
 

 (e) All securities held by a Depository shall be 
dematerialized and held in electronic form. No 
certificate shall be issued for the securities held 
by the Depository. 
 

 (f) Except as ordered by a court of competent 
jurisdiction or by law required, the Company 
shall be entitled to treat the person whose 
name appears on the Register as the holder of 
any share or whose name appears as the 
beneficial owner of any share in the records of 
the Depository as the absolute owner thereof 
and accordingly shall not be bound to 
recognize any benami trust or equity, equitable 
contingent, future, partial interest, other claim 
to or interest in respect of such shares or 
(except only as by these Articles otherwise 
expressly provided) any right in respect of a 
share other than an absolute right thereto in 
accordance with these Articles, on the part of 
any other person whether or not it has 
expressed or implied notice thereof but the 
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Board shall at their sole discretion register any 
share in the joint names of any two or more 
persons or the survivor or survivors of them. 
 

 (g) Notwithstanding anything to the contrary 
contained in the Act, or these Articles, a 
Depository shall be deemed to be the 
registered owner for the purpose of effecting 
transfer of ownership of security on behalf of 
the beneficial owner. 
 
Save as otherwise provided above, the 
Depository is the registered owner of the 
securities and shall not have any voting rights 
or any other rights in respect of the securities 
held by it. 
 
Every person holding securities of the Company 
and whose name is entered as a 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 the rights and benefits and be subject to 
all the liabilities in respect of his securities 
which are held by a Depository. 
 

 (h) The Register and Index of beneficial owners 
maintained by a Depository under the 
Depositories Act, 1996 shall be deemed to be a 
Register and Index of members for the 
purposes of this Act. The Company shall have 
the power to keep in any state or country 
outside India a Branch register of Members 
resident in that state or country. 
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 (i) Upon receipt of certificate of securities on 

surrender by a person who has entered into an 
agreement with the Depository through a 
participant, the Company shall cancel such 
certificates and shall substitute in its record, 
the name of the Depository as the registered 
owner in respect of the said securities and shall 
also inform the Depository accordingly. 
 

 (j) Notwithstanding anything contained in the Act, 
or these presents, to the contrary, where 
securities are held in a Depository, the record 
of the beneficial ownership may be served by 
such Depository on the Company by means of 
hard copies or through electronic mode or by 
delivery of floppies or discs. 
 

 (k) Where the securities are dealt within a 
Depository, the Company shall intimate the 
details of allotment of relevant securities to the 
Depository on allotment of such securities. 
 

 (l) The shares in the capital shall be numbered 
progressively according to their several 
denominations, provided however that the 
provisions relating to progressive numbering 
shall not apply to the shares of the Company 
which are in dematerialized form. 
 

 (m) Except as specifically provided in these 
presents, the provisions relating to joint 
holders of shares, calls, lien on shares, 
forfeiture of shares and transfer and 
transmission of shares shall be applicable to 
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shares held in Depository so far as they apply 
to shares held in physical form subject to the 
provisions of the Depositories Act, 1996. 
 

 (n) Every Depository shall furnish to the Company 
information about the transfer of securities in 
the name of the beneficial owner at such 
intervals and in such manner as may be 
specified by laws and the Company in that 
behalf. 
 

 (o) If a beneficial owner seeks to opt out of a 
Depository in respect of any security, he shall 
inform the Depository accordingly.  
 
The Depository shall on receipt of such 
information make appropriate entries in its 
records and shall inform the Company.  
 
The Company shall within 30 (thirty) days of 
the receipt of intimation from a Depository and 
on fulfillment of such conditions and on 
payment of such fees as may be specified by 
the regulations, issue the certificate of 
securities to the beneficial owner or the 
transferee as the case may be. 
 

 (p) 
 
 
 
 

Provisions of this Article will have full effect 
and force not withstanding anything to the 
contrary or inconsistent contained in any other 
Articles of these presents. 
 

  (q) The provisions of these presents, relating to 
dematerialisation of shares shall mutatis 
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mutandis apply to any other securities 
including debentures (except where the Act 
otherwise requires) of the Company. 
 

Joint Ownership of 
Shares 

56 (a) 
 
 
 
 
 
 
(b) 
 
 
 
(c) 
 
 
 
 
 
 
 
 
 
 
(d) 
 
 
 
 
 
 
 
 

In respect of any 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 for a share to one of 
several joint holders shall be sufficient delivery 
to all such holders. 
 
The company shall not be bound to register 
more than three persons as the joint holders of 
any share. 
 
Notwithstanding anything contained in these 
presents, the Board may at its absolute 
discretion, refuse sub-division of share 
certificates or debenture certificates into 
denomination of less than marketable lots 
except where sub-division is required to be 
made to comply with a statutory provision or 
an order of a competent court of law or a 
request from a member to convert holding of 
odd lot into transferable/marketable lot. 
 
If any share stands in the names of two or 
more persons, the person first named in the 
Register shall be considered to be the Member 
of the Company, w.r.t. receipt of dividends or 
bonus or service of notices and all or any other 
matter connected with the Company, except 
voting at meeting and the transfer of the 
shares, in which case the joint holders of share 
shall be severally as well as jointly liable.  
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(e) The provisions of these presents, relating to 
joint ownership of shares shall mutatis 
mutandis apply to any other securities 
including debentures (except where the Act 
otherwise requires) of the Company. 

Director to Sign 
Share Certificates 

57 A Director may sign a share certificate electronically 
or by affixing his signature thereon by means of any 
machine, equipment or other mechanical means, 
such as engraving in metal or lithography but not by 
means of rubber stamp, provided that the Director 
shall be responsible for the safe custody of such 
machine, equipment or other materials used for the 
purpose. 

Issue of New 
Certificate in Place 
of one Defaced, 
Lost or Destroyed 

58 (a) If any certificate is worn out, defaced, 
mutilated or torn or if there be no further 
space on the back thereof for endorsement of 
transfer, then upon production and surrender 
of such certificate 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 and issuance of 
such indemnity in favour of the Company, as 
the Company may deem to be adequate, 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 on payment of such fees as 
prescribed under the act. 
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(b) 
 
 
 
 
 
 
 
(c) 
 
 
 
 
 
 
(d) 
 
 
 
 
 
 
 
 
 
 
 
 

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. 
 
Notwithstanding what is stated above the 
Board shall comply with such rules or 
regulation or requirements of any stock 
exchange or the rules made under the Act or 
the rules made under Securities Contracts 
(Regulation) Act, 1956 or any other act or rules 
applicable in this behalf. 
 
The provisions of the these presents relating to 
issue of new certificates in Place of one 
Defaced, Lost or Destroyed shall mutatis 
mutandis apply to any other securities 
including debentures (except where the Act 
otherwise requires) of the Company.  
 
Except as required by law, no person shall be 
recognized by the Company as holding any 
share upon any trust, and the Company shall 
not be bound by, or be compelled in any way 
to recognize (even when having notice thereof) 
any equitable, contingent, future or partial 
interest in any share, or any interest in any 
fractional part of a share, or (except only as by 
these regulations or by law otherwise 
provided) any other rights in respect of any 
share except an absolute right to the entirety 
thereof in the registered holder. 
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Renewal of Share 
Certificate 

59 (a) 

(b) 

(c) 

When a new share certificate has been issued 
in pursuance of the above Article, the reason 
for issuance of the same shall be explicitly 
stated on the face of such certificate and the 
word ‘Duplicate’ shall be stamped or punched 
in bold letters across the face of the share 
certificate.  

Further, particulars of every such share 
certificate shall be entered in a separate 
Register maintained for purposes of 
maintaining records of Renewed and Duplicate 
Certificates indicating against it, the names of 
the persons to whom the certificate is issued, 
the number and the necessary changes 
indicated in the Register of Members by 
suitable cross references in the “remarks” 
column. 

The provisions of these presents relating to 
renewal of share certificates shall mutatis 
mutandis apply to issue of certificates for any 
other securities including debentures (except 
where the Act otherwise requires) of the 
Company. 

Responsibilities to 
Maintain Records 

60 The Managing Director of the Company or if the 
Company has no Managing Director, every Director 
of the Company or such other officer of the Company 
specifically entrusted with the responsibility, shall be 
responsible for maintenance, preservation and safe 
custody of all books and documents relating to the 
issue of share certificates. 
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F. LIEN 

 
Company’s lien on 
shares 
 

61 (a) 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
(b) 
 
 
 
 

The company shall have a first and paramount 
lien— 
(i) on every share (not being a fully paid 

share), for all monies (whether presently 
payable or not) called, or payable at a fixed 
time, in respect of that share; and 

(ii) on all shares (not being fully paid shares) 
standing registered in the name of a single 
person, for all monies presently payable by 
him or his estate to the company: 

 
Provided that the Board of directors may at 
any time declare any share to be wholly or in 
part exempt from the provisions of this clause. 
 
The company’s lien, if any, on a share shall 
extend to all dividends or interest, as the case 
may be, payable and bonuses declared from 
time to time in respect of such shares. 
 

Sale of Shares on 
Which Lien Held  

62 The company may sell, in such manner as the Board 
thinks fit, any shares on which the company has a 
lien: 
 
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 a 

notice in writing stating and demanding 
payment of such part of the amount in respect 
of which the lien exists as is presently payable, 
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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 or 
otherwise. 

 
The provisions of these Articles relating to lien shall 
mutatis mutandis apply to any other securities 
including debentures of the Company. 
 

Process for Sale of 
Shares on Which 
Lien Held 

63 (a) 
 
 
 
(b) 
 
 
(c) 
 
 
 
 
 
(d) 
 
 
 
 
(e) 

To give effect to any such sale, the Board may 
authorise any of its officers to transfer the 
shares sold to the purchaser thereof. 
 
The purchaser shall be registered as the holder 
of the shares comprised in any such transfer. 
 
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. 
 
The proceeds of the sale shall be received by 
the company and applied in payment of such 
part of the amount in respect of which the lien 
exists as is presently payable. 
 
The residue, if any, shall, subject to a like lien 
for sums not presently payable as existed upon 
the shares before the sale, be paid to the 
person entitled to the shares at the date of the 
sale. 
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G. TRANSFER AND TRANSMISSION OF SHARES 

 
Process of Transfer 64 (a) The instrument of transfer of any share in the 

Company shall be executed by or on behalf of 
both the transferor and transferee. 
 

  (b) The transferor shall be deemed to remain a 
holder of the share until the name of the 
transferee is entered in the register of 
members in respect thereof.  
  

Register of 
Transfers 

65 Company shall keep and maintain a “Register of 
Transfers” and particulars of every transfer or 
transmission of any shares shall be fairly and 
distinctly entered therein. Nothing contained in 
these Articles shall apply to transfer of securities held 
in Dematerialized form/ Depository. 
 

Endorsement of 
Transfer 

66 In respect of any transfer of shares registered in 
accordance with the provisions of these presents, the 
Board may, at their discretion, direct an 
endorsement of the transfer and the name of the 
transferee and other particulars, on the existing 
share certificate and authorize any Director or Officer 
of the Company to authenticate such endorsement 
on behalf of the Company or direct the issue of a 
fresh share certificate, in lieu of and in cancellation 
of the existing certificate in the name of the 
transferee. 
 

Instrument of 
Transfer 

67 The instrument of transfer of any share shall be in 
writing and the provisions of Section 56 of the Act 
and of any statutory modification thereof for the 
time being, shall be duly complied with in respect of 
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all transfer of shares and registration thereof.  
 
The Company shall use a common form of transfer in 
all cases. 
 
In case of transfer of shares, where the Company has 
not issued any certificates and where the shares are 
held in dematerialized form, the provisions of the 
Depositories Act, 1996 shall apply. 
 

Directors may 
Refuse to Register 
Transfer 

68 Subject to the provisions of Section 58 of the Act, 
these Articles and other applicable provisions of the 
Act or any other law for the time being in force, the 
Board may refuse whether in pursuance of any 
power of the Company under these presents or 
otherwise, to register the transfer of, or the 
transmission by operation of law of the right to, any 
shares or interest of a Member in shares or 
debentures of the Company.  
 
The Company shall within one month from the date 
on which the instrument of transfer, or the 
intimation of such transmission, as the case may be, 
was delivered to the Company, send notice of refusal 
to the transferee and transferor or to the person 
giving intimation of such transmission, as the case 
may be, giving reasons for such refusal. Provided that 
the 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 
where the Company has a lien on shares. 
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Closing Register of 
Transfers and of 
Members 

69 The Board shall be empowered, on giving not less 
than seven days notice by advertisement in a 
newspaper circulating in the district in which the 
Office of the Company is situated, to close the 
transfer books, Register, 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. 
 

Transfer of Partly 
Paid Shares 

70 Where in the case of partly paid shares, an 
application for registration is to be made by the 
transferor, the Company shall give notice of the 
application to the transferee in accordance with the 
provisions of Section 56 of the Act. 
 

Transfers Not 
Permitted 

71 No share shall in any circumstances be transferred to 
any infant, insolvent or person of unsound mind, 
except fully paid shares through a legal guardian. 
 

Retention of 
Instruments of 
Transfer 

72 All instruments of transfer which shall be registered 
shall be retained by the Company, but any 
instrument of transfer which the Board may decline 
to register shall be returned to the person depositing 
the same.  
 

Title to Shares of 
Deceased 
Members 

73 On the death of a member, the survivor or survivors 
where the member was a joint holder and his 
nominee or nominees or legal representatives where 
he was a sole holder, shall be the only persons 
recognized by the company as having any title to his 
interest in the shares. 
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Nothing in clause (i) shall release the estate of a 
deceased joint holder from any liability in respect of 
any share which had been jointly held by him with 
other persons. Provided that in any case where the 
Board in its absolute discretion, thinks fit, the Board 
may dispense with the production of probate or 
letter of administration or succession certificate, 
upon such terms as to indemnity or otherwise as the 
Board in its absolute discretion may think necessary 
and register the name of any person who claims to 
be absolutely entitled to the shares standing in the 
name of a deceased member as a member. 
 

Transmission of 
Shares 

74 Subject to the provisions of the Act and these 
Presents, any person becoming entitled to shares in 
consequence of the death, lunacy, bankruptcy or 
insolvency of any members, or by any lawful means 
other than by a transfer in accordance with these 
presents may, with the consent of the Board (which 
it shall not be under any obligation to give), upon 
producing such evidence as the Board thinks 
sufficient, that he sustains the character in respect of 
which he proposes to act under this Article or of his 
title, either by registering himself as the holder of the 
shares or elect to have some person nominated by 
him and approved by the Board, be registered as 
such holder, provided, nevertheless, if such person 
shall elect to have his nominee registered, he shall 
testify that election by executing in favour of his 
nominee an 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 the shares. 
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The Board shall, in either case, have the same right 
to decline or suspend registration as it would have 
had, if the deceased or insolvent member had 
transferred the share before his death or insolvency. 
 
If the person so becoming entitled shall elect to be 
registered as holder of the share himself, he shall 
deliver or send to the company a notice in writing 
signed by him stating that he so elects. 
 
If the person aforesaid shall elect to transfer the 
share, he shall testify his election by executing a 
transfer of the share. 
 
All the limitations, restrictions and provisions of 
these regulations relating to the right to transfer and 
the registration of transfers of shares shall be 
applicable to any such notice or transfer as aforesaid 
as if the death or insolvency of the member had not 
occurred and the notice or transfer were a transfer 
signed by that member. 
 

Rights on 
Transmission 

75 A person entitled to a share by transmission shall, 
subject to the Directors’ right to retain such 
dividends or money, be entitled to receive and may 
give discharge for any dividends or other moneys 
payable in respect of the share. 
 
Provided that the Board may at any time to give a 
notice requiring any such person to elect either to be 
registered himself or to transfer the share and if the 
notice is not complied with within 90 days, the Board 
may thereafter withhold payment of all dividends, 
bonus or other moneys payable in respect of such 
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share, until the requirements of notice have been 
complied with. 
 

Instrument of 
Transfer to be 
Stamped 

76 Every instrument of transfer shall be presented to 
the Company duly stamped for registration, 
accompanied by such evidence as the Board may 
require to prove the title of the transferor his right to 
transfer the shares and every registered instrument 
of transfer shall remain in the custody of the 
Company until destroyed by order of the Board. 
 
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 relation to 
such shares to a 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. 
 

Share Certificates 
to be Surrendered 

77 Before the registration of a transfer, the certificate or 
certificates of the share or shares to be transferred 
must be delivered to the Company along with (save 
as provided in Section 56) properly stamped and 
executed instrument of transfer. 
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No Fee on Transfer 
or Transmission 
 

78 No fee shall be charged for: 
(a) registration of transfers, transmission, probate, 

succession certificate and letters of 
administration, certificate of death or marriage, 
power of attorney or similar other document; 
and 

 
(b) sub-division and/ or consolidation of shares 

and debentures and sub-division of letters of 
allotment and split, consolidation, renewal and 
genuine transfer receipts into denomination 
corresponding to the market unit of trading. 

 
Company Not 
Liable to Notice of 
Equitable Rights 

79 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 any apparent legal owner thereof (as 
shown or appearing in the Register) to the prejudice 
of persons having or claiming any equitable rights, 
title or interest in the said shares, notwithstanding 
that the Company may have had notice of such 
equitable rights referred thereto in any books of the 
Company and the Company shall not be bound by or 
required to regard or attend to or give effect to any 
notice which may be given to it of any equitable 
rights, title or interest or be under any liability 
whatsoever for refusing or neglecting to do so, 
though it may have been entered or referred to in 
some book of 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 shall 
so think fit. 
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Transfer and 
Transmission of 
Debentures 

80 The provisions of these Articles, shall, mutatis 
mutandis, apply to the transfer of or the transmission 
by law of the right to debentures of the Company. 
 

Nomination 
Facility 

81 (a) 
 
 
 
 
 
(b) 
 
 
 
 
 
 
 
(c) 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Every holder of shares, or holder of debentures 
of the Company may at any time, nominate, in 
the prescribed manner a person to whom his 
shares in or debentures of the Company shall 
rest in the event of his death. 
 
Where the shares in or debentures of the 
Company are held by more than one person 
jointly, the joint holders may together 
nominate in the prescribed manner, a person 
to whom all the rights in the shares or 
debentures of the Company shall rest in the 
event of death of all the joint holders. 
 
Notwithstanding anything contained in any 
other law for the time being in force or in any 
disposition, whether testamentary or 
otherwise in respect of such shares in or 
debentures of the Company where a 
nomination made in the prescribed manner 
purports to confer on any person the right to 
vest the shares in or debentures of the 
Company, the nominee shall, on the death of 
the shareholder or debentures holder of the 
Company or as the case may be on the death 
of the joint holders become entitled to all the 
rights in the shares or debentures of the 
Company or as the case may be all the joint 
holders in relation to such shares in or 
debenture of the Company to the exclusion of 
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(d) 
 
 
 
 
 
 
 
(e) 
 
 
 
 
 
 
 
 
 
 
 
 
(f) 
 
 
 
 
 
 
 
 
 

all the other persons, unless the nomination is 
varied or cancelled in the prescribed manner. 
 
Where the nominee is a minor it shall be lawful 
for the holder of shares or debentures, to 
make the nomination and to appoint in the 
prescribed manner any person to become 
entitled to shares in or debentures of the 
Company in the event of his death in the event 
of minority of the nominee. 
 
Any person who becomes a nominee by virtue 
of the provisions of Section 72 upon the 
production of such evidence as may be 
required by the Board and subject as 
hereinafter provided elect either 
(i) To be registered himself as holder of the 

shares or debentures as the case may be, 
or 

(ii) To make such transfer of the share or 
debenture as the case may be, as the 
deceased shareholder or debenture holder, 
as the case may be could have made.  
 

If the person being a nominee, so becoming 
entitled, elects to be registered himself as a 
holder of the share or debenture as the case 
may be, he shall deliver or send to the 
Company a notice in writing signed by him 
stating that he so elects and such notice shall 
be accompanied with a death certificate of the 
deceased shareholder or debenture holder as 
the case may be.  
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(g) 
 
 
 
 
 
 
 
 
 
(h) 

All the limitations, restrictions and provisions 
of this Act, relating to the right to transfer and 
registration of transfer of shares or debentures 
shall be applicable to any such notice or 
transfer as aforesaid as if the death of the 
member had not occurred and the notice or 
transfer where a transfer is signed by that 
shareholder or debenture holder, as the case 
may be. 
 
A person being a nominee, becoming entitled 
to a share or debenture by reason of the death 
of the holder shall be entitled to same 
dividends and other advantages to which he 
would be entitled if he were the registered 
holder of the share or debenture, except that 
he shall not, before being registered a member 
in respect of his share of debenture, be 
entitled in respect of it to exercise any right 
conferred by membership in relation to the 
meetings of the Company. 
 
Provided that the Board may, at any time, give 
notice requiring any such person to elect either 
to be registered himself or to transfer the 
share or debenture and if the notice is not 
complied with within 90 days, the Board may 
thereafter withhold payments of all dividends, 
bonus, or other monies payable in respect of 
the share or debenture, until the requirements 
of the notice have been complied with. 
 
A Depository may in terms of Section 72 at any 
time, make a nomination and above provisions 
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shall as far as may be, apply to such 
nomination. 
 

Applicability to the 
Debentures 

81a.  Provisions of these presents shall apply mutatis 
mutandis to Debentures to the extent 
applicable.  
 

H. GENERAL MEETINGS 
 

General Meetings 82 (a) 
 
 
 
 
 

(b) 

The Company shall, in addition to any other 
meetings hold a general meeting which shall be 
called as its Annual General Meeting, at the 
intervals and in accordance with the provisions 
of the Act. 
 

The Board may, whenever it thinks fit, convene 
an Extraordinary General Meeting at such date, 
time and at such place as it deems fit, subject 
to such directions if any, given by the Board. 
 

Extraordinary 
Meetings on 
Requisition 

83 The Board shall on, the requisition of members 
convene an Extraordinary General Meeting of the 
Company in the circumstances and in the manner 
provided under Section 100 of the Act. 
 

Notice for General 
Meetings 

84 Notice of every meeting shall be given to every 
member of the Company in any manner authorised 
by sub-sections (1) and (2) of Section 20 of the Act. 
 

All general meetings shall be convened by giving not 
less than clear twenty- one days notice i.e. excluding 
the day on which the notice is served or deemed to 
be served (i.e. on expiry of 48 hours after the letter 
containing the same is posted) and the date of the 
meeting, specifying the place and hour of the 
meeting and in case of any special business proposed 
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to be transacted, the nature of that business shall be 
given in the manner mentioned in Section 102 of the 
Act.  
 
Notice shall be given to all the shareholders and to 
such persons as are under the Act and/or these 
presents entitled to receive such notice from the 
Company but any accidental omission to give notice 
to or non-receipt of the notice by any member or 
other person to whom it should be given shall not 
invalidate the proceedings of any general meeting. 
 
The members may participate in general meetings 
through such modes as permitted by applicable laws. 
 

Shorter Notice 
Admissible 

85 With the consent of not less than 95 percent of the 
members of the Company entitled to vote at such 
meeting, any general meeting may be convened by 
giving a shorter notice than twenty one days. 
 

Special and 
Ordinary Business 

86 (a) 
 
 
 
 
 
 
 
 
 
 
 
 
(b) 

All business shall be deemed special that is 
transacted at an Extraordinary General 
Meeting and also that is transacted at an 
Annual General Meeting with the exception of  
(i) declaration of dividend,  
(ii) consideration of the financial statements 

and the reports of the Directors and 
Auditors,  

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

(iv) the appointment of and the fixing up of the 
remuneration of the auditors. 

 
In case of special business as aforesaid, an 
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explanatory statement as required under 
Section 102 of the Act shall be annexed to the 
notice of the meeting. 
 

Quorum at 
General Meetings 

87 No business shall be transacted at any general 
meeting unless a quorum of members is present at 
the time when the meeting proceeds to business and 
Save as otherwise provided herein, the quorum for 
the general meetings shall be as provided in section 
103. 
 

Chairman of 
General Meeting 

88 The Chairman, if any, of the Board of Directors shall 
preside as Chairman at every general meeting of the 
Company. 
 

Election of 
Chairman 

89 If there is no such Chairperson, or if he is not present 
within fifteen minutes after the time appointed for 
holding the meeting, or is unwilling to act as 
chairperson of the meeting, the directors present 
shall elect one of the directors to be Chairperson of 
the meeting. 
 
If at any meeting no director is willing to act as 
Chairperson or if no director is present within fifteen 
minutes after the time appointed for holding the 
meeting, the members present shall choose one of 
them to be Chairperson of the meeting. 
 

Adjournment of 
Meeting 

90 (a) 
 
 
 
 
 

If within half an hour from the time appointed 
for the meeting a quorum is not present,  the 
meeting, if convened upon a requisition of 
members under Section 100 of the Act shall be 
dissolved, but in any other case it shall stand 
adjourned to the same day in the next week at 
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(b) 
 
 
 
 
 
 
 
 
(c) 
 
 
 
(d) 

the same time and place, unless the same shall 
be a public holiday when the meeting shall 
stand adjourned to the next day not being a 
public holiday at the same time and place or to 
such other day and at such other time and 
place as the Directors may determine, and if at 
such adjourned meeting a quorum be not 
present within half an hour from the time 
appointed for the meeting, those members 
who are present, and not being less than two 
persons, shall be a quorum and may transact 
the business for which the meeting was called. 
 
The Chairperson 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 and from place to 
place.No business shall be transacted at any 
adjourned meeting other than the business left 
unfinished at the meeting from which the 
adjournment took place. 
 
When a meeting is adjourned for thirty days or 
more, notice of the adjourned meeting shall be 
given as in the case of an original meeting. 
 
Save as aforesaid, and as provided in section 
103 of the Act, it shall not be necessary to give 
any notice of an adjournment or of the 
business to be transacted at an adjourned 
meeting. 
 
 

Voting at Meeting 91 At any general meeting, a resolution put to the vote 
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at the meeting shall, unless a poll is demanded under 
section 109 or the voting is carried out electronically,  
be decided on a show of hands.  
 
A declaration by the Chairman of the meeting of the 
passing of a resolution or otherwise by show of 
hands under sub-section (1) and an entry to that 
effect in the books containing the minutes of the 
meeting of the company shall be conclusive evidence 
of the fact of passing of such resolution or otherwise. 
 

Voting Rights of 
Members 

92 (a) 
 
 
 
(b) 
 
 
 
(c) 
 
 
 
(d) 

On a show of hands every member holding 
equity shares and present in person shall have 
one vote. 
 
On a poll, every member holding equity shares 
therein shall have voting rights in proportion to 
his share of the paid up equity share capital. 
 
On a poll, a member having more than one 
vote, or his proxy or other persons entitled to 
vote for him need not use all his votes in the 
same way. 
 
A member may exercise his vote at a meeting 
by electronic means in accordance with the Act 
and shall vote only once. 
 

Voting by Joint-
holders 

93 In the case of joint holders, the vote of the senior 
who tenders a vote, whether in person or by proxy, 
shall be accepted to the exclusion of the votes of the 
other joint holders. For this purpose, seniority shall 
be determined by the order in which the names 
stand in the register of members. 
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Voting by Member 
of Unsound Mind 

94 A member of unsound mind, or in respect of whom 
an 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 legal guardian 
may, on a poll vote by proxy. 
 

Business Pending 
Poll 

95 Any business other than that upon which a poll has 
been demanded may be proceeded with, pending 
the taking of the poll. 
 

Decision by Poll 
 

96 If a poll is duly demanded in accordance with the 
provisions of the Act, it shall be taken in such manner 
as the Chairman directs and the results of the poll 
shall be deemed to be the decision of the meeting on 
the resolution in respect of which the poll was 
demanded. 
 

Poll to be 
Immediate 

97 A poll demanded on the election of Chairman or on a 
question of adjournment shall be taken forthwith. A 
poll demanded on any other question shall be taken 
at such time not later than forty eight hours from the 
time of demand as the Chairman of the meeting 
directs. 
 

No Right to Vote 
Unless Calls are 
Paid 

98 No Member shall be entitled to vote at any general 
meeting unless all calls or other sums presently 
payable by him have been paid, or in regard to which 
the Company has lien and has exercised any right of 
lien. 
 

Casting Vote of 
Chairman 

99 In case of equal votes, whether on a show of hands 
or on a poll, the Chairman of the meeting at which 
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the show of hands takes place or at which the poll is 
demanded shall be entitled to a second or a casting 
vote in addition to the vote or votes to which he may 
be entitled to as a member. 
 

Passing 
Resolutions by 
Postal Ballot 

100 (a) 
 
 
 
 
 
 
 
 
 
 
(b) 

Notwithstanding any of the provisions of these 
Articles, the Company may, and in the case of 
resolutions relating to such business as notified 
under the Sub Rule 16 of Rule 22 of the 
Companies (Management and Administration) 
Rules, 2014 or other applicable law to be 
passed by postal ballot, shall get any resolution 
passed by means of a postal ballot, instead of 
transacting the business in the general meeting 
of the Company. 
 
Where the Company decides to pass any 
resolution by resorting to postal ballot, it shall 
follow the procedures as prescribed under 
Section 110 of the Act read with the 
Companies (Management and Administration) 
Rules, 2014, as amended from time. 
 

I. PROXIES AND REPRESENTATIVES OF BODIES CORPORATE   
 

Proxy 101 On a poll, votes may be given either personally or by 
proxy. 
 

Instrument of 
Proxy 

102 The instrument appointing a proxy and the power-of-
attorney or other authority, if any, under which it is 
signed or a notarized copy of that power or 
authority, shall be deposited at the registered office 
of the company not less than 48 hours before the 
time for holding the meeting or adjourned meeting 
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at which the person named in the instrument 
proposes to vote, or, in the case of a poll, not less 
than 24 hours before the time appointed for the 
taking of the poll; and in default the instrument of 
proxy shall not be treated as valid. 
 
An instrument appointing a proxy shall be in the form 
as prescribed in the rules made under section 105. 
 

Validity of Proxy 103 A vote given in accordance with the terms of an 
instrument of proxy shall be valid, notwithstanding 
the previous death of or insanity of the principal or 
the revocation of the proxy or of the authority under 
which the proxy was executed or the shares in 
respect of 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. 
 

Authorised 
Representative of 
Bodies Corporate 

104 A body corporate (whether a Company within the 
meaning of the Act or not) may, if it is a member of 
the Company, by 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. If such body corporate be 
a creditor (including a holder of debentures) of the 
Company, it may by resolution of the Board of 
Directors or other Governing Body, authorise such 
person as it thinks fit, to act as its representative at 
any meeting of any creditor of the Company held in 
pursuance of the Act or any rules made thereunder, 
or in pursuance of the provisions contained in any 
debenture or trust deed, as the case may be. 
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A person authorised by a resolution as aforesaid, 
shall be entitled to exercise the same rights and 
powers (including the right to vote by proxy) on 
behalf of the body corporate which he represents as 
that body could exercise if it were a member, 
creditor or holder of debentures of the Company. He 
shall be counted for the purpose of ascertaining 
whether a quorum of members is present.  
 
The production at the meeting of a copy of such 
resolution duly signed by one Director of such body 
corporate the Company or by the Managing 
Director/Manager or other duly authorised officer 
thereof and certified by him or them as being a true 
copy of the resolution may, on production at the 
meeting, be accepted by the Company as sufficient 
evidence of the validity of his appointment. 
 

J. BOARD OF DIRECTORS 
 

Number of 
Directors 

105 Subject to the provisions of the Act, the number of 
directors shall not be less than three and not more 
than fifteen.  
 

First Directors 106 The first Directors of the Company were: 
a. Mr. Adesh Kumar Gupta 
b. Mr. Vikram Dhondu Rao 
c. Mr. Natarajan Vishwanathan Balachander 
 

Share Qualification 
Not Necessary 

107 Any person, whether a member of the Company or 
not, may be appointed as a Director and no 
qualification by way of holding shares shall be 
required of any Director. 

71 | P a g e  



ARTICLES OF ASSOCIATION 
OF 

ADITYA BIRLA FASHION AND RETAIL LIMITED  
(formerly known as Pantaloons Fashion & Retail Limited) 

 
 

Director’s Power to 
Fill-up Casual 
Vacancy 

108 Subject to the provisions of the Act and these 
Presents, the Board shall have a power to appoint 
any person as a Director, to fill a casual vacancy at 
any time & from time to time and any Director so 
appointed to fill a casual vacancy shall hold office 
only upto the date till which the Director in whose 
place he is appointed would have held office, if it had 
not been vacated. 
 

Nominee Directors 109 (a) The Company shall, subject to the provisions of 
the Act, be entitled to agree with any person, 
firm, body corporate, corporation that he or it 
shall have the right to appoint /remove his or 
its nominee on the Board of the Company upon 
such terms and conditions as the Company 
may deem fit. Such nominee and their 
successors in office appointed under this 
Article shall be called Nominee Directors of the 
Company. 
 

 (b) The Nominee Directors as appointed above 
shall be entitled to hold office until required to 
retire by rotation or requested to retire by the 
person, firm, body corporate, corporation who 
may have appointed him/them. If required to 
retire by rotation, the Nominee Directors will 
be entitled to stand for re-election. As and 
whenever a Nominee Director vacates office 
whether upon request as aforesaid or by 
death, resignation or otherwise the person, 
firm, body corporate, corporation who 
appointed such Nominee Director may appoint 
any other Director in his place. The Nominee 
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Director may at any time by notice in writing to 
the Company resign his office. Subject as 
aforesaid, a Nominee Director shall be entitled 
to the same, rights and privileges and be 
subject to the same obligation as any other 
director of the Company. 

(c) To appoint a nominee director on the Board of the Company at the earliest and
not later than one month from the date of receipt of nomination from the 
debenture trustee(s) in the event of: 

(i) two consecutive defaults in payment of interest to the debenture holders; or
(ii) default in creation of security for debentures or
(iii) default in redemption of debentures.1

Additional 
Directors 

110 (a) The Board of Directors shall have a power to 
appoint one or more persons as Additional 
Directors at any time & from time to time 
provided that the number of Directors and 
Additional Directors together shall not exceed 
the maximum number fixed. 

(b) An additional Director so appointed shall hold
office up to the date of the next Annual 
General Meeting of the Company and shall be 
eligible for appointment by the Company as a 
Director at that Meeting subject to provisions 
of the Act. 

Alternate Directors 111 (a) The Board may appoint an alternate director to 
act for a director (hereinafter in this Article 
called “the Original Director”) during his 
absence for a period of not less than three 
months from India. 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. 

(b) An alternate director shall not hold office for a
period longer than that permissible to the 
Original Director in whose place he has been 

1. Amended vide Special Resolution passed by the members of the Company at their Annual 
General Meeting held on September 28, 2023 
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appointed and shall vacate the office if and 
when the Original Director returns to India. 

 
(c) If the term of office of the Original Director is 

determined before he returns to India the 
automatic reappointment of retiring directors 
in default of another appointment shall apply 
to the Original Director and not to the alternate 
director. 

 

Remuneration of 
Directors 

112 (a) The remuneration of the directors shall, in so 
far as it consists of a monthly payment, be 
deemed to accrue from day-to-day. 
 

(b) The remuneration payable to the directors, 
including any managing or whole-time director 
or manager, if any, shall be determined in 
accordance with and subject to the provisions 
of the Act by the members of the Company. 
 

(c) In addition to the remuneration payable to 
them in pursuance of the Act, the directors 
may be paid all travelling, hotel and other 
expenses properly incurred by them— 
(i) in attending and returning from meetings 

of the Board or any committee thereof or 
general meetings of the company; or 

(ii) in connection with the business of the 
company. 

 

(d) The fees payable to a Director for attending a 
Meeting of the Board or Committee thereof or 
a General Meeting shall be decided by the 
Board from time to time, within the maximum 
limits of such fees that may be prescribed by 
the Act or the Central Government or if not so 
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prescribed, in such manner as the Board may 
decide from time to time in conformity with 
the provisions of law. 
 

(e) The Directors shall be paid such further 
remuneration (if any) either on the basis of 
percentage on the net profit of the Company 
or otherwise as the Company in General 
Meeting may from time to time determine and 
such further remuneration shall be divided 
amongst the directors in such proportion and 
manner as the Board may from time to time 
determine.    
 

Remuneration for 
Extra Services 

113 If any Director, being willing, shall be called upon to 
perform extra services or to make any special 
exertions (which expression shall include work done 
by Director as a member of any Committee formed 
by the Directors) in going or residing away from the 
town in which the Office of the Company may be 
situated for any purposes of the Company or in giving 
any special attention to the business of the Company 
or as member of the Board, then subject to the 
provisions of the Act the Board may remunerate the 
Director so doing either by a fixed sum, or by a 
percentage of profits or otherwise and such 
remuneration, may be either in addition to or in 
substitution for any other remuneration to which he 
may be entitled. 
 

Continuing 
Director May Act 

114 The continuing Directors may act notwithstanding 
any vacancy in the Board but if the number is 
reduced below three, the continuing Directors or 
Director may act for the purpose of increasing the 
number of Directors to three or for summoning a 
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general meeting of the Company but for no other 
purpose. 

Vacation of Office 
of Director 

115 The Office of a Director shall be deemed to have 
been vacated under the circumstances enumerated 
under Section 167 of the Act. 

Equal Power to 
Director 

116 Except as otherwise provided in these Articles all the 
Directors of the Company shall have in all matters 
equal rights and privileges and be subject to equal 
obligations and duties in respect of the affairs of the 
Company. 

K. ROTATION AND RETIREMENT OF DIRECTOR 

One-Third of 
Directors to Retire 
Every Year 

117 (a) Subject to the provisions of the Act, the Board 
shall have the power to determine the 
directors whose period of office is or is not 
liable to determination by retirement of 
directors by rotation.  

(b) A retiring Director shall be eligible for re-
appointment and the Company, at the Annual 
General Meeting at which a Director retires in 
the manner aforesaid, may fill up the vacated 
office by electing a person thereto. 

Which Director to 
Retire 

118 The Directors to retire in every year shall be those 
who have been longest in office since their last 
election, but as between persons who became 
Directors on the same day, those to retire shall 
(unless they otherwise agree among themselves) be 
determined by lots. 
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Retiring Director to 
Remain in Office 
Till Successors 
Appointed 

119 Subject to the provisions of the Act, if at any meeting 
at which an election of Directors ought to take place, 
the place of the vacating Director(s) is not filled up 
and the meeting has not expressly resolved not to fill 
up the vacancy and not to appoint the retiring 
director, 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, and if at the adjourned 
meeting the place of the retiring Director(s) is not 
filled up and the meeting has also not expressly 
resolved not to fill up the vacancy, then the retiring 
Director(s) or such of them as have not had their 
places filled up shall be deemed to have been 
reappointed at the adjourned Meeting. 

Directors Not 
Liable for 
Retirement 

120 Subject to the provisions of the Act, the Company in 
general meeting may, when appointing a person as a 
Director declare that his continued presence on the 
Board of Directors is of advantage to the Company 
and that his office as Director shall not be liable to be 
determined by retirement by rotation for such period 
until the happening of any event of contingency set 
out in the said resolution. 

Independent Directors of the Company appointed in 
terms of the provisions of the Act shall not be subject 
to retirement by rotation. 

Increase or 
Reduction in the 
Number of 
Directors 

121 Subject to the provisions of Section 149, 150 and 152 
of the Act, the Company may by an Ordinary 
Resolution passed by the members of the Company, 
increase or reduce the number of its Directors. 
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Power to Remove 
Director by 
Ordinary 
Resolution 

122 Subject to the provisions of the Act, the Company 
may by an Ordinary Resolution passed by the 
members of the Company, remove any Director 
before the expiration of his period of office and may 
appoint another person instead. 
 

Right of Persons 
Other Than 
Retiring Directors 
to Stand for 
Directorship 

123 A person not being a retiring Director shall, in 
accordance with Section 160 of the Act, be eligible 
for appointment to the office of a Director at any 
general meeting if he or some other member 
intending to propose him as a Director not less than 
14 days before the meeting has served on the 
Company, a notice signifying his candidature for the 
office of the Director or the intention of such 
member to propose him as a candidate for that office 
as the case may be, along with the prescribed 
deposit amount under the Act, which shall be 
refunded to such person or as the case may be, to 
such member if the person succeeds in getting 
elected as a Director. 
 

Directors may 
Contract with the 
Company 

124 (a) 
 
 
 
 
 
 
 
 
 
 
 

Subject to the provisions of Section 185, 188, 
184 and 190 and other applicable provisions, if 
any, of the Act read with Rules made 
thereunder, the Directors shall not be 
disqualified by reason of his or their office as 
such from contracting with the Company either 
as vendor, purchaser, lender, agent, broker, 
lessor or otherwise nor shall any such contract, 
or arrangement entered into by or on behalf of 
the Company with such Director or with any 
company, body corporate or partnership in 
which he shall be a member or otherwise 
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(b) 

interested be avoided nor shall any Director so 
contracting or being such member or so 
interested be liable to account to the Company 
for any profit realized by such contract or 
arrangement by reason only of such Director 
holding that office or of fiduciary relation 
thereby established. However, such Directors 
shall disclose the nature of such interest at the 
meeting of Directors at which the contract or 
arrangement is determined if the interest then 
exists or in any other case at the first meeting 
of the Directors after the acquisition of the 
interest. 
 
A general notice such as is referred to in 
Section 184 of the Act shall be sufficient 
disclosure under this Article as provided in that 
Section. 
 

Director for 
Companies 
Promoted by the 
Company 

125 Directors of the Company may be or become a 
Director of any company promoted by the Company 
or in which it may be interested as vendor, 
shareholder or otherwise and no such Director shall 
be accountable for any benefits received as a 
Director or member of such Company subject to 
compliance with applicable provisions of the Act. 
 

L. PROCEEDING OF BOARD OF DIRECTORS 
 

Meetings of the 
Board 

126 (a) The Board shall meet at least once in every 
three months for such business and 
proceedings as it thinks fit in accordance with 
the provisions of the Act, provided that at least 
four such meetings shall be held in every year. 
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(b) The Chairman of the meeting may, at any time 

and the Company Secretary or such other 
Officer of the Company as may be authorised 
in this behalf on the requisition of Director 
shall at any time summon a meeting of the 
Board, notice of which shall be given to every 
Director. 
 

(c) The Directors may participate in Board 
Meetings through such modes as permitted by 
applicable laws. 
 

Quorum 127 Quorum for a meeting of the Board shall be one-third 
of its total strength or two directors, whichever is 
higher and the participation of the directors by video 
conferencing or by other audio visual means shall 
also be counted for the purposes of quorum. 
 

Chairperson of 
Board 

128 (a) The Board may at each of its meeting, elect a 
Chairperson to preside at the meeting and to 
exercise the powers and perform the duties 
ordinarily vested in a Chairperson of a meeting. 
 

(b) Alternatively, the Board may elect any director 
as its permanent Chairperson and a Vice-
Chairperson to preside at its meetings and to 
exercise the powers and perform the duties 
ordinarily vested in a Chairman. 
 

(c) If at any meeting the Chairperson is not 
present within fifteen minutes after the time 
appointed for holding the meeting, the Vice- 
Chairperson shall take the chair and exercise 
the power and perform the duties vested in a 
Chairman. If such Vice- Chairperson is also not 
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present at the meeting, the directors present 
may choose one of the Directors present to be 
the Chairperson of the meeting. 
 

Questions How 
Decided 

129 (a) 
 
 
 
 
 
 
 
 

Save as otherwise expressly provided in the 
Act, a meeting of the Board, for the time being 
at which a quorum is present, shall be 
competent to exercise all or any of the 
authorities, powers and discretions for the 
time being vested in or exercisable by the 
Directors generally and all questions arising at 
any meeting of the Board shall be decided by a 
majority of Votes. 
 

(b) In case of an equality of votes, the Chairman 
shall have a casting vote in addition to his vote 
as Director. 
 

Delegation of 
Powers 

130 (a) 
 
 
 
 

The Board may, subject to the provisions of the 
Act, delegate any of its powers to any 
committee(s) of the Board, consisting of such 
members as it thinks fit. 
 

(b) Any committee so formed shall, in the exercise 
of the power so delegated conform to the 
regulations that may be imposed on it by the 
Board. 
 

Election of 
Chairman of 
Committee 

131 (a) 
 
 
 
 

A Committee may elect a Chairperson of its 
meetings unless the Board, while constituting a 
Committee, has appointed a Chairperson of 
such Committee. 
 

(b) The quorum of a committee may be fixed by 
the Board of Directors and applicable 
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provisions of these presents shall mutatis 
mutandis apply to the meetings of such 
committee(s). 
 

Validity of Acts 
Done by Board or a 
Committee 

132 All acts done by any meeting of the Board, of a 
committee thereof, or by any person acting as a 
Director shall, notwithstanding that it may be 
afterwards discovered that there was some defect in 
the appointment of any one or more of such 
Directors or of any person acting as aforesaid or that 
they or any of them were disqualified be as valid as if 
even such Director or such person has been duly 
appointed and was qualified to be a Director. 
 

Resolution by 
Circulation 

133 The Board may pass a circular resolution in writing in 
accordance with the provisions of Section 175 of the 
Act. 
 

Powers of Board 134 Subject to the provisions of the Act and these Articles 
the Board of Directors of the Company shall be 
entitled to exercise all such powers, and to do all 
such acts and things as the Company is authorised to 
exercise provided that the Board shall not exercise 
any power or do any act or thing which is directed or 
required whether by the Act or by the memorandum 
or these Articles or otherwise to be exercised or 
done by the Company in General Meeting. Provided 
further that in exercising any such power or doing 
any such act or thing the Board shall be subject to 
the provisions contained in that behalf in the Act or 
in the memorandum or in these Articles or in any 
regulations not inconsistent therewith and duly 
made thereunder including regulations made by the 
Company in general meeting. No regulation made by 
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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. 
 

Pre-incorporation 
Expenses 

135 The Board may pay all expenses incurred in getting 
up and registering the Company. 
 

Maintenance of 
Foreign Register 

136 The Company may exercise the powers conferred on 
it by section 88 of the Act with regard to the keeping 
of a foreign register; and the Board may (subject to 
the provisions of that section) make and vary such 
regulations as it may thinks fit respecting the keeping 
of any such register. 
 

Borrowing Powers 137 (a) 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

The Board of Directors may from time to time 
but with such consent of the Company in 
general meeting as may be required under the 
Act raise any moneys or sums of money for the 
purpose of the Company provided that the 
moneys to be borrowed by the Company apart 
from temporary loans obtained from the 
Company’s bankers in the ordinary course of 
business shall not, without the sanction of the 
Company at a general meeting, exceed the 
aggregate of the paid up capital of the 
Company and its free reserves, that is to say, 
reserves not set apart for any specified 
purpose and in particular, but subject to the 
provisions of Section 179 and 180 and other 
applicable provisions of the Act, the Board may 
from time to time at their discretion raise or 
borrow or secure the payment of any such sum 
of money for the purpose of the Company, by 
the issue of debentures, perpetual or 
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otherwise, including debentures convertible 
into shares of this or any other Company or 
perpetual annuities and may secure any such 
money so borrowed, raised or received, 
mortgage, pledge or charge the whole or any 
part of the property, assets or revenue of the 
Company present or future, including its 
uncalled capital by special assignment or 
otherwise or to transfer or convey the same 
absolutely or in trust and to give the lenders 
powers of sale and other powers as may be 
expedient and to purchase, redeem or pay off 
any such securities. 
 
Provided that every resolution passed by the 
Company in general meeting in relation to the 
exercise of the power to borrow as stated shall 
specify the total amount up to which moneys 
may be borrowed by the Board of Directors. 
 

  (b) 
 
 
 
 
 
 
 
(c) 
 
 
 
 
 

The Directors may by resolution at a meeting 
of the Board delegate the above power to 
borrow money otherwise than on debentures 
to a committee of Directors or Managing 
Director or to any other person permitted by 
applicable law, if any, within the limits 
prescribed. 
 
Subject to provisions of the above sub-clause 
and applicable laws, the Directors may, from 
time to time, at their discretion, raise or 
borrow or secure the repayment of any sum or 
sums of money for the purposes of the 
Company, at such time and in such manner and 
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(d) 

upon such terms and conditions in all respects 
as they think fit, and in particular, by 
promissory notes or by receiving deposits and 
advances with or without security or by the 
issue of bonds, perpetual or redeemable 
debentures (both present and future) including 
its uncalled capital for the time being or by 
mortgaging or charging or pledging any lands, 
buildings, goods or other property and 
securities of the Company, or by such other 
means as they may seem expedient. 
 
To the extent permitted under the applicable 
law and subject to compliance with the 
requirements thereof, the Directors shall be 
empowered to grant loans to such entities at 
such terms as they may deem to be 
appropriate and the same shall be in the 
interests of the Company. 
 

Assignment of 
Debentures 

138 Debentures may be assignable free from any equities 
between the Company and the person to whom the 
same may be issued. 
 

Term of Issue of 
Debentures 

139 Subject to applicable law, any debentures, debenture 
stock or other securities may be issued at a discount, 
premium or otherwise 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 the 
general meeting, appointment of Directors and 
otherwise. Debentures with a right of conversion into 
or allotment of shares shall be issued only with the 
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consent of the Company in a general meeting by a 
Special Resolution. 
 

Register of 
Charges 

140 The Directors shall cause a proper register to be kept, 
in accordance with the Act, of all mortgages and 
charges affecting the property of the Company and 
shall duly comply with the requirements of the Act in 
regard to the registration of mortgages and charges 
therein specified. 
 

Charge of Uncalled 
Capital 

141 Where any uncalled capital of the Company is 
charged as security or other security is created on 
such uncalled capital, the Directors may be 
authorized to, 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 charge is executed. 
 

Subsequent 
Assigns of Uncalled 
Capital 

142 Where any uncalled capital of the Company is 
charged, all persons taking any subsequent charge 
thereon shall take the same subject to such prior 
charges and shall not be entitled to obtain priority 
over such prior charge. 
 

Charge in Favour 
of Director for 
Indemnity 

143 Subject to applicable law, if the Director or any 
person, shall become personally liable for the 
payment of any sum primarily due from the 
Company, the Board may execute or cause to be 
executed any mortgage, charge or security over or 
affecting the whole or part of the assets of the 
Company by way of indemnity to secure the 
Directors or other persons so becoming liable as 
aforesaid from any loss in respect of such liability. 
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Powers to be 
Exercised by Board 
only by Meeting 

144 (a) 
 
 
 
 
 
 
(b) 
 
 
 
 
 
 
 
 
 
 
(c) 
 
 
 
 
(d) 
 
 
 
 
 
(e) 

The Board of Directors shall exercise powers as 
mentioned in Section 179 of the Act read with 
the Rules made thereunder on behalf of the 
Company and the said powers shall be 
exercised only by resolution passed at the 
meeting of the Board. 
 
The Board of Directors may by a resolution 
passed at a meeting delegate to any committee 
of Directors or the Managing Director or to any 
person permitted by applicable law the powers 
specified below: 
 
(i) to borrow monies 
(ii) to invest the funds of the company; 

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

Every resolution delegating the power set out 
in sub clause (b) (i) above shall specify the total 
amount up to which moneys may be borrowed 
by the said delegate. 
 
Every resolution delegating the power referred 
to in sub-clause (b) (ii) above shall specify the 
total amount, up to which the fund may be 
invested and the nature of the investments 
which may be made by the delegate. 
 
Every resolution delegating the power referred 
to in sub-clause (b) (iii) above shall specify the 
total amount up to which the loans may be 
made by the delegate, the purposes for which 
the loans may be made and the maximum 
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amount of loans which may be made for each 
such purpose in individual cases. 
 

Making Liability of 
Directors 
Unlimited 

145 The Company may, by Special Resolution in a general 
meeting, alter its memorandum of association so as 
to render unlimited the liability of its Directors or of 
any Director or manager in accordance with the 
provisions of the Act. 
 

M. MANAGING DIRECTOR(S) AND/OR WHOLE-TIME DIRECTOR(S) 
 

Managing 
Directors/ Whole-
time Directors 

146 
 

(a) 
 
 
 
 
 
 
 
 
 
(b) 
 
 
 
(c) 
 
 
 
 
(d) 
 
 
 

Subject to the provisions of the Act, the Board 
may from time to time and with such sanction 
of the Central Government required by the Act, 
appoint one or more of the Directors to the 
office of the Managing Director (which 
expression shall include Joint Managing 
Director/s) and/ or Whole-time Directors for 
such term and subject to such remuneration, 
terms and conditions as it may think fit. 
 
The Board may from time to time resolve that 
there shall be either one or more Managing 
Directors and/ or Whole-time Directors. 
 
In the event of any vacancy arising in the office 
of a Managing Director and/or Whole-time 
Director, the vacancy shall be filled by the 
Board, subject to the approval of the members. 
 
If a Managing Director and/or Whole-time 
Director ceases to hold office as Director, he 
shall ipso facto and immediately cease to be 
Managing Director/ Whole Time Director. 
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Terms of 
Appointment of 
Managing Director 

147 (a) 
 
 
 
 
 
 
 
 
 
(b) 
 

Subject to the provisions of Section 152 of the 
Act and other applicable laws, the Managing 
Director and/or Whole-time Director shall not 
be liable to retirement by rotation as long as he 
holds office as Managing Director or Whole-
time Director and he shall be subject to the 
same provisions as to qualifications, 
resignation and removal as the other Directors 
of the Company.  
 
The remuneration of the Managing Director or 
Whole-time Director shall from time to time be 
fixed in accordance with the provisions of the 
Act and may be by way of a fixed salary or 
commission or participation in profits or by any 
or all of these modes or in any other form and 
may be in addition to the remuneration for 
attendance at Board Meetings as may be 
provided under the other provisions of these 
presents and may provide for minimum 
remuneration in case of loss, inadequacy or 
absence of profits. 
 

Powers and Duties 
of Managing 
Director or Whole-
time Director 

148 (a) 
 
 
 
 
 
 
 
 
 

The Managing Director or Whole-time Director 
shall, subject to the supervision, control and 
direction of the Board and subject to the 
provisions of the Act, exercise all powers 
exercisable by the Directors, save and except 
such powers to be exercised by the Board or by 
Company in General Meeting as per the 
provisions of the Act or by these Articles, shall 
be and Board may, confer upon and entrust the 
Managing Director or Whole-time Director with 
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(b) 

such powers as may be thought expedient by 
the Board, for such objects and purposes and 
upon such terms and conditions and with such 
restrictions. Such powers may from time to 
time be revoked, withdrawn, altered or varied 
partially or fully by the Board. 
 
The Board of Directors may, whenever there 
are more than one Managing Director, decide 
whether they should act jointly or severally, 
and may if they think fit, delegate powers 
separately to one or more Managing Directors. 
 

Reimbursement of 
Expenses 

149 The Managing Directors/ whole time Directors shall 
be entitled to charge and be paid for all actual 
expenses, if any, which they may incur for or in 
connection with the business of the Company. They 
shall be entitled to appoint part-time employees in 
connection with the management of the affairs of 
the Company and shall be entitled to be paid by the 
Company any remuneration that they may pay to 
such part time employees. 
 

N. Manager, CEO, Company Secretary and CFO 
 

Manager 150 (a) 
 
 
 
 
 
 
 
 

Subject to the applicable provisions of the Act, 
the Board may from time to time, after 
obtaining such sanctions and approvals as may 
be necessary, appoint an individual to be a 
Manager of the Company for a period not 
exceeding five years at a time and upon such 
terms and conditions as they may deem fit and 
may from time to time (subject to the 
provisions of any contract between him and 
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(b) 
 
 
 
 
 
 
(c) 

the Company) remove or dismiss him from 
office, and appoint another in his place. A 
Director may be appointed as the Manager of 
the Company. 
 
The remuneration of the Manager, shall from 
time to time be fixed in accordance with the 
provisions of the Act and may be by way of 
fixed salary or commission or participation in 
profits or by any or all of these modes or partly 
in one way and partly in another.  
 
A Manager so appointed shall exercise the 
powers and authorities conferred upon him by 
an agreement entered into between him and 
the Company and/or by a resolution of the 
Board or General Meeting, and shall be subject 
to the obligations and restrictions imposed in 
that behalf by the Act. 
 

Chief Executive 
Officer, Company 
Secretary and 
Chief Financial 
Officer 

151 (a) 
 
 
 
 
 
 
 
 
 
 
 
 
(b) 

Subject to the applicable provisions of the Act, 
a Chief Executive Officer, Company Secretary 
and 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, 
Company Secretary and Chief Financial Officer 
so appointed may be removed by means of a 
resolution of the Board; the Board may appoint 
one or more chief executive officers for its 
multiple businesses. 
 
 
A director may be appointed as chief executive 
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(c) 

officer, manager, company secretary or chief 
financial officer. 
 
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 its being done 
by or to the same person acting both as 
director and as, or in place of, Chief Executive 
Officer, Company Secretary or Chief Financial 
Officer. 
 

O. COMMON SEAL 
 

Custody of 
Common Seal 

152 Board shall provide for the safe custody of the 
Common Seal for the Company and they shall have 
power from time to time to destroy the same and 
substitute a new seal in lieu thereof; and the 
Common Seal shall be kept at the Office of the 
Company and committed to the custody of the 
Managing Director or the Secretary if there is one. 
 

Procedure for 
affixing of the Seal  

153 (a) 
 
 
 
 
 
 
(b) 
 
 
 

The seal shall not be affixed to any instrument 
except by authority of a resolution of the Board 
or a committee of the Board authorised by it in 
that behalf, and except in the presence of at 
least 2 Directors or any two persons as the 
Board may appoint for the purpose.  
 
Every deed or other instrument to which the 
seal is required to be affixed shall, unless the 
same is executed by a duly constituted 
attorney for the Company, be signed by a 
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(c) 

Director or the persons/secretary aforesaid in 
whose presence the seal shall have been 
affixed PROVIDED NEVERTHELESS THAT any 
instrument bearing the seal of the Company 
and issued for valuable consideration shall be 
binding on the Company notwithstanding any 
irregularity touching the authority issuing the 
same. 
 
Save as otherwise expressly provided by the 
Act, a document or proceeding requiring 
authentication by the Company may be signed 
by a Director or the Secretary or any other 
Officer authorised in that behalf by the Board 
and need not be under its Seal. 
 

P. DIVIDEND 
 

Manner of 
declaration of 
Dividends 

154 The Company may declare dividends in general 
meeting, but no dividend shall exceed the amount 
recommended by the Board however the Company 
in general meeting may declare a lesser dividend. 
 

Interim Dividends 155 Subject to the provisions of the Act, the Board may 
from time to time pay to the members such interim 
dividends of such amount on such class of shares and 
at such times as it may think fit. 
 

Setting Aside of 
Reserves and carry 
forward of profits 

156 (a) 
 
 
 
 
 

The Board may, before recommending any 
dividend, set aside out of the profits of the 
Company such sums as it thinks fit as a reserve 
or reserves which shall, at the discretion of the 
Board, be applied for any purpose to which the 
profits of the Company may be properly 
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(b) 
 

applied, including provision for meeting 
contingencies or for equalising dividends; and 
pending such application, may, at the like 
discretion, either be employed in the business 
of the Company or be invested in such 
investments (other than shares of the 
Company) as the Board may, from time to 
time, think fit. 
 
The Board may also carry forward any profits 
which it may consider necessary not to divide, 
without setting them aside as a reserve. 
 

Dividend to be 
Paid in Proportion 
to Amount Paid-up 

157 (a) 
 
 
 
 
 
 
 
 
 
(b) 
 
 
 
 
(c) 
 
 
 
 
 

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 whereof 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. 
 
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. 
 
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 
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 dividend as from a particular date such share 

shall rank for dividend accordingly. 
 

No member to 
receive dividend 
whilst indebted to 
the Company and 
Company’s right to 
reimbursement 
therefrom and 
Retention of 
dividends 

158 (a) 
 
 
 
 
 
(b) 

The Board may deduct from any dividend 
payable to any member all sums of money, if 
any, presently payable by him to the Company 
on account of calls or otherwise in relation to 
the shares of the Company. 
 
The Board may retain the dividend payable 
upon shares in respect of which any person is 
entitled to become a member or which any 
person under that Article is entitled to transfer 
until such person shall become a member in 
respect thereof or shall duly transfer the same. 
 

Remittance of 
Dividends 

159 (a) 
 
 
 
 
 
 
 
 
 
 
(b) 
 
 
 
(c) 
 
 

Any dividend, interest or other monies payable 
in cash in respect of shares may be paid by 
electronic mode or by cheque or warrant sent 
through the post directed to the registered 
address of the holder or in the case of joint 
holders, to the registered address of that one 
of the joint holders who is first named on the 
register of members or to such person and to 
such address as the holder or joint holders may 
in writing direct. 
 
Every such cheque or warrant shall be made 
payable to the order of the person to whom it 
is sent. 
 
Payment in any way whatsoever shall be made 
at the risk of the person entitled to the money 
paid or to be paid. The Company shall not be 
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(d) 
 

liable or responsible for any cheque or warrant 
lost in transmission or for any dividend lost to 
the member or person entitled thereto, by the 
forged endorsement of any cheque or warrant 
or the fraudulent recovery thereof by any 
other means. The Company will be deemed to 
having made a payment and received a good 
discharge for it if a payment using any of the 
foregoing permissible means is made. 
 

A transfer of shares shall not pass the rights to 
any dividend declared thereon before the 
registration of the transfer and subject to the 
provisions of these presents, no dividend shall 
be payable to any person whose name does 
not appear on the register of members except 
with the authority, special or general, of the 
Board. 
 

Receipt of one 
holder sufficient 

160 Any one of two or more joint holders of a share may 
give effective receipts for any dividends, bonuses or 
other monies payable in respect of such share. 
 

Notice of Dividend 161 Notice of any dividend that may have been declared 
shall be given to the persons entitled to share therein 
in the manner mentioned in the Act. 
 

No interest on 
Dividends 

162 No dividend shall bear interest against the Company. 
 

Waiver of 
Dividends 

163 The waiver in whole or in part of any dividend on any 
share by any document (whether or not under seal) 
shall be effective only if such document is signed by 
the member (or the person entitled to the share in 
consequence of the death or bankruptcy of the 
holder) and delivered to the Company and if or to the 
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extent that the same is accepted as such or acted 
upon by the Board. 
 
Q. INSPECTION AND COPIES 

 
Inspection of 
Registers 

164 The Company shall maintain all Registers, Books and 
Documents as required to be maintained by the 
Company under the Act from time to time. The said 
Registers, Books and Documents shall be kept open 
for inspection by such persons as may be entitled 
thereto respectively, under the Act during business 
days during 2.00 p.m to 4.00 p.m or as otherwise 
may be determined by the Company in General 
Meeting. A company may on payment of fee not 
exceeding Re. 5 per page or such other reasonable 
fee as may be prescribed by the Board provide a copy 
of each of the above documents. 
 

Copies of 
Documents 

165 A company shall on payment of fee not exceeding 
Re. 5 per page or such other reasonable fee as may 
be prescribed by the Board in compliance with 
Section 17 of the Act, send a copy of each of the 
following documents to a member within seven days 
of the request being made by him- 
(a) the Memorandum of Association of the 

Company; 
(b) these Articles; 
(c) every agreement and every resolution referred 

to in sub-section (1) of section 117, if and so far 
as they have not been embodied in the 
memorandum and these Articles. 

 

Inspection of 
Registers 

166 The register of charges and the instrument of charges 
kept by the company shall be open for inspection- 
(a) by any member or creditor of the company 
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without fees; 

(b) by any other person on payment of fees not 
exceeding Rs. fifty for each inspection on a day. 
 

R. ACCOUNTS & ANNUAL RETURN 
 

Books of Account 
to be Kept 

167 
  

(a) The Board shall cause the accounts to be kept 
of  
- all sums of money received and expended 

by the Company and the matters in respect 
of which such receipts and expenditures 
take place on accrual basis and according to 
the double entry system of accounting; 

- all sales and purchases of goods by the 
Company; and  

- the assets, credits and liabilities of the 
Company. 
 

(b) If the Company has a Branch Office, whether in 
or outside India, proper books of account 
relating to the transactions effected at the 
office shall be kept at that office and proper 
summarized returns made upto date at such 
intervals as may be deemed fit by the Board, 
shall be sent by Branch Office to the Company 
at its Office or to such other place in India, 
where the main books of the Company are 
kept. 
 

(c) All the aforesaid books shall give a fair and true 
view of the affairs of the Company or of its 
Branch Office, as the case may be with respect 
to the matters aforesaid, and explain its 
transactions. 
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Where Books of 
Accounts to be 
Kept 

168 The books of accounts shall be kept at the Registered 
Office or at such other place in India as the Board 
deems fit. 
 

Inspection by 
Members 

169 (a) 
 
 
 
 
 
 
(b) 

The Board shall from time to time determine 
whether and to what extent and at what times 
and places and under what conditions or 
regulations, the accounts and books of the 
company, or any of them, shall be open to the 
inspection of members not being directors. 
 
No member (not being a director) shall have 
any right of inspecting any account or book or 
document of the company except as conferred 
by law or authorised by the Board or by the 
company in general meeting. 

   

Annual Return 170 The Company shall make the requisite annual returns 
in accordance with Section 92 of the Act . 
 

S. AUTHENTICATION OF DOCUMENTS 
 

Authentication of 
Documents and 
Proceedings 

171 Save as otherwise expressly provided in the Act or 
these presents, a document or proceeding requiring 
authentication by the Company may be signed by 
any Director (including the Managing Director), Key 
Managerial Personnel, Manager or an authorized 
Officer of the Company and need not bear its seal 
and shall be so authenticated in the manner provided 
in Rule 8 of Companies (Registration Offices and 
Fees) Rules, 2014. 
 

Execution of 
negotiable 
instruments 

172 All cheques, promissory notes, drafts, hundis, bills of 
exchange and other negotiable instruments and all 
receipts for monies paid to the company, shall be 
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signed, drawn, accepted, endorsed, or otherwise 
executed, as the case may be, by such person and in 
such manner as the Board shall from time to time by 
resolution determine. 

T. AMALGAMATION 

Amalgamation 173 The Company, subject to the provisions of the Act 
and Rules made thereunder and also subject to the 
provisions of these presents, may amalgamate or 
cause itself to be amalgamated with any other 
person, firm or body corporate.  

U. WINDING UP 

Winding up of the 
Company 

174 Subject to the provisions of the Act and rules made 
thereunder— 
(a) If the company shall be wound up, the 

liquidator may, with the approval of the 
members, obtained by way of a special 
resolution and with any other approval 
required by the Act, divide amongst the 
members, in specie or kind, the whole or any 
part of the assets of the company, whether 
they shall consist of property of the same kind 
or not. 

(b) For the purpose aforesaid, the liquidator may 
set such value as he deems fair upon any 
property to be divided as aforesaid and may 
determine how such division shall be carried 
out as between the members or different 
classes of members. 

(c) The liquidator may, with the like sanction, vest 
the whole or any part of such assets in trustees 
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upon such trusts for the benefit of the 
contributories if he considers necessary, but so 
that no member shall be compelled to accept 
any shares or other securities whereon there is 
any liability. 
 

V. INDEMNITY AND INSURANCE 
 

Director’s and 
Officers’ Right to 
Indemnity 

175 (a) 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
(b) 

Subject to the provisions of the Act, every 
Director (including the Managing Director), Key 
Managerial Personnel, Manager and other 
Officer or employee of the Company, shall be 
indemnified by the Company against any 
liability incurred by them on behalf of the 
Company and it shall be the duty of Directors, 
to pay, out of the funds of the Company, all 
costs and losses and expenses (including 
traveling expenses) which any Director 
(including the Managing Director), Key 
Managerial Personnel, Manager and other 
Officer or employee of the Company may incur 
or become liable to, by reason of any contract 
entered into or act or deed done by him in his 
capacity as such Director (including the 
Managing Director), Key Managerial Personnel, 
Manager, Secretary and other Officer or 
employee of the Company, in any way in the 
discharge of his duties in such capacity. 
 
Subject as aforesaid every Director, Managing 
Director, Manager, Company Secretary or 
other Officer or employee of the Company 
shall be indemnified against any liability 
incurred by them or in defending any 
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proceeding, whether civil or criminal in which 
judgment is given in their or his favour or in 
which he is acquitted or discharged or in 
connection with any application under Section 
463 of the Act in which relief is given to him by 
the Court. 

Insurance 176 The Company may take and maintain any insurance 
as the Board may think fit on behalf of its present 
and/or former directors and key managerial 
personnel, for indemnifying all or any of them 
against any liability for any acts in relation to the 
Company for which they may be liable under the law 
but would have acted honestly and reasonably, in 
fact.  

Directors and 
other Officers 
not responsible 
for acts of others 

177 Subject to applicable law, no Director 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 or 
conformity, or for any loss or expense 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 the 
insufficiency or deficiency of any security in or upon 
which any of the monies of the Company shall be 
invested, or for any loss or damage arising from the 
bankruptcy, insolvency or tortuous act of any person, 
Company or corporation with whom any money 
securities or effects shall be entrusted or deposited, 
or for any loss occasioned by any error of judgment 
or oversight on his part, or for any other loss or 
damage or misfortune whatever shall happen in the 
execution of the duties of his office or in relation 
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thereto, unless the same happens through wilful 
misconduct or neglect or dishonesty. 

W. SECRECY CLAUSE 

Secrecy 178 Save as provided in these presents and the Act, no 
member or other person (not being a Director) shall 
be entitled to enter the property of the Company or 
to inspect or examine the Company’s premises or 
properties of the Company without the specific 
permission of Company/ the Board in that regard or 
to require discovery of or any information respecting 
any detail of the Company’s trading or any mailer 
which is or may be in the nature of a trade secret, 
mystery of trade or secret process or of any matter 
whatsoever which may relate to the conduct of the 
business of the Company and sharing of which in the 
opinion of the Board will be inexpedient in the 
interest of the Company. 

X. GENERAL POWER 

General Power 179 Wherever in the Act, it has been provided that the 
Company shall have any right, privilege or authority 
or that the Company could carry out any transaction 
only if the Company is so authorized by its articles, 
then and in that case this Article authorizes and 
empowers the Company to have such rights, 
privileges or authorities and to carry out such 
transactions as have been permitted by the Act, 
without there being any specific Article in that behalf 
herein provided. 
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Name, Address, Occupation & Description of 
each Subscriber 

Signature 
Of 

Subscriber 

Signature of Witness: name, 
address, description & 

occupation 
Laxminarayan Investment Limited 
Indian Rayon Compound,  
Junagadh - Veraval Road, Veraval - 362 266 
(represented by its Company Secretary Rakesh 
Gupta) 
Camp: Bangalore 

Sd/- Witness for all 
Sd/- 

B S Ranganatha 
No. 108/2, 1st Floor, 
Khilar Road, 
Bangalore 560053 
Occupation : Service 

Pinky Mehta 
W/o Mr. Atul Mehta 
102, Anand Kanchan, Phirozshah Mehta Road, 
Vileparle (east) Mumbai 400 057 
Occupation: Service 
Camp: Bangalore 

Sd/ 

Manoj Kedia 
S/o Shri G. D. Kedia 
B-305, Shree palace, Satya Nagar, Saibaba 
Nagar,  
Borivali (west), Mumbai 400 092 
Occupation: Service  
Camp: Bangalore 

Sd/ 

N V Balachandar 
S/o C. N. Vishwanathan 
No. 123, Lake shore Home, Kasavanahalli, 
Bellandur post, Bangalore 560 037 
Occupation: Senior Corporate Executive 

Sd/ 

Anil Rustogi 
S/o Jagdish Prasad Rustogi 
8, Sonika, Gulmohar Cross Road, 9th Extn, 
JVPD scheme, Juhu, Mumbai 400 049 
Occupation: Service 
Camp: Bangalore 

Sd/ 

Adesh Kumar Gupta 
S/o Shri R.K. Gupta 
701, Tagore Avenue, Tagore Road, 
Santacruz (west) Mumbai 400 054 
Occupation: Company Executive 
Camp: Bangalore 

Sd/ 
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Vikram Rao 
S/o Mr. Belegundu. Raja Dhondu Rao, 
345, 16th Main, Ill Block, II cross,  
Koramangala, Bangalore 560 034 
Occupation: Senior Corporate Executive 

Sd/ 

PLACE : Bangalore 
DATED: March 5, 2007 
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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD 

ORDINARY ORIGINAL JURISDICTION 

COMPANY PEI IIION NO. 250 OF 2009 

CONNECTED WITH 

COMPANY APPUCATION NO, 410 OF 2009 

Peter England Fashions and Retail 
limited, a company Incorporated 
under the Companies Act, 1956 and 
having Its registered office at Indian 
Rayon Compound, Veraval-362 266, 
Gujarat. 

In the matter ot the Companies Act, 
1956; 

And 

Jn lhe matter of Sectlons 391 to 394 of 
the Companies Act, 1956; 

And 

In lhe matter or Peter England Fashions 
and Retail Umlted; 

And 

In the matter of the Composlte Scheme 
of Arrangement between Aditya Blrla 
Nuvo limitl1d arid Madura Garments 
Exports Limited arid MG Lifestyle 
aothing Company Private Limited and 
Peter England Fashions and Retail 
Limited and their respective 
shareholders and creditors; 

Petitioner Company 

BEEORE TliE HQN'BLE MR. JUSJJCf_D. (I, MEHTA. J 

~ 

ORDER ON PETITION 

The ai,-ove Petition corning for hearing on 28"' day of January, 2010, 

UPON READING the said Petition, the order dated 13"' day of November 
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2 
2009 in Company Appllcatlon No. 410 of 2009, whereby the meetings of 

the equity shareholders and preference shareholders of the Petitioner 

abovenamed (hereinafter referred to as 'the said Company") were 

dispensed Yfltli in view of the consent letters obtained from them arid 

UPON reading the order dated 13"' day of November 2009, whereby the 

meetings of the aed,tors of the said Company were dispensed with In 

view of the fact that the Interest of the creditors Is not likely to be 

affected by the Composite Scheme of Arrangement between Aditya Bfrta 

Nuvo limited and Madura Garments Exports Limited and MG Lifestyle 

Oothlng Company Private Limited and Peter England Fashions and Retail 

Limited and their respective shareholders and creditors ("Composite 

Sc.heme") and UPON reading the order dated 13'" day of November 2009, 

whereby no separate procedure fs required to be carried out since 

reductions of the Equity Share capital and Preference Share capital do not 

Involve either diminution of any liability In respect of unpaid capital O< 

payment to any shareholder of any paid up capital and UPON reading the 

Affidavit of Shrl Ashish Agarwal, Company Secretary of the said Company, 

dated the 22..i day of December 2009, verifying the Petition and UPON 

readlJl9 the Affidavit of Shrl Ashlsh Agarwal, dated B'" day of January 

2010 showing pUbllcatlon of the notice of hearing of this Petition In 

English language In Indian Express, Ahmedabad Edition and In Gujaratl 

language in Sandesh, Ahmedabad Edition both dated the 5'" day or 

January 2010, (adVertisement in the Gujarat Government Gazette having 

been dispensed with), and also showing the service of notices on the 

Regional Director, Ministry of Corporate Affairs and UPON hearing Shri 

Mihlr Thakore and Shrl Mlhir Joshi, Senior Advocates for Singhl & Co., 

Advocates for the said Company and hearing the submlss,ons of the 

Assistant Solicitor General, Mr. P. S. Champaneri instructed by the 

Regional Director, Ministry of C.orporate Affairs, Western Region, Mumbai. 

1. THIS COURT doth hereby sanction the said Composite Sd'ieme at 

• Annexure '1' to the Petitlon and annexed as Schedule hereto, and doth 

hereby declare the same be binding on the said Company and the Equity 

Shareholders, Preference Shareholders, Secured Creditors and Unsecured 

Creditors of the said Company and all persons concerned under the 

Composite Scheme. 
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2. THIS COURT doth further order that the parties to the Composite 

SGheme or any other person or persons Interested shall be at liberty to 

apply to this Court ror any dlrections that may be necessary in regard to 

the working of the Composite Scheme as sanctioned hereunder and 

annexed as Sctiedule hereto. 

3, That the said Company do within 30 days or the sealing of this Order, 

G1use a certified copy of this Order to be lodged with the Regl.strar of 

Companies, Gujarat at Allmedabad for registration. 

4. That the fees of the Assistant Sollcltor General or IJ1dia, appearing for the 

Regional Director, Ministry of Corporate Affairs, Mumbai, shall be paid by 

the said Company . 

• 

SCHEME 

• 
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i- Tho Dcn1<1pl ~mp111y Is I wholly own<d subsldia,y or ABNL. The 
Danapl COlllpM)' Is ct1ppl I~ tl,e bwl,,.,, uf blinded lf'l'l"'I In 
doma1ic 111d ov.,_ marltn. 

S, In ordrr 10 achitw utmon l)Tlftl1 and 1tfficirncy of opcndons and 
m-.,,,.,, of 1hc '""""' bmineu, the Otn.etp:cl Compul)', Ille 
Tnntf- Componi,. and ABNL havt. u pot! of the 1,,a.,_, 
r0111p1imlan. d«ided to ra1Netu"' th<ir S- and _..1 
bml- In the Im_, of 111 Olal~ldm Th<mOfflo whJ, a view co 
elToct 1uch n,orpalsatlon. u., prc,,.11 Scheme iJ pr09<15<d, 

6, The $<heme would, i-Ilia. nsult in 111< follo.-ing: 

(1) ln1tpllioft of .,,.,.(ICtllrin1 and mart.ctJng A dlrvibutlon of 
pn!ICl1l bwness In ABNL: 

(b) Cosc sovinp r,,im N11C1wia1ion 1r1d llmpliflClllon of 
butln.., p!OC'ffles, pn,ducllvhy lmpro-nu. lmpnr,ed 
proanmtnt and Jmop lon and op1imiJ1tion or Ylriow 
1uppo,1l\lnc!lonl, ,_lf!dUlcuKU;lnd 

(c) Euio, and 1Pftdirr docioion mu.in& II 111 1,..i, and ~ 
m~ and co-ord1n.1110fl, 

• a. ,.,. •fl·• St~•-· 
The Sclllmt ii dlvidod into followm1 put.I. 

Part I 

P1rtO 

PtrtW 

Parttv 

hrtV 

Part VI 

deab with O.frn,1,on, and Sh11< Capit&I; 

deals wilh lh< 1111alpm11ion oflht T11111fem 
Comp,n"" will, ABNL, 

dell1 will, dtm<rger of the 0...C,gw 
Uoclffllkint or Ille a.-aed com.-,y into 
ABNL: 

(Mb with t~2 Rl"m■tnln1 8\mnest or lbe 
Ol!'ffl•,pd Comp:11ny~ 

dealt with ,....,aanluuon or the capilll of the 
Drrnerg<d Comptny u I cons,qwna> of tl,e 
dcmerg,r.and 

deai• wilh Cimml T emu and Condltioru 
epplii::tblt to tM Scht.me 

' 
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1-: 
I 
' 
I 
I 

) 

6 
PART! 

DEflNITIONS AND SHARE CAl'ITAI. 

I. DoDolllD• 

)n lhb Scllllnt, '"''"" """"'""' LO lbe , ..... , or muning lhom>f, 
the fbllowina txPftDMIIIJ 1holl hlft the rollowina manlnp: 

I. I. •ABNt.,• mtan1 Adrt)'a 8.lri1 HvYo Lhnt1rd. 1 company ltCOtpotabd 
under the Ac:I Ind h,nng lb "li-..l olll<t ti lndlan luyon 
Compound. Vmr,al-J62 l66, OuJn t, 

1.2. "Ac:1" or"l•• Act" man, lhe Componics Ad, 1956 or any 1111U10ry 
modilk:adan or,..,...,ona,1 dwffl)I. 

1.3, "Appoillllll O.IC" mans ISi day o(Januuy l0I0. 
I.♦, "lloonl of Dtreeton" ntelN tho boord of duttlon ol ABNL ot 

Madin Eaporu or MG UfOIIJlo or Peter En1l1nd Fasltions, 11 the 
... moy be, and 1hall lncl1100 1 duly <OMiMnl committoe dwffl,(. 

1.5. "D-••1• Coar•r" or •htff h1ln d fultilou" ntelN Pfler 
£atlmd Fa,,h.,,. ond 11. ... n Llmhod. • compe•t ioc<Wpo1ned under 
the A<I 111d ,,,....,,11, h1vin1 la ,..111,rc<I oma ll lndl111 Rayon 
C~ Vcmal-!62 266. Ouj111L 

1.6. •o.uapl UHtT11ti•1• ._ 111 lhc undcn■tcinp, Pf'Ol"'ll<I 
Ind llablllllto. of .. - nmn ■nd kind ■nd wbd-•" 1itull1. 
of P't'lft EftalPcl f 11hiOM pffllinina ,o 11, dornntic p11w11t 

buli-. on 1 1ains concern bait, whkh 1h1II mun ■nd include 
(wl~ Jlrnitllion): 
(I) all _.;,. ind u,m, mo,ablt ond unmovable. ,ul and 

pel'tOMJ. in p:nteuion Of J'r¥enion, eotpCl"tel ,nd lncl.llporett. 
pre:lfflt and rl.liurt, contingtf1t or or whfflOIY'ff NMI. 
__ ...,. 1ilu1tc alonpilh blllldlnp, tha!s. plo...,, 
w■reliotna, offic,s, plutl ond m,chineries, Yd>iclts, 
i,,.uttwtt.. iinlni!Sl. apitel wori:•in,pmput. roUin1 nock. 
"'""11 - (fncludin& in-oria, 1undry dc!llon, btl~ or 
t'llc:t.np. kllu!s Md ad~ c1c.). 1tockt •nd l'tOftt, 

fuminn. 11,i....,_ olllca cquip:n<Nt, "l'I'''""'.., -putcn. 
ac:ccaorie,. tiomta. pttmitl. quow. 1pprov1l1. regts.,mions. 
leuehold ngl>IS, ,how rvoms fntludin1 lhOl< 1llR:n on ..... 
ond llcmct basi1. ,.,,.,,.,. rla/lb ,n rdllion lo office ond 
,.idlntilt propen:in. lncmti'rts. if • ny. c.laimt • .w\horitic:t, 
IIJlotn.aiG, n1qt:mitntt. ••••n~nt• . riahu.. cmlita. thJc:i. 
btndillt ldvantapS, subtldles. a,.nu. rnuniciptl pmnitsion$. 
ooNmts.. powers of evtry kind, n11uri and dacripcton 
whlltloner 1n connection ·whh or pt'rt1Jnin1 or rt.11.tabl~ to the 
domeltlc 1vmtn1 1Mlnt11 of Pt1<r Englllld f uhlon, ond all 

' 
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oth<r pmnlum, ria/,b (lncludln1 riahu uniler any ccnn:u, 
IO\JC!m"l'1ffll com. tnt'.l'.nOC'WICNm of 111'.1dnmndtn1,. C.). all 
entitl-. dopoti11, edv,,_ oncllor monoi• poid or ..,.;"'6 
by Pett< En,:llfld f uhion1 In a,nn«tlon wi1h r,r pallm"11 or 
rtlt11Me lo it:. dotn.aic p,mcnt butiftd1: ·, 11 Ntvtoty Jicmles 
and/or pmnlu lon, to cony on th< opmlionl of !he -•le 
prmal1 bu,;,- of"- Eoalllld fuhlon1 u,d ony financial 
meu, totpo,u, .-i"ued by Pe1cr En11Md Fllltlons 
u,d II>< bmc(ru of "'1 bank _..,,.., luu,:d In r,llllon 10 ond 
for II>< bffia1il of Im: -ic p,m<ft! buJI,,... of P<,e, 
En&Jllld f 1Shlons, dtlmi:d w bmcfitJ. w <milts (includinJ 
but not limited 10 creditt i.,. respec1 or Income tu. IMes tu. 
vtJoe added w. t\lffl()"' tax. mit1lmutr) 1lmnate 11X.. RMCC
tu. etc.), variovs tumpll_..i.ntmlivts 111nttd und«dlffmnl 
•themes of CffltnVStMt Oovernm«nu. p,Mleres,. ell cMl:r 
olalm1. ri&bts and """'1i1J, power and [adlhios of ~e,y kind, 
....... and - ription whlboo•er. nghu to .,. Md will of 
It:~ 1.ele1.es., (1C1lmlle c:onn«1kHss and in11aU.aUons, 
uti1ili-. elearichy and Olher KTVku. pnJvitlons, fund.1. 
bmditl of all 1g,et-na~, contl"IKIJ &nd atr11,p1..a1b a,d ■JI 
ocher intffl!ltl ,n conntCllon whh ot t1:l11ln1 to Lhe domatlc 
pmlfflt bwiNSS of P<trt E,11),nd Fullion,: 

(U) 111 detl<J. li1bllllics ln<ludins eontlnamr U,blliti.._ dulia.,.... 
and obflpdom or Pde!' Enal.and fashions pm&1moa to and/or 
an,m, out or 111dlor rclmble to lu domestic alllfflffll business 
Including; 

(iii) 

(1) lht d,bts, ll1bililies, dulld and otMipttonl ., Pt1cr 
Enaland fuhlons whi<h uiso oul of the ldiYidos or 
opcraliom or \h<e domestic garmn'II bu1inm; 

(bl ,pedftt; 10<1\1 one! 1,o,,'owin1• t1iud. inoumd Md 
uUUtrd 1olely for \he tc1MHe-, cf opcntJons of or 
po,11inins 10 1hc domc,11< &•""'"' bu,incJS of P<1cr 
En11and f uhions. 

(c) ll1bllltios od1<r lbln IIIOS< rcl.rrrd to In 111t,,<1.,_ {1) 
ond lb)....,_ and ftOC dlr,aly r,l111bk 10 lho 11,a,,llnina 
Bu•i""'"' bein1 OW ~u a r 1•nml or ffl\llripurpott: 
bo,rowlnp or Pflff En1land F u hioru, aUoated kl 1h~ 
domenlc ,.,,,,.,11 bu,io,ss or Pttor En1land FIShions ln 
1hc ume propoc1ion whkh lht val\l'f or lhe a.ueu 
1tv11fie:fffll under lbJJ. Scheme bt•n to tht. 1oul .,,1·1.1e o( 
1hc uscts of PdtT Enaland Fnh1otu lm,nedit1.tly brr.foff" 
alvln« elTect 10 Part•III of the Sdttme~ 

Ill deposill and bal1nca ,.Ith oo,,mmcnL mnl Oo-~ 
local and olh<r authorities Ind bodld, cu,tomm and olhor 
ptttON, ,.,,,.., mon,y, lnd/01 """'"'Y dcposhs p1id or 

• • 
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,e«iv,d by Ptt<r Enaltnd Fu bion, dlr«ily or lndirlctfyln 
comcc:don with ,or n:l1tb,1 lo IIJ domenlc garment bmlneu; 

(iv) 111.......,,. boou, .-di. ma , ptpm. produt11pe,:ifalion, 
..,;-in, lftd -· lnn11ion. l'KOnh or .......i.,j 
_.in, pn,cedll'e,. _.,. proanm1 • lonl with lbeir 
1;...,..., drlwin.., fflltNll1, dola. -...,. --..ie1 
ond ..t-iolns m•l'lllh, Uta or-, and r- -,orn,n 
and 1upplien. CUlffllfflff credj1 Information, cUltDmff pricing 
lnrotm11ion. ond ocher ,-,lo wl,elher In pl,y1ic1I or dedrvtlk 
ronn in connectio11 with « rtlat·in1 10 the dommic pnnenl 
buti,-or p...,. Enlllnd Fahioru: 

(v) 111 bnnda. lndcmsb. Ind, ..,,,., palerllJ. a,prril)ru. loaoo, 
,.;..,_ dn'"np, l- 1 doslp . lndo ......, 11'111 co,or 
lmlll«Nol pn,peny ttlotlns °' pa11ining to the - i<: 
-• bwl.-or p.,,. En,lond Fu hion1; 

(vi) all~ l'ffl!>40!',a ofl'<trr En,land fa,ltlon1 mppl In 
I.he domellic. pmriill Mineu u on 1ht EfTe-ceive DIie; 

(vii) 111)' ~ioft that moy orioe a to whclh,t I apeciOed m<I or 
lioblllty llldloc em~ pc,wlM or docs not pauln 10 lh< 
domeouc pmrml 1,u,1.,., or Pttcr England FlllhioN o, 
whechct It lflu:s Out or \he activiild Of O~liont or the 
domatk, ..,,.ent bu,l- or ,-Engl1nd Fuhims 1hlll be 
cleeidod by nnnual ._,..,t..,• ""-• Ille Board orllfrocu,n or 
P<1<r EnaJll!d Fashions ond ADNL. 

1.7. 'In.tiff Oelt" mtoru tho IB1 of lhe dlte, on whi<;h all condillon,, 
- and nu.., .. remd 10 1n d - 21 "" .. ' h,.,. bem 1111nue11 
end 1• Fil' ordm. ~prvval1 lltd con,entt rrlttrtd kl chertin havt 
boeo ~ lbfaa-ln 1h11 Sc.lwma 10 tire dote or•-1111010 
tffod tf 11111 Sc ....... o, "lpoo 1M Sc~ ......... , lfleclln· wll 
.- the Ell'ecti'" IJ■to. 

I.I. •mp Com" ....,. lilt HlJh Coun or OuJ1111 a1 Mmedlb.l mid 
wl~ IC lf'Plical!lt. inc lode u,e Nlllonal Coen pony Law TribuoaL 

1.$1. "M.4w9 lb; ...... 14 mNM M-"'" Owm.c"U &--pott,, LlmlJ.d., • 
compwq inootpOnttd under lf!e Act • nd pn:sently h.avll'II ill 
repiaed orr,a 11 Indian Rayon Compound. Ven val-J62 266, 
011J-. 

1.10. "MG Lll■IJ'II" m..,,, MO LiCa l'fle Clo1h1n1 Company Priv1I< 
Llmital, • oo,-y lncalJIO"'ted und,r the ACI end .-.,,<Jy hl•ins 
ill rep,latld orr,.. 11 Indian Rayon Compound. Vmn~l62 266, 
O<>J-a 

l.lJ, "l.larll d•tt" 1hMI have iht munin1 ascnbed 10 It In clawc '20.l 
hlnof: 

• 

s 
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1.12. "Re .. lalat Bml-" """'11 111 !he bo,l....., lll<ldlvi1ioNoflhe 
Oomaged Comp111y olher lhln ~ °"""'Jed llndataklng. 

1.13. fl~ ..... or "••· St .... ,. or "Ckb Scltlllt" tnm1:1 thi, 
CDmpClli., Sd!cn1c or Amlnlffll'III in Its pane foffll filed willt Che 
Hi&h COUr1 °' "With •"Y modifial~I) IIPP"'vtd or ln,po,ed or 
dlncll,d by Ille Hlgll Court or modifi<al1on(1) ml<lc vnda cl1VH 26 

"""''· 1.14. "Trudo. 1.d ~.,i.,-• 1ball hl•e tl1t m<1n1na 1111.,,..S co IC In 
,1,- 11.1 hereof. 

1,15. "Trw•- C-pt•C." _, 10,.U,rt "Midura E>lpodl" 1111d 
"MO Llfsy1-" u,d "Trw..,.,..,. Co■puy" meant any on< of Chem, 

1.16. "UIHNl'tlkJ .. ,o( Mtd■n l1potb" muns 111 lhe bulfness. 
undera41' ~ and liabilit#';&, of wh•uocwr l'IIIUl"e and kind 
tnd wlae10u« t1ituae of Madura E11ports, 1111 a pln1 concem ball. 
whidt oball .,_ 111d !ncludt(without 11millllon): 

(I) 111 pr,,p,rtia u,d IIJffl, movable 11\d immovabl<, ral and·· 
,-.-1. lo .,._ion or rmnioo. corporal Ind --,,.,..1, 
~ Ind fvtun, oontln,ml or of wh.._ """"'• 

• whel---a 1;Nae tJoncwhh bulldinp. lhedJ, jQOO'Wlll, 

~ office,. planl and machinttit:I, fthJcla. 
lnvao11a111, lnl<ral caplcal work-ln-proams, rvllina llocl<. 
Clirffnl wcu (incllllfin1 lnvcn1orics. 1undry debtor,, bill; or 
<l<CNII&<. 1.... ond .......... CIC l, 11oc:b 1111d ...... 

~ "'"""'· .m .. eqvlpmcnu, IP!'I...-. --· 
-:t 11: de. tkenNS. ptfflllta. quoc,a. epp1uv1ta. ngi111•iont, 
I-Id ria/la. 1mancy riat,1> In r,l11ion 10 olllcc Ind 
raidordill fll"l"'lla. ;....,,;,.,, if any, claim,. 1udioritics, 
allo<me,111. IIIP&ffl"IIIS. """""''""· riahu. cmlia. 1i11<s. 
beneflta, ldv111~ sublidies, ,ranll. m\ltlkipt,I pmnl,:,ioru, 
eo.w a, Po"" or cYel')' kind. narurt: and delcriptk,n 
,,,_ 111d 111 OIJIB p,rminl«,1, ris),u (lncllllfiot nahb 
\IK1er' any C0nUICb, sonmmenl cmtrxll. mancnndum O( 
w1d,nl111din1, de.~ 111 cntlllcmcnlJ, dcpo,lu, ,d....., tlld/o, 
iiMN)'I paid Of reort¥0d by Mltdun E.xport,; •IJ fl!Wiof)' 
,._,.. andlat pcrmlnlont 10 cany "" the opmlloo1 or 
Madin Expotb and lftJ fiunci1I uJffl. co~ 1111tMU:a 
IIIV.d by Mldun E>tpo<U and th< beoeflu of ""I bank 
.....,,_ dcft....S liJl benefiu. ,.. crcdiu (indudlna bu1 nol 
limited to crediu in rapect or lm:omc tu. seles ~ vatu, 
added tu. tumovrr tu.i minimum 1hemae tu. Sff'Vice tu. 
eit1;.), vario111 t.mnptionllinort11lve Jrl,ntf'd under different 
KM11ta or Cemnl/Swte Oovff'nmcntt.. privileps. all alher 
cl1im1, riaMI !llld bmtlill, powit and fKmlia of ever, kind, 
1111,n 111d dc:s<ription whit,oeY<r, rlghll Co u,e and avail or 
lclephone,. 1dexes, (aalmlle conncctl:ons ind lndllllbon,, 

' 

.• 
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u1ili1i11. eledriciry and otbtr str\llte,. pn,vi1:ions.. hindl. 
bmcfiu or •ll 1g,ee1w. c:omracts and ln'lfl:l<mc:n1:1 tnd all 
olhcr lntetens In .-Jon with °' Rlttin1 IO M■d11n 
Expons; 

(ii) oll delltJ, liAbilltia lncludlllf con1ln1tn1 habllillts, dutla. wu 
111d obfipdon, of Mann Expo,u; 

(Ill) all dep,titl and 1,,1,._ ,okl, Oo..,,,m,nl, Hmi Oo...,,_~ 

locol 111d Olber ■U1boritiel ""' bodies, '"""""" ""' OU,,, 
peliiMD, ..,,.., moo..,, ■no'o< , .. vri1y depotlu p■ld or 
reoeivod by Madin E,cpon, dlrealy o, lndimlly; 

(iv} all..,, 11 r book■, l'IOOldl. m ... P'l!ffl, pn>ducupodn..tion, 
"'..-ml 111d - mform•ion. l<Conl■ or -..,....;a, pnocedins. ...,.,..., proi;ram, ,Iona wi1h lh,jr 
I~ dno•mp . .......,,_ du. c■II ... ..._ qUOlllionl. 1110, 
and odm\lrin1 mo1m11 .. 11,., or,,,.,.,. ind ,.,,,... ,_,, 
md 1uwlim. custvm<t <mlil lnform■llon. ,...,.,,., prichla 
lnfllfflllllon. u-,d othw ,-di whclh<r In phys,cai o, el
form in c:omecUon with or ..i.tln1 10 Midura E.<pon,: 

(v) ■II bnndJ, -._ nit""""· polcnU. copyrial,b. io101, 
deli""' clmrinp. lndumll dellp,s, 1rad< 11!<ffU and ocher 
incellctull propmy ttlllin1 or p<IUining 10 M■d111 E,q,oru: 

(vi) 111 peom■nmt employee orMldun E.<poru IJ on lhe Elreclive 
Dato. 

1.17. "ll"""'ldal of MC Ufenylc'1 mun, ■II the busl...., 
....,..,P. propenia ind liabilitiel. or wh11ooem n■on ond kind 
lhd ,.11e,_ sihlloe or MO Lffl!lt)'le, on ■ 1oin1 """""" baslJ. 
whldl wll - 111d lntlvde (wllhoul llmh11ionl 
(I) Ill propmleo ■nd uxts, ...,.,,ble and tmmonble, ,al 111d 

pmcnal. hl po...,.ion or mcnion. corporul Ind lncorpor,,I, 
.,...... &nd (1111n, conto,1ent or of wh■iloeffl jllltll'f. 
wt.er......., ,Itu■te llonplth bulldings, ,h<ds, ~wn,, 
,...........,, office,. pltnt ond mochinerie,. wehicla. 
invfll!ffle'nu. l.ntffl!"IC. upbtf wol1[- rn-1Wo1Jfn1. roU!na nock. 
0lffl:fll UKO (illciudins lnffffloria, JUndity c>cbton. l!llll of 

~Cffl'lp. loen, and tidya,cc1, ttc. }, s!ocU and ltOf"el • 

fumlN~. n11tvrcs, office ~ulpmenfs. •JtPltmca. computm. 
•· ,rits, 111:....., pennit>, quoLU, , ppn,nb, rt1im■uorlJ. 
'-'1<,ld dahu, r,norq ,;gt,u in ttllllo• to of11ce ond 
raida'ltial pn:,pntics.. lncentivo. if ,n:,. c1, un1. •uthontia, 
tJlotmeut:a, mgq~. -,w'\ll!ffltnl.J. rlthu.. cndib. lidct, 
brnd'tU. tdvul&,aps. tublidtft. .,..nu. municipal pmrniaioru, 
-ts. po.....,. of rtff'! kind, "''"'" i nd d...,;.-io,, 
w- ,nd all other peoml11lon,, riahll (locludln1 ri(hta 
.,_. .,,,., CO!OlndJ, 1o•t1111Mnl cori1n c11, ,nemoredum of 

1 

• 
•. 
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1.11. 

:I. 

• II : 
-· • 

- ... t1~X oJI ,_~.._ d<po,,i,. .,j,._ lrld/« 

mooll)t ..... .< 1«<i1td Ii, M<l Llfalylc, 111 _,-bm 

IOdlot pamlalont IO ....,. on lht oponiloN or MO 1Jr01yle 

Md ,,,, fi!Wldol - wiu,i. ,.._,..., __, "' MO 

u,-,,.1, ond ,,,. -n., .r..,. - --... ...., ,.. 
beoelhl. wo ....iiu (locJ..ti•t but no< llmi<ocl .., cndlc, In 

,-,.a o( ~ ........ IQ. ., .... ..-.d tu. Nr'l'IO\IW IU.. 

llfliHiHIIIOt ......... la. ten-kc la.II , «.). ....... 

tr""""_..i"""11va ........ under d,,r....,, IIChema of 

C_ Oo,,._ p,mlq<s. ,M - c--. npt, 

Md bffltf111, po- ond r...,1,,1 .. or ,.,,y k,ncl, ,,..... ond 

dncripdon .. ~ . ri&bU to u,,r ' "d , ... 11 of tdcphonu. 

khMI. f.a..._ coi•-.tiom llld ,_..--.. Wlitia, 

tlettricil)' u,d ow, ,mica, p,,,•ition,, rond<. bon<f.tl or oll 

... II .... ,_ .... IIWl _ _,.u..,oll~ilierau 

NIWNNKWfl wit!, ot ffi .. IO MO L,f<ttylc; 

(ij) oll debll. liobllkla lncludlna coo1lngcn1 ll1bt1i1i<s, doda, "-'" 

Md olijlp-of MO Um<ylt 

(Iii) oil depaoiu "'cl liol- ,rill, Go,tmm,n~ ,.,,,1 Oo'"'1111w11~ 

loul tad ocllet 11111,orite and bodi" .,.I...., and och<r 

- - - - .. """"iY dfi,ol.U peld Of 

....iwc1 by MO Llfscyl• di=IJ or ind1..c1ly; 

(ho) oll-,. boo1.>. .-, folct. popcn, producl q,oa
rnsfnemna and pn,ces1 lnl0111111lon, ..cOlds or -.I 

.,.. .. pmcc,du.u, COfllllll" prop:am, oJon1 with u,,;, 
I~ drawir,p, .,_h, ..._......._ . .--,ala 

Md od•Mill"' m1<tri1I~ 11111 or .,.....,1 ,net '"""" ...,omm 

Md a,ppt.iefs. tvf1IDlnff Cfflfii h'llorm1ltOl'.l. cm.con,e, priciina 

lilf..-ion. ,nd OWi' - -lier i• .... ,,.:ai .. d<cDOIOC 

r'"" In con"°"llon " 1111 or ,.lalin& 10 MO Llfesly1o, 

(v) oll lnndl. Ladllnwt.J. ondr ..,,,.., poi,1111. ~ lllm, 
dctipt, dn111rinp. lncllnuial designs, 1r1<1c _,,, Md ..,,., 

lnldltauol 1"""""1 twtiot or pr.ulnin1 lo MO Ufffl)'I<: 

( Yf) &II pcu.•m1l .mp,lo,.._. of MO l.,tn:ryl• u on lht Eff""~f-

0.1&. 

•U-p of 9c Tn• fcnr c .. ,. • .., • .....,. iOlaha lbe 

"U~ ol' Mod,n E,cpon," ond •1J-..ln1 •f MO 

Uf-,.- Md "Ua,lff911J .. ol Tna,l'ff•r c-,.o)"' _,, 

lndivldwlly _,of- • Ille -.XI m•y """"'-

0ntt1■.,..,nffl ud .,.,..ftt,11111 or,., Sd,.aH 

11'11 Sdlcmc: tht.U be tfftttiw frum the A~ln1ed D 1111 but 1NII be 

.,_.,., r_, th.EIT«IM OM<, 

• 

'' 
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3, ShrtC1pll1I 
3. I. The ,hire ceptial nrucnn or ABNL u on Jo" Sep11:mber 2ll09 1, u ·-,.~..., A.u,.., 

~"' c-' ---• 
A■•- • 
~000 Shans orRJ.10/- ach 17.1,00 
,.oo,000 R.edeimahMi Pttfamce Sharr:t or Rs. 100/· 5.00 ..... 
Tola! ll0.00 

I _...,..., ..,, r.M,,,.,-- I' 

"'' 9.50,09.475 filkl1 paid-up Equll)' ShlRI or Rt.IOI• 95.01 ..... 
Tola! 95.01 

3.2. The 11wt c,pital .- or Mod1n Ellport, u on )rt' Sepmtlbff 
• 2009 it•undor. 

'""""""' 
,._ 
=: .. 

~
·"""· : . ◄5.50 000 ShorcforRJ,10/•eKh 

5.1,65.000 -• Onulld" 1'lofl Pllrtk:ipoll•• 55.6.1 

PrdaalOI! Shima or I\J. I DOI· eteh 
T .... IOI.IS . ..., .. "-' ,,,..., .i: 
f,21,JO,OOI lully pald,up Eqvit)' Shira or RI.IOI· O.IJ 

--

" l"t,,, .., 
r~ 0 

\~ ..,,. "" "'- ... ... 
-·o ~\ . ~ (,) ... '"'I <.) .. , 

• 

-}0,000 IOI' Rtdo<!ntbl• Cumul11wc Non OJ 
Pre(erencie Shltet or It.I, IOQI .. c:ach 

S0.00,000 ll'\ fledeffil.t,le Cunnil•tlv• l'on 50.00 

Pali;'-'•• Pnf"""" 5.,.,... of RJ, IDOi• ncl! 
5.20,000 7,U!\ R-blc Cumultllv-t Non .l,lO 
Pan!cl-dve Pnri:muSh,... orRJ. 100/• ucil 
10,000 6~ R,do,m1bl• Cumullli~ Non P1nlc,po1ivc 0.10 

PlofcnnceShlraofltL 100/- Nth 

Tollll 
,a.c 

/ :)1 .... 

' 
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JJ. Tht ,,-. caplill 11NCNtt or MO Lir<>tylc u on io• Sep,,mber 

2009 ius undn: 

/'ll1fft!llor, ,._ ,,_,. 
0,,,.,1 

A••- ; 

17'.ii:IIOO ~--- Shln:s orRJ.IOI· cocli 0.7S 
IIOOl'ftfmnae1lunso(kl. l00/0 uth 1.2.l 

Tolll t ,CIO 
, .. - S.llkril_. .... ,. ., .. 
S 00 IIOO 1\111• •-~· shlffloflu. 10/• u ch O.!O 
I ,IO,IIOO m Redecmoblc CCfflllallvr Prtfmn« 1.80 
"""'o(RJ. 100/· ead> 
S.70.llOO ffi Reloomlll,I, Cumul,1;,,. P111,cip11i•c S.10 
Pn:f_th.., ofR.s. lOOl· adl 
Total 1.00 

MO Lifa1Yle It I wholly owned dm111y of ABr,iL. 

J.◄. The than caplll •- of P<ler Enaland Fub1ons u on lo" 
Sep!-2009 It U . wnd<r. ,_ -(,-itn 

C~I 
A■f/t-' . 
1.00.00 . Shtns of lb. IOI· nch 10.00 
1,00.00.000 ~-■ble Cllfflllla iv, p,.J.,..,.. 10,00 
si..,.orlb.11J1.-i. 
IS,000 Rlllloanlble Cumui.tm Pn:fottnc• Sham O.JS 

I of RI. 100/· m 
r•• JO.IS 

~

,,_ ___ , _ _. . , k 

000 ~-·J- Stint of RI. IOI• e:1eh 10,00 
1,00,00.000 I~ Flodeemlblc CumuJa1i .. IOJJO 
"••IOI .siw. ortu. u:v. tKh 
10,000 6% Rodamll>le Cumult11v, Prdcnnc, 0.10 
s-orRL 100/· ,..i. 
Total 10. 10 

~ EnaJond Fubions IJ I wholly owood 1ubsidilll)' of ABNL. 

10 

. ' 

• . 



119 | P a g e

-. 
~-~ .. • . , 

/ '• 

~

""' .. • .iJ 

• .,_ ' 
'J 

•. \ T I,) ' ., r 
-~ ·' , .. 
.) • 

.\f:i,~ 

. 
' . 

WT·Jl 
AMALGAMATION OP THI TIIM<SFEROR COMl'ANJ.[S 

WITIIAINL 

P111-II of lhe S<""'1e llu - ,,.,.. up co <oo,ply .;11, Ille 

condit5onl 11:IMl"I to "AMIIClrMlion'" &t specinfll under Nalon 

2( 111) o( Ille I-Ta Aa. IM I If "'1 ...,., °' --of,.,._ 

It WI (OVM Of ln1etpre1td to be iMontlll~nl "''h ,,. p,o.tsion. of 

HClioa 2(1B) of,,,_ ffl<Offlt Tu A<L 1961 11 1 Iola clue ineludin1 

lffldliGI rn,m •• ......,_ of law or r« t1T/ - ,._ 

'""-, Iha p,oYi1iono of _ Ion l( IB) of lhe Income Tu Act. 

)Ml - pnnil and 11,t - ,lyll ,_ -lkd ,o d,e a

d1Mubi-d IIC'C II. V ID compt, wttb Ni4 ,ectio .. let a, of the Income 

Tu Ao. 1961. Such moclir,...lon1 will how-ever no11frtc1 lht Olhff 

por11oflhtSdecmt. 

'- Tr 1 eN v-,., ., G• Ua4n1tlU1ft ,r tkt Tn•:ftnr 
c .. ,.... 

◄.I. Vpoa 1!Jo ~ 1n40c1ftc1 of doh Sdwffi< alld w,lh errtc1 '"""lhc 

Appoinlod Ou. and Mject lO the fl")viJions or lh< Scheme In 

rri- to Iii< ,_o{,-r., Md ver1l"1- lh< U~ orllle 

T- c..._ ... ,holl, - .. , funhof ICL - .. 

d-. bo Md rllnd nwlomd 10 and ,.,,..i m lfld,lor bo - lo 

..... bocil oafrtftd lo ..S >-.I III ABNL u I P"I Wm .. 

u IO 1xm,a on and from the Appointrd D'1e, lhc atalt. mcu, 

ripo. due. ;..,... ood lllllllorill<l of ABNI. ,..,. .... lO IOCtlon 

)94(2) or Ille ,..._ ..i,;.ei 1,owev,,, 10 111 <Nllft. li<nl. _,_ 

- IIJacd., "" ..... "' any """ lh<reo(, .... ldtd . .... , . w, lhe 

Sclleme """J 001 opmtc 10 -.. 1hr KOIJ< or lffllrilr ror 1111 

I- depolh O< r .. uity aalld by or 1•1ll1bl< 10 the Tnn,fft'Ot 

Co-, ' 11 ·'11id, ..JI - in ABNJ, by vinut of 1hr lfflllpMtion 

-.d A8Nt. WII w tiie obUpcl 10 UUJf •n1 f1,1f'lbff" or ,trr»or.al 

.......,_ ""'"'ON •ftu eomi"t l"tn ttfrf'cl ot Chit khfflM or 

odNi wiN uoq:ic ift Qlte ....... &he .-cqulrd 1«.ritt hu tlClt btm 

- Md In IIJCh - Jr "" ,..,,,. lh<m,I nqun ABIIL .;n 

~ 1!Jo ....,.,,ll' In ,,,.,, or the luue or '"'"""""' In l!l11ion 

li..to. Simlllriy, ABNL wll IIOC bt mpl!d IO Cftlle any 

additional IKIU'ity O'ICf U:M.U a qul" d b)' ti undrr.r lht SdMmt for 

lilt'f ... 0, ..... n MIKi.., IIUtlllMClf • " • llt.d/10 be •niled by Jt. 

◄.Z, All - - • ri.,..,. llllc, illlcml and 1Y1~onl1<t acqwrod by Ille 

Trwferot CO<nponiel after the AP!IOinlrd DIie uld priO< lO 1hr 

EffoctM Date ,., ~ ... or lhe lrlldr- COfflll'lllia or 

pmalnina too, nel1tlfl110 the Tran,rr:rot Comp11\1tt lba:11 1110 ,w,d 

.. 

• 
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I.> 
111Nrared lo 1ndl >esltd in IIBNL up,m coming into clrecl or ihis 
Scheme. 

4J, In mpect or Jueh or lhe uMU or lhc Undtnlllcl1141 orlhc Tnnsfffllf 
Compmri• &1 ~ mo'l'ftbft in Mltm or 1n: othmrrlx u:sabh: of 
.... r., by phy,lcal dell-,, o, by cnd011<men1 and dell,ay, lhe 
JllllO lhail be IO rrwf.....t by lhc Tnn,'1:rw Co111ponie,, and .... II 
become the f>ivPfit)', enate. atttl. ria)tu, 1111'- intered and 
1111horiliei or ABNL u III in1t111I l>lfl or the UIIClcfllklnp or Ille 
Trma:&ror Compll'lfet trtmftfNd to i1 

4.4. In "'9"' or,uc:11 oru,, mm orlht Undt,,akln1• orlh• y,...c...,. 
Compw,lc:I OChcr lllon U.. rererred 10 in cl1UJe 4.J 1bowe. lhe Slffl< 
ohtll, wilhoul Ill)' fulUl<f oc~ lnm,m<n1 or d«d. bo 111111femd 1l> 
Ind ......S In tlJl!,/r,r bot deemed I• bot UWll(ffl'fd lo and .- in 
ABNL p<nllftt ro lht pro,,illono or S«tion J94 of lhe !,ct. II It 
hereby <ilri(ied 1h11 Ill rishll. dllt and in1e,..1 or lhc r,-r..., 
c....-,;,,. -, MY ,...-pn,penits In ,..,.,,.., ID lhe Unda1aklr>&J 
of die Traftrot Corni-,les lholl. pu1>uan1 lo t«tlon 194(2) of lhe 
i'ct. wilhoul 111Y fi"1ller Id. Ulll!Vffllnl or cited. bot ....;r!ffl<l 1q •nd 
>alOd in or be detmtd IO hPt betn lrwmr.....i ID and veruod in 
ABNL. 

•.s. i'II OV!.1tlndlnp ...i m:dv1bles or the Tnn,r""' Componios shall 
Oft and from Ille Appointtd Oil• 111nd 1nrur.....i IO and •esttd In 
ABNL wllhov1 onr notice« other intimllion ., tht d<bton (oldlous/1 
ABNLffl"!', irit ,odoem,._!11<, al"' nodcr., 11Mdcb4m lhol 
lhe delD clo l1lnd IJllldm<d 10 Uld •cslcd In "8NL). and Ille 
dd!lorl ahlll be oblia,,d 10 mae .. ym,111s to llBNL 

4.6. For lhl 1\'0ldance or~ i1 iJ tl■rili<d dial upon the comlaa lnlo 
elfm of lhlo Sdiem<. 111 co-. pmnmiont. I- Including 
odnncc Ii...- and EPCO llcmcn. ctr1int1l.,, ,.ip,,n,Jons, 
..I•■- ou,horitio (lnclodq r« Ille .,,.,.uon or bonk -•UJ, 
powe,, or lll<>t""1,I given by, illaod 10 or umiIcd In r ..... , orlhe 
r-r- Compomlt,,, •nd Ille ris/lU ond btn,flu under lhc nm,, 
Md tll Pf001,1Ct UHi tnnd ~Ions, q\Klif)' anlncationt ar,d 
~ cradtmarb. bnmft. pattnU and dom1Jn narna. copy 
ria,hca.. h'ldulttial de:Ji&M. 1r'IOC 1ectffl, ptodl.lCl R-aifU"lliom and aihlr 
inllll.l.t1ull pf'Opell;tf lf)d aU oUltt htl-erall ,ct1!1ftl l0 the 1oods Of 

..tees btina deah with by lhre Tra111rero, Coinp•niu. 1!,1II be 
lnnlfcmd"' 111d ve,tcd in ABNL Ind lh~ rnnttmed liccnsan ond 
11w1 of 1vc;h approvals. dtlllftCts. J)(rmmions., 1h1II d'Mlone. 
whlrt necasa,y, and ttt;o,d ABHL on such •pprov111, dcsnnccs. 
pau•tou1 to u co cu'lpOMf Md £1ellltttc 1hti 1pprov1I and ~ina 

. orttw TnrwferorComptn!ft in ABNL and con1inuacion or operttions 
of the Tronsferor Oomf'lllla in IIBNL wilhou1 ony hindronce. 

◄.1. In ,o r.. u the vlriou1 incentives. r;trv~ tu bene_frts. 1ubsklia
(lnc:ludi,. applkldom for ,uboidla~ rch1blll1allon schttt,a • ...,,,,. 

11 

• • 
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spoc:lal tlAIVL incomt 1u fioJ,diyibenofi"'1ouu. d<precllllon 

lllo••u ..i orhff bondiu or P""•lq,s ffllOT,d. IJll1kd by .,., 

Oo~ body, local l !llhoril)' Of by ony Olha prnon, or nilled 

of by lhe Tnmiaor Con,puia arc canctmod. 111< ,_ shall 

•ichoat Ill)' (l#Ulllr K l°' dttd. 'ftG •111\ Md bt anilabk IO A8N'L 

on the Mme 1tmll and condilk>l\t. 

4..L A.ff ..._ (illct..,_, ~ "-- 1:aln lll. u ntc '-llf'f• ~ My • 

....... 1U. VAT, t ie.I pm o, P')'lblt by lht y,..,_ ~ia 

in,.,_ of Ult _.icw and/or lhc proOtt or lhe i...1..., before 

tbt Apti2IM1d Datt 1At11 bt OIi ICt'CIVtll of tbr Tr11nt.ftf'Of' Compwct 

1111d. In ,o far II ii ,..,.., IO Ill< w Pl)'ffl.,,. (lnciudlns. widlcM 

Uml..ior. 1....,,. io. ,.,,. tu. exche duoy «morn duty, ""''" 

1U. VAT.n~-t,ywayol-._.,_,,,_ _,.,_.., 

or .-;,. h-•rr. by 1111 Trwn1f,,.. COffll'l"1t1 hi mpoct of 

lhe pn,fi11 or a<1i,,hln or -''°" or 1ht 1,us;,,.., afttr 1111 

Appoolled 0... lht ,_ ti.II bt docmtd 10 b< cl,, ,,.,..,,..611 

item paid by ABNL. Ind. oht ll, In , II pt0tttdJn11, be daft will\ 

--dio"'7. 
4.9. Upon 11w comln1 inlO elTs t O(lhis Scllcmc ,nd willl,rlT«I r .... lhe 

Appoi,,led o ... all cld>tJ. ll illolli6os. dliheo tnd obllclliont or mry 

Did. ..,,,. Md c1txnp1ioo or lht T rmn,cor c-les wlJ. 

l)"'1Un 10 ih, """""'"' or ISllon J9•(ll ,nd olhff appllcable 

po..,._ of Ille Act, wilhoul -,y (unl,a ltl. lftll- or deod be 

and ...S .,_femd 10 "'4 fflltd io tncYor b< dttmod co-loom 

111111li11ed lo 111G •ltd in ABNL. 10 U lo .,., • .,. U Ind '""" di, 

AppoiM,dO., lht6tw. liebolkl«. dl.Cl<S andobli..,._of ABNI. 

on tho_...,,,, ind condidoM ., ..,. appllelble io lht r - r-

c....,.... oncl funhor 1ho1 h ,holl no< be n«euuy 10 obloln lht 

COI SL I Jfey pmiOII. It I plf1y 10 lft)' tOOU'ICI or ••◄GMffl 

by vinue o( wt,ict, ,uch lillbillcir, and obl11ll10N haw .,..,. •• _, 

10 sin c!T«l 10 1ht po•iiiorls oflltl• ,1, ... 

._.,, .... ,11.p 
Ir Wt'f •vh. epp,nJ o, ocha p.«l'edlf'I or wMtaocWr fllatlift ..,. o,, 

-.,.INII dw"'Tf'Mllfm»r Coms,Mtft ;, p,ndin,. , ... 11m• •h•II noc .t,eie 

or be diJoolunu<d or be ia .,, '"7 ptjudld1ll7 ,!Teaed 1>y rwa, of 

lho lnlrs(,r o( the Uoclerul.ina, o( lht T nn,lrro, C-1<1 or 

M)1Moc coalllloed In lhlt Schtrn•. bul 1hr u ld sull. appul or 01hor 

p.-.:tssfi::p ffllY bt ~ pn,HC'Uftd and r:nforttd. u thl ~ 

ffll)' bt. by or again,\ ASNL in the MfflC' ffllMU and to 1M ..,_ 

- a ll .,...Id be or miahl htv<""" conllou,d. ~ and 

en-by o, . ...... cJ,, Trn(tn1< Com ... ,n. if 1ht Scbmoo hod 

... --· 
lJ 

• 

• 

. . 
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6.1. Upon lhe comin& 11110 ,m:c1 or lhil Schcmc and subjecl 10 !he 
pnr,11ions of lhi, Scheme, all contncb, deeds, bond,, imlnn<e 
lettm or in1m1. undenlitinp, llrll1lffll'OU, pillicio, 111eemcnts'. 
--.di,.s, wbeth<r - or onl and oth,r inlaumenU, Ir ""1, 
of~.., ,,.n,n, ~ wftkh the Tnn1fcn!t ComPINN.,. s-tics 
or to dw bcncGt of•h-kh tht T"'ntfffln eomp.ttla may be elisib•• 
and whids 11'11 1ublittin1 or ht't'll\l dfm on the Effective DIie, 
wllltoul •Y further IC!. insttvmffl or de<d, shall be In Ml farce and 
effect apiNI or m [m,ur of ABNL. u 1ht Utt may be, and ml)' be 
~!Of"Clld b)' or apins1 ABNL u roHy and effccuwty u ir. l~ of 
lt,e T...,.f..., Camp,onlu, ABIIL hod b«n , pany or benor,e1.,.,. o< 
obllpelhefflo.. 

6.2. NDIWillwllnclins chc fltl lha1 ... 1in1 of the Under1alllnp or th< 
Tlll!Sfnr O>mponlft OCM1 by virtu, of tlti1 Scheme iutlf. ABNL 
m1y. 11 any time after the com1n1 lnlo e.R'tct or O\l, Scheme in 
..oocdota wilh tho prov~m• !Hffof, If jo ,.qui rod, uncl<r 111y low 
OI ol!Jawi-. •tx- 1ucb deed, (including dt<dl of Id_), 
writinp or <CK\firmodOM o, ...., 1n,o "'7 lripu1il• ....,,..,_11 or 
noWdorm ,,.;1),, my JIWIY lo • 7 comncl or ........,..., to which 111y 
of the Tr1n1r~r Compa,det. 1, • pll1)' or 111)' writing, u m1y be 
n« ,ry to be fXSUred in onkr to Jiw (Clffll■l dffd IO the 
p,o,..r-. ABNL Jhlll. under lh< provlli°"' of this Scbrmc. be 
deemed 10 be aulhori,ed to tuadt my ru<h writlnp on bol-alf of lh< 
Trwfcn,r Companies 1111111>..., out "' pmonn all IUdt fonnalities 
or ccmpl- ,.r.....i 1e obov• on th• pon of the Tnuwfm,r 
Companies., lb< canied .. 1 o, pc<fonntd 

7, Sma1 of <09cltdtd 1r1a■ctlou 
The 111111f« aad vesuns of lht w<11. liabilitlt1 and obliJtuOIU under 
c1, - • at.,,;i lllil ll!t! centl-,u of lh< p,.-dinp l>Y or aplllll 
AIINL Wider el111x S abo .. ,boll not alT«t •II)' -- or 
poeeodlnp almcly concluded by the Tnn1rnor Componia prior"' 
the comin& Into e..fTC(.I o( chis S<hcmc, 10 1hc cftd and I~ 1hat 
ABNL - and adopu ,II ocu. d...S• ond things done ond 
........S b)' Uldlor •• b<llllr o! 1h• Tmmf.,or Compo,d .. a acu. 
deoda oncl lhinp <loo< ond ottoted by ond on behol! or ABNI... 

I. C-plo!'tll or••• Tn11lrror Co■pooia 
I.I. The permana,1 ,mploy.., oflht frwfrror Componk:s who n In 

....loo on the EITocti .. D1«, shall bee.- the ,mploy.., solely of 
ABNL in suc:ft po,ition. lll'lk and dt:ll.&n.atiaft u may be cktd'fflined 
br ABNI.. w1•h the bmefit or continuily or J.t!rtkc and 1uch 1h11 the 

" 
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9.1 • 

9.2. 

lflfflJ and condition:t a( 1Mlr •tne>IO)'mcnt whh. ABNL.,.. not hu 
r .. -. thul tho• 'A)licoble 10 IMm u cmplo)'ffl of lhc 
T111111r...,. Comoponia"" die EfTmivc Oat,. 

With rep,d to _pn,vid<nt fund. .,.,.;1y fiJlld. ,upmnn1111ion fund°' 
ony - 1pod■l l\md .,..eel. p11t•:ipoled o, e1111dn• fo, lhc bmefi1 
or 1uch empk»)'-.et o( the Trwufm>r Companla. gpon tht Scheme 
bo!o1 fl!'oc<hit. ABNI. "'"11 """" ••bt•l••lftl for 11>< r..,._, 
C""'l'WI' (or ill fMIIOJ<' ,.h,,...,,., in refollon to the 
admlnillrllion o, Opctllion of ,..i. fund or fund! and tht obllpli0'1 
lo mac comribudan, to ti!< wd fvnd or fund, ,n ■ocord■n,:, with the 
p,o¥hHWU lhc,eof u p,r the """' pn,•idtd in Ibo rapeclivc trll<I 
- .. --a __ .,,.t ;r AONL OndJ ii de,irlbjc for 
t/le ,_ odmJnlslntioo. --•• "l'fflllM ■nd uniforml,y of 
1udi fwnda, the,.,,. may be rne<Jcd with 1lmilat funds or ABHL. II 
i, tho •Im and Imm, o( the Schemt th11 all lh< ripu, duti<a, powen 
111d obliprions of tho T11111fffl< Co,np■nla In rellliM 10 toclt 
"'-Of 1"',cb ...ii - - or ABNL. It ii cl.-lf,ed 1h11""' 
- of tho """'••• .,,,.,..,.... of 1hr r......r..., Compa,i,s 
will be troud .11 h■vln1 been con1inwu1 fa< lh< purpo,e of lhc 
afOftllid achano:s, fund, uusu rte. 

ABNL sholl COl!linue 10 ■bldc by 1111y ■arttmcn1(1Yst1demenl(s) 
fflllnd inlD by the T...,fm,r Compu,i<l with ■ny employee, of1hc 
Tr■■rtllH Componia, ABNL..,... lhol for the pwpo,e of p■)'mcnl 
of 1111 -~ compeoAtlon. IP'lully and ochtt tem,lnal 
bcndill. the put =ice or sud> <mploycu .-ith the T11111fen,r 
C...,..,;. thall 1110 be llken into tceounl. ,nd fvr1hcr a.,.,, and 
undenakea 10 pq 1he ume as and when p,yablt 

B .... IIH pN>PfflY I■ lrwt a■d cv1d1<1 of bnl- fo, ABNL 

Wllh ell'ect rrom Ille APJ!Dlnied D11, and up 10 and includlllJ lhc 
Ell'odiw O.oe: 
The Trnfm,r Co,np.,les thlll bo cmyinJ no Ind bf -,,,c1 ,. 
~ ...,- CIITJl"I on •II tM.JMU 1t1d 1tllvl1iu and th1II ho4d and 
Jllnd -■ed or ,nd ,h,11 be dm!>ed ,. h<>ld ,nd 11111d ~ 
or &II it, Ult!LI. riaJns. title,. intaat. 1\lthQnlics. cvnll'ICU, 
ln,ab11tuu 4nd atratt.1,ic deciJkw ror •nd on .cawn1 o(. and Jn trwt 
for ABNL and shall eccounc f« the aamt to AONL; 
1U inocwne or proflu 1cuuin1 or ari,ing IO 1ht Transferor Companjes 
°' ■JI co■u. charJ,s. exptnteo or lo,.,., trislns "' incumd bf tht 
Tnmkror Compania (lncfudin1 tho cfT«I of w.,s, if ■ny, thCffon) 
&hall rar Ill pul"j)0"1, be trt1ted IJ. profltJ.. lrlCamc, COllJ, <hute.s, 
u:puwww. tQ:es OIi' lonn, n the cue may tre. fir ABNL: 
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9.J. The Trwf'"" c......,.,. hml>)' •ndtrlA~t tllll they ,.ill ;;,rm,e 

and Clff7 on tlldr r,opodi .. busina, with dili1..,.. 1111d utmOSl 
hwiMu pn,d,11<t and •- illl1 h will no~ wlthoul prio, writtm 
CCfllQll or ABNL, 1llt!ll1e, chua,. l!lln111, or lllCllllber or 
-- deu will, O< d,_ or My or ILi popmio, or m:,ult new 
emp~ (In _,, - °""" lo lh• ordinuy COIIM of i..t-> or 
conchlde R!!I..,_,., wilh union or employ,e wilh<M the 
co""'"""" or ABNL 0< undmu• ,utntantl•I upomlon or dul>i< 
the..,,..., c:llartomror """"'of ha INslnaa 

10. cua11o11o1 or ,hm 
Since ABNL and iu oomiMa hold lhe tntlrt iuved. 1ubtaibtd ,nd 
paid up Cll)llll or the Trw!'"" Componi,1. th< entirt ,hue capiul 
h<ld by ABNL in the T...,.r.,.. c_,.1., 1h>II n1nd ~la! and 
extinpithed upo.n die Scheme helna df«tive and in vP 11,creor no 
all- of any 1hlrt1 io ABNL 1htU b< mtdt to any pmO<I .,,,_,,, 

II, ~•11■1 

11. I. The ICtOW!ling .,..m,mt in re,p<d or the Sthtme in ADNL'1 book 
1htll be in accord&na: will, the 1cn,111Jy 1ttCJ)lal IICCOOfflting 

principle and appiic:abl• tctOuntina """''"" 
I IJ. Nocwitluunlills: the foriavln1 provision,. <he Bo<td or Oilt!CU>n or 

ABNL. lo """""IL!lion wllh IU 1odi1011, it hmb)' lllharis<d to 
- f.., the bit.- in 1111 ...... , wh..- io we of 1111 
cliff'IClllty or u 1'11)' be ochonri• deemed Dpcdiml by lhem. 

I IJ. Upm comi .. Into ,11t,c1 of thb Sc:hcmc, 10 tlw c,lffll 1h11 Ihm.,. 
inw-a:wnpany loan1. .ct,■ica. dr:pcuiU, m.LeM:e or other 
Clbllpllom D lwtwtffl or lltlO!lpl th< T 11!llff!V! Cornpllllol and 
ABNL. the obligitioas in reptd thereof 1h1II come to an <nd and 
.,.,e,poridina ell'ect lh1IJ bo aim, in ihc boob or 1«o•n1S and 
,-di of ADN:L f or th< mnc>Ytl of doubt. ii it tlariOal lh:I r,,,m 
m. Appct&ntm o.,. uwre W011W ._ ""' eieerwd or itMffflt or OUWt 
e .... in l'dpecl of any INN. .dv•ncc1. dcpo,iu., t.llnca « otbct 
obliplim1 bdw= or 1monp1 th< T11mfrrot Comp<rtla and 
A!INL. 

u. r.-.... urr■ ... 
ll.1. Any ID litbilitles imdtt <he locom< Tu A<L 1961, °' olher 

appilcabl• l,w.,,...l1llont dulina with 111islcMJa/lcYla 
(hoA,MiW In thit cit\lle refcmd lo u "'Tu Laws"') alloeablc OC' 

rel-S IO u,e TIT'lttlfaor Companie to the t•tllfll nol ptO'lidcd ror or 
wve,ed by tu. provlilon In 1he 1eco1,mu made aJ. on the dlle 

.. 
• • 
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imm<dlarely lftC'COina lhe Ajlpclu~rd Ott, 1h1II be lrlftlfemd to ,,I 

ABNL. Aff'/ s'")llut In lhc pnwi, .,., for w,1~6 

ICoount lndudlns; ldvante lu ond TDS as on lhe date immedl11rly 

pecedii4 lh< Appllllltd o., '"" auo be lrl"'r""" '° lbc .. ....,1 
or ARNI.. 

Ill A,ry - _, 11,c T .. i.. .. dur 10 th< Trvt1f- C...,puia 

eomcq u11 to It. asaltfnfflCI mtdt on tfM r,.,..mn, C-.-:ta 

•hell • lo,, be"'111 ,o 10d b< ,-lv,J hy AANL 

u. ~ IIN alt~• Tnu fm,, c .. pulo, 

Ur,.n d>o s.r ..... belna err.an.. ,, .. Tnmfm>t c......,,... wJI 

""'1d dluotffd wldlolit «iitdlnJ up pur:ntnt 10 lhe pn,v;,,..,,, or 

ICldioD J9' oC lbt A<L 

l'N\I·IU 
D£MERC£R 

. 
Tht pnr,llioM or Plll•III of thii Sthtmt havt been dmwn up 10 • 

""°"'1 •"" lht ,....i;,..,. - ... .. -o.m....,.. u o,r,n,J -

1«.tioo 2(l9AA) or tho lntomt Tu A<L 1961 II any 1CmU er 

po,ili(w• of l'ln,111 of tht Sdlano .,. fou1td or illl<rpeied lo be 

incoc,..,1 ,with 1ho p,rri,.,.. of 1ht 11«1 ,«1.., • • ltl,f die• 

lntlaliat lllllllint fllllll III ammdmmt of,,,. or for any other ,._ 

"' ••""•die~ o(dlc ,aid...,.., oflht ,_ Tu AtL 

1961 lhlU pmtll ond lh< Schcmt lhtll 11tnd modified lo lht ala,t 

dewailld ,.......,. to comply trith "'1ioo 2( 19M) of 11w 1_,,. 

Tu AcL 1961. Such mod10ct1ions will ho....., ooc tfT«t dw odlcr 

Jlll1I of the Sdrant. 

14. T......,•od••Uq•fll1t 0..tT"JNI Utdtrtakl•& 

1, .,. Upwa <ht c:omifla inlo e.rr,c:1 of this Schtmc and with effect (rom lhc 

A""°irotd 0... Ind ,1'1,jcd IO !ht ,_....,. of lllls SdifflM ii, 

rw:ltlian to lhc mode of Ulnsftr and vuUnJ. th. Oa1w1pd 

u~ Jball. wnhovt Mf ("'1.hl'I Kl. in11NfMl\1 or dad. be 

dcwwwpd f,..,. th< o.......,i COfflP"ftY Mid 111mfcrml to and -

In "81'1~ « be deemed ,o have bttl' dcm•ri"' fn,m 0.. Dm.ctp 

t, _ • ..l """'f"""' oo and - I,. ABNI. II• eol"'""-" 
t0 • ID bacome u and from lt,e App:iititcJ Otte. tM -- •ttt, .. 

ri..._ 1hk, intctat and 1U\hori1lff of A8NL. punU11n1 lo K"t1ion 

J94(l) of dw: ACL Mljtcl ho•c•u. to ,ubl;ttlna ~ if any. 

lheteon In (ovour of mt bankl and/of 1'in11nCl1I inttiMf(lffl and/« 

ti 
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t«und lmden oflht Domaged Compony. 11 ls hereby <iaritled !hat 
upon Ille S<i,ano bfi .. ,,r.,.;,c, llu: .....,..., i,ouod by ABNL In. 
, • .,.. or the blw ..Vor 1i1110tl1l lnstlMions an!Vor _..., 
lenden of lht °"""ltd Cocnp1117 shall, •il!,out 1117 1llnh<r 1C1. 
hldl'\lffllffll or dftd. .Slmlf ,__ 1M be •"•fttbte 10 tM ~•..ed 
banb tnd/ot fiNIIC.ia) iru1i1U1ionl Md'or 1Kurtd le.,_ only m the 
went of lb. loMII and bouu•ffip Ml;ch ihall CCWttllMM 10 ft!ffllin 
wllllln the °"""1<'11 Comim, and P<1111nln1 10 and/or rclollo1 10 
tho Rcmolnln1 lluiinw, • 

14.l. All._..,_ ripm. tillc, ;.....,, and aulllaritin aoqulred by the 
Da1Npd Company •~" Ula AP!"'inted Dote and p-iar 10 lllo 
EITdve Dtl• r .. .,,...,.,., o( Ille °""'""" Undmaln1 slall 11,o 
,!Ind b■llfa!11d 10 and v<S1ld in A8NL upon comina in10 e«ec1 or 
thla Scheme, 

14.3. In nopo<t of aud, of tt. _, or the D<muied Undertalcln1 u are 
ma.-ubfe In rwure or.,. odienrt .. CIJ'llb~'- or nn1r1r by phytk•I 
doll"")', or by a,do,Ntt~OI and ckl""7, 1ht ,... lhall bt 10 

lrmlfemd by the D1mkiaed Compony. and shall be<IIIM Ille 
pope.ti')', a...., aslds. ris/lLI. tlU,, lnu,rt11 and autborill., of ADNL 
• Ill llupl pen of lhe Don~ UndcNl<ina uan,rcm4 In IL 

14.4. In ICfl)OCI or ,uch or~ ........ of lhe 1>emcr1<4 Undc!Uiin1 olh..~ 
1hl., ~ r,:rcmd 10 in ,i...x 11.l abovt, Ille "'n• 111,11, witho<rt 
any r.ruw Id. ;,,,,,,.._ or dffll. bt dllffl<ll<d r,,,.. lhe °""""" 
ComtllOY 1111d ltMSfemd to and , ,stod in ABNL lft<l/of bo doaTI<J 
to be~ fMII Ille Dett•l"I u,,,,,,..y and 111nsfmed to and 
......i 1n ABNL on tho Appo(nad Clll• punu.,,, IO lho pvvi•i- .r 
Seclion 394 of Ille A<1. It 1t ~ clarified thll all ripi,, lido ,nd 
ln:m::t of Ille D<rnaae,! Cotnpony In ony p1<1pmics talt.m on 
ft 1Mld t.il urdl« k:l\'t and lk:etK.c buil in ttlllion lO It-~ 
l)maspJ Uncle,UkJng ,hall, '""""'"' lo lte1ion 39'1 of 1,,. Act. 
wiO- any f110lher IC~ ;..,_, or diiil. be 111111(em,d IO tn<J 
vct:id in Of be decmtd to ha\"e been 1,an,Jtff'fd 10 11-.I vat::i in 

ABNI. 
14,.S, All N••,c:Unp artd rec•fnbta o( lit, p.rmc,ce~ Con1s-t)' • nd 

l"'l:MNDI 10 Ill< Oenef1eJ Urderullfna 1hall on and frJffl tLe 
Awoillled Ila >1and U111Jfemd to and ,et<d in ADN1. vr.tlroolt any 
-ot otl,er 1m;m1don to U,. dctrlon (tlthouah ADNI. m:,y, If ii '° 
ACffil appn>pri.ac. g\ve notk:t 10 1h1: deMon 1hai the debtl do .:.and 
hWffiSftd to ond mud In AONL~ ortd lhc drbcon aholl b< oloil11d 
to m<k• 1)17111C111.S ID ADNL. • 

14.6. For tbe , ..,ld4.,.. ol cloobc and wid.,ut t••Judice 10 1h< Jtfl"l'lil)' or 
the forcsoint- ii b ,1anrtte1 lht1 ""°" 1hc comm; into ,nca or l.llis
Scmma. 1 11 CO!tlffllS. pennillions:. lktffl'Ct inch,dlng .xlVlntt! 
lk:fflc:a Md EJ"CG h~ ccnmatc:J. N'&istn1ion1,, dCioi.-;.~,, 
1o-.1t,qri1;n, po•er or artO(nefl Jh·cn by. -b .. ,Utd lO ('r nautol iu 

11 
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, ..... or tho°"""""' ~y. ond ,., " ""' ..i bofttllu ...i., 

IM- ill IOfll ■ ""7 _IO ... llana1<4~ nleJI 

pn,duol 111d lni,d qia- quallcy on1,ro .. 1on, and ,pprvnh, 

ndt..t,., ln:ids, polllMS nl......., noma.cl>pyripm. illdwvill 

...... -- ,__; '''"'""""'' ,.., ---· 

.,.__ 111d • II - ,.,......, Alaina 10 tho aoods or ..,.lea 

...,._wfthllyt!nD •pdU. .... "'f.Nllbo-lO 

ed ...... h'IA8'HLandlluCIOillCll5i;_, l,ww1..e11•1M14'.udJ 

..,,.,,...,. cl- pmnl...,.., •~•II •nclone. •hen __,,., 

""",-,JABHLoo -11-•-•-,.....i...,. .... IO 

cmpoww Ind (IIC1Ut111 th& app.o•.I and .-nt1t11 o( the Dlm4.pd 

u.........., or aloe 0.-,.,J Comp,ny in ABNL ,.., ....U.mtlon 

of IF - .......... IO.,_ Dtmatct! Undcrtu"'I of the 

DI-pd Com...,. In AllllL lri-any hiodnatc 

14,7. Upon lho_,.,. IIIIO dl"CI olthbS<hnn,, 111 pcrmlLO. 11~ • 

........ WiWill, __,. f- to ICI up ffld --• lff1 

but'- quoCM, ripll. entidemcnis, ony olh" lie,,_ indudlng 

- ...... to ---. ... owt,. .,.,..... <OP)'.11)1.t,. 

pmi'-, .,......, fociritla or rmy lond ond ~ or 

wi-,w nltlll't in 11l11lon to tilt Dtmcti,d UmlatMins, 10 which 

tho °"""pd c...-, is • """7 o, to die bal<flt of wflicll lht 

0.,,,.pd Compm,y ml)' be dipblc and •hocll .,. •-1•1 0t 

hon,a clfoct """""""'' bof0tt tht Effccliv, Dile, 1h«ll be ond 

,_ lo fllll ror.. ■nd ,rr.a Jo r,_ oC °' ,...., ABNL, • Ille 

cuo may be. w,d m1y bt <nlomd ., flllly ond cffUCNllly " If, 

""'-I o/ tho °"""Jct! Compu,y, Allt'L had """' • Pllll' 0t 

benetieior °' o1111,.. ......,_ 

14.I. In to f• • the •WtOVJ h~ttnciva. ttrvice 1u beneflll. rublldia 

( ....... appl,alioow for ••l6t~ _,d • .., ICINI,,.,. _.,. 

q,ocial 1111\11, lflmmc to holidoylbenlfif/1.,,.., ~ 

allow_,. ond odi<r bm<Ot■ or privJJq., rnjoycd. .,.- by ony 

Oo,a.- klly, local IUllloricy ar b)' m7 otlll< ,,.._ « mlled 

o(lly 1ho Dcmorpd CofflllUI)' 011co•-•<d. 1ht U1M olw.i~ wltl,out 

.,, - oct « 4"d. • cc f• a Ibey ttl■lt to tho o-trpd 

~-,,.. wldl -.IM •..,.;I.W• 1o AIIHL Oft 1M - ._ 

""' oanditiord, 
1'.t. Upoo. _,.. iolO ,,r.., or llt Sdlanc. the dtbu. H1b1Utia 111d 

oblipdom or tilt Otn,«pl C"'"Pl•Y r.l11i•1 to ti,, °"'"" P 
u,..._, ,MIi wlt.houc .,_, findtef ec.t, ln11rvmen.1 or deed bt and 

.- - 10 ABNL ond w U 11,.,._ be<om• the -. 

llobllilito ■nd .,1,1Jp 11ono of ABNL whrth h llnd,,uko ,o .,..._ 

- .. ...i llllis(y 10 lhe uctulon or !ht: ll<melg«J ~r 111d 

" bop. 0a,...c11 Cor::;sq indnnnif,ed .... , ,;.,.. ll«n and 

apinll Ill ouch dtb!S. li1biliti<I, cMi<t ond obli111ion1 ind r ... and 

...... all - dtmlndJ and _,..iin1• in rapccl .......... It 

T • • 

• 

' 
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iJ,all aot be """""'l' IO otQ,n Ille com,n1 ol any 11!ird pony oroll),r 
- wlm b a pw,y 10 11!1 conllwc1 "' 1rranremm1 by vlnuc of 
whicl, todt Cllebu, llahiliOa, duties md oblipions have lri,at in 
order IO livt ,effoc1 lo lht provbiom of 1ln1 cltu,e. 

14.10. Jn eo flt II lotN and bonowlnp of 111< Oanaled Com.-,y .,. 
cor.oanod. d-tc loam Ind l:loffo,rinp and 1u,r;h arnourt11 pertllintn1 to 
die seonJ Ot muhlpo.,.,.. k>oftt. 1111d llmllliN wltlch ltt 10 b< 
UllllO&md to ABNL in ltTfflJ or cla•u 1,6 b<Jn1 pat of Ille 
0.-pdUnda<Mmtwll . .,ithovlany lllnhfftctordeod.
Jon and bo<ro•lnp of ABNL., and Ill ripu, ..,..,.,, dotia 111<1 
oblipeio,,, in "'"'"'" - 11\tll b< and - tnlntfcmd IO and 
-- In &nd rbtll bo umilod by or 11alnr1 ABNL II if II had 
entend ialO auch ll>llll and iamd ,ucb bomr,winp, 
'fltw. lhe primary obll11tl0111o ,..,...,, or n,pay auch liabilities wll 
b< 1h11 of AJINL H ......... wilmlll ~Judi« IO tueh _,,fer or 
propo,1~ lltbllity - '"'""' coftJicl<rfd 00<111111)' for the 
aae or convt11iaxe am! IOWWJ r ... 11 .. 11n1 dngt, pnn1 cn,dhor 
diJCl•P. ABNL ffl'IY ditcharp ,uch li1bilky (includin1 -.tionJ 
.-0) by fflWIII pay-. on lhe mpoc,1 .. due dlla IO lh, 
O...Upd C""""'1l', which in 111m shall make P"Y"""ts 10 111< 
1t1pct01!Ye cmli1on. 

14.11. Subject to clause 14-.10 above,,,..,, lht EfTeaive Date, ABNt. &Jane 
,MIi be ll1ble lO perform all ot.lpliom in rtSpec1 of lhe litbllilies of 
Ibo [)e,r,apd Undcrultm1 u llM bonowttllmlct .-r. and lhc 
Dur•pcl Compe11y lhtll r,ot have any obllptlcns In rap<Cl of lh• 
Mid llllllllU.._ 

14.12. wi- any of lht liabilhie aod obil1ailon1 of lh< D,;mapd 
Con .... 7 U Oil lht Appal,_«! fltlt deemed ID b< tnntfcmd ID 
ABNL. have bot11 ditchorpd by ill, Demcrpcl Company all,, Ille 
Appoi,lled D11a and prior IO dw Effeeti-r [)ale, lllCh dloch- lhall 
bo deaned "' hive been for and °" aecoun1 or ABNL. and all i.... 
(,nciudina renml « muid,purpo,c bom,.,Jnp) 11Ul'II 1111d uad and 
Ill li1bllitla and obllptlonl Jocumd by 1ht Des,iC, ied ~y (o, 
dw _.io.,a o(lhe """"' 1«1 U-in& al\er ille App,ri,.ed 0.1< 
and prior to ille EITeclive Doi• ahtll b< d<emed to hon - -
UM« Incurred toru,dontid'lllrof AONL W'd to !hetll\'ffll""7 an 
..-.li"I on lhc EITccU'fll 0111,. ,hail alto wlll,oul any f"'1hcr acl 
or 6ood bo w """" trmofen-ed 10 AOl<L and thall bowl,,. lllf 
Jlabilitiet m oblig,tions of ABNL whkh thali mod. ditdiorl• and 
111.iu)' the ,-.me. 

14,13, Aff1 claim,,, li•bilides or demancb (lncb1dln1 in relMtOf' to ulet WI. 
ad,e duty. wvicc tu. ewiom cMy Of olherwtte) arhln1 on eccoun& 
of the Demeried lJackrUkina whkh ,., .... IO lht period prior IO the 
App,rinM Dal• 11111 arita 11 .,.., lime aft« oh< Eff«tive i- thaU 
bo onliffly borne by ABNL. In tlie even11h11 soch liability 11 mcun<d 

,. 

• ...... - ... 
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by or 1Vth <!aim "'danlnd ii mode upon oht 0.m<fged Company, 
then ABNI. 1hl1l indcmnil'y lhe Clancfte<l Compony ror •nY 
paymaa modc in mation to Ille..,.._ 

14,14. In IO ru u lht W<!I orlht °"""11lfl Uncmultin1 are a,neeuood. 
lho-ty. exl1Un1 ~ ond fflOllp&.., If "'Y• OVff rudo-, 
lo "!■ - they rclMt to "'7 ...,. o, bom,wlnp or the _,,,. 
Bwnieu or the Dtmeraed corn~y 1h1,U. without 1ny further act, 
IMIIIIIICIII « c1m1. be - ■lld dl,ch...,nt from the tame ■nd 
1hall no lon&<r be miltble a ,ecurity ln ,.i.,1on to tboM ljabiliti<> 
or the D<mc,&llfl C011'4'1RY wl!ich ■re not ,,..,r,,nd to ABl'IL. 

l◄..IS, In .. rar u the ...... or,,,. Rtnw11n1n1 811l10tll of lhe o,,.-,pl 
Comi-,y III wooeu;od, the ,-iiy, Hlllint dmJa and monpca 
ovtt such meu. lo d,e uttnl the)' ,.tilt ID any ID■JU or botrowinp 
of Ille °"'"''"" Uncktukln1 thlll. withoUI any runh<r Kl, 
inl1nlffll!1I or deed be 1<1eued and disd!.,...S from such """"'>'· 
The ■- or my fOffllol .-menl which m1y be required b)I a 
lendlr o, lhinl l""I)' in o,,kr to t!Tecl su,;h n,lw, 1MII not all'<CI lhe 
opcntlon Drlhe roteJOinl ..,._ 

14.16. In IO fJr II Ille uia1in1 rearil)' in rcspc<I of lhe IDIIIS Df the 
Dot.-pl Com,-,y IOd othef liabililin 1tilllng ID oho Rcmtinln1 
e..in. or lhe O<mapl Compony _.,. c..-,,.d, 111<h ..:uriiy 

ollll~ ,ri1howl any further Id. i-or deed be """tinued wilh 
oho 0.-,pd Compu,y on lhe -«s ,.m1lnin1 wilh lhe Dtruaged 

CompalY, 
14.17. The o,.,-,pd Comjlllly !l"d ABl'IL shall ni, nectsSII)' pllOOIW'I 

llrdlor modilkmon(1) of clwt<, whh the Rtpltnr of Compftlts, 
Oujml II Ahmtdabod lo 1ivc (Offlllll effe<I 10 lhe 1bclv< pn>Yttiotu, 

If ffllUincl. 
l◄.lt The fOJqOi!JI ll""'iliora ln,ol'.or 11 11,ty relllf IO trnftt of 

llabilitieo 10 ABNL thlll ..,...., "°'wllh,undin1 1ny1hln1 lo lhe 
coc»a•J contained in any deed or wri11na or 1hc 1crms or •ncdon °' 
t... or 'IIW1 MCU-tity doc~m«1U. all or .+iich iffllnlmel'\I.I 1Nll l.\lnd 
fflOdl.n.d .nd/« •"pall!ded by the ronpin• pro'f'i1irm, 

14.19. II b her.tJy darifted lhaull the 111tU and liabtlilie> ofoh. OellU&...i 
UllliolllLloll "11U be tnnafmed ID ABNL, ,, lhe ulues ll)l"Sfng ln 
lho boob ohcc,ounl or II• Oe111t1ed ComplftY II on Iha App,inled 
Doll which .. tel (anh I• the closint bolon<e 1het1 of lhe °"""led 
~1 as of the ~lose of tM bullneu houn on I.be date 
lmmedi■llo!y pm,edi•I !he Appoint«! D1t,. 

ll 
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U.I. UJ)C)fl lhe •~i•a inlo •ITeci or 11111 Scllc,m. •ti lcp~ ,....;.,, o, 

~ pocoedinp (lnddia brfOft IIIJ' IIIIUCOI)' o, l)IIU).JudklaJ 

•lllhorirJ 0, lribullll) by or ....... Ille llmqod C .... r, If "'l', 

IDllr-, - wflcll-"""'"' oa lllc Appoinled Dllt. or wtlld, 

ffll7 t. ifllthvlld lft)' litM '" lftt f\mn ai,d fi, nth aiw ~•iflc to 

.,. llww,-d ~ - ............. .... --- by., 

op;.., ABNL .tit, the Etr"'"" O.o. In lh< ...., di• t1w ..._., 

pm • ..., memd 10 bcmn nqu1,. 11,c Ocmtrpd Com,,_,, and 

ABNL IC be joiMly - • ,_,1o, - ABNL INJI be llldod 

• • Pl"1 IC ...... prDOtOd..,. ood lbtJI p,mecu« Md cl<lood 111d, 

pn!Cllfid.p in 00 qMMioft w41ft .. °"""°t-94 ~,. ffl .. 

IWfllt o( MY doif1-.ce or dlfficull) WI detmnfnlna u 10 wftdher any 

si-,flc ltpl Of °""' ,._,,,,_.. ,<IN 10 !ho Dw,-1 

u, .. ._.. « MIi. • docisioo)oinclr liken by 1hc Boonl orDnaan 

of tho 0.•1..d eo.,,-,7 .ad A8NL in ""' npnl. oWl be 

concluom .. -•llht .-,, 

IS.l. llpr,mdin,.. ... -..-... Dom«,pl c_a,,_., 

lho - lffllled IO in dw U, 1 above, II shall defend lht -

In ........... with tlw Id~ of A8NL , nd II 11.e .... or ABNL. 1111d 

1111 ..... .W rtiallw,c Md iademoify lht °"""'led Compu,y 

1piN1 oil Ille lilbfli1ia 11111 olllip1- ,IICUl'l'Cd by Ille 0,,11ffJed 

'-i•--' 
I SJ. i\BNL ......... hn, Ill lcpJ and - p,DOtOdinp im11oted by 

ot...,. Ille Done1td ~ , •• ra ped of the tllll1len ,.,emc1 

10 in ci.. IS, I ,bo<o crwfemd imo ilS name and IC line dlc -

: :aciu .lld. ,._....., 1111d en~ by or 111ln1I ABNL to lhe 

ndtnlan ollht IDclilUitd '-

'' C---.4--ctt. 
16.l, Upoe lht coml111 Into elTm or 11111 Sch<mc and llll>Jt<t to Ille 

,-••- of !hit Sch<mo. , II -,,cu, d;td~ bond,. ..,_,..., 

~ .,,.,,pn.a.J and CMhlr mrlNmfflt, of •h..,.,a _...... in 

,cloliwo IC Ille 0.-itd Undmalilna lo which Ille Den.et1od 

Compwly f• • ptny o. to .,_ heM:rtt or wMc:tt N Ow1ws1td 

Coa; 7 Mq he dlsible. and whtth are , uMl.t1ln1 ot havin1 t:fl'«I 

hfflaiamy btIDft Ille EIT<clift One, Jfl•II Ii< •• Mt fo,n 111d 

d&cs '7- or tplMI or ii\ fivour or ADNL. a.s lhe tut m-,, be. Pd 

mo, be ..,rOICCd ., r••r .. c1r,....11, ., 1r. 1m....i or tho 

Daw"" Compony, ABNL hod botn I pony or b<ncr.dwy DI 

ol,jj .. lhmu,. 

lil Nocw-.t,"I the r1<1 11111 •Cltilll of oh, Dtm,rlfd Underlaklna 

OC1CW11,y ,,trtllll o( 1hc Sc:tlerN hMt(, A8,-iL ,-y. at •IJ'J .... eftff 

1M contirc iMo tlftcl or thl, Sc.he-mt. In 1cconllncc •hh 1hc 

pnrmi- hm,ol, if ,o rcqoiffll. ondff 1"1 law DI olllffwi,,. CUM< 

u 
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deeds linc!ud<na deeds of odlKraK<I, confm1111i.., ·or 04h<r writinp 
or lripatill 1111111ffllffllJ •llh 111y pu,y 10 moy ccnlrld ot 
~ lo which the lleotrJ<d Company Is I party or any 
""1inp U may be .......,, IO be ex«utcd in arder ID 1m fonNJ 
efl' ... 10 d,■ ■bov,, ,.,,.. .... The 0.HNljpd CO,UjNIJ wilf. ff 
nee '7, &1 .. be a psty IO lhe abow, ABt-11. shalt. ,_. rbe 
,.,,...,,. of lihh Sdw:mo, be doomed 10 be 11Rhorioed 10 - "'"lfl'/ 
1ucll wriunp on belialf or Iha Dmar<f C°""""y Md ro ,.,,., cut 
or perform all sutll rormalitlct « compli.,.. n,ftrnd to llbo>9 on lhe 
porl ofll11 Dofficrpd Comp■ny to beCllried OU1 or ponormtd. 

17, Sariqol-clcdcn.-u 
The 111111rcr and -"'I orlhe ....... lilbllilla ind obllplions oflh< 
o.,..,p,1 Undell■klna - cl■- 14 l>mof ■nd lh< cootl.....,.. of 
tile proceodinp by or q■lntt ABNL und<r cl1u1< IS hfflof 1holl not 
•fl'ld Ill)' _.,.,. ot pNCOOdinp alR■dy cornpldod by the 
Otmapd Ccmp■ny on Md 11\or the AppoilltNI O.r,, to the end ond 
imenl rt. ABNL ~ ■nd ■dopu ■JI ■clJ, dftdJ Md thinp don< 
Md OUC1lllld by ■ndl1lr on bellllf o! lhe D<mcrpd Company u ldl, 
ded ■nd thinp done and ,.ncuted by and on behalf of ABNL. 

IL lapluyw ol Ot Dm■IIM Utdaru1L111 
ILi The p,nnlllfflC Cfflllloy ... oflhe D<mertod Comp■ny II.,. mppd 

in Ille Otmall'(I U~ 11 on 1hc Efl'C(llve Date ("Tnaolerml 
l&plo)•"). 1hall _,,. tha crnplor- of ABNL In lU<li position, 
nlllt Ind dclip,■uon u may be dt!amined by ABNL <rilh thc-1it 
of "°"""ui<y of ■orricc and ouch !NI the 11,m, ■ncl condiriont of 1hcir 
m'9io,nlt!q wlth ABNL a,. no< Im favounbl< lh■n LhoK ""'1ic:lbl, 
to them u cmployres of th< D<maatd Co<np■ny on the Elfcc,i., 
Dora. 
All _.,, ,.,.,1umenu Ind lilbilill<> 1<latin1 10 the T,..femd 
Employ• alwJI be borne and p■ld by ABNI. on ■nd r- the 
Eft'oc:tr,t Ont .. The _...,~ of iNCh 1\!Cti Trsn1fl'fftd Em~oY" ahaU 
not be ■rrlC.'IOd by such 1tWllltf and th< l<tml 1nd condidoas or 
MfflClt applkable to ach ,uch lNn.drrted Empk,y,c an« such 
trwwlir ""II ,,., be Im r ...... bk dw1 thoK , ppl ... bl• lo hlmlh<r 
lmmodlllely bofo,. the IS1'llf", AON!. ll>lll b< Hibl• 10 P.110 ~ 
such Tnnsfm:ed Employee. In the evrnt or hiJlbcr 1<11etehmea~ 
_,...,.;on on the lmit dill blllh<r ,.,.io, ha bom ..,......... 
and ha ,.. _, ln1em,pted by the ,,_.,r.,, AUN!. - Wd rot the 
purpme of s-ymmt or 11'1) compm,tttOn. cnt'"'Y .end other wnn.lnal 
benefill. th& ~ ..,.,,.., or 1ud. T-!emd EmploJecs with the 
Det1•pd C""'pany .holl .J,a I,, lll<tn io10 ■ccoul\l and the 
mrdulology ror comp.MtH)fl or mlremtft1 benefi11 ,hall rffl\lin the 

ll 

• 
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..,,,. u rouow<d by th< °"""J<d Compllly. and - and 
undel1akei IO poy the 11mo u and when 111y1blc. • 

11.l (I) lnaof• u th< t1btln1 pn,•ldenl fund trv,t and ,upawnu,don 
IMO ,-tlci,- by Ille Domcrpd Company lo, ilt nplOJ ... 
(includln1 lhe f,-femd Emp.,_) ■rt .,...,,..s, Ille 
bt1'noe outl'tlltldin1 to 1ht c:r-.dlt er t.hl ecc:oun1 of eKft oJ 1M 
T-rcmd En.pl°"" - b dl1ible few bmdiu - lllCb 
INIII and m bol""" btln1 equ,1 to the ■urfPI• ■- or 
auch li,..fffltd ~NI ..,. ~hied lO in relllion to the 
peood prior to the EffoQhc Oalc~ iluill be UWllfflTl'd IO 1imllat 

fund, --by ABNL 
(II) , ... r.. u Ille n1t1in1 .,.1111.,, IMI p■nlclpolod by tho 

Dm,etgoil COfflPl"Y fo, lt1 employt:a (lndodlng lhc 
r,...r.,,.,s Employteo).,. co-. an-•- to 
tho l<Narill IJ1blllty or Inf 0m,ct1ed Compo117 will, ........ to 
tho TIMlltmd Employ,a u or the EITml~ Dot<, ,hall bo 
1111U(cmd to . dm41- r...i -lbhed.,,, ABNL. 

IU In mliion 10 tho,e Trwfared EmployotS who"" no1 cO'lffl!d under 
u,. po,ldonl lund 111111 of 1hr DancrsNI COffll'IIIY, if 1ny, and for 
whom 1l>e llom.....,S Compony is m1kln1 CU1uibutlono 10 th< '°"'- poYidml fund. ii eny, ABNL wll lllnd w~ f0< 
lhe Dcn,aped C-y. r .. , II pvrpo,es wl,elJOCVff. inclvdin, 
rtU!l,. to !he ob(ipllon to mah co,,tnbutiOIII to lh< 11ld Mid fn 
ocmnlonce whh the l)!O\'ilions or ,uch fund, byt ..... , C\C. In rtSpOCl 
of luch Trwfemd Empl.,...,. 

11,4 ln n{tjjoo to ••Y other fund ...,.ltd. ponicipot<d o, ,.;,tlna for th< 
benofll of the Tnnsfomd Employ ea, upon lh• EITectlve Doto, ABNL 
lltlll lilltd tubttltut«I r« tho Oema_.d Compony, fat Ill ...,_ 
~ . ffnchidlna ..i,1101 to lh• oblip1lon to make conributlons 
to 1l,t Mid finis In - with the pn,,ltion• of svd> tthemc. 
luodl. bye l■WI, de. in ,...,... o,r the T mufcmd Effl4'loy..., 

It. I ..... •ad peopu1) la trul H d co■dacl or t.t 0-lrltd 
u..,_111a,ror ABNL 
W11h dfecl from the: ,\ppeintod Otte ind vp IO ind hxtudln1 1hc 

Ell'ecdvt l)a1c; 
19.1 . 1l,t Dan<rpd Cllfflpony 1h1II bt t1nyin1 on and be dftmed to h .. • 

- --,1n1 on all INlinm Mid 1cti.ltin rtl■1m1 to the Oa1M1s,d 
U-inl IOd •h•II hold ..-.1 111l>d poueued of 111d wll be 
do,med lo llold ■nd ltllld poueued of 111 a,1t1>. rights, 1111<, in•-~ 
l'lllhoritJes, contr1IC1J.. invatments and ttra~c de:i1ionJ of lhr 
Oat,apl Undcru.klr,a (or a,d on ICCO!Jftt or. and In Wit (or ABNL: 
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19.l. aJI income or Jll')fitJ _,..,, o, ar!11na 10 •h• Om,aiod Compo,,,, 

or •II cosa., cAMJes. ,apema. « man 1rith11 or lncun-cd by ll 
(lncJudina rht •/Tm of rues, 1r 111y. rhcr.onJ, ~IJllng ro th• 
Da,1ap1 UnderlrrltinJ ihll~ for 111 prnpo,ts, be rreattd u pn,fitl, 
,~ CORI, dw&a. Hpnwea. CUh or t0ttt1. .. I.hit caN lnl'J' bt. 
of ASNL; 

19.J. Ille 0ornetJ,,d C--•h11 ii will,....,... 111d carry on 
lhe ~ ofll!c °"""1"11 llnd<naki11& • ilh dlli1"'°' ond utmost 
bus._ pNda,ct and ,.,.,.. lht1 it will not 1rllho111 priof wrinen 
-• or ABNL. .ii.-_ <l>or&•. monp1• or encumber or 
otbelwi• dlal .,.,u, «di1pc111t orthr Oerr.aijtd Uflden.uin1 or my 
pat .,..,.,- or rl"ICM1 NW enploytet (in ach C1N uCIJIC In tbf 
Otdin.y COUDI of budMU) or condudit ffl!Jfflttffil wldt mian or 
, .. ,,.,,_ will,out lhe ,_ of ABNL o, uadalab 
sullolalial .._.., or da>ce lhe pnml chlncrer or 111111n of the 
b.att-of the Dln!wrgod Underluln1, 

lO. ..... ,11o ..... ,.,. ..... 

20.1. Since ABNL hotds the mtt,. pti4 up equity .i,.,. c■pitJI or U.. 
1>11,wpd Company alo,,pilh iu OOfflll!C<I Ind 1.00,00,000 1% 
l\edo ■-Ciumilllln l'fff......,. Sh.., olR1,IOl• udl. ""°"lb< 
- b,lnJ tfl'ecrlYe, no i- ond olloun,m ofony ....,;iy.,.... 
..-.llor pn,(- lhln:I of ABNL 111111 bt mode 10 ABNL u II 
.......... .,,..., .. itJolf. 

20.l. Upcn lilt Sdlelne b<lna dftcllve. ABNL on compline with the 
~ ea,11intd in Ndlon l(l9M) of the 1....,,. Tu Ac,, 
1961 oblll wllhlM any rimu OfPlcodon, oct '"""'"""' or 6ood. 
;.,. _, ollol "' •h• pn,raw,c,e -deft•! or lhe DBnapd 
eon.-,, (aci. thin ABNLJ wi- "'"''__.,,on the Rqbu:ror 
Members of 1he Da1~1pd Comi,My Oft I dall (lht "Rec«d Dile") 
•• bt r....i in that l:>d\alfby the 8ootd ofDiMton: 

l (0..) f'vll)' paid!~ 6,._ 9'ediroffiwbl-c Pttftffna: th.,.. o( th. 100/'· 
..,J, ., ABNL u r.11, oold up for ,YCI')' I rOn,) 614 R-...blc 
Cumuilllivt Pref"""" sJ,.,. of lu.llXW, uch fully pold up oncl held 
lp Otmagtd Cor.npany (hereinefttr reftrrtd 10 u "'"f•rntt --. 

20.J, The l'no.......,. Shara I- pumanl ID <lou1t 20..l above 1holl bt 
iauod in catif1C1le fOITI! by ABNL 10 the pttrmnce 1hlrtl,oldcr(1) 
(otlow Iha, ABNL) ofll!t Oon,apd Company 

20.4, 

• 

The Pnf«enc:e Smta luucd pun1,1an1 10 cl1\De ZO.l abon: shall 
otd...U, be mlrcmabk: aftrr • period of five yrw1 from t.he 
Appoinlad 0.11 at ithc f1ee \laluc tt. ftO premium ahall be pa)"llNt on 

IS • 
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20.5. 

rodempllon, aubj,ct IO thc provbioru of 1«1i0'110 of lh< Ac1. ABNl. 
howeve , ........ ril/ll lO redem! thc Pr.fafflce Slwa II .. , time 
before lhe d.,. d:ae of ,_,,po.., a ■lorcuid bul, l10I arli<r lhan 
one yew fi1ll11 lhe ~nl«I 0-, ■/Irr Jivln1 JOdcy■ node,, 

The Pm- Sh- - purouan1 10 cl■ ... 20.2 ■tio.e ■llall 
wry• fiud n,e or divld,nd @IS" P<f 1mum Md the dividlftd wll 
be cumuledv,a. The Bo■rd or Direc:IOft ol ABNL may In thcit 
■bau. dl.....,ion, bul lh■JI "°' be bcuod. 10 loc,- the r■1• or 
dlvldlnl •.,..,. ...,. dffln Ill in Ille bat 101""'1 of ABNL. 

20.6. The l'rd.....,. Sll■ra iNued punu1111 10 <1,.., 20.2 • - Ullll 
wry "" I wind, .. up Of """""'"I or Cll'ilil by ABIIL. I 

r,n:ffft!ldll rip 10 be rq,oid Ille 11110UOI or lhe capita! paid up ■nd 
for dlo PIYffl<III of any fflOIICY 1tmaining unpaid in respect or lhe 
dlYidcnd due on such f'refffll!Ct stwa. ,n pnori!)' over lhe oqui!)' 
1h■no of ABNL. 

20.7. The Pnor..._ Shifts illllod punuan 10 claw, 20-1 lll>ove lh,jf no< 
be elllilled IO ponicipa in pn,Ou Of ~- or ABNl. ....,,. lhe 
dl....t 11 1'1c filed 1111 a ,pec:irled In d ause 20.5 ■bow, ii any 
docUftd by die - or DI- of ,\BNL. Th< Pn,f.....,.. Shim 
,ball h■Ye no vo1in1 ri&JIU. subjec110 1hc pn,vr,lans of 1«tion 17 of 
the Act. 

20.J. Tile Pnofwwlct Shae or ABNL lmiecl in imn, of cla!M 20.2 ■bovt 
shill DOI bo lilied on llf1 SIOdt E,,c<lilop/1 

20.9. Tho luue ■nd 1liolmffl1 of 1ho l'fffl!!ffl« Shires by ABNL IO the 
pn,{tnnce s"-iloldcn of dlo Otmerllfd Compony a pn,,ided In 
lhl■ Schmno • on INqral ,-1 tbnof, 111■ II b. deemed to bmo been 
carried 0411 wilhout ■ny flMhor lc1 or deed bt ,\8Nl. u if the 
,._... laid do,m - S«:llon ll(l•A) or the "" ond ..., othff 
ippllcablt pn,vhiont of the Ac, '""' duiy comphed will1. 

21.1. 

• 

With .ti'«! from the AppoiNed Otte Ind JUbj,ct ID the ,...,i.sioru 
,__,. md 111th other .,,....,-.ekH• and adJllttfNn.ts • m•7. in 1hr: 
op,.., orlhc a-.s oro,_ or ABl'<L i. r,q,,iral ■nd .._ 10 
Ille - "'lllined by I"" law, 111 the &11CIJ and llobillllcs imtln& lo 
Ibo O...wj«I u-..ml ... fmtd lo ABNL p<nuant IO lhlt 
Scbome on■II be .---dcd In tho boolu or ~BNI. , 1 tho l>ocl< v■lua u 
•-dod m tho boob of Ibo Oom,rged Compony, The dllfmnc,, ir 
■ny, b.:cow, the !i<c nl111 of th< share apil■I inued by ABNL I<> 
1Jio pnlirence INftholdffl or tlw Otmeraed Compony J11111111Rl to 
cJaa 20.2 or~ 5<herno and tho nt1 ..,... """' OY<r lh■ll be 
,-dod wadjll!ll<d In cai,11■1 _,,,, , u 1t,,, can m,y be. In die 
--•fABNL. 

" 
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21.2. In we or any dirT"""" in the 1<<oun11n1 policy bolwan d,e 

Domtlpd Cotntal)' end ASNL, lhc impl(I or lht - tlll dlO 
Appoinled DIii w!U be qamlrted ,nd odjlllted in lhe apiuJ ,_... 
or ASNL Ill ensure INI the fi1W1Cill flll<mtnU or ABNL reflett lhe 
n~ poailklft on u- ..._I• of c:on.Jna,, .cc:ovmlna policy. 

21.J. Upon canl,. in10 clrect or d,i, Schem<. 10 die u<ffll 1h11 Ihm.,. 
lnt1r-o,mi-,y l oons. """- drpoth,. t.i.- or ocher 
oblipdona IO be, ... ,, f'1t lleo1<1ae<I Compcny Ind ABNL mliioa 
lo er lo ~ with !ht Danc,a,d U..,._ina, lhe obliplH>!II 
in rNplCI t.hanof' 1hlll come lo an. end and cot1c:wpondm1 cffa:t Mall 
be 11- In lllc lboob or _ .. and -· or ABNL and lhe 
Oanetpd Compmy. for lhe -•I or doobl. ii i, darif,ed that 
rrom die App,in«ed Otte Iba! •O<lld be no acauaJ or '""""' or 
Oilier di .... in ..,pect of any IDIN. ldV1nccs. drpo,lts. boln:a or 
OllMr obfipliono ,.1a,1., 10 o, In COM«IIO<I •hh 11wl Dtma1ed 
Undonotlnt bc(w,O<fl di. Oa,Mpd Compony Md ABNL. 

21.4. In Ille boob or lhe Oemapd Conlpo,,y. upon !ht Sd!<ml being 
ef!'ettm, Ille bocll val11< or lhe (,ud wcu . .lf,c 11<1 tlllTCTII W<II IOd 
lhe -.Oil llldl uneeeured low ltllllpa IO 111< Demcraed 
llndonll;in1 ..... r.....i IO ABNL 1b1II be roduetd rn,m fflll'dM 
boot vwe or the flaa:I IDIII. thl nn c.vtmlt UHt1 •nd 0. NCUNd 
111d -..i 1-.. or th. o.,,,.,p,1 Compny. Th< dirr
bdww, Ibo mc11 1111Ufared Ind lht li,bilitie, 111nsfrmd ahall be 
adjloWlld apiAtl debll bolanct or pron, 111d tou KCOIU11 u """'"""' 
In lhe bolm:e !liM of the o.mera..i Comptny as on the Appoinled 
0... 

21.5. /U I carwequence o( drUldltl, lht inva lmenl.S and ftltr¥tl of 
ABNt. shall be rrcrpniud in lhe manner and to 1he oa1tm spedOrd 
bdow: 
(I) Upon d,e Sc"- brlns .«eruvc. 1h< lnvrs1menu or ABi,IL in 

lho ,,_, <api,d or,,_ ~<d COffl1'""1 ohoJJ b< """'tllrt 
down to &t. a1en1 provided ., undtr! 

-o w 
CC:<.) ~ I 

.u ~' 
(• ) S,00,000 equity.,,.,.. ortt. I DI• uch: •nd 

(b) S,00,000-I~ -.tile Cumullllw P,,,f<miec Shafts 
ofRLIO/-uch 

•:, -

n 
22.1 

(ii) TIie 1&11r&lt'- reduttion In boo• v1IUt or ,nYUtmtnu .-.. per 
clMc 24.1 heroof. .,hall ba adjusted I>)' ABNl. •plrut ill 
capilalresl'IV<. 

T_._lol'Tn,. 
lllrJ ,u llabllltlcs und,r Ill< locom, Tax Ad, 1961, or other 
....,i- lawllrqul11ions dealing wilh Wlald"1itsllevla 

. 
• 

'. 

• 
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('-lnlft.r In Itri, <la..,. rofcmd 10 11 ~Tu LAwt") allocable or 
rollled to lhc Oanaaed 1/ndatalng to.,,. . .... , 004 l)l'OYlded ror.o, 
covtrod by Ill pn,vi,Jon in 11w "''°""" .,,... as on Ilic dolt 
lmmaliaely ,-:edins Ille Appointed Ott. •hall be lrlnlfcrred 1o 
ABNI.. Awr ""Pl• In d,o ,-mon fo, -.,/or,1d,,.-.., _,,, 
loch.dl'll tdwwo WJL lftd TOS • on VIC dee..- lfflft"llldUltly pncedin1 
Ille AF!'<"...., ow. •ill ■Ito be 1nn1r..,.,i 10 .,. - or ABN!. 

22.2 Any """1d •l!Cltr lhc r .. i.. ... d.,. 10 lh• °'""'&od llffdorlaltln1 
~ IO tho -111ttu mad, on 1hc °"""1t<f ComP111y rllall 
ll,o bdona to and bt -i .... by ABNL 

1J - .. --

PAU· I" 
REMAINING IUSIN£SS 

23.1 The lt<molnln1 e.,;...., tnd all ,.,_ .. ..,,. lioblli1,., and oollpdons 
pertlinins thnlo ,,_II _i..,. to belon1 10 and be ...ted m and be 
mwpd by dMI °"""red c- 1ub)t,c1 10 tht p,ovl1ioM or die • 
Schanr. . 

ll.l All lepl. 1U111C!1 Of odwr PO<OOdinl' by o, qalru1 d,o Dttnctsed 
C011.-11 under any IIIM<, whtlh<r pendlns on 1hr Appol- D,uc 
or Wltlcb may be instiMtd in ,,_,.., whdlw, or no< In mpocl of MY 
m-mns befOfl Ille EITectil'< Datt 111d rol11in1 to u. Rtmlinina 
9,_j,_ (lntludioe illot• 11l11m1 l o .. , ,...,..,,, rip,~ - · 
liabilloy, obllpd ... ., 4uli<s ol lhc Dfflaitd Comi-,y "'...pocl or 
oho R-W.1 Bu,intu) wll be <ontinocd tnd mf.......S by or 
..... 1lle llti,M&cd Compuoy. ADNL 1h1II In no ...,., be 
ltlJID"'ibM o, lioble In 10lilllon 10 1ny such l<pl. tulllon ot ocher 
p ..... t.,.. byor ._..... "1< 0,.-,al Campo,,y. 

2JJ Wl1h llfl!Cl rnxn Ille Appolnclll 011, and vp 10 ind incllldill& llx 
ElredittOlllt: 
(1) 1lle Oemcrsod Compony ,lwll bo dmntd 10 ha•• i.,.,, car,yina 

1111"1 all 1,im,_ .wJ acn.;1ia rw.Wi~11a lht Remainifta BudMU 
r« and on ill own btllllt. 

(b) Iii pn,ft11 ac:cn11n1 to th< llemcrgtd Cornp,ny thmon ot IDSJet 
lri1in1 or incurred by i1 (includm• lhf tn'tct o r tu:a, if .,y, 
lhenion) rt.l'.ltiric 10 lhc Rer:n•1nin1 8mincu shall, for 111 
- be trao,d D lhe pn,ftlJ, IIXCI Of iosJ<S, as lhe CU< 
may be, of the o..,.,..td Company. 

(c ) 111 emplo)oen rtla&able 10 1ht R.em11nln, eu,Jneu ,ti.II coatim,e 
10 be anpfo.ytd by lhc 0.-.cd Company ,nd ABNL •hall 
riot in 1ny event be Utblt or retpon,lblr (or llf'f dalnu 
~111uontt rqanjinJ IUCh anploy.., 

• •• 

II 

' 
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RE-oRCAl'IQATIONOPCAnTALOPTHtDIMSRGIO 
COMPAl'IY A&ACONSIQUU,Q OP'THI: DIIMUGll:R 

24,1 Al I - 0(1ht d,11.,ifi l"'mlllll lo Pltl Ill orU.. Scheme 
ond upon the eomin1 lnlo efl'OCI o(ll,e Schane, !he luued, MSril,c,d 
Md !'lid up IM'I ~ or tllo D<mffsed Compuy with 11Teet liom 
the Appolnlod Dlllt. ,,..II bo brouabt down by R1, 19.09JO.OOOI· by 
..-._ or u.00.000 fllllill' lhlra or R,J0,1. <t<h. ,95,00.000. 
N R-..i.. Cwm,J,ri .. l'lmffnc,, 51,oru or lli.10,I· each tnd 
9,500 • 6!i llodoe1.W• Cumuttti .. Pre(em,ce Shora or Its. 100/· 
each. n...,, l1>e iauod. •-bod incl plld up dlplttl or the 
Dl11•pd Cu.,_, .i..11 bo """'4),t down from lts.l0,10,00.000/· 
_,.,.... of 1,00,00,000 eqvlly """" of 11,,I0,1. uc:h. 1,00.00,000. 
11' R I ,.at,te Cumvlltiw Pref-tm,c~ Shartt or A.a.IOI• exh and 
10.000 • 6" Rodo.11111>1e c"""'111mo Pnr ...... Sh.,.. or 111.100/
-i, 10 llt. 1,00,50,000/- -.,.mna or 5,00,000 equity shtra or 
llt.10/• eodl. 5.00,000.t!i Redec,rllbk Cumuloti•e Pnr""'°' Shores ' 
of Ra.IOI• esh tnd 500. 6!i hloomtbl• Cumu1111 .. Pm....,.. 
Sb ... or llt.100/• acJI, 

%4J Tho .,-. oenmca1es .r 11,o Dalltlpd Compwiy in idttion to tJ,e 
lll&w held by Its equity ,_ldm tnd prerfflliC< .-1c1m 
,t.11, wi\lQn 111/ (urthe, tc:~ i.-uu""~ a, d«d l>t deemed IO hnt 
been ca,ceUtd. Upon 1t. Sdttml: bdn1 c:trrclin, the Ow1uc1,ed 
C...,..y "'"11 ltsue £resh 11we cenJr,utes In repoct or Ille equity 
,,-. llid pnr....,.. 11.- u per u,. ron:1oin1 pnwblons or lh• 
Schomo. 

2,J Since d,e aforesaid ..duc!,ons.,. an inleanl p,,n or the Sch,m;. ii ii 
,...,, JaOttdcd that lht •-tholl b«omc ....,.1ht by ¥imloof t!,e 
Ctc:1 dMt Ibo 1i..holdcrs or the °"""led a,mp,ny, whilt _,,vint· 
dJa Sch-aw. hav• tho re.)tnd W M:COt"ded 1tmr t:'OfWffll u ffllulml 
,_ - 100 or ••Y --itlanl or 11,. ACI ond 111111 OOI b< 
req,ired to po,, 1eporm noofuciOII in 1hi1 mpe<t. funhtr a the uid 
1educdovw do not invot-,e dther dhninutlqn or habUhy in ·rapect or 
UIIJlaid thse apiuLI or pa,ment 10 any shanhofdtt or 1ny paid o.p 
.i.. ...,;..i ,i,. pYOYitiont or Mdioo 101 or ohc Ad m■U oo< be 
eppliablL The CJRier' of the HIP Cot.lf1 unc•ionina the Sd,('ffll ahall 
11,o b,, deatl<d h, be 1n «u« under 1«lion I 02 of lhc Acl canfvmin& 
lhe reducd..,.. 
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No<wi""'-fin1 the -icni • .-1onn1 obc,,c, lhc Don.spd 
Cocnpmy lhlll IXII bo rcqulrwcl IO tdd "and roduccd" u a 1ullbl 10 lu 
,_ nl Ibo o.., ... ..,i C-l' 1llall "'"'in"' in iii ewdn1 ...,._ 

Tho ......-. or Uw reducllon or ill< p1id ,p cop,111 u per cillo• 
24.1 -. M<I tho clotin1 _,_, of 1ht _,.., 11 on JI" 
Doomm 2009'. Ir any,., 1M 0-..pd Complll7 1hlll be ldjuoted 
...-C lhe de~I t:.llnCl' in the profit md Im, account of lht 
°'""'led c.,,,""'1 • 

PA&T·Vl 
GENERAL TlRMS AND CO"DmONS APPUCABLE TO TIit 

SCHD!l 

15. A.,.._'° Hip C1orl 
A8Nl. Modin E&p,nl, MO LlrCIC)'lc and Pel« En&land Fuhions 
wll, wiUI Ill 11 ■ ~llblt d ...... 11. mah "'91ie11ioral p,litioN. llld<r 
- 391 10 J94 n ocher ,pj,lk:oble -i•lonl or tho Act to lhc 
Hiah Coui1 r., ..tins lllldlon oflilb Scheme 

J:6. Mu -••t1w w 111Ndllftll lOU1tSc-lltw1• 
26.1 ABNL. Madln .Elporu, MO L1r-,ylc "'6 PelttEn&iand f,-blons by 

lhdr ,apc<ti.., Board of Din,cton or any o;,_n;..a,,;w 
EmploJ,,o lvlhori..., in 1h11 behalf (hcmn,ner ,.fcmd to a lhc 
• ~ta") nwy ouen1 10, or molte, from lime lo lime, 1111 
mocllllailion(t) or lddi~on(1) to lill1 Scheme which the High Court or 
""1 .-ldot undo, lew m1y...,, r.110 •Pl'""'" ofor may impc,oo 
and which the llootd of Di- or AIINL. Madin ~ MO 
Lif-,lt .,,d l'e(,r E,,sJ,,,d Flililonl ffllY io tholt ditemion """II~ 
Ot tuch mod!f1e11ion(1I Of tddi~II u Ille - of°""'°" o( 
AIINI. Medun Elpo,u. MO tlf-,1• and,..., En1ll!ld Fall.,..« 
• tt.~ l'fl9.Y h. l'htir f"l!l'Pfdiw Oe.._.in Ml )' dfltffl fiL or rcqui" 
for N pu,po,c of raofwin1 at!)' doubU Of ditr,c.\lhia u., rrwy ariN fl\ 

«-Jffll OUI "'"' Schemt. ABNL, l,laduni Eapo,U. MO ures11i. and 
P'fta' En(P..S Fahion1 by their mpec:tiv1 BOltd of 0t1'1!1C1Clft or 
Del ; : n wthorixd to do and uec.ute all ldJ. dftdl. fflllMn and 
U,.,., - r« brinai"' lllit Scheme Imo olfecl. Of micw Ille 
pooiricll - .. 10 lho u!ltf....,. of the tondhlons or lhls Scbem• 
and Ir NO"'l"W)', wrivc lf!Y of t uc.h conctition1 (10 the e,;wnt 
pcnnlttible undr:r 1,,.) fo< bringing 1h11 Scheloe inlo elfecl. ml/Ot 
Ii .. - ....-1111 moy be~ In l<ffflJ ol llllt Sc:h,mo. In !ho 
..... dlal 1111 ..nditions .,. ;.,po,,o by lhe Hlsh Co'"1 Of aoy 
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Sc- D , , .• ) , 16 ..... .,7 ,..,, -t .... (ta tho Gtlnt 
pe,n .. lble ift MW) Md NClt ...,,.iftlfioft or dndicN'lt or n ... u 
lho - ..,. bt. sholl be biodlns .. 111 pa1la, In tho - - u 
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1111 - may~,,..., lhruup their O.lq11ea. 
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WITNESS s. J. MUKHOPAOHYAYA, ESQUIRE, TI-iE CHIEF JUSTICE at Ahmedabad 

aforesaid this 28th day of January, ifwo Thousand and Ten. 

, ·~~-f ·i' 
I . - '-.<>" r: . Jj.' 

.... UJ d-1' 

10... r;: ► "' 
- 0. 01 ~o .., 

·~ lfi f.) ~ 
t.) .,. 

~ 

ORDER SANC11O N THE COMPOSITE 

SCHEME OF ARRANGEMENT DRAWN ON 

THE APPUCATION OF M/S. SINGHIJ & CO,, 

ADVOCATES FOR THE PETJTI0NER 

HAVING 11-IEIR. OFFICE AT 7·81
" FLOOR, 

PREMQ-IAND HOUSE ANNEXE, ASHRAM 

ROAD, AHMEDABAO- 380 009 

BY ORDER OF THE COURT 

~Ar-
Ci, l<: l) f qd ~.t' ~JI'\~. l 

PRJNOPAL REGISTRAR (JUDICIAL) 

This { <t day of February 2010 

SEAi.Ell 

\cl,-

( r"< ' \ • '\ h.n1✓- .c' _) 

l .... DEPLITY REGISTRAR 

This (Cj day of February 2010 
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Supu:ira. 

HIGH COURT, BOMBAY 01791 25 

CSP849- I 2 ronc1d 

IN THE HIGH COURT OF JUDICATURE AT BOMBAY 
ORDINARY ORIGINAL CNIL JURISDICTION 

COMPANY SCHEME PETITION NO.849 OF 2012 
WITH 

COMPANY SUMMONS FOR DIRECTION NO.783 OF 2012 

Pantaloon Retail (India) Limited .. Petitioner 

AND 
COMPANY SCHEME PETITION NO.850 OF 2012 

WITH 
COMPANY SUMMONS FOR DIRECTION NO.784 OF 2012 

Peter England Fashions and Retail Limited .. Petitioner 

Mr.Janak Dwarkadas, Sr. advocate a/w Mr.Ankit Lohia a/w Mr.Hemant 
Sethi i/b Hemant Sethi & Co., for petitioner in CSP No.849 of 2012. 
Mr.Tapan Deshpande i/b Amarchand and Mangaldas & S.A.Shroff & Co., 
for petitioner in CSP No.850 of 2012. 
Smt S.V.Bharucha a/w Ms Pumima Awasthi, for Regional Director. 
Mr.Laxrnipat Surana, proprietor of Mahaveer Constructions present. 

P.C.: 

CORAM: N.M.JAMDAR, J. 
Friday 1 March 2013 

Heard learned counsel for the parties. An objection has been 
received from Mahaveer Constructions. Mr.Laxmipat Surana the proprietor 

of Mahaveer Constructions has appeared in person. 

2. By this petition sanction of the Court is sought for Scheme of 
Arrangement which is annexed to the petition. The Scheme of 

: ., , , ·. , :,· .. • ; 

::: Downloaded on • 15/03/2013 10:43:39 :::CM/S-CC 
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Arrangement is between Pantaloon Retail India Limited- the Demerged 

Company and Peter England Fashions and Retail Limited- the Resulting 

Company and their respective shareholders, creditors and Indigold Trade 

and Services Limited as shareholder of the Resulting Company. The 

scheme provides for transfer by way of demerger of the Demerged 

Undertaking to the Resulting Company, upon effectiveness of the scheme. 

3. The Demerged Company is diversified retail player and also has 

interests in financial services, insurance, media and other businesses and 

includes business of retailing fashions in apparels. The Resulting Company 

is engaged in apparels business and its main business includes export of 

readymade garments. 

4. The proposed transfer by way of demerger of Demerged 

undertaking of the Demerged Company into Resulting Company shall 

interalia enable business activities comprised in the Demerged Undertaking 

to be carried out with separate and independent management set up and 

greater focus, attention and specialisation for sustained growth. One of the 

other purpose of the demerger is that Demerged Undertaking will also 

benefit from the synergies of combining with similar business of Resulting 

Company and its shareholders resulting in enhancement of shareholder 

value. Further in consideration of the demerger, the shareholders of 

Demerged Company will be allotted shares on proportionate basis in the 

Resulting Company. This would provide the existing shareholders of the 

demerged Company with the option of continuing in both the Demerged 

Company as well as the Resulting Company. 

5. Indigold Trade and Services Limited and / or its Affiliates may 

::: Downloaded on • 15/03/2013 10:43:39 :::CMIS-CC 
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make an open offer for shares of Resulting Company, post demerger. The 

Board of Directors of the Demerged Company and the Resulting Company 

have approved the Scheme by passing respective board Resolutions which 

have been annexed to the petition. 

6. The learned counsel for the petitioner submits that the petitioners 

have complied with the directions passed in respect of Company Summons 

for Direction and the Company Scheme Petition which have been filed in 

consonance with the orders passed in respect of Company Scheme 

Petitions. Accordingly, the petitioner seeks sanction of this Court for the 

proposed Scheme of Arrangement between the Demerged Company and the 

Resulting Company and their respective shareholders, creditors and 

Indigold Trade and Services Limited as shareholders of the Resulting 

Company. 

7. The Regional Director has filed an affidavit on 8 February 2013 

wherein the Regional Director has stated that Scheme does not appear to be 

prejudicial to the interest of shareholders and the public. The Regional 

Director has made certain comments and raised certain objections in their 

affidavit which are as under -

(a) Clause 12.2 read with clause 14 of the 
scheme, the authorized share capital of the Resulting 
Company shall stand increased to Rs. 110,15,00,000/-. In 
this connection the Transferee Company may be directed 
to comply with provisions of Section 94/97 read with 
Schedule X of the Companies Act, 1956, in respect of 
filing of necessary forms with the Registrar of Companies 
after payment of necessary filing fee and stamp duty as 
applicable on the said forms. 

::: Downloaded on • 15!03/201310:43:39 :::CMIS-CC 
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(b) Clause 13 of the Scheme deals with 
amendment in Main Objects Clause of the Memorandum 
of Association of the Resulting Company. In this 
connection, the Transferee Company may be directed to 
comply with provisions of section 40 read with section 
18 of the Act and to file amended copy of Memorandum 
of Association alongwith From No.21 with the Registrar of 
Companies. 

(c) Clause 15 of the scheme state that on or after 
the effective date, but prior to the listing of PEFRL 
shares, indigold and/or its Affiliates may make an Open 
Offer to the public shareholders of PEFRL to acquire 
from such public shareholders up to 26% of the issued 
post Demerger and paid up equity share capital of 
PEFRL based on the price per share of Rs.175 which is 
subject to obtaining necessary approval from Regulatory 
Authorities. 

(d) The deponent further respectfully submits that, 
a complaint dated 14/01/2013 has been received form 
Proprietor of Mis. Mahaveer Construction claiming that 
he is shareholder as well as creditor of Mis. Pantaloon 
Retail India Limited. In the said complaint inter alia he is 
disputing the service of creditors notice to him. He further 
informed that a legal proceedings were initiated against 
the company before the Hon 'ble High Court of Calcutta 
for recovery of their dues. In response to the letter dated 
14/01/2013 the Demerged Company forwarded its reply 
dated 21/01/2013 to the complinant. The Demerged 
Company claims that the complainant is not the creditor 
of the company. However, another company viz. Agre 
Properties & Services Limited has given undertaking 
before the Hon 'ble High Court of Calcutta in the said 
legal proceedings initiated by complainant. Further a 
Bank Guarantee dated 22/02/2013 has been provided by 
Mis. ASPL for a sum of Rs.6.5 crores as directed by the 
Hon'ble High Court of Calcutta which is annexed hereto 
and marked as Exhibit-D. In this regard from the letter 
dated 14/01/2013 of the complainant addressed to 
Regional Director it is understood that the complainant has 

::: Dcwn/oed&d on • 15/0312013 10:43:39 :::CMJS-CC 
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submitted his complaint to the Company Registrar of this 
Hon'ble High Court. As the issue in the case is as to 
whether the complainant is creditor of the Demerged 
Company or not is a fact which can be clarified by the 
Demerged Company and the complainants. 

In view of the above the complainants may also be heard by 
this Hon'ble High Court in the scheme proceedings. Copies 
of the correspondence exchanged between complainant and 
Demerged Company are enclosed hereto and marked as 
Exhibit 'E' collectively. 

Save and except as stated in para 6(a), (b), (c) & (d), it 
appears that the Scheme is not prejudicial to the interest of 
shareholders and public." 

8. As far as the observations in paragraph 6(a) of the affidavit of 

Regional Director is concerned, the Resulting Company has undertaken to 

comply with provisions of section 94 / 97 r.w. Schedule X of the 

Companies Act 1956 in respect of filing necessary forms with the Registrar 

of Companies after paying necessary filing fees and stamp duty as 

applicable on said forms. The said undertaking is accepted. 

9. As far as observations made in paragraph 6(b) of the affidavit of 

Regional Director is concerned, the Resulting Company has undertaken to 

comply with the provisions of section 40 r.w. Section 18 of the Companies 

Act 1956 and file amended copy of Memorandum of Association along 

with form 21 with Registrar of Companies. The said undertaking is 

accepted. 

10. As far as observations in paragraph 6(c) of the affidavit of 

Regional Director, the Resulting Company has undertaken that necessary 

::: Downloaded on - 15/03/2013 10:43:39 :::CMIS-CC 

"Disclaimer Clause : Authenticated copy is not a Certified Copy" 



147| P a g e

HIGH COURT, BOMBAY 0179120 

6 CSP849- I 2 ~•d 

approval from relevant Regulatory Authorities in respect of open offer to be 

made to the public shareholders of PEFRL by Indigold Trade and Services 

Ltd. and / or its affiliates will be obtained. The said undertaking is 

accepted. 

11. As far as observations of the Regional Director in paragraph 6(d) 

is concerned, it relates to the objection of Mahaveer Constructions. 

Mr.Surana ( the Objector ) has addressed the Court on two occasions in 

respect of his objections. He has filed his objections on 23 January 2013 as 

well as an additional affidavit dated 28 February 2013. 

12. The matter was first heard on when the Objector addressed the 

Court for some time in respect of his objection. After arguing the matter for 

some time he sought time to file additional affidavit and a compilation. 

Inspire of opposition of the learned counsel for the petitioner, by way of 

indulgence two weeks time was granted. It was made clear that no further 

time will be granted. 

13. The Objector raised objection for the grant of sanction to the 
-

Scheme on the ground that he has certain dues against Pantaloon Retail 

(India) Limited, (PRIL) the petitioner/ Demerged Company. The Objector 

sought to advance arguments in detail in respect of his claim. He submitted 

that he is landlord of a Mall where the petitioner-PRIL was in occupation of 

part of the premises. According to him there are dues to the tune of almost 

Rs.220 crores which are payable by petitioner-PRIL. He submitted that he 

has instituted arbitration proceedings against the petitioner-PRIL. He 

submitted that in proceedings filed under section 9 of the Arbitration Act, 

Calcutta High Court has found that his claim was prima facie justified and 
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has directed the petitioner-PRIL to submit a bank guarantee ?f Rs.6.5 

crores. The Objector submitted that the order directing the petitioner 

-PRIL to deposit the bank guarantee ~as challenged by the petitioner in the 

Apex Court and the challenge has failed. He submitted that petitioner 

-PRIL has taken a stand that Mahaveer Constructions is not their creditor 

and if the scheme as in present form is allowed then it will seriously 

prejudice his rights as a creditor. He also sought to urge that the Scheme is 

a fraudulent exercise on the part of the petitioner-PRIL and by way of 

illustration he tried to show that in the balance sheet Rs.58 crores have 

been shown as provision for expenses. He submitted that inspire of 

Mahaveer Constructions being one of the main creditors, the petitioner has 

not shown name of Mahaveer Constructions in the list of creditors. He 

submitted that even as a shareholder of the Company he has certain 

objections. He further submitted that the orders dated 24 August 2010 and 

25 March 2011 passed by this Court in respect of demerger of the 

petitioner-PRIL are also obtained by fraud by suppressing material facts 

and he has moved Company applications for recalling those orders. 

14. The petitioner has filed a reply dealing with the objection raised. 

The learned senior counsel for the petitioner submitted that there is a 

serious dispute regarding the liability of the petitioner Company towards 

the dues of Mahaveer Constructions. The learned counsel submitted that 

initially in the Arbitration proceedings Mahaveer Constructions had sought 

recovery of Rs.22 crores and later on the claim has been inflated to Rs.220 

crores. Learned counsel for the petitioner-PRIL submitted that the said 

Mahaveer Constructions is not the creditor of petitioner PRIL and in any 

case since the petitioner-PRIL has already been made a party in the 

Arbitration proceedings all the disputes raised by the Objector can be raised 
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in the pending arbitration proceedings, as well as the proceedings that the 

Objector intends to take up. The learned counsel further submitted that if 

the claims of the Objector are kept open to be argued on merits then he 

cannot in any manner be aggrieved by the sanctioning of the Scheme. 

Learned counsel submitted that there are absolutely no details to allege 

fraud except repeatedly using the phrase 'fraud' in the oral arguments and 

the rules of pleadings require that specific particulars must be stated if 

ground of fraud is to be agitated. Learned counsel submitted that the 

requisite majority of the shareholders, the creditors as well as the Regional 

Director have found the Scheme to be proper and the objections by the 

Objector are raised only with a view of cornering the Company on the eve 

of end of financial year to make the payment of a debt which is disputed. 

The learned counsel has relied on receipt of this Court laying down the 

scope of objections by the creditors to sanctioning of Company Scheme 

Petitions. 

15. Before the objections of the Objector are adverted to it is 

necessary to notice the scope of inquiry by the Court while sanctioning the 

Schemes. 

16. As laid down by the Apex Court in the case of Miheer H. 

MafatlaJ V. MafatlaJ Industries Ltd. reported in (1997) 1 Supreme 

Court Cases 579, when a Scheme for Arrangement, merger, amalgamation 

is presented before the Court for sanction, the jurisdiction of the Court 

while sanctioning the scheme is supervisory and not appellate. Once it is 

established that all requisite statutory compliances have been made, and the 

scheme is not against public interest, and that requisite number of 

shareholders accepted the scheme, and that the decision of the majority was 

::: Download&d on • 15/03/2013 10:43:39 :::CMJS-CC 

"Disclaimer Clause : Authenticated copy is not a Certified Copy" 



150| P a g e

HIGH COURT, BOMBAY 0179117 

9 CSP849· l 2 comcld 

fair and proper, then the Court cannot refuse to sanction the scheme. The 

parties to the scheme in their wisdom and commercial interest arrive at 

these decisions and the Courts do not have expertise nor jurisdiction to 

dissect the scheme, and reject it. If such a jurisdiction is exercised it would 

be an appellate jurisdiction which is not vested in the Court while 

considering sanction of the scheme. 

17. The creditors of the Company cannot use the proceedings for 

sanction of scheme, as a weapon to pressurise the Company to pay disputed 

debts. The learned counsel for the petitioner has relied upon the decision of 

learned Single Judge of this Court in Company Scheme Petition No.377 
of 2011 wherein the learned Judge observed as under -

"9. To my mind, the objector or intervener cannot, 
on the basis of the claim which has been made against the 
transferee company, succeed and oppose the scheme when 
such a claim is pending adjudication. Once it has been 
pointed out that the sum is a disputed liability and it is being 
adjudicated, then, to my mind, it will not be possible to 
withhold sanction and approval to the scheme only on 
account of such a claim. In the affidavits that have been 
filed by the parties, they have placed their own version in 
support of their claims and counter claims. This Court is 
not a forum which could adjudicate and decide the same. 
Admittedly, the parties are before the Arbitral Tribunal 
which has taken cognizance of these versions and they are 
being adjudicated. Nothing prevents the intervener/objector, 
on the basis of the contents of the balance-sheet in making 
an application for securing the alleged admitted sum. Once 
such a course is available under the Arbitration and 
Conciliation Act, 1996 and even thereafter when the 
intervener/objector secures and obtains an award 
crystalising the claims, then, all the more there is no reason 
to withhold the approval and sanction to the scheme. 
Nothing has been pointed out in the statutory provisions 
relied upon, which would indicate that this Court, can on the 
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strength of a disputed claim, withhold the sanction and 
approval to the scheme". 

•r-r, 

18. Similar view is reiterated in Scheme of Amalgamation of Zee 

Interactive Multimedia Limited - 2002(4) Bom.C.R. 137; Scheme of 

Amalgamation of Sanvijay Aloys Pvt. Ltd. -2004(6) Bom.C.R. 481 and 

Scheme of Amalgamation between Mayfair Ltd. And Zodiac Clothing 

Co. Ltd.-2004(2) Bom.C.R. 235. 

19. In this backdrop the above legal position the scope of the 

objections raised by the Objector need to be considered. The petitioner has 

filed a reply to the objection in which the claim of the Objector is seriously 

disputed. It is also disputed that the Objector is a creditor of the petitioner

PRIL. The petitioner has also challenged quantification of the claim of 

Rs.225 crores, which according to petitioner is grossly inflated and 

disproportionate and cannot be possibly so high for a lease rent, even 

assuming the Objector can claim an amount towards the lease rent. Be that 

as it may, the claim made by the Objector is pending adjudication in the 

Arbitration proceedings. In the Arbitration proceedings the petitioner

PRIL is a party. It is open for the objector to proceed against the petitioner

PRIL in the said Arbitration proceedings to establish his claim. The 

objector states that this Court should direct the petitioner-PRIL to pay the 

amount claimed by him or rule on merits of his claim and record prima 

facie findings in favour of his claim. 

20. Once the Objector has resorted to getting his dispute regarding 

the debts resolved before an arbitral forum, it is not necessary for this Court 

to give a finding regarding claim of the objector. If all contentions of the 
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objector are kept open, that is enough safeguard for the objector and his 

objection cannot therefore, be an impediment in the way of sanctioning of 

this Scheme. Accordingly the merits of the claim of the Objector are kept 

open and it will be open to the Objector to proceed against the petitioner

PRIL. Contentions of both parties are kept open. The dispute between the 

parties as to whether the objector is in fact creditor of the petitioner-PRIL, 

is also kept open and it will be open for the objector and the petitioner to 

agitate that issue in the arbitral proceedings. 

21. As far as the ground of fraud alleged by the objector is 

concerned, the learned counsel for the petitioner is right in contending that 

fraud has to be specifically pleaded and proved. There are no particulars in 

the objections which are lodged nor there are any particulars in the affidavit 

in rejoinder. The objector was given two weeks time to file additional 

affidavit but he has not placed any particulars regarding fraud. In any case 

requisite majority of shareholders, the other creditors and the Regional 

Director have found the Scheme to be proper. The submission of the 

objector in capacity of shareholder is concerned no such objection is raised 

either in the statement of objection filed as well as in the affidavit in 

rejoinder. No other shareholder has come forth to object. It appears that the 

entire attempt of the objector is to raise some objection or the other to 

pressurise the Company to pay the debt which is under adjudication in 

Arbitration proceedings. 

22. As far as the challenge to the orders of demerger dated 24 August 

2010 and 25 March 2011 is concerned, the objector states that Company 

applications for recalling these orders are being filed today. There is 

absolutely no explanation as to why applications are moved after three 
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years. Apart from this position, the learned counsel for the petitioner-PRIL 

is right in contending that at the most if the objector succeeds in the 

challenge the petitioner-PRIL will again become sub-licensee of the 

objector and that will not make any difference to the claim of the objector 

as the petitioner Company is already made a party in the Arbitration 

. proceedings. 

23. The objector submitted that pursuant to the order by the Calcutta 

High Court, the petitioner-PRIL was to submit a bank guarantee to the tune 

of 6.5 crores and inspire of making a statement to this Court on the last 

date, they have not deposited the said bank guarantee. He has produced 

photocopy of a letter of Registrar of Insolvency High Court of Calcutta 

dated 27 February 2013 to that effect. The learned counsel for the 

petitioner-PRIL states that the said bank guarantee has been already lodged 

by the Agre Properties and Services Limited. Learned counsel for the 

petitioner-PRIL submits that in the affidavit dated 11 February 2013 filed 

by Mr.Virendra Samani, the authorised signatory, the petitioner-PRIL has 

stated· on oath that said bank guarantee has already been furnished. The 

learned counsel for the petitioner reiterates the position that said bank 

guarantee has been furnished. Since the statement has been made on oath 

and also in the Court by the learned counsel, there is no reason not to accept 

the said statement. The statement is accepted. If the statement is found to 

be incorrect, necessary consequences will always ensue. 

24. In view of the above, the objections raised by the Objector 

cannot, in law as well as on facts, be an impediment in sanctioning of the 

present Scheme. Considering the petition and perusal of scheme as well as 

the affidavit filed by the Regional Director the Scheme does not appear to 
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be against public interest neither it appears to be contrary to any public 

policy. 

25. Since all requisite statutory compliances have been fulfilled the 

Company Scheme Petition No.849 of 2012 filed by the Demerged 

Company is made absolute in terms of prayer clause (a) to (c) and 

Company Scheme Petition No.850 of 2012 filed by Resulting Company is 

made absolute in terms of prayer clause (a) and (b). 

26. The Resulting Company shall file a copy of this order duly 

authenticated by Company Registrar, High Court, (O.S.) Bombay with 

concerned Superintendent of Stamps, for the purpose of adjudication if 

any, on the same within 60 days from the date of the order along with the 

Scheme of Arrangement. 

27. Petitioners are directed to file copy of this order along with copy 

of Scheme of Arrangement with the concerned Registrar of Companies 

electronically along with e-form 21 in addition to physical copy, as per the 

provisions of the Companies Act. 

28. The Petitioners in the Company Scheme Petitions will pay costs 

of Rs.10,000/- each to Regional Director Western Region Mumbai. Costs 

to be paid within four weeks from today. 

29. Filing and issuance of the drawn up order is dispensed with. 

30. All concerned authorities to act on a copy of this order along with 

Scheme duly authenticated by the Company Registrar, High Court (O.S.), 
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Bombay. 

31. At this stage, the objector seeks stay of this order sanctioning 

the Scheme, for period of three weeks. The learned counsel for the 

petitioner-PRIL opposes the prayer and submits that the Scheme has been 

sanctioned by requisite majority as well as all the statutory authorities and 

since the objection of the objector is kept open to be agitated in the 

concerned forum, there is no reason why this sanction of Scheme be 

detained any further. He submits that in view of the end of financial year 

which is only four weeks away, grant of any stay at this stage will seriously 

prejudice the petitioner-PRIL. 

32. Since I have kept all the contentions of the objector open and the 

objector is already pursuing his Arbitration proceedings and that the 

Scheme is found by me to be proper, and also considering the fact that end 

of financial year is only four weeks away and that stay of three weeks at 

this stage will cause serious prejudice to the petitioner-PRIL the request of 

the objector to stay this order for a period of three weeks cannot be 

entertained. 

Request is accordingly refused. 
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~ .JZ> B 

Mrs:7<. M.RANE 
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SCHEME OF ARRANGEMENT 

BETWEEN 

Pantaloon Retail (India) Limited Demerged Company 

Resulting Company Peter England Fashions and Retail Limited 

and 

their respective shareholders and creditors 

and 

lndigold Trade and Services Limited, lndigold 
as shareholder of the Resulting Company 

I. 

(A) 

II. 

(D) 

PREAMBLE 

Description of the Parties 

Pantaloon Retail (India) Limited (the "Demerged Company"), is a company incorporated 
under the Companies Act, 1956 having its registered office at •Knowledge House•, Shyam 
Nagar, off. Jogeshwari-Vikhroli Link Road, Jogeshwari (East), Mumbai 400060. The 
Demerged Company is a public.listed company which, through itself and its subsidiaries, is a 
diversified retail player and also has Interests in financial services, insurance, media and 
other businesses. The Demerged Company's business of the retailing of fashion and apparel 
includes the Business (as hereinafter defined). 

Peter England Fashions and Retail Limited ("PEFRL· or the "Resultlng Company") is a 
company incorporated under the Companies Act, 1956 having Its registered office at Aditya 
Birta Centre, A-Wing, 4th Floor, S.K.Ahire Marg, Worti, Mumbai • 400030. PEFRL is engaged 
in the apparel business and its main business includes the export of ready-made garments. 
PEFRL is a wholly owned subsidiary of lndigold Trade and Services Limited. 

lndigold Trade and Services Limited ("lndlgold') is a company incorporated under the 
Companies Act, 1956 having its registered office at Regent Gateway, Plot No 5B, 
Doddanekundi Village, KIADB Industrial Area, ITPL Road, Bangalore 560048, Kamataka. 
lndigold is the parent company of PEFRL and is a wholly owned subsidiary of ABNL (as 
defined hereinafter). 

Description and Rationale for the Transaction 

This Scheme of Arrangement ("Scheme') pursuant to Sections 391 to 394 and other 
applicable provisions of the Companies Act, 1956 and as per the provisions of Section 
2(19AA), Section 47 and other applicable provisions of the Income Tax Act, 1961, inter alia 
provides for: 

(i) the transfer by way of demerger of the Demerged Undertaking from the Demerged 
Company to the Resulting Company (more particularty described in Part B of this 
Scheme); 

(ii) upon effectiveness of the Scheme, the Open Offer (more particularly described in 
Part C of this Scheme); and 

(iii) various other matters consequential or integrally connected therewith, including the 
reorganisation of the share capitai of the Resulting Company. 
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(E) The Business has significant potential for growth. The nature of risk and competition involved 

in the Business is distinct from other businesses undertaken by the Oemerged Company and 

each of its businesses and undertakings is capable of attracting a different set of investors, 

strategic partners, lenders and other stakeholders. There are also differences in the manner 

in which each of these businesses and undertakings are required to be managed. Therefore, 

transfer of the Oemerged Undertaking to a separate company will enable greater focus on the 

operation of the Business and would enable unlocking value. The Business has immense 

potential for growth and development and requires infusion of funds and undivided care and 

attention for optimum growth, expansion and development. 

(F) The Resulting Company is a wholly owned indirect subsidiary of ABNL, and ABNL is engaged 

inter alia In the fashion & lifestyle business and is one of the premium apparel brand players 

in India. A8NL manufactures and sells apparel under various brands through exclusive brand 

outlets c1s also stores. The demerger of the Demerged Undertaking to the Resulting Company 

will expand the variety of its offering in the market and complement its existing portfolio. 

(G) The proposed transfer by way of demerger of the Demerged Undertaking into the Resulting 

Company shall enable the business activities comprised in the Demerged Undertaking to be 

carried out with separate and independent management set-up and greater focus, attention 

and specialisation for sustained growth. The Oemerged Undertaking will also benefit from the 

synergies of combining with the similar and related business of the Resulting Company and 

its shareholders, thereby resulting in enhancement of shareholder value. 

(H) In consideration of the demerger, the shareholders of the Demerged Company shall be 

allotted Shares on a proportionate basis in the Resulting Company. This would provide the 

existing shareholders of the Oemerged Company with the option of continuing in both, the 

Demerged Company as well as the Resulting Company. Further, lndigold and/or its Affiliates 

will make an Open Offer for shares of the post Demerger Resulting Company. 

Ill. Parts of the Schema 

The Scheme is divided into the following parts: 

Part A, which deals with definitions, interpretation and share capital; 

Part 8, which deals with the Demerger; 

Part C, which deals with the Open Offer; and 

Part D, which deals with general terms and conditions applicable to the Scheme and other 

matters consequential and integrally connected thereto. 

PART A 

DEFINITIONS AND SHARE CAPITAL 

1. DEFINITIONS 

In this Scheme, unless inconsistent with the meaning or context, the following expressions 

shall have the following meanings: 

1.1 • ABNL • means Aditya Birla Nuvo Limited a listed public company incorporated under the 

Companies Act 1956 and having its registered office at Indian Rayon Compound, Veraval, 

Gujarat, 362266; 

1.2 "Act" means the Companies Act, 1956 and includes any statutory re-enactment or 

modification thereof from time to time; 

2 
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1.3 

1.4 

1.5 

1.6 

·1.7 

• Affiliate· means, in relation to any Person, any other Person that directly or indirectly 
through 1 (One) or more Person(s), Controls, is Controlled by, or is under common Control 
with, the Person specified; and in the case of a natural person, shall also include any Relative 
of such natural person; 1, 

"Appointed Date" means the opening of business on July 1, 2012; 

"Board of Directors" in relation to the Demerged Company, and the Resulting Company, as 
the case may be, means the board of directors of such company and, unless it be repugnant 
to the context, includes a duly authorised committee of directors; 

"Bombay High Court· means the High Court of Judicature at Bombay and shall include, if 
applicable, the National Company Law Tribunal as applicable or such other forum or authority 
as may be vested with the powers of a High Court under Sections 391 to 394 of the Act; 

"Business· means the fashion retail business of the Demerged Company undertaken under 
the brand name "Pantaloons· and variations thereof (including, "Pantaloons Fresh Fashion") 
from dedicated retail stores (which inter alia. as of June 30, 2012 constituted 90 operating 
stores which includes factory outlets and 18 stores which are under process), both in value 
and lifestyle segments, retailing a range of clothing and apparels in mens, ladies, and kids 
wear in both western wear and ethnic wear categories, lifestyle products, home products and 
accessories to each category under brands, labels and trademarks belonging to the 
Demerged Company or licensed from members of the Future Group as well as third party 
brands, labels and trademarks including, inter alia, owned brands of the Demerged Company 
and licenses of third party brands of products being sold, contracts with suppliers and 
vendors, delivery and warehousing arrangements, information technology, and such other 
activities and undertakings required for undertaking the foregoing on a pan-India basis; 

"Charter Documents• means collectively, the Articles of Association and Memorandum of 
Association; 

·control" (including the terms ·controlled by" and ·under common Control with") means: 
(a) in relation to a body corporate: (i) the beneficial ownership, directly or indirectly, of more 
than 50% of the voting securities of that body corporate; or (ii) ability to appoint a majority of 
the board of directors of that body corporate; or (iii) the power to direct the management and 
policies of a Person, including through contractual arrangements or otherwise; and (b) in 
relation to any Person which is not a body corporate, the right or power to direct, whether 
directly or indirectly, the policy decisions of that Person; 

1.10 "Demerger" means the transfer by way of demerger of the Demerged Undertaking from the 
Demerged Company to the Resulting Company and the consequent issue of equity shares by 
the Resulting Company to the shareholders of the Demerged Company, as set out in Part B 
hereof, as per section 2(19AA) and other relevant provisions of the Income Tax Act, 1961; 

1.11 •oemerged Undertaking• means the undertakings, business, activities and operations of 
PRIL, pertaining to the Business on a going concern basis which shall,_ consist of the 
foilowing: 

1.11.1 all assets, whether movable or immovable, tangible or intangible, including all current 
assets, buildings, warehouses. stores, factory outlets, stores under progress, capital 
work in progress, furniture, fixtures, office equipment, furnishings, appliances, 
accessories, goods, equipments, and other tangible property of every kind, nature 
and description, and all other assets pertaining to or used in the Business; all of the 
aforementioned items as recorded in the fixed assets register of the Transferred 
Undertaking and provided by the Demerged Company to the Resulting Company; 

1.11.2 all goodwill of the Demerged Company associated with the Business; 

3 
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1.11.3 investments, cash and bank balances, financial assets, insurances, provisions, funds, 

equipments, book debts and debtors and any related capitalized items and other 

tangible property of every kind, nature and description, and all other assets pertaining 

to the Business; 

1.11 .4 all inventories, stock-in-trade or stock - in-transit and merchandise including raw 

materials, supplies, finished goods, wrapping supply and packaging items of the 

Business, in transit or located at stores (including factory outlets) and warehouses; 

1.11.5 all permits, quotas, rights, entitlements, licenses, municipal permissions, approvals, 

consents. privileges all other rights including tax deferrals and other benefits, lease 

rights, licenses, powers and facilities of every kind pertaining to the Business; 

1.11.6 all earnest moneys and/or security deposits and/or advances paid by the Oemerged 

Company in connection with or relating to the Business and benefit of any deposits; 

1.11. 7 all employees of the Demerged Company, who as of the Effective Date are engaged 

in the Business; 

1.11.8 all intellectual property rights (whether owned, licensed or otherwise) used in relation 

to the Business including the Pantaloons brand and trademark, and all other 

registered trademark, brands, copyrights, know-how, trade secrets connected with the 

.Rusiness; 

1.11. 9 ali lease agreements, leave and license agreements, and all contracts and 

arrangements in any form, including those pertaining to brand license, vendors, 

stores maintenance, housekeeping, security, in connection with the Business, 

benefits of all agreements, contracts and arrangements and all other interests; 

1.11.1 O all necessary records, files, papers, engineering and process information, drawings, 

manuals, data, catalogues, quotations, sales and advertising materials, lists of 

present and former customers and suppliers, customer credit information, customer 

pricing information, and other records whether in physical or electronic form in 

connection with or relating to the Business; 

1.11.11 the liabilities, borrowings, debts and loans as agreed between the Demerged 

Company and the Resulting Company ("Demerged Llabllities") which will cover (1) 

liabilities which arise out of the activities or operations of the Business; (2) the specific 

loans or borrowings raised, incurred and utilized solely for the activities or operations 

of the Business; (3) Liabilities other than those referred above and not directly 

relatable to the Remaining Undertaking of the Demerged Company, being the 

amounts of general or multipurpose borrowings of the Demerged Company allocated 

to the Business in the same proportion which the value of the assets transferred 

under this Clause bears to the total value of the assets of the Demerged Company 

immediately before giving effect to this Scheme. The Opening Financial Statement 

reflects all the loans, borrowings, liabilities and debts to be transferred pursuant to 

this clause. 

1.12 "Demerged Company• or "PRIL" shall mean Pantaloon Retail (India) Limited a public listed 

company incorporated under the provisions of the Companies Act. 1956 and having its 

registered office at "Knowledge House", Shyam Nagar, off. Jogeshwari Vikhroli Link Road, 

Jogeshwari(East), Mumbai 400060; 

1.13 "Effective Date" shall have the meaning specified in Clause 22.2 of this Scheme. 

References in this Scheme to the date of "coming into effect of the Scheme" or 
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"effectiveness of this Scheme" shall mean the Effective Date; 

1.14 "Encumbrance· or to "Encumber· fheans: (i) any mortgage~ charge {whether fixed or 
floating), pledge, lien, hypothecafiqa

1 
assignment, deed of trust, title retention, s~urity 

intere~ or other encumbrance or iriffl'r&sl of any kind securing, or conferring any priority of 
payment in respect of any obligation of any Person, including any right granted by a 
transaction which, in legal terms, is not the granting of security but which has an economic or 
financial effect similar lo the granting of security under applicable law; (ii) a contract to give or 
refrain from giving any of the foregoing; (iii) any voting agreement, interest, option, right of first 
offer, refusal or transfer restriction in favour of any Person; and (iv) any adverse claim as lo 
title, possession or use; 

1.15 Equity Shareholders· shall mean the shareholders of the Demerged Comp,any holding PRI L 
Equity and I or PRIL DVRs; 

1.16 "Governmental Authority" means any national or state government or any province, state or 
any other political subdivision thereof; any entity, authority or body exercising executive, 
legislative, judicial, regulatory or administrative functions of or pertaining to government, 
including any government authority, agency, department, board, commission or 
instrumentality of India, or any political subdivision thereof or any other applicable jurisdiction; 
any court, tribunal or arbitrator and any securities exchange or body or authority regulating 
such securities exchange; 

1.17 "indlgold" means lndigold Trade and Services Limited, a company incorporated under the 
provisions of the Companies Act, 1956 and having its registered office at Regent Gateway, 
Plot No 5B, Doddanekundi Village, KIADB Industrial Area, ITPL Road, Bangalore 560048, 
Karnataka; 

1.18 "Offer Price" shall have the meaning ascribed to it in Clause 15.2.1; 

1.19 "Open Offer" shall mean the voluntary open offer to be made by lndigold and/or its Affiliates 
in terms of this Scheme to purchase upto 26% of the post Demerger total issued and paid up 
share capital of the Resulting Company from the public at the Offer Price; 

1.20 "Opening Financial Statement" means the statement of assets and liabilities as at the 
opening of business hours on the Appointed Date to be transferred to the Resulting Company 
and which has been subjected to a limited review by the auditor of the Demerged Comp,any, 
and annexed as Schedule I hereto; 

1.21 

1.22 

1.23 

'PRIL DVRs' shall mean equity shares of the Demerged Company classified as Class B 
shares (Series 1) of a par value of Rs 2/- each with every four PRIL DVRs having voling rights 
equal to three PRIL Equity Shares, and every PRIL DVR having the right to receive 2% 
additional dividend than every PRIL Equity Share; 

"PRIL DVR Shareholders· shall mean the shareholders of the Demerged Company holding 
PRIL DVRs; 

"PRIL Equity Shares• shall mean equity shares of the Demerged Company having a par 
value of Rs. 2/- each and having one vote each; 

1.24 'PRIL Equity Shareholders· shall mean the shareholders of the Demerged Company 
holding PRIL Equity Shares; 

1.25 "Record Date· shall mean the date to be fixed by the board of directors or a committee 
thereof of the Demerged Company for the purpose of determining the members of the 
Demerged Company to whom shares of the Resulting Comp,any will be allotted pursuant to 
Part B of this Scheme in terms of Clause 12 hereof; 

5 
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1.26 ·Relative" has the meaning given to it in Section 6 of the Act and shall include members of 
Hindu undivided families; 

1.27 •Remaining Undertaking• shall mean collectively all assets, rights, properties, liabilities, 
undertakings and businesses of the Demerged Company which are not part of the Demerged 
Undertaking; 

1.28 ·sEBI" means the Securities and Exchange Board of India established under the Securities 
and Exchange Board of India Act, 1992; 

1.29 "Share Equivalents• means preference shares, debentures, bonds, loans, warrants, options, 
depositary receipts, debt securities, loan stock, notes, or any other instruments, agreements, 
deeds, securities or certificates which are convertibie into or exchangeable for, or which carry 
a right to, or a right to, subscribe to or purchase or which represent or bestow any beneficial 
ownership/ interest in, equity shares of PRIL or equity share capital of PRIL; 

1.30 "Specified Authorities" means the High Court, CCI, RBI, Stock Exchanges, Registrar of 
Companies, SEBI or any other Governmental Authority whose approval is required for the 
Scheme; 

1.31 ·stock Exchanges• means SSE Limited and the National Stock Exchange of India Limited; 
and 

1.32 "Resulting Company" shall mean Peter England Fashions and Retail Limited, an unlisted 
public company incorporated under the provisions of the Companies Act, 1956 and having its 
registered office at having its registered office at Aditya Birla Centre, A-Wing, 4th Floor, 
S.KAhire Marg, Worli, Mumbai - 400030. 

1.33 In this Scheme, unless the context otherwise requires: 

1 33 1 words denoting the singular shall include the plural and vice versa; 

1.33.2 headings and bold typefaces are only for convenience and shall be ignored for the 
purpose of interpretation; 

1.33.3 references to the word "include" or "including· shall be construed without limitation; 

1.33.4 unless otherwise defined, the reference to the word ·days· shall mean calendar days; 

1.33.5 reference to dates and times shall be construed to be reference to Indian dates and 
times; 

1.33.6 reference to a document includes an amendment or supplement to, or replacement or 
novation of that document; 

1.33.7 number(s), word(s) and expression(s) elsewhere defined in the Scheme shall have 
the meaning(s) respectively ascribed to time; 

1.33.8 words of either gender are deemed to include the other gender; 

1.33.9 the terms •hereof, "herein•, ·hereby", "hereto• and derivative or similar words refer to 
this entire Scheme or specified Clauses of this Scheme, as the case may be; 

1.33.10 the ejusdem generis principle of construction shall not apply to this Scheme and, 
accordingly, general words shall not be given a restrictive meaning by reason of their 
being preceded or followed by words indicating a particular class of acts, matters or 
things or by examples falling within the general words; 
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3. 

3.1 

1.33.11 the term "Clause" refers to the specified Clause of this Scheme; and 

1. 33.12 references to any legislation or law or to any provision thereof shall include 
references to any such law es it may, after the date hereof, from time to time, be 
amended, supplemented or re-enacted, and any referenee to a statutory provision 
shall include any subordinate legislation made from time to time under that provision. 

DATE OF TAKING EFFECT 

The Scheme shall be operative from the Effective Date, but shall take effect from the 
Appointed Date. Part C of the Scheme shall come into effect on the Effective Date and shall 
be implemented in accordance with the terms thereof. 

SHARE CAPITAL 

The authorised, issued, subscribed and paid up capital of the Demerged Company as on 
August 31, 2012 is as follows: 

AUTHORISED CAPITAL 

50,00,00,000 equity shares of Rs 2 each 

(divided into 45,00,00,000 PRIL Equity Shares and 5,00,00,000 PRIL 
DVRs) 

30,00,000 preference Shares of Rs.100 each 

Total: 

ISSUED CAPITAL 

23, 15,93,991 equity shares of Rs 2 each 
(divided into 21,56,64,839 PRIL Equity Shares and 1,59,29,152 PRIL 
DVRs) 

SUBSCRIBED CAPITAL 

23,15,82,591 equity shares of Rs 2 each 
(divided into 21,56,53,439 PRIL Equity Shares and 1,59,29,152 PRIL 
DVRs) 

PAID UP CAPITAL 

23, 15,82,591 equity shares of Rs 2 each 
(divided into 21,56,53,439 PRIL Equity Shares and 1,59,29, 152 PRIL 
DVRsl 

100,00,00,000 

30,00,00,000 

1,30,00,00,000 

463,187,982 

463,165,182 

463,165,182 

The equity shares of the Demerged Company are listed on the Stock Exchanges. 
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3.2 The authorised, issued, subscribed and paid up capital of the Resulting Company as on August 31, 2012 is as follows: 

AUTHORISED CAPITAL 
1,00,00,000 equity shares of Rs 10 each 
1,00, 15,000 preference Shares (1,00,00,000 shares of Rs. 10 each and 15,000 shares of Rs. 100 each) 

I2tit 

ISSUED SUBSCRIBED AND PAID UP CAPITAL 
5,00,000 equity shares of Rs 10 each 
5,00,500 preference shares (5,00,000 shares of Rs. 10 each and 500 shares of Rs. 100 each) 

I2lit. 

10,00,00,000 

10,15,00,000 

20, 15.00.000 

50,00,000 

50,50,000 

1.00.50.000 

The entire issued equity share capital of the Resulting Company is held by lndigold and its nominees. 

3.3 There are 800 (eight hundred) optionally fully convertible debentures, of Rs. 1,00,00,000 (Rupees One Crore each), of the Resulting Company convertible into 4,59, 77,011 (Four Crores Fifty Nine Lakhs Seventy Seven Thousand and Eleven) equity shares of Rs. 10 (ten) each of the of the Resulting Company (" iTSL OFCDs"). 

3.4 The shares of the Resulting Company are at present not listed on any stock exchanges. 
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4. 

4.1 

4.2 

PARTB 

DEMERGER 

Transfer of Demerged Undertaking 

Upon the coming into effect of this Scheme, the Demerged Undertaking (including all the 
estate, properties, assets, Demerged Liabilities, obligations, rights, claims, title, interest and 
authorities including accretions and appurtenances of the Demerged Undertaking) shall, with 
effect from the Appointed Date, subject to the terms and conditions of this Scheme and 
without any further act or deed, be demerged from the Demerged Company and be 
transferred to and vested in, and shall be deemed to have been demerged from the 
Demerged Company and transferred to and vested in, the Resulting Company, and pursuant 
to Section 394(2) of the Act and as per Section 2(19AA) of the Income Tax Act. 1961, as a 
going concern, so as to become as and from the Appointed Date, the estate, properties, 
assets, liabilities, debts, obligations, rights, claims, title, interest, authorities and undertaking 
of the Resulting Company. 

Without prejudice to the generality of the foregoing, the transfer of the assets of the 
Demerged Undertaking shall occur in the following manner: 

4.2.1 In respect of all the assets, benefits and privileges, as are movable in nature or are 
otherwise capable of transfer by physical delivery of possession or by endorsement 
and delivery, the same may be so transferred by the Demerged Company, and shall 
become the property of the Resulting Company in pursuance of the provisions of 
Section 394 of the Act as an integral part of the Demerged Undertaking. 

4.2.2 In respect of movables other than those dealt with in Clause 4.2.1 above including 
sundry debts, receivables, bills, credits, loans and advances, if any, whether 
recoverable in cash or in kind or for value to be received, bank balances, investments, 
earnest money and deposits with any Governmental Authority, quasi governmental 
authority, local or other authority or body or with any company or other person, the 
same shall on and from the Appointed Date stand transferred to and vested in the 
~esulting Company without any notice or other intimation to the debtors {although the 
Resulting Company may without being obliged and if it so deems appropriate at its 
sole discretion, give notice in such form as it may deem fit and proper, to each 
person, debtor, or depositee, as the case may be, that the said debt, loan, adVance, 
balance or deposit stands transferred and vested in the Resulting Company). 

4.2.3 In respect of such of the assets of the Demerged Undertaking other than those 
referred to in Clause 4.2.1 and 4.2.2, the same shall as more particularly provided in 
Clause 4.1 above, without any further act, instrument or deed, be demerged from the 
Demerged Company and be transferred to and vested in and/or be deemed to be 
transferred to and vested in the Resulting Company pursuant to the provisions of 
Section 394 of the Act. 

4.2.4 Any assets acquired by the Demerged Company after the Appointed Date but prior to 
the Effective Date pertaining to the Demerged Undertaking shall upon the coming into 
effect of this Scheme also without any further act, instrument or deed stand 
transferred to and vested in or be deemed to have been transferred to or vested in the 
Resulting Company upon the coming into effect of this Scheme. 

4.2.5 For the avoidance of doubt, upon the coming into effect of this Scheme, all the rights, 
title, interest and claims of the Demerged Company in any leasehold I licensed 
properties or other properties which are used by the Demerged Company in relation 
to the Demerged Undertaking shall, pursuant to Section 394 (2) of the Act, be 
transferred to and vested in or be deemed to have been transferred to and vested in 
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the Resulting Company automatically without requirement of any further act or deed. 

4.3 The transfer of the Oemerged liabilities of the Demerged Undertaking shall occur in the 

following manner: 

4.3.1 Upon the coming into effect of this Scheme, the Demerged Liabilities shall, without 

any further act or deed, be demerged from the Demerged Company and be and stand 

transferred to, and be deemed to be demerged from the Demerged Company and be 

transferred to, the Resulting Company to the extent that they are outstanding as on 

the Effective Date and on the same terms and conditions as applicable to the 

Demerged Company, and shall become the debts, liabilities, duties and obligations of 

the Resulting Company. 

4.3.2 Where any of the debts, liabilities, loans raised and used, obligations incurred, duties 

and obligations of the Demerged Company and relating the Demerged Undertaking 

deemed to be transferred to the Resulting Company hereunder have been discharged 

by the Demerged Company after the Appointed Date and prior to the Effective Date, 

such discharge shall be deemed to have been for and on account of the Resulting 

Company. 

4.3.3 All loans raised with the consent of the Resulting Company and all liabilities and 

. obligations incurred by the Demerged Company for the operations of the Demerged 

Undertaking after the Appointed Date but prior to the Effective Date, shall, subject to 

the terms of this Scheme, to the extent that they are outstanding on the Effective 

Date, shall also without any further act or deed be and stand transferred to and be 

deemed to be transferred to the Resulting Company and shall become the debts, 

liabilities, duties and obligations of the Resulting Company, which shall meet 

discharge and satisfy the same. 

4.3.4 Without prejudice to the provisions of the foregoing clauses and upon the 

effectiveness of this Scheme, the Demerged Company and the Resulting Company 

shall execute any instruments or documents or do all the acts and deeds as may be 

required, including the filing of necessary particulars and/or modification(s) of charge, 

with the Registrar of Companies, Maharashtra, Mumbai to give formal effect to the 

above provisions, if required. 

4.4 The demerger and the transfer and vesting of the assets comprised in the Demerged 

Undertaking to and in the Resulting Company under Clause 4.2 of this Scheme shall be 

subject to the mortgages and charges, if any, affecting the same as hereinafter provided. 

4.4.1 The existing Encumbrances or those, if any created by the Demerged Company after 

the Appointed Date, in terms of this Scheme, over the assets comprised in the 

Demerged Undertaking or any part thereof transferred to the Resulting Company by 

virtue of this Scheme, to secure borrowings which form part of the Demerged 

Undertaking, shall, after the Effective Date, continue to relate and attach to such 

assets or any part thereof to which they related or attached prior to the Effective Date 

and as are transferred to the Resulting Company, and such Encumbrances shall not 

relate or attach to any of the other assets of the Resulting Company. Provided 

however, that no Encumbrances shall have been created by the Demerged Company 

in relation to the Demerged Undertaking after the Appointed Date without prior written 

consent of the Resulting Company. 

4.4.2 In so far as any Encumbrances over the assets comprised in the Oemerged 

Undertaking are securities for liabilities of the Remaining Undertaking, the same shall, 

on the Effective Date, without any further act, instrument or deed be modified to the 

extent that all such assets shall stand released and discharged from the obligations 

and security relating to the same and the Encumbrances shall only extend to and 
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5. 

5.1 

continue to operate against the assets retained by the Demerged Company and shall 
ceil~ to operate against anv of the assets transferred to the Resulting Compa,,y tn 
terms of this Scheme. The absence of any formal amendment which may be required 
~~ lender or third party shall not a~ect the _operatic~ of the ai:,ove._ The p~ovisions of 
1n1s Clause 4.4.2 shall operate notwithstanding anything contained 1r any Instrurn&nt. 
deed or writing or terms of sanction or issue or any security document, all of which 
instruments, deeds and writings shall stand modified and/or superseded by the 
foregoing provision. 

4.4.3 In so far as any Encumbrances over the assets comprised in the Remaining 
Undertaking are securities for liabilities of the Demerged Undertaking, the same shall, 
on the Effective Date, without any further act, instrument or deed be modified to the 
extent that all such assets shan stand released and discharged from the obligations 
and security relating to the same and the Encumbrances shall only extend to and 
continue to operate against the assets transferred to the Resulting Company and 
shall cease to operate against any of the assets retained in the Demerged Company 
in terms of this Scheme. The absence of any formal amendment which may be 
required by a lender or third party shall not affect the operation of the above. The 
provisions of this Clause 4.4.3 shall operate notwithstanding anything contained in 
any instrument, deed or writing or terms of sanction or issue or any security 
document, all of which instruments, deeds and writings shall stand modified and/or 
superseded by the foregoing provision. 

4.4.4 Without prejudice to the provisions of the foregoing clauses and upon effectiveness of 
the Scheme, the Demerged Company and the Resulting Company shall execute any 
instruments or documents and do all acts and deeds as may be required, including 
the filing of necessary fonns for particulars/ modification / satisfaction of charge with 
the relevant Registrar of Companies to give formal effect to the above provisions if 

. required. 

4.4.5 The provisions of Clause 4.4 shall operate, notwithstanding anything to the contrary 
contained in any instrument, deed or writing or the terms of sanction or issue or any 
security document; all of which instruments, deeds or writings shall stand modified 
and/or superseded by the foregoing provisions. 

Conduct of Business 

Wrth effect from the Appointed Date and upto and including the Effective Date: 

5.1.1 the Demerged Company shall be deemed to have been carrying on and to be 
carrying on all business and activities of the Demerged Undertaking and stand 
possessed of all the estates, assets, rights, title, interest, authorities, contracts, 
investments and strategic decisions of the Demerged Undertaking, for and on 
account of and in trust for the Resulting Company; and 

5.1.2 all profits accruing to the Demerged Company or losses, arising or Incurred by the 
Demerged Company (including the effect of taxes if any thereon), in relation to the 
Demerged Undertaking for the period commencing from the Appointed Date upto the 
Effective Date of the Demerged Company shall, for all purposes, be treated as the 
profits or losses, as the case may be, of the Resulting Company. 

5.2 The Demerged Company shall continue, upto the Effective Date, to conduct the business of the 
Demerged Undertaking in the ordinary course. 

6. LEGAL PROCEEDINGS 

6.1 Upon the coming into effect of this Scheme, all legal or other proceedings (other than taxation) of 
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whatsoever nature (including before any statutory or quasi-judicial authority or tribunal), under any statute, whether pending on the Appointed Date or which may be instituted any time thereafter, by or against the Demerged Company relating to the Demerged Undertaking ("Proceedings"), shall be continued and enforced by or against the Resulting Company, to the extent legally permissible, after the Effective Date. To the extent. such -Proceedings cannot be taken over by the Resulting Company; the Proceedings shall be pursued by the Demerged Company as per the instructions of the Resulting Company and entirely at the costs and expenses of the Resulting Company and any adverse judgment for claims made in such proceedings shall be borne by the Resulting Company. The Demerged Company shall in no event be responsible or liable in relation to any such legal or other proceedings against the Resulting Company, except as may be mutually agreed between the Demerged Company and the Resulting Company. The Resulting Company shall be added as party lo such proceedings and shall prosecute or defend such proceedings in co-operation with the Demerged Company. A list of the Proceedings by or against the Demerged Company and relating to the Demerged Undertaking pending as on mutually agreed date has been separately agreed between the Demerged Company and the Resulting Company and all other Proceedings pending as on such mutually agreed date, shall be carried on and shall be to the account of the Demerged Company. 

6.2 In respect of Proceedings instituted against the Demerged Company regarding the Demerged Undertaking after the Appointed Date and upto the Effective Date, the Demerged Company shall _defend the same In accordance with the instructions of the Resulting Company and at the cost of the Resulting Company. 

7. CONTRACTS, LICENSES, APPROVALS/ PERMITS 

7. 1 Upon the coming into effect of this Scheme and subject to the provisions of this Scheme: 

7.1.1 all permits and licenses, approvals, authorizations, certificates, clearances, consents. permissions, powers of attorney and registrations forming part of the Demerged Undertaking and Issued by any Governmental Authority or any other third party; and 

7.1.2 all intellectual property rights Including all registered trademark and copyrights including In the brand "Pantaloons• and the benefits of all applications for registration forming part of the Oemerged Undertaking; 

shall conUnue In full force and effect in favour of, or shall stand transferred to, as the case may be, the Resultlng Company, as if the same were originally given by, issued to or executed In favour of the Resulting Company, and the Resulting Company shall be bound by the terms thereof, the obligations and duties thereunder, and the rights and benefits under the same shall be available to the Resulting Company and may be enforced as fully and effectually as if, instead of the Demerged Company, the Resulting Company has been a party or beneficiary or obligee thereto. 

7.2 Upon the coming into effect of this Scheme and subject to the provisions of this Scheme all contracts, agreements, deeds, bonds, schemes, arrangements, software, other instruments of whatsoever nature, rights, benefits and entitlements forming a part of the Demerged Undertaking, and which are subsisting or have effect immediately before the Effective Date, shall stand transferred to the Resulting Company as if the same were originally given by, issued to or executed in favour of the Resulting Company, and the Resulting Company shall be bound by the terms thereof, the obligations and duties thereunder, and the rights and benefits under the same shall be available to the Resulting Company. 

7.3 The Resulting Company may, at any time after the coming into effect of this Scheme, if so required under any law or otherwise, execute deeds, confirmations, or other writings or tripartite arrangements with any party to any contract or arrangement to which the Demerged Company is a party, in relation to the Demerged Undertaking, or any writing as may be 
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8.1 

necessary to be executed in order to give formal effect to the above provisions. The 
Demerged Company.wiH, if necessary, also be a party to the at>ove. 

INTERIM ARRANGEMENTS 

In the event any asset, contract, liability or property, which is a part of the Demerged 
Undertaking, does not get transferred to the Resulting Company upon the effectiveness of the 
Scheme, the Demerged Company and the Resulting Company undertake to take all 
necessary steps, and execute all necessary documents, to ensure the transfer of such asset, 
contact. liability or property to the Resulting Company forthwith. The Demerged Company and 
the Resulting Company agree that pending such transfer of such assets, contract and 
property to the Resulting Company, the Demerged Company shall hold such assets and 
property in trust for the Resulting Company, and shall put in place necessary arrangements to 
ensure that the benefit of such assets, contract and properties goes to the Resulting 
Company until the same is transferred to the Resulting Company. 

9. EMPLOYEES 

9.1 With effect from the Effective Date: 

9.1.1 All the employees, staff and workmen of the Demerged Company engaged in the 
Demerged Undertaking as on the Effective Date ("Demerged Employees") shall 
become the employees of the Resulting Company on terms and conditions no Jess 
favourable than those on which they are engaged by the Demerged Company without 
any break or interruption in service as a result of the transfer of the Demerged 
Undertaking of the Demerged Company to the Resulting Company. 

9.1.2 The Resulting Company agrees that the services of all the Demerged Employees with 
the Demerged Company prior to the transfer, as aforesaid, shall be taken into account 
for the purposes of all benefits to which the Demerged Employees may be eligible, 
and accordingly, the period of service of the Demerged Employees shall be reckoned 
therefore from the date of their respective appointment In the Demerged Company. 

9.1.3 The contributions, and all accretions thereto, In the Government provident fund 
account, superannuation fund, gratuity fund and other benefit funds if any, of which 
the Demerged Employees are members or beneficiaries till the Effective Date, shall, 
with the approval of the concerned authorities, be transferred (in such proportion as is 
referable to the Demerged Employees being transferred to the Resulting Company) to 
the relevant funds of the Resulting Company for the benefit of the Demerged 
Employees on terms no Jess favourable. In the event that the Resulting Company has 
its own funds in respect of any of the funds referred to above, such investments shall, 
subject to the ·necessary approvals and permissions, be transferred to the relevant 
funds of the Resulting Company. In the event that the Resulting Company does not 
have its own fund in respect of any of the aforesaid matters, the Resulting Company 
may, subject to necessary approvals and permissions, continue to contribute in 
respect of the employees engaged in the Demerged Undertaking to the relevant funds 
of the Demerged Company, until such time that the Resulting Company creates its 
own fund, at which time the investments and contributions pertaining to the 
employees of the Demerged Undertaking shall be transferred to the funds created by 
the Resulting Company. In case, necessary approvals are not received by the 
Effective Date and there is delay, all such amounts shall continue to be administered 
by the Demerged Company in trust for the Resulting Company from the Effective 
Date till the date of actual transfer and, on receiving the approvals all the accumulated 
amounts till such date, shall be transferred to the respective funds of the Resulting 
Company suo moto. 
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10. TAXES 

10.1 All taxes including income tax, central sales tax, excise duty, custom duty, service tax, VAT, 
and the like paid or payable by the Demerged Company in respect of the operations and / <>r 
the profits of the Demerged Undertaking before the Appointed Date, shall be on account of 
the Demerged Company and, insofar as it relates to the tax payment (including, without 
limitation, income tax, sales tax, excise duty, custom duty, service tax, VAT, etc.), whether by 
way of deduction at source, advance tax or otherwise howsoever, by the Demerged Company 
in respect of the profits or activities or operation of the Demerged Undertaking after the 
Appointed Date, the same shall be on account of the Resulting Company and be deemed to 
be the corresponding item paid by the Resulting Company and shall, in all proceedings, be 
dealt with accordingly. 

Upon the Scheme becoming effective, the Demerged Company and the Resulting Company 
are expressly permitted to revise their income tax returns, services tax returns, sales tax 
returns and other tax returns, and to claim refunds and / or credits, etc. pursuant to the 
provisions of the Scheme. 

11. REMAINING UNDERTAKING 

11.1 The Remaining Undertaking and all the assets, properties, rights, liabilities and obligations 
thereto shall continue to belong to and be vested in and be managed by the Demerged 
Company and the Resulting Company shall have no right, claim or obligation in relation to the 
Remaining Undertaking. From the Appointed Date, the Demerged Company shall carry on the 
activities and operations of the Remaining Undertaking distinctly and as a separate business 
from the Demerged Undertaking. 

11.2 All legal, taxation and other proceedings whether civil or criminal (including before any 
statutory or quasi-judicial authority or tribunal) by or against the Demerged Company 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 the Demerged Company after the Effective Date. The Resulting 
Company shall in no event be responsible or liable in relation to any such legal or other 
proceeding against the Demerged Company. 

11.3 With effect from the Appointed Date and up to, including and beyond the Effective Date, the 
Demerged Company: 

11.3.1 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 

11.3.2 all profits accruing to the Demergea Company thereon or losses arising or incurred by 
it relating to the Remaining Undertaking shall for all purposes be treated as the profits 
or losses, as the case may be, of the Demerged Company. 

12. REORGANISATION OF SHARE CAPITAL AND CONSIDERATION 

12.1 The provisions of this Clause 12 shall operate notwithstanding anything to the contrary in this 
Scheme. in consideration of the provisions of Part B of this Scheme and as an integral part of 
this Scheme, the share capital of the Resulting Company shall be restructured and 
reorganised in the manner set out in this Scheme. 

12.2 Upon this Scheme coming into effect, the authorised equity share capital of the Resulting 
Company shall stand increased from Rs. 10,00,00,000/- (Rupees Ten Crores only) to Rs. 
100,00,00,000 (Rupees One Hundred Crores only). Approval of this Scheme by the 
shareholders of the Resulting Company shall be deemed to be the due compliance of the 
provisions of Section 16 and the other relevant and applicable provisions of the Act for the 
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12.8 

alteration of the memorandum of association, as provided in this Scheme. 

Upon this Scheme coming into effect, the ITSL OFCDs shall stand converted into 4,59,71 1011 
(Four Crores Fifty Nine Lakhs Seventy Seven Thousand and Eleven) equity shares of f'lli, 10 
(ten) each of the of the Resulting Company. • 

Upon this Scheme coming into effect, in consideration of the transfer of the DemeF\j~Q 
Undertaking by the Demerged Company to the Resulting Company in terms of this Scheme, 
the Resulting Company shall, without any further act or deed, issue and allot to each Equity 
Shareholders whose name appears in the records of the Demerged Company or as 
beneficiary in the records of the depositories of the Demerged Company in respect of the 
shares of Demerged Company on the Record Date, 1 (one) equity share of Rs. 10/- each, 
credited as fully paid in the capital of the Resulting Company, for every 5 (five) fully paid up 
PRIL Equity Shares/ PRIL DVRs held by them in the Demerged Company (the "Share 
Entitlement Ratio'). 

In the event of any increase in the issued, subscribed or paid up share capital of PRIL or 
issuance of any Share Equivalents or any consolidation, stock split, bonus issue, free 
distribution of shares or other similar action in relation to the Share Capital of PRIL, that 
occurs at any time before the Record Date, the number of PRIL Equity Shares / PRIL DVR 
Shares in the Share Entitlement Ratio shall be appropriately adjusted to ensure that the 
shareholding of the original shareholders of PEFRL in the post Demerger share capital of 
PEFRL, is not reduced below the shareholding it would have retained under the Share 
Entitlement Ratio prior to such change in the Share Capital of PRIL and assuming conversion 
of the Share Equivalents. 

The equity shares to be issued and allotted by the Resulting Company as per Clause 12 
hereof shall be at par, credited as fully paid up and shall have rights attached thereto as 
under: 

12.6.1 they shall in all respects, rank pari passu with the existing equity shares of the 
Resulting Company; and 

12.6.2 they will be subject to the applicable provisions of the Charter Documents of the 
Resulting Company. 

Shares to be issued by the Resulting Company pursuant to Clause 12 In respect of any PRIL 
Equity Shares and PRIL DVRs which are held in abeyance under the provisions of Section 
206A of the Act or otherwise shall, pending allotment or settlement of dispute by order of 
Court or otherwise, also be held in abeyance by the Resulting Company. 

In so far as the issue of shares pursuant to Clause 12 is concerned, the same shall be issued 
and allotted in dematerialized form to those PRIL Equity Shareholders and PRIL DVR 
Shareholders who hold PRIL Equity Shares/ PRIL DVRs In dematerialized form, in to the 
account with the Depository Participant In which the PRIL Equity Shares/ PRIL DVRs in the 
Demerged Company are held or such other account with the Depository Participant as is 
intimated by the PRIL Equity Shareholders and PRIL DVR Shareholders to the Resulting 
Company before the Record Date. All those PRIL Equity Shareholders and PRIL DVR 
Shareholders who hold PRIL Equity Shares/ PRIL DVRs of the Demerged Company in 
physical form shall also have the option to receive the shares, as the case may be, in 
dematerialized form provided the details of their account with the Depository Participant are 
intimated in writing to the Resulting Company before the Record Date. In the event that the 
Resulting Company has received notice from any PRIL Equity Shareholder/ PRIL DVR 
Shareholder that equity shares are to be issued in physical form or if any member has not 
provided the requisite details relating to his/her /its account with a Depository Participant or 
other confirmations as may be required or if the details furnished by any member do not 
permit electronic credit of the shares of the Resulting Company, then the Resulting Company 

15 



171| P a g e

shaU issue equity shares of the Resulting Company, in accordance with the Share Entitlement 
Ratio, as the case may be, in physical form to such PRll Equity Shareholder/ PRIL DVR 
Shareholder. 

12.9 In case any PRIL Equity Shareholder/ PRIL DVR Shareholder has holding in the Demerged 
Company is such that it becomes entitled to a fraction of an equity share of the Resulting 
Company, the Resulting Company shall not issue fractional share certificates to such member 
but shall instead, at its absolute discretion, decide to take any or a combination of the 
following actions: 

12.9.1 Consolidate such fractions and issue consolidated shares to a trustee nominated by 
the Resulting Company in that behalf, who shaff, at its discretion, tender the shares in 
the Open Offer or sell such shares and distribute the net sale proceeds (after 
deduction of applicable taxes and other expenses incurred) to the shareholders 
respectively entitled to the same in proportion to their fractional entitlements; 

12.9.2 Round off all fractional entitlements to the next whole number above the fractional 
entitlement and issue such number of Securities to the relevant shareholder; 

12.9.3 Pay cash in lieu of Securities towards the fractional entitlements on the basis of Rs. 
175/- (Rupees One Hundred Seventy Five) per share; or 

12.9.4 Deal with such fractional entitlements in such other manner as they may deem to be 
in the best interests of the shareholders of the Demerged Company and the Resulting 
Company. 

12.10 In the event of there being any pending share transfers, whether lodged or outstanding, of 
any shareholder of the Demerged Company, the board of directors or any committee thereof 
of the Demerged Company shall be empowered in appropriate cases, prior to or even 
subsequent to the Record Date, to effectuate such a transfer in the Demerged Company as if 
such changes in registered holder were operative as on the Record Date, in order to remove 
any difficulties arising to the transfer of the share in the Demerged Company and in relation to 
the shares issued by the Resulting Company after the effectiveness of this Scheme. The 
board of directors of the Demerged Company and the Resulting Company shall be 
empowered to jointly remove such difficulties as may arise in the course of implementation of 
this Scheme and registration of new members in the Resulting Company on account of 
difficulties faced in the transaction period. 

12. 11 The shares issued by the Resulting Company in terms of Clause 12 of this Scheme and the 
shares held by shareholders of the Resulting Company prior to such issuance will be listed 
and / or admitted to trading on the Stock Exchanges, where the shares of the Demerged 
Company are listed and / or admitted to trading and all necessary applications will be made in 
this respect by the Resulting Company. 

12.12 Approval of this Scheme by the shareholders of the Resulting Company shall be deemed to 
be the due compliance of the provisions of Section 81(1A) and the other relevant and 
applicable provisions of the Act for the issue and allotment of equity shares by the Resulting 
Company to lndigold and the shareholders of the Demerged Company, as provided in this 
Scheme. 

12.13 The shares allotted pursuant to the Scheme shall remain frozen in the depositories system till 
listing/ trading permission is given by the designated stock exchange; however, open offer as 
contemplated in Clause 15.1 of the Scheme shall be permitted, subject to necessary 
regulatory approvals. 

16 
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13.1 

AMENDMENT TO THE MAIN O~ECTS OF THE RESULTING COMPANY 

Upon this Scheme coming into ;w~. Clause lll(A}of the Memorandum of Association gf ttie 

Resultiflg Company, being tll¥;tlain objects of the Resulting Compa~y shall be with_ollt einy 

further act or deed, be amend~ restated and replaced by the following clause or with suet, 

modifications as may be directed by Registrar of Companies, Maharashtra: 

•1. To canyon in India and elsewhere in any place or places in the world the trade or the 

business of manufacturers, makers, tailors, designers, exporlers, imporlers, traders, 

dealers, merchants, shippers, indentors, distributors, wholesalers, retailers, 

shopkeepers, hirers, commission agents, muccadums, brokers, stockists, mercantile 

agents, forwarding agents, warehousemen, in all types of all products and seNices, 

dealing in all kinds of goods, materials and items including but not limited to clothes, 

fashion products, life style products, apparels, general marchandise, food & 

provisions, household goods, consumer durables, electronic items, arls and crafts, 

jewellery, home improvement products, footwaers, luggages, books & stationery, 

health care and beauty products, toys and music, computers & accessories, telecom 

products, agri input products, furniture & furnishings, automobile & accessories, 

fabrics (including, without limitation, cotton, knitted, dyed, processed wool, jute, 

hemp, silk, nylon and allied materials and arlicles), textile of all kinds, non wearables 

of a// kinds (including, without limitation, industrial or domestic wearable and non 

wearable, carpets and rugs, strapes, tapes, ribbon, elastic braids, labels, etc.) and 

any other products, goods and seNices not specifically listed above. 

2. To canyon in India and elsewhere in any place or places in the world the trade or the 

business of manufacturing, buying, selling, importing, exporling, refining, 

manipulating or otherwise dealing in textiles and piece- goods of all kinds, yam, 

threads, siiks and arl s,7ks, cotton, woollens, nylon, synthetic, man-made and allied 

materials, rayons and fabrics of all kinds, woven/non-woven cloths, industrial doth, 

oil-cloth, leather cloths, Hessians, jute cloths, man-made fibres including regenerated 

cellulose-rayons, nylon and the like, textile auxiliaries, and sizing materials including 

starch and as ginners, pressers, packers, calendars, spinners, weavers, bleachers, 

dyers, combers and traders of cotton, woo/, sl7k, nylon, synthetic, man-made fibre, 

flax, hemp, jute and other fibrous substances whether textile, felted, netted or looped 

and of waste materials and cotton seeds and to run spinning, weaving, pressing, 

ginning and processing or manufacturing mills, dyeing, printing and bleaching 

factories and cany on all the above business in all or any of their respective 

branches. 

3. To canyon in India and elsewhere in any place or places in the world the trade or the 

business of trading, buying, selling, imporling, exporling, retailing or wholesaling and 

to offer one stop solution for sale, purchase, exporl, imporl, trade and the /Ike through 

any means and formats, including, without limitation, hyper markets, super markets, 

mega stores, discount stores, factory outlets, warehouses, cash & cany, 

deparlmental stores, shoppers plaza, direct to home, phone order and mail order, 

catalogue, through Internet and other forms and multi level channels for all products 

and seNices, dealing in all kinds of goods, materials and Items Including but not 

limited to clothes, fashion products, life style products, apparels, general 

merchandise, fabrics, textiles, food & provisions, household goods. consumer 

durables. jewellery, home improvement products, footwears, luggages, books & 

stationery, health care and beauty products, toys and music, computers & 

accessories, te/ecom products, agrl input products, furniture & furnishings, 

automobile & accessories, fabrics, textile, and non wearables of all kinds (including, 

without limitation, industrial or domestic wearable and non wearable, carpets and 

rugs, strapes, tapes, ribbon, elastic braids, labels, etc.) and any other products, 

goods and seNices not specifically listed above.• 

17 
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13.2 Approval of this Scheme by the shareholders of the Resulting Company shall be deemed to 
be the <Jue compliance of the provisions of Section 16 and the other relevant and applicable 
provisions of the Act for the alteration of the memorandum of association, as provided in this 
Scheme. Pursuant to this Scheme, the Resulting Company shall file the requisite forms with 
the Registrar of Companies for alteration of its main objects and the consequent amendment 
of the Memorandum of Association of the Resulting Company. 

14. AMENDMENT OF THE CAPITAL CLAUSE 

14.1 Upon this Scheme coming into effect. Clause V of the Memorandum of Association of the 
Resulting Company, being the capital clause of the Resulting Company shall be without any 
further act or deed, be amended. restated and replaced by the following clause: 

"The Authorised Share Capital of the Company is Rs 110, 15, 00, 000 (Rupees One Hundred 
Ten Crores and Fifteen Lakhs only) divided into 10,00,00,000 (Ten Crores only) Equity 
Shares of Rs.10 (Rupees Ten only) each amounting to Rs. 100,00,00,000- (Rupees Hundred 
Crores Only), 8% 1,00,00,000 (One Crore only) Redeemable Cumulative Preference Shares 
of Rs. 10 (Rupees Ten only} each amounting to Rs. 10,00,00,000/- (Rupees Ten Crore Only) 
and 15,000 (Fifteen Thousand only) Redeemable Cumulative Preference Shares of Rs. 100 
(Rupees Hundred only) each amounting to Rs. 15, 00, 000/- (Rupees Fifteen Lakhs Only) and 
with a power to increase or reduce the capital of the company in accordance with the 
provisions of the Companies Act, 1956 and to classify or reclassify the Share Capital.• 

Approval of this Scheme by the shareholders of the Resulting Company shall b.e deemed to 
be the due compliance of the provisions of Section 16 and the other relevant and applicable 
provisions of the Act for the alteration of the memorandum of association, as provided in this 
Scheme. 
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PARTC 

:,c,: OPEN OFFER A'tm MANAGEMENT OF RESULTING COMPANY • 

15. 'l:lpen Offer 

15.1 On or after the Effective Date, but prior to the listing of PEFRL Shares, lndigold and/or ilQ 
Affiliates may make an Open Offer to the public shareholders of PEFRL to acquire from s1.1ch 
public shareholders up to 26% of the issued post Demerger and paid up equity share capital 
of PEFRL based on the price per share of Rs. 175 (One Hundred and Seventy Five). 

15.2 The Open Offer if made shall be effected in the following manner: 

15.2.1 lndigold shall send an offer letter (along with relevant details} (the "Offer Letter") to 
the equity shareholders of the Resulting Company as on the Record Date in terms of 
which In dig old and/ or its Affiliates (the • Acquirer") shall make an offer to the 
shareholders of the Resulting Company, to purchase up to 26% of the post Demerger 
total issued and paid up share capital of the Resulting Company) at Rs. 175 (Rupees 
One Hundred and Seventy Five only) per share (the "Offer Price"). 

15.2.2 Following the receipt of such Offer Letter, and within the time prescribed therein, the 
equity shareholders may tender their equity shares to the Acqulrer. 

15.2.3 The detailed procedure and the manner _in which the equity shares shall be 
purchased from the public shareholders by the Acquirer shall be prescribed In the 
guidelines issued to the equity shareholders along with the Offer Letter. 

15.2.4 The number of equity shares of the Resulting Company accepted by the Acquirer in 
terms of the Open Offer shall not exceed such number of fully paid up equity shares 
which represent 26% of the subscribed and paid-up equity share capital of the 
Resulting Company after issuance of shares under the Demerger pursuant to the 
Scheme. It is hereby clarified that if the equity shares tendered exceeds 26% of the 
post Demerger total issued and paid up share capital of the Resulting Company, then 
the Acquirer shall be entitled to accept the equity shares on a proportionate basis 
taking care to ensure that the basis of acceptance is decided on a fair and equitable 
manner. The decision of the board of directors (or a committee thereof) of lndigokf In 
this behalf shall be final and binding. 

15.2.5 The promoters of the Demerged Company shall not be entitled to participate in the 
Open Offer. 

15.2.6 The acquisition of the shares of the Resulting Company would be exempt under 
Regulations 10(1)(d)(ii) of the Securities and Exchange Board of India (Substantial 
Acquisition of Shares and Takeovers) Regulations, 2011 from the application of 
Regulations 3 and 4 of the said Regulations. 

16. Management of Resulting Company 

ABNL (and if applicable its Affiliates) shall be the only 'promoters' of the Resulting Company, 
and the existing promoters of the Demerged Company shall form part of the public 
shareholders of the Resulting Company and will not be considered or deemed to be a 
promoter of the Resulting Company or a persons acting in concert with ABNL and/or its 
Affiliates, or named as such promoter or person acting in concert in any document for any 
purpose whatsoever. post effectiveness of the Scheme, the Demerged Company and the 
Resulting Company shall make necessary filings and declarations for ABNL and ,ts Affiliates 
to be categorised as the sole 'promoters' of the Resulting Company. 
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PARTD 

GENERAL TERMS AND CONDITIONS 

17. ACCOUNTING TREATMENT IN THE BOOKS OF PEFRL 

17.1 Upon the effectiveness of the Oemerger: 

17 .1.1 the Resulting Company shall record the assets and liabilities comprised in the 

Demerged Undertaking transferred to and vested in it pursuant to this Scheme, at the 

same value as appearing in the Opening Financial Statement; 

17.1.2 the Resulting Company shall issue shares to shareholders of the Demerged 

Company. These shares shall be issued and recorded at its face value and 

accordingly the aggregate face value of the shares to be issued shall be credited to 

its share capital account; and 

17. 1. 3 the difference, if any, between the value of assets and value of liabilities pertaining to 

the Oemerged Undertaking, after adjusting the amount credited as share capital as 

per Clause 17.1.2, shall be treated as goodwill, in case of a debit balance and Capital 

reserve in case of a credit balance. The capital reserve or goodwill as the case may 

be, may be dealt with by the Resulting Company as may be determined _by Board of 

Directors; 

17.1.4 Further if there is any difference on treatment on any accounting due to different 

accounting practices followed by Resulting Company and Demerged Company, the 

same would be recorded as per the .practices followed by the resulting company and 

resultant goodwill / capital reserve account will be adjusted accordingly. 

17.1.5 The Resulting Company shall determine and recognize the deferred tax assets and 

the deferred tax liability as on appointed date based on the assets and liabilities of the 

Demerged Undertaking and adjust the same against goodwill / capital reserve, as the 

case may be. 

17.1.6 All expenses and related cost incurred in implementation of this Scheme shall be 

charged against the reserve of the Resulting Company. 

18. ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY 

18.1 Upon the coming into effect of the Demerger: 

18.1.1 the book values of the assets and liabilities pertaining to the Demerged Undertaking 

transferred by the Demerged Company to the Resulting Company shall be reduced 

from the book values of the assets and liabilities appearing in the books of the 

Demerged Company. 

18.1.2 the excess of book value of assets over book value of liabilities of the Demerged 

Undertaking, if any, shall be adjusted against the balance in the general reserve I 

balance in profit and loss account of the Demerged Company. In case of a shortfall, 

the shortfall shall be credited to capital reserve account of the Demerged Company. 

19. DIVIDEND 

19.1 For the avoidance of doubt. it is hereby clarified that nothing in this Scheme shall prevent the 

Demerged Company or the Resulting Company from declaring and paying dividends, whether 

interim or final, to its shareholders in respect of the accounting period prior to the Effective 

Date. Provided that none of the shareholders of the Demerged Company shall be entitled to 
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19.2 

19.3 

20. 

dividend, if any, declared and paid by the Resulting Company to its sha1t!n0toers tor the 
accou11tfng ~od prior to the Effective Date. . . 

The holders of the shares of each of ttwt-Demerged Company<fflP Resulting Company shalt, 
save as expressly provided otherwise in this Scheme, continue"fo enjoy their existing rights 
under their respective Articles of Association, including the right to receive dividend. 

It is clarified that the aforesaid provisions in respect of declaration of dividend are enabling 
provisions only and shall not be deemed to confer any right on any shareholder of any 
Company to demand or claim any dividend which, subject to the provisions of the Act, shall 
be entirely at the discretion of the respective Boards of Directors of the relevant Company, 
and subject to the approval, if required, of the shareholders of the relevant Company. 

APPLICATIONS TO THE HIGH COURT 

The Demerged Company and the Resulting Company shall make necessary applications to 
the Bombay High Court for sanction of this Scheme under Sections 391 to 394 and other 
applicable provisions of the Act. 

21. MODIFICATIONS OR AMENDMENTS 

21.1 

21.2 

21.3 

The Demerged Company and the Resulting Company, in their full and absolute discretion, 
may assent to any modification(s) or amendment(s) to the Scheme which the Bombay High 
Court may deem fit to impose and to do all acts, deeds and things as may be necessary, 
desirable or expedient for carrying the Scheme into effect. 

Other than as mutually agreed between the Demerged Company and the Resulting 
Company, the Demerged Company and the Resulting Company shall assent to any 
modification(s) or amendment(s) to the Scheme which the Bombay High Court or any 
Specified Authorities may deem fit to impose. 

The Board of Directors of the Demerged Company and the Resulting Companymay give such 
directions as they may consider necessary to settle any question or difficulty arising under this 
Scheme or in regard to and of the meaning or interpretation of this Scheme or implementation 
thereof or in any matter whatsoever connected therewith (including any question or difficulty 
arising in connection with any deceased or insolvent shareholders of the respective 
companies), or to review the position relating to the satisfaction of various conditions of this 
Scheme and if necessary, to waive any of those (to the ex1ent permissible under law). 

21.4 Except as mutually agreed between the Demerged Company and the Resulting Company, 
the Board of Directors of the Demerged Company and the Resulting Company may, acting 
jointly in their full and absolute discretion, modify, vary or withdraw this Scheme prior to the 
Effective Date in any manner at any time. The Board of Directors of the Demerged Company 
and the Resulting Company, jointly, may also at any time make such modifications as they 
may consider necessary in relation to the procedure and modalities of effecting the 
transactions contemplated herein. 

Any issue as to whether any asset, liability, employee, legal or other proceedings pertains to 
the Demerged Undertaking or not shall be decided mutually by the Boards of Directors of the 
Demerged Company and the Resulting Company. 

22. CONDITIONALITY OF SCHEME 

22.1 The Scheme is conditional upon and subject to the following: 

22.1.1 approval of this Scheme by the requisite majority of each class of members and 
creditors of each of the Demerged Company, and the Resulting Company; 
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22.1.2 sanction of this Scheme by the Bombay High Court; 

22.1.3 the Competition Commission of India either havir\g {i) granted approval to, or (ii) be 

deemed to have granted approval to, through the expiration of time periods available 

for their investigation and any period of limitation for filing an appeal therefrom having 

elapsed, the Demerger pursuant to the proVisions of the Competition Act, 2002 and 

the rules and i-egulations thereunder; 

22.1 .4 certified copies of orders under Sections 391 to 394 of the Act being duly filed with 

the Registrar of Companies, Maharashtra; and 

22.1.5 such other sanctions and approvals, and conditions that the □emerged Company and 

the Resulting Company may mutually agree to. 

22.2 The date on which the last of the conditions specified in Clause 22.1 of this Scheme have 

been fulfilled shall be the "Effective Date" for the purpose of this Scheme. 

23. TERMINATION & WITHDRAWAL OF THIS SCHEME 

23.1 This Scheme shall terminate forthwith in the following cases: 

23.1.1 the Scheme has not come· into effect On or before December 14, 2013 or on such 

extended date as may be mutually agreed by the Board of Directors 9f the □emerged 

Company and the Resulting Company; 

23.1.2 the optionall;.1 fully convertible debentures of the □emerged Company issued to the 

Resulting Company, on June 14, 2012, have been redeemed or conve'rted; 

23.1.3 final and non-appealable rejection of any approval required for the Scheme, including 

from the High Court and the Competition Commission of India; or 

23.1 .4 as otherwise mutually agreed between the Oemerged Company and the Resulting 

Company. 

23.2 In the event that this Scheme is terminated or withdrawn in the manner set out herein, this 

Scheme shall stand revoked, cancelled and be of no effect and null and void and in such 

event each party hereto shall bear and pay their respective costs, charges and expenses for 

and or in connectior, with the Scheme and the Oemerged Company, and Resulting Company 

shall withdraw the Scheme. 

23.3 It is clarified that the Scheme cannot be terminated'other than in the manner set out in this 

Clause 23. 

24. CHANGE OF NAME 

24.1 With effect from the Effective Date, the name of the □emerged ·company shall be changed to 

"FUTURE RETAIL INDIA LIMITED" or such other name as may be decided by the board of 

directors or a committee .thereof and approved by the .concerned registrar of companies. 

Further, the name of PANTALOON RETAIL (INOIA) Limited wherever it occurs in its 

memorandum and c.rticles of association be substituted by such name. 

24.2 Unless changed earlier, with effect from the Effective Date, the name of the Resulting 

Company shall be changed to "PANTALOONS FASH!ON & RETAIL LIMITED" or such other 

name as may be decided by the board of directors or a committee thereof and approved by 

the concerned registrar of companies. Further, the name of PETER ENGLAND FASHION 

RETAIL LIMITED 'Nherever it occurs in its memorandum and articles of ·association be 

substituted by such name. Approval of this Scheme by the shareholders of the Resulting 
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Company shall be deemed to be the due compliance of the provisions of Section 16 and 21 
and the other relevant and applicable provisions of the Act for the alteration of th~ 
memorandum of assoe~n and articles of associations, as provided in this Scheme. 

25. 4/P' COSTS, CHARGESf,qD EXPENSES 

25.1 Demerged Company and the Resulting Company shall bear its own costs relating to the High 
Cour1 process including the filing fees and costs of convening meetings. 

25.2 Stamp duty payable in relation to the Scheme shall be borne by the Resulting Company. 

26. SEVERABILITY 

If any part of the Scheme is found to be unworkable for any reason, the same shall not, affect 
the validity or implementation of the other parts of the Scheme. 

TRUE COPY 

·"'.1 .. J ., :!.>-- •• 
17/yy/✓1/ 
j<· f 

·' 
AMARCHAND & MANGALDAS & 

SURESH A. SHROFF & CO. 
Advocates & Solicitors 
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SCHEDULE 1 

OPENING FIN'J\NCIAL STATEMENT 
,$.l 

Statement of Assets and liabilities of Pantaloons Format as at June 30, 2012 to be transferred under 
the proposed scheme of arrangemenr 

Liabilities:-
Loans 
Trade Pavables 
Statutorv liabilities /net\ 
Other liabilities 

TOTAL 

Assets 
Fixed Assets 

-Net block 
-CWIP 

Current Assets 
Inventories 
Trade Receivables 
Cash and Bank Balances 
Cash in hand 
Balances with Bank 
Loans and Advances 
Deoosits . 
Advances to Suppliers 
Advances for Capital Goods 
Other advances 

TOTAL 

TRUE COPY 

,,./$, ~L.;1 fa· f;'r -
I 

AMARCHAND & MANGALDAS & 
SURESH A. SHROFF & CO. 

Advocates & Sollcltors 

24 

Amount tRu=es in lacsl 
160 000.00 

33637.67 
624.47 

5 333.18 
199 595.32 

52 967.16 
2 294.21 

34 261.24 
483.50 

247.98 
73.36 

4628.98 
224.53 
279.08 

29.10 
95 489.14 
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY 
ORDINARY ORIGINAL CIVIL JURISDICTION 

COMPANY SCHEME PETITION NO. 850 OF 2012 
CONNECTED WITH 

COMPANY SUMMONS FOR DIRECTION NO. 784 OF 2012 

In the matter of Petition under Sections 391 to 394 
of the Companies Act, 1956; 

And 

In the matter of Scheme of Arrangement betweer 
Pantaloon Retail (India) Limited, Peter Englanc 
F~ and Retail Limited and their respectivt 
shareholders and creditors and Indigold Trade anc 
Services Limited as shareholder of Peter Englanc 
Fashions and Retail Limited. 

Peter England Fashions and Retail 
Limited Petitioner Company 

Dated this_ day of March, 2013 

Amarchand & Mangaldas & Suresh A. Shroff & Co. 
Peninsula Chambers, Peninsula Corporate Park, 

Ganpatrao Kadam Marg, Lower Pare), 
Mumbai - 400 013 

Advocates for the Petitioner 

fi 
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HI~~ COURT, BOMBAY· 

IN THE HIGH COURT OF JUDICATURE AT BOMBAY 

ORDINARY ORIGINAL CIVIL. JURISDICTION 

COMPANY SCHEME PETITION NO. 812 OF 2015 

CONNECTED WITII 

COMPANY SUMMONS FOR DIRECTION NO. 642 OF 2015 

508273 

In the matter of the Companies• Act,. --J 956 or any re

enactment thereof; 

And-

. In the matter of Petition. under Sections 391 to 394, of the 

Cotnpani~ A(:_t, l 956 or:any re-enactment thereof; . 

• :_. And 

In the matter of '. Composfte Scheme of Arrangement 

among~t. 

Aditya :Birla Nuvo Limited (First Demergcd Company). 

Madura Gonrients Lifestyle Retail Company Limited 

(Second Demergcd Company}, 

Pantaloons Fashion & Retail Limited (Resulting 

Company) 

and their respective Sh~reholders and Creditors. 

l 

"Disclai·mer'~&- l4fl~nti~!!ltA~-r.nnv j~:~~pffft~~1,,.1:55 :::CMIS-CC 

"':J:'tMH/il:,Et, tt1 JJtWtlM }Ola~bflll!'er "°" o/!'11,E'bhd!iiUl. 'NfJ'IIEb'.Jdbfl.,ENTIORDER. 
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. HIGH_ COURT, ·BOMBAY: · · · · · · · 

Pantaloons Fashion & Retail Limited· [ClN: ) 

L18101MH2007PLC233.90i] a .con)pany ) 

• -intorpor:uted ·under the . provisions of .the ) 

Companies Act, 19~6: and having its.registered ) 

office at 70 l-704, 7th Floor, Skyline Jeon ) 

Business Park,· 86:-.92, Off A.K. Roacl, Marol ) 
I • • ' 

Village, Andheri (East), :Mumbai 400059 , • ) 
p • • • ' 

Called fo! Hearing 

... Petitioner Com_pany: 

508274 

Mr. Tapan -Deshpande~ Advocate. instructed by Cyril : Amarchand Mangaldas, Advocates • 
for.the ·Petitioner Coi:np~y. · : • • . . '. • . . : : • : 

Mr~ A. Yadav~ i/b Mr.:A.A Ansari for Regional-Director 

Coram:. K. R.. :Shriram, J ! • 

: : ·»ate: S'" Dec~mber, ~015 

MINUTES OF THE·OIIDER. 

Heard Counsel for the parties. No obje~tor has come before. the· Court to oppose 

the: Scheme nor has any ·party controvcrt_ed any avermcntS made in Ute· Petition. 

2. Learned Advocate . for the Petitioner Company states ·that the -Petition has been 

filed to. seek sanction to the Composite ·Scheme of Arrangement amongst _Aditya 

Birla Nuvo limited (Firsf De~erged Comp~y); 'M~du.ra ·G~rmenis. Li~estyle 

Retail Company Limited :{S~cond Dcmergcd :Company), Pa_ntaloons F~shion & 

Retail Limited ("Petitioner Company" or · 1'Rcsulting Company") and their 

:respective· Shareholders . -a~d Creditors :(the "Composite Scheme of 
. . 

·Arrangement" or the "Scbeme"), pursuant to the provisio_n~ of S.ections '.391 to 

2 

11Di'sclaimef%e,f~!'& ~Hontjr.~torl. r.nnv i~ ~jfi~~{:,41:55· :::CMIS-CC 
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; ~IGH· ~OURT, .BOMBAY • 5082-75 

.394 of the Companies: Act, t 956' or. any re~enactmcnt thereof. 

3. The Learned Advocate . for . the Petitioner Company- states .that the Petitioner 

. . . 
-Company ~as complied with all the directions passed in the Company. Summons 

for Direction ·and that the Company .Scheme Petition has been filed jn _ c6nsonance 

with the order.passed in com:pnny Summons for Direction~ 

4. The ·Learned Adyo·cate for the Petition~r Company has stated that the Petitioner 

Company has complied With. au · requirements as _per the directions or this Court 

• and. they have· tiled necessary Affidavits of compliance in -the Court. ·M«e9v~r the 

Petitioner Company undertakes to: comply ,vilh' all statutory req1.drements,. ,r any, 

. . 
as reqµ{red unde~ -~e Companies .Act,. 1956· or any: re;.enactment then;~f. 8:"d the 

~ . . . ' . 

• Rµles made_ thereunder . . The said uri<tert~h1g is a~~pted. 

The. Petitioner Compan~ is engaged in the business of-apparel retail. The Petitioner. 

Company is a subsidiary of Jng_igold Trade & ·Services Limited which. in tum is a .. 
• • • . . . . . . . : '··-_. - ·: - . ' . - . '. 

wholly- owned subsidiary of First Demerged· Com·pany. • The First · Demerged· 

Company ·is a diversified conglomerate with v.-rious :business i~terests_ inc~uding

manufacturing of fertilizers, visCo$e fjlament yam, .insulato_rs etc., financial 

services, telecom and fashion & )lfestyle. Madura Fashion & Lifestyle is the 

division of the • First Oemerged Company which :is .engaged in the -~usiness: of • 

manufacturing end retailing of branded apparels.. The. SccQnd Oemerged ·Company 

3 
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508276 
• : . . ·HIGH--c:ouRT." :BO:MBAY :. '. _. 
. . . • . ' 

intei· aiia is engaged in th~ busipesses of apparel ~~tail and h~Jding :of i~vestments. 

ihe: $~~end Demerged_ CompMy i~- ~. WholJy own~d :subsidiary: of : the·. First 
. . . . . .. - . - . . 

. D~m~rg~d Corilp'any." The learned Advoc_ate' for· tlic: Petitione~ Comp~y. says that • 

. the. rati~na~e and s:ignifi~ant benefits of'tbe Scheme are that~. presently, the apparel-
• • • • • • I • • • • • ' • • • 

. retail businesses of ihe Aditya :Birla Group fire :housed under separate· entities 
- . . . ' . . 

in~focling First Demerged Company,. Second Demerged Company and Petitioner • 

Company. ·consolidating lhe simUar business~s. of the gro~p within ~nc: c;ompany 

would: ·eriabie the busi~es~ activiti~s-\o : be ~aq.-i~d : out ~ith greater. fcictls ond • . . ' . . . ... 

specialisation. for sustaine_d: -growth .. Each business wiJi. ·also: ·benefit · from the .. . . - - . - . . . . . 

potential is}'nergies ·of _combining: with: th~ simit·~r_ and: reiaied. ·bu$jri~s~~ thereby 

re~ulting :in enhanc~s:nent ·6r. ~harcholder valu~ .. t~us~ the Scheme: is . sought to be 

µl)dertaken t~ ~ons~Udate the apparels reJail b_us_inesses:of'the Aditya Bil'la_ group• 

• ~~in :o~ri .c~mpany _ to unlock v~Jue and accrue po~~ntial synergy: benefits. for Jhe 
• • ~ I • • • • 

~usiness arisirtg inter a/ia on account of :Opcr~lional effichmcy in ~atters ~uch: as 

. sourcing~ infn,1~tructure~ and infonnation. technology. The _Board of Directors of 

me: P~titioner· Company, First ~emerged: CQmp~oy. :arid • the .. Second Deme_rged 
• • • I • • 

. Company have . approved the· said : Scheme by . passing their. . re~pectiv~ board 

resolutions which are _annexed to· the. Petition. Further the· CQUll$Cl for the 

Petitiorter Company submits that.the:Gujarat Hig~ Court iri•Uie C~mpany·Petiiions 

. :filed by the First Demerged. Company. and :lhe ~econd Oeme~ged Compar1y, before 

: it has :by its. co~mon ord~r dated 23rd October, 20 l S sanctioned :the-Scheme. 

4 
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-Hl"GH _Cb(JRT; BOMBAY; •• 
~08277 

6. The Regional Director has filed an Affidavit dated 24th November, 201 S, stating 

therein, that save. :and except as stated in paragraph 6 : of: the said Affidavit, it 

appears that the Scheme is. not prejudlchd ~o t~e i,iterest of the sharchotd~rs of the 

Petitioner· Company and _public. In paragraph 6· of the Affidavit it is stated· that: 

"6. That ihe. Dejxme~t fw-ther submits: thai. .the : Tax: issue if oily a~isin~ :():r,i· of 

-:this scheme· shali be subject to final' decision o/ In~pme Tax /f uthority and 

. . 

.approval of the scheme by Hon: 'hie High Court may not deter the Income 
. . • ' . . . . . . ... 

Tax.Au_thorjty :to scnitin(ze ,h.e· ,~-rel~rn; filed by the petitioner comp~ny : 

after -giving effect • .,~: the amalgamation The decisioi1 • of th~ j~~~,;,e Tax • 

.. .. 

Authority is ·bi11ding on the j,etitio1!er:·co'!1p°:ny." • • • 

As _regards the observation set out irt :petogtaph 6, of th~-A:ffid·avit of the· Regional 

'Dire~lor i~ cqnccmed,: the ·Petitioner CQmpimy through its Advoca~e ·submits that 

the: Petiiioner Company 1s bound ·to comply ·with all applicable provisions-of the 

Income Tax Act and-·all tax issues arisi11g out of the Scheme will be answered in 

accordance with law. 

8.. The Learned Counsel for the Region.ol Director on instructions· of Mr. ·M. 

Chandanamuthu, Joint Director. Leg~l, in the office of the Regional_ Director, 

Ministry of Corporate Affairs,- Western Region, .M~mbai states that they are 

satisfied with the undertaking given hereinabove by the Pe.titiooer • Company 

through its Advocate. 

5 
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• · 5Q827C 
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9. ·From:the material on record,_ the Scheme appears to.be. fair .and reasonable and is 

not ~iolative _of any provisions .of law and ·is not contrary to public ·policy, -• · 
' ' 

Io. Sin~e:. all • requisite statutory compliance has : been fulfill~d, -Company Scheme • 

: Petition _No. 8 I 2: of 20 ~ S filed: by th~ . Petitioner Company : is· :made absolute in 
• • • • - • • 4 • • • • • • ' • • - • 

. . 

term~ of prayer clause (a),.sanctioning th~ Scheme. 
. . . . 

11. The .Petition~r .Company to lodge ·a copy of· this order along •with ~ copy the .· 

Scheme, duly authenticated .by. the :campa·ny: Registrar, High_ Court [O~S.J, 

:J2. 

:Bombay, with the _concerned Superintendent_ pf -$tamps, · for · t'1~ : p~rpo~e: t>f . 
• • • ' - • • t • - • • • • 

. . - . . 

:adjudication. _of stamp duty payable, if ar:iy, Yfithin :60 days . fyom '.the date :of the 
' . . . . 

order. 

The Petitioner Company i~ .direct~tl to ~le :a. copy of this Qrdc:r along: with a .~opy 
. --· . . . . ' . ' . - . ' ... - . . . 

of the Scheme: ~u.ly autbertticated· ~Y: :the -CQm~~ny_ Registrar, -High· Court [O;S.], 

Bombay,. with the· concerned Registrar or Gompanies; electronically; along with e- . 
. . - - ' . - . - ..•. ·; •• - ' . . . - '. 

. . - ' 

form .21/ INC 28 in additiori·to :physical copy-as. per the:provisions :ofCo_mpariies : 
• • • • • • I I 

Act,· 1956/2013,:whichever is applicable. 

13. Th~ Petitioner Company to pay costs of Rs~ . =l 0,-000/~ to the. Regional Director. 

Western Region, Mumbai .. Costs to be -paid within :four weeks frorii :today, 

14. Filing and issuance of the- dra.wn up order ls dis_pcns_ed :with • .. 

6 
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.·HIGH COURT,.·BOMBAY:. · .• · · ·.: . . - . . . . . 

~08279 

15. All concerned authorities to :act on a copy . of' this . order along with the. Scheme, 

• :duly aulhentic~tcd by the Company Registrar, High Coutt [O.S.]. Bombay . 

. (K. R .. Shriram, J.) 

CERTIFICATE·.: · · 

I certify that the order ·uploaded 'is· a: true and correct copy of orisinal signed. order· • • 
• . - . . ' . - . 

: Uploaded by: s. Qawde. 
• Stenographer 

.. 
. . ' 

7 • 



188| P a g e

COMPOSITE SCHEME OF ARRANGEMENT 

AMONGST 

ADITYA BIRLA NUVO LIMITED 

MADURA GARMENTS 
LIFESTYLE RETAIL COMPANY 
LIMITED 

PANTALOONS FASHION & 
RETAIL LIMITED 

AND 

FffiST DEMERGED 
COMPANY 

SECOND DEMERGED 
COMPANY 

RESULTING 
COMPANY 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

PART I - GENERAL 

1. INTRODUCTION 

1.1. Aditya Birla Nuvo Limited ("ABNL" or the "First Demerged 
Company") is a public limited company incorporated under the Act 
(as defined hereinafter), having its registered office at Indian Rayon 
Compound, Veraval, Gujarat 362266. The equity shares of ABNL 
are listed on the Stock Exchanges (as defined hereinafter) and the 
GDRs (as defined hereinafter) of ABNL are listed on the 
Luxembourg Stock Exchange. ABNL is a diversified conglomerate 
with various business interests including manufacturing of 
fertilizers, viscose filament yam, insulators etc., financial services, 
telecom and fashion & lifestyle. Madura Fashion & Lifestyle is the 
division of ABNL which is engaged in the business of 
manufacturing and retailing of branded apparels ("Madura 
Business"). ' 

1.2. Madura Garments Lifestyle Retail Company Limited ("Madura 
Garments Lifestyle" or the "Second Demerged Company") is a 
company incorporated under the Act, having its registered office at 
Indian Rayon Compound, Veraval, Gujarat, 362266. Madura 
Garments Lifestyle is a wholly owned subsidiary of ABNL and is 
inter alia engaged in the businesses of apparel retail and holding of 
investments. The apparel retail business of Madura Garments 
Lifestyle is hereinafter referred to as the "MGL Retail Business". 

1 



189| P a g e

1.3. Pantaloons Fashion & Retail Limited ("PFRL" or the "Resulting 
Company") is a public limited company incorporated under the Act, 
having its registered office at 701-704, th Floor, Skyline Icon 
Business Park, 86-92, Off A.K. Road, Maro) Village, Andheri (East), 
Mumbai 400059, and is engaged in the business of apparel retail. 
PFRL is a subsidiary of lndigold Trade & Services Limited which in 
tum is a wholly owned subsidiary of ABNL. The equity shares of 
PFRL are listed on the Stock Exchanges. 

1.4. Rationale for restructuring: 

Presently, the apparels retail businesses of the Aditya Birla group are 
housed under separate entities including ABNL, Madura Garments 
Lifestyle and PFRL. Consolidating the similar businesses of the 
group within one company would enable the business activities to be 
carried out with greater focus and specialisation for sustained 
growth. Each business will also benefit from the potential synergies 
of combining with the similar and related businesses, thereby 
resulting in enhancement of shareholder value. Thus, the Scheme (as 
defined hereinafter) is sought to be undertaken to consolidate the 
apparels retail businesses of the Aditya Birla group within one 
company to unlock value and accrue potential synergy benefits for 
the business arising inter alia on account of operational efficiency in 
matters such as sourcing, infrastructure, and information technology. 

1.5. In furtherance of the aforesaid, this Scheme provides for the 
following: 

(i) the transfer by way of a demerger of the Madura Undertaking 
(as defined hereinafter) ,of the First Demerged Company to 
the Resulting Company, and the consequent issue of equity 
shares by the Resulting Company to the shareholders of the 
First Demerged Company ("First Demerger"); 

(ii) the transfer by way of a demerger of the MGL Retail 
Undertaking (as defined hereinafter) of the Second Demerged 
Company to the Resulting Company, and the consequent 
issue of equity shares by the Resulting Company to the 
shareholders of the Second Demerged Company ("Second 
Demerger"); and 

(iii) various other matters consequential or integrally connected 
therewith, including the reorganisation of the share capital of 
the Resulting Company; 

pursuant to Sections 391 - 394 and other relevant provisions of the 
Act (including corresponding provisions of the Companies Act, 2013 
as may be applicable) in the manner provided for in this Scheme and 
in compliance with the provisions of the Income Tax Act, 1961, 
including Section 2(19AA) thereof. 

2 
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1.6. Each of the First Demerger and the Second Demerger (collectively, 
the "Demergers") shall comply with the provisions of Section 
2{19AA) of the Income Tax Act, I 961, such that: 

(i) all the properties of each of the Demerged Companies 
forming part of the Demerged Undertakings (as defined 
hereinafter} immediately before each of the Demergers shall 
become the properties of the Resulting Company by virtue of 
such Demergers; 

(ii) all the liabilities relatable to each of the Demerged 
Companies forming part of the Demerged Undertakings 
immediately before each of the Demergers shall become the 
liabilities of the Resulting Company by virtue of such 
Demergers; 

(iii) the properties and the liabilities relatable to each of the 
Demerged Companies forming part of the Demerged 
Undertakings shall be transferred to the Resulting Company 
at the values appearing in the books of account of the 
respective Demerged Companies immediately before the 
Demergers; 

(iv) the Resulting Company shall issue, in consideration of each 
of the Demergers, shares to the shareholders of the Demerged 
Companies on a proportionate basis; 

(v) all shareholders of the Demerged Companies shall become 
the shareholders of the Resulting Company by virtue of the 
Demergers; and 

(vi) the transfer of the Demerged Undertakings shall be on a 
going concern basis. 

1.7. This Scheme is divided into the following parts: 

(i) Part I, which deals with the introduction, definitions and 
interpretation, and share capital; 

(ii) Part II, which deals with the Demergers; 

(iii) Part III, which deals with the authorized share capital of the 
Resulting Company; and · 

(iv) Part IV, which deals with general terms and conditions 
applicable to the Scheme. 

2. DEFINITIONS AND INTERPRETATION 

2.1. In this Scheme, unless repugnant to the meaning or context thereof, 
the following expressions shall have the following meaning: 

3 
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"ABNL Employees" shall mean all the permanent employees of the 
First Demerged Company employed in the Madura Undertaking as 
on the Effective Date; 

"ABNL ESOS" shall mean employee stock option schemes named 
as "ESOS - 2006" and "Scheme 2013" as approved by the Board of 
Directors and shareholders of the First Demerged Company, 
collectively; 

"ABNL GDRs" shall mean the GDRs issued by the First Demerged 
Company pursuant to the deposit agreements executed by it with the 
Depository (as amended from time to time) and as are outstanding as 
of the ABNL Record Date; 

"ABNL Record Date" means the date to be fixed by the Board of 
Directors of the First Demerged Company for the purpose of 
determining the equity shareholders of the First Demerged Company 
to whom shares of the Resulting Company shall be allotted pursuant 
to the First Demerger under this Scheme; 

"ABNL Remaining Business" shall mean all the undertakings, 
businesses, activities, operations, assets and liabilities (including 
investments in shares and securities and identified assets and bank 
balances) of the First Demerged Company, other than those 
comprised in the Madura Undertaking. For the avoidance of doubt, it 
is hereby clarified that the investments held (whether directly or 
indirectly) by the First Demerged Company in the Resulting 
Company and the Second Demerged Company shall form part of the 
ABNL Remaining Business. It is further clarified that any credit or 
right to repayment in relation to any corporate tax paid by way of 
advance tax by the First Demerged Company (including in relation 
to the Madura Undertaking) prior to the Effective Date shall form 
part of the ABNL Remaining Business; 

"Act" shall mean the Companies Act, 1956 and shall include any 
statutory modifications, re-enactment or amendments thereof for the 
time being in force, including the Companies Act, 2013 and 
provisions thereof as are notified and applicable from time to time 
and shall include any statut~ry modifications, re-enactment or 
amendments thereof; 

"Appointed Date" shall mean April 1, 2015; 

"Board of Directors" in relation to each of the Companies, as the 
case may be, means the board of directors of such company and, 
unless it be repugnant to the context, includes a duly authorised 
committee of directors; 

'"Bombay High Court" means the High Court of Judicature at 
Bombay and shall include, if applicable, the National Company Law 

4 
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,. Tribunal, as applicable or such other forum or authority as may be 
vested with the powers of a High Court for the purposes of Sections 
391 to 394 of the Act or Sections 230 to 232 of the Companies Act, 
2013, as may be applicable; 

.. BSE" shall mean BSE Limited; · 

"Companies" shall mean the First Demerged Company, the Second 
Demerged Company, and the Resulting Company, or any two or 
more of them as the context may require; 

"Demerged Companies" shall mean the First Demerged Company 
and the Second Demerged Company, collectively; 

"Demerged Liabilities" shall have the meaning set forth in 
Clause 6.1; 

"Demerged Undertakings" shall mean the Madura Undertaking, 
and the MGL Retail Undertaking, collectively; 

"Demergers" shall have the meaning set forth in Clause 1.6; 

"Deposit Agreement" shall have the meaning set forth in Clause 
26(i) hereof; 

"Depository" shall mean Citibank, N.A., being the depository for 
the ABNL GDRs; 

"Effective Date" shall mean the last of the dates on which the 
conditions and matters referred to in Clause 3 8 hereof occur or have 
been fulfilled or waived and references in this Scheme to the date of 
"coming into effect of this Scheme" or "effectiveness of this 
Scheme" shall mean the Effective Date; 

"Employee Benefit Funds" shall have the meaning set forth in 
I 

Clause 8.2; 

"Encumbrance" or "Encumber" shall mean any: (i) encumbrance 
including without limitation any security interest, claim, mortgage, 
pledge, charge, hypothecation, lien, lease, assignment, deed of trust, 
title retention, deposit by way· of security, beneficial ownership 
(including usufruct and similar entitlements), or any other similar 
interest held by a third person; (ii) security interest or other 
encumbrance of any kind securing, or conferring any priority of 
payment in respect of, any obligation of any person, including 
without limitation any right granted by a transaction which, in legal 
terms, is not the granting of security but which has an economic or 
financial effect similar to the granting of security under applicable 
Law; (iii) right of pre-emption, right of first offer, or refusal or 
transfer restriction in favour of any person; and/or (iv) any adverse 
claim as to title, possession or use; 

s 



193| P a g e

"First Demerged Company" shall have the meaning set forth in 
Clause 1.1; 

"First Demerger" shall have the meaning set forth in Clause 1.5(i); 

"GDRs" means global depository receipts issued pursuant to the 
Issue of Foreign Currency Convertible Bonds and Ordinary Shares 
(Through Depository Receipt Mechanism) Scheme, 1993 (including 
any statutory modifications, re-enactment or amendments thereof for 
the time being in force) and other applicable Laws and where 
relevant shall include the underlying equity shares related thereto; 

"Governmental Authority" shall mean any national, state, 
provincial, local or similar government, governmental, statutory, 
regulatory or administrative authority, government department, 
agency, commission, board, branch, tribunal or court or other entity 
authorized to make Laws, rules, regulations, standards, requirements, 
procedures or to pass directions or orders having the force of Law, or 
any non-governmental regulatory or administrative authority, body 
or other organization to the extent that the rules, regulations and 
standards, requirements, procedures or orders of such authority, 
body or other organization have the force of Law, or any stock 
exchange of India or any other country; 

"Gujarat High Court" shall mean the High Court of Gujarat at 
Ahmedabad and shall include, if applicable, the National Company 
Law Tribunal, as applicable or such other forum or authority as may 
be vested with the powers of a High Court for the purposes of 
Sections 391 to 394 of the Act or Sections 230 to 232 of the 
Companies Act, 2013, as may be applicable; 

"High Court" shall mean the Bombay High Court or the Gujarat 
High Court, as may be applicable; 

"Law" shall mean any statute, law, regulation, ordinance, rule, 
judgment, notification, rule of common law, order, decree, bye-law, 
approval, directive, guideline, requirement or other governmental 
restriction, or any similar form of decision of, or determination by, or 
any interpretation, policy or administration, having the force of law 
of any of the foregoing, by any Governmental Authority having 
jurisdiction over the matter in question; 

"Madura Entitlement Ratio" shall have the meaning set forth in 
Clause 19(i); 

"Madura Undertaking" shall mean the First Demerged Company's 
undertakings, business, activities and operations pertaining to the 
Madura Business, on a going concern basis, and shall mean and 
include, without limitation: 

6 
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(a) all assets and properties of the Madura Business wherever 

(b) 

situated, whether movable or immovable, tangible or 
intangible, real or personal, in possession or reversion, 
including all buildings, warehouses, stores, factory outlets, 
stores under progress, equipment, structures, offices, all lands 
(whether leasehold or freehold), benefits of any rental 
agreements for use of premises, marketing offices, capital 
works in progress, current assets (including inventories, 
sundry debtors, bills of exchange, loans and advances), stock
in-trade, stock-in-transit, merchandise (including raw 
materials), finished goods, supplies (including wrapping 
supplies), packaging items, all whether in transit or located at 
stores (including factory outlets) and warehouses, computers, 
vehicles, furniture, fixtures, office equipment, appliances, 
accessories, power lines, share of any joint assets, any 
finished goods and any facilities, cash, cash equivalents and 
bank accounts (including bank balances), benefit of any 
deposits, financial assets, insurances, funds, provisions, and 
benefit of any bank guarantees, performance guarantees and 
letters of credit appertaining or relatable to the Madura 
Business; 

all permits, quotas, rights, entitlements, industrial and other 
licenses, bids, tenders, letters of intent, expressions of 
interest, municipal perm1ss1ons, approvals, consents, 
subsidies, tenancies in relation to the office and/or residential 
properties for the employees, benefit of any deposits, 
privileges, all other rights including sales tax deferrals and 
exemptions and other benefits, lease rights, receivables, and 
liabilities related thereto, licenses, powers and facilities of 
every kind, nature and description whatsoever, rights to use 
and avail of telephones, telexes, facsimile connections and 
installations, utilities, electricity and other services, 
provisions and all other interests in connection with or 
relating to the Madura Business; 

(c) all lease agreements, leave and license agreements, and all 
contracts and arrangements in any form, including those 
pertaining to franchises, brand license, vendors, stores 
maintenance, housekeeping, security, contract workers, and 
benefits of all agreements, contracts and arrangements and all 
other interests in connection with or relating to the Madura 
Business; 

(d) all earnest moneys and/or security deposits paid by the First 
Demerged Company in connection with or relating to the 
Madura Business; 

(e) all the ABNL Employees; 

7 
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(t) 

(g) 

(h) 

all records, files, papers, engineering and process information, 
any computer programs, licenses for software, and any other 
software licenses, drawings, manuals, data, catalogues, 
quotations, sales and ad;vertising materials, lists of present 
and former customers and suppliers, customer credit 
information, customer pricing information, and other records 
whether in physical or electronic form in connection with or 
relating to the Madura Business; 

all goodwill of the First Demerged Company associated with 
the Madura Business; 

advantages of whatsoever nature and wheresoever situate 
belonging to or in the ownership, power or possession and in 
the control of or vested in or granted in favour of or enjoyed 
by the First Demerged Company in relation to the Madura 
Business, including all intellectual property rights (whether 
owned, licensed or otherwise, and whether registered or 
unregistered), used in relation to the Madura Business, and all 
other trade names, service names, trade marks, brands, 
copyrights, designs, know-how and trade secrets connected 
with the Madura Business; and 

(i) all debts, borrowings, obligations and liabilities, both present .--=>-

and future, (including contingent liabilities and the Demerged /.,..( -~',):~:A'j:'i 
Liabilities pertaining to the Madura Undertaking, and,: ·.::.":-/ · · -•• •-.... ...,__:: 
obligations under any licenses or permits or schemes): .-/ , .: ::~ 

~, .~.... .. f",:;t 

whether secured or unsecured, whether provided for or not in ; ·•. !.,:.'•i-..~ 
the books of account or disclosed in the balance sheet of the \. ·:::/)'.*h 

First Demerged Company, appertaining or relating to the .. ~-> ... :· ~~-·< 
Madura Business; • ~, ...... ~- , ~:-; 

....... ; . ...... ~-.i:::,; 

For the avoidance of doubt, it is hereby clarified that the investments 
held (whether directly or indirectly) by the First Demerged Company 
in the Resulting Company and the Second Demerged Company shall 
not form part of the Madura Undertaking; 

"MGL Employees" shall mean all the permanent employees of the 
Second Demerged Company employed in the MGL Retail 
Undertaking as on the Effective Date; 

"MGL Equity Share Entitlement Ratio" shall have the meaning 
set forth in Clause 19(ii)(a); 

"MGL Preference Share Entitlement Ratio" shall have the 
meaning set forth in Clause l 9(ii)(b ); 

''MGL Record Date,, means the date to be fixed by the Board of 
Directors of the Second Demerged Company for the purpose of 
determining the shareholders of the Second Demerged Company to 
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whom shares of the Resulting Company shall be allotted pursuant to 
the Second Demerger under this Scheme; 

"MGL Remaining Business" shall mean all the undertakings, 
businesses, activities, operations, assets and liabilities {including 
investments in shares and securities and identified assets and bank 
balances} of the Second Demerged Company, other than those 
comprised in the MGL Retail Undertaking; 

"MGL Retail Undertaking" shall mean the Second Demerged 
Company's undertakings, business, activities and operations 
pertaining to the MGL Retail Business, on a going concern basis, 
and shall mean and include, without limitation: 

{a} all assets and properties of the MGL Retail Business 
wherever situated, whether movable or immovable, tangible 
or intangible, real or personal, in possession or reversion, 
including all buildings, warehouses, stores, factory outlets, 
stores under progress, equipment, structures, offices, all lands 
(whether leasehold or freehold), benefits of any rental 
agreements for use of premises, marketing offices, capital 
works in progress, current assets {including inventories, 
sundry debtors, bills of exchange, loans and advances}, stock
in-trade, stock-in-transit, merchandise (including raw 
materials}, finished goods, supplies (including wrapping 
supplies), packaging items, all whether in transit or located at 
stores (including factory outlets) and warehouses, computers, 
vehicles, furniture, fixtures, office equipment, appliances, 
accessories, power lines, share of any joint assets, any 
finished goods and any facilities, cash, cash equivalents and 
bank accounts (including bank balances}, benefit of any 
deposits, financial ass.ets, insurances, funds, provisions, and 
benefit of any bank guarantees, performance guarantees and 
letters of credit appertaining or relatable to the MGL Retail 
Business; 

(b) all permits, quotas, rights, entitlements, industrial and other 
licenses, bids, tenders, letters of intent, expressions of interest, 
municipal perm1ss1ons, approvals, consents, subsidies, 
tenancies in relation to the office and/or residential properties 
for the employees, benefit of any deposits, privileges, all other 
rights including sales tax deferrals and exemptions and other 
benefits, lease rights, receivables, and liabilities related 
thereto, licenses, powers and facilities of every kind, nature 
and description whatsoever, rights to use and avail of 
telephones, telexes, facsimile connections and installations, 
utilities, electricity and other services, provisions and all other 
interests in connection with or relating to the MGL Retail 
Business; 
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(c) all lease agreements, leave and license agreements, and all 
contracts and arrangements in any form, including those 
pertaining to franchises, brand license, vendors, stores 
maintenance, housekeeping, security, contract workers, and 
benefits of all agreements, contracts and arrangements and all 
other interests in connection with or relating to the MGL 
Retail Business; 

( d) all earnest moneys and/or security deposits paid by the 
Second Demerged Company in connection with or relating to 
the MGL Retail Business; 

(e) all the MGL Employees; 

(f) all records, files, papers, engineering and process infonnation, 
any computer programs, licenses for software, and any other 
software licenses, drawings, manuals, data, catalogues, 
quotations, sales and advertising materials, lists of present and 
former customers and suppliers, customer credit information, 
customer pricing information, and other records whether in 
physical or electronic form in connection with or relating to 
the MGL Retail Business; 

(g) 

(h) 

all goodwill of the Second Demerged Company associated 
with the MGL Retail Business; 

advantages of whatsoever nature and wheresoever situate 
belonging to or in the ownership, power or possession and in 
the control of or vested in or granted in favour of or enjoyed 
by the Second Demerged Company in relation to the MGL 
Retail Business, including all intellectual property rights 
( whether owned, licensed or otherwise, and whether 
registered or unregistered), used in relation to the MGL Retail 
Business, and all other trade names, service names, trade 
marks, brands, copyrights, designs, know-how and trade 
secrets connected with the MGL Retail Business; and 

(i) all debts, borrowings, obligations and liabilities, both present 
and future, (including contingent liabilities and the Demerged 
Liabilities pertaining to the MGL Retail Undertaking and 
obligations under any licenses or permits or schemes), 
whether secured or unsecured, whether provided for or not in 
the books of account or ·disclosed in the balance sheet of the 
Second Demerged Company, appertaining or relating to the 
MGL Retail Business; • 

"NSE" shall mean National Stock Exchange oflndia Limited; 

"PFRL ESOS" shall mean the employee stock option scheme of 
PFRL named as "Scheme 2013" as approved by the Board of 
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Directors and shareholders of PFRL and the stock appreciation rights 
plan of PFRL named as "SARs 2013"; 

"Record Date" shall mean the ABNL Record Date and the MGL 
Record Date, collectively; 

"Remaining Businesses" shall mean the ABNL Remaining 
Business and the MGL Remaining Business. collectively; 

"Resulting Company" shall have the meaning set forth in 
Clause 1.3 above; 

"Resulting Company Depository" shall have the meaning set forth 
in Clause 26(i}; 

"Resulting Company Deposit Agreement" shall have the meaning 
set forth in Clause 26(i); 

"Resulting Company GDRs" shall have the meaning set forth in 
Clause 26(i); 

"RSUs" shall mean restricted stock units; 

"Scheme" shall mean this composite scheme of arrangement 
including any modification or amendment hereto, made in 
accordance with the terms hereof; 

"SEBI Scheme Circulars" shall have the meaning set forth in 
Clause 38; 

"Second Demerger" shall have the meaning set forth in Clause 
l .S(ii); 

"Second Demerged Company" shall have the meaning set forth in 
Clause 1.2; 

"Share Entitlement Ratios" shall mean the Madura Entitlement 
Ratio, the MGL Equity Share Entitlement Ratio, and the MGL 
Preference Share Entitlement Ratio, collectively; 

"Securities Act" shall have the meaning set forth in Clause 24; and 

"Stock Exchanges" means the BSE and the NSE. collectively. 

2.2. All terms and words used but not defined in this Scheme shall, 
unless repugnant or contrary to the context or meaning. have the 
same meaning ascribed to them under the Act, the Securities 
Contracts (Regulation) Act, 1956, the Depositories Act, 1996 and 
other applicable Law, rules, regulations, bye-laws, as the case may 
be, and any statutory modification or re-enactment thereof for the 
time being in force. 
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2.3. References to "Clauses", "Sections" and "Parts", unless othetwise 
stated, are references to schedules, clauses, sections and parts of this 
Scheme. 

2.4. The headings herein shall not affect the construction of this Scheme. 

2.5. The singular shall include the plural and vice versa. 

2.6. Any phrase introduced by the terms "including", "include", "in 
particular'' or any similar expression shall be construed without 
limitation. 

2. 7. References to a person shall include any individual, firm, body 
corporate (whether incorporated), government, state or agency of a 
state or any joint venture, association, partnership, works council or 
employee representatives body (whether or not having separate legal 
personality). 

3. Share Capital 

3.1. First Demerged Company 

(i) The share capital structure of the First Demerged Company as 
on May 2, 2015 is as follows: 

.• ,,,•;\..(~~ ·,~~ ·:·,,,t •• b •• ,..,,.,. , . ..,;~f' :·s· ·h•,•tn.•-;•~: ""'L».O:•.~t""''1t~··~(iiW't.t'j;; 

.,:i-.-::.-;;:. .. ~.,t.. u or.~ , aa;e._.,_.a 1. a , . . ii: ·:, t~.il~i,;i~m.iii'e~ 
175,000,000 equity shares of INR 10 1,750,000,000 
each 
500,000, 6% redeemable cumulative 50,000,000 
preference shares ofINR 100 each 

Total 1,800,000,000 

, , ··=•·.,- -.:: ·-1s··· ,.,.a·s·h•·.~· ... -·c· "i,,_m·t·,.•r,1•:.~··~·" q~m01·--· 
•• , -. ?:; .. -~r·,t~. ~ue , .are: ''.a . a J. ."1 .... . l~ 1

• ~zr.tt~,;J£i~~~it~ -
130,279,180 equity shares of INR 10 1,302,791,800 
each* 

Total ! ,302, 791,800 

!~·su1>seribed"faiic15:ealaJuofSliitr.efejipita1~ ' . ' . • • 

:: ·~r-,;1: ;"-');;;-m:·· ' i"n"', .• , ., ·.•·. ;. ~,.·.•··~·: . :U e~s: 
130,140,476 equity shares of INR 10 1,301,404,760 
each* 

Total 1,301,404,760 

•includes 31,68,459 equity shares represented by GDRs 
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(ii) The equity shares of the First Demerged Company are listed 
on the Stock Exchanges. The GDRs of the First Demerged 
Company are listed on the Luxembourg Stock Ex~hange. 

(iii) The First Demerged Company has outstanding employee 
stock options and RS Us, the exercise of which may result in 
an increase in the issued and paid-up share capital of the First 
Demerged Company. 

3.2. Second Demerged Company 

(i) The share capital structure of the Second Demerged Company 
as on May 2, 2015 is as follows: 

',;•:·~ • ~ ·-,;, •· t :A utllorizcd :sharer Cafn1ta1·ft; ~.i"-•• ;·,~ ,. -!-< ; ; Rutiees: ,~~- ::.: 
270,000,000 equity shares of INR 10 2,700,000,000 
each 
10,000,000, 8% redeemable cumulative 100,000,000 
preference shares of INR 10 each 

Total 2,800,000,000 

.'::•Issued;·_~u~s~til>etliana'·~am~up:SJiar.ei~-
;~ .. : ~~ r '.-: -:: ~:~~ S~ ·~~~i .. :~ ~t.-:;~~l~}ciibit~i-~f ~i;:1~~/i~:!•i~~/7:~~·t·::~~ 

, :.;_<,-~·Ru··p·-·e·es :.-:.,~,.j 
·-•."'i "' ..... . . ► ..... ~' ,,. ·.~ ... ..... 7'" 

~\ :,!~~ 
1
:: t;-~.-;~;:~l~~~:~~ :~.::~~!-

190,065,361 equity shares of INR 10 1,900,653,610 
each 
10,000,000 8% redeemable cumulative 100,000,000 
preference shares ofINR 10 each 

Total 2,000,653,610 

(ii) The equity shares of the Second Demerged Company are not 
listed. 

3.3. Resulting Company 

(i) The share capital structure of the Resulting Company as on 
May 2, 2015 is as follows: 

:.: ... · -~ .~ :,:;_~~Wutl1or.iz'ed;Sb:ar.e(Ciliiit1H:~~~; : .. :,~ ,.. -· ~ ''•R· ·u·1-~i> ·e·:_es··,. · -· '··· 
' I' ~•r,":i . ..,' ~ ..., ·.; T "f • 

150,000,000 equity shares of INR 10 1,500,000,000 
each 

10,000,000 8% redeemable cumulative 100,000,000 
preference shares of INR 10 each 

15,000 6% redeemable cumulative 1,500,000 
preference shares ofINR 100 each 

Total 1,601,500,000 
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92,793,529 equity shares of INR 10 each 

500,000, 8% redeem~ble cumulative 
preference shares of INR l 0 each 

500, 6% redeemal;>le cumulative 
preference shares ofINR 100 each 

Total 

5,000,000 

50,000 

932,985,290 

(ii) The equity shares of the Resulting Company are listed on the 
Stock Exchanges. 

(iii) The Resulting Company has outstanding employee stock 
options and RSUs, the exercise of which may result in an 
increase in the issued and paid-up share capital of the 
Resulting Company. 

PART II -DEMERGERS 

SECTION 1 - TRANSFER AND VESTING OF THE DEMERGED 
UNDERTAKINGS 

4. Transfer of Assets 

4.1. Upon the coming into effect of this Scheme and with effect from the 
Appointed Date, each of the Demerged Undertakings (including all 
the estate, assets, rights, claims, title, interest and authorities 
including accretions and appurtenances of each such Demerged 
Undertakings) shall, subject to the provisions of this Clause 4 in 
relation to the mode of transfer and vesting and pursuant to Section 
394(2) of the Act and without any further act or deed, be demerged 
from each of the Demerged Companies and be transferred to and 
vested in and be deemed to have been demerged from the Demerged 
Companies and transferred to and vested in the Resulting Company 
as a going concern so as to become as and from the Appointed Date, 
the estate, assets, rights, claims, title, interest and authorities of the 
Resulting Company, subject to the provisions of this Scheme in 
relation to Encumbrances in favour of banks and/or financial 
institutions. 

4.2. In respect of such of the assets of each of the Demerged 
Undertakings as are movable in nature or are otherwise capable of 
transfer by delivery of possession or by endorsement and delivery, 
the same shall be so transferred by each of the Demerged Companies, 
respectively, upon the coming into effect of the Scheme, and shall 
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4.3. 

4.4. 

become the property of the Resulting Company as an integral part of 
each of the Demerged Undertakings with effect from the Appointed 
Date pursuant to the provisions of Section 394 of the Act without 
requiring any deed or instrument of conveyance for transfer of the 
same, subject to the provisions of this Scheme in relation to 
Encumbrances in favour of banks and/or financial institutions. 

In respect of movables other than those dealt -with in Clause 4.2 
above including sundry debts, receivables, bills, credits, loans and 
advances, if any, whether recoverable in cash or in kind or for value 
to be received, bank balances, investments, earnest money and 
deposits with any Governmental Authority, quasi governmental 
authority, local or other authority or body or with any company or 
other person, the same shall on and from the Appointed Date stand 
transferred to and vested in the Resulting Company without any 
notice or other intimation to the debtors {although the Resulting 
Company may without being obliged and if it so deems appropriate 
at its sole discretion, give notice in such form as it may deem fit and 
proper, to each person, debtor, or depositee, as the case may be, that 
the said debt. loan, advance, balance or deposit stands transferred 
and vested in the Resulting Company). 

In respect of such of the assets belonging to each of the Demerged 
Undertakings other than those referred to in Clause 4.2 and 4.3 
above, the same shall, as more particularly provided in Clause 4.1 
above, without any further act, instrument or deed, be demerged 
from each of the Demerged Companies and transferred to and vested 
in and/or be deemed to be demerged from the respective Demerged 
Companies and transferred to and vested in the Resulting Company 
upon the coming into effect of the Scheme and with effect from the 
Appointed Date pursuant to the provisions of Sections 391- 394 of 
the Act. 

4.5. All assets, rights, title, interest and investments of each of the 
Demerged Companies in relation to the respective Demerged 
Undertakings shall also, without any further act, instrument or deed 
stand transferred to and vested in and be deemed to have been 
transferred to and vested in the Resulting Company upon the coming 
into effect of this Scheme and with effect from the Appointed Date 
pursuant to the provisions of Sections 391- 394 of the Act. 

4.6. Without prejudice to the generality of the foregoing, upon the 
effectiveness of the Scheme, the Resulting Company will be entitled 
to all the brands and trademarks of the Demerged Companies in 
relation to the Demerged Undertakings, including registered and 
unregistered trademarks along with all rights of commercial nature 
including attached goodwill, title, interest, labels and brand 
registrations, copyrights, trademarks and all such other industrial or 
intellectual rights of whatsoever nature. The Resulting Company 
may take such actions as may be necessary and permissible to get 
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the same transferred and/or registered in the name of the Resulting 
Company. 

4.7. Any assets acquired by any of the Demerged Companies after the 
Appointed Date but prior to the Effective Date pertaining to the 
Demerged Undertakings shall upon the coming into effect of this 
Scheme also without any further act, instrument or deed stand 
transferred to and vested in or be deemed to have been transferred to 
or vested in the Resulting Company upon the coming into effect of 
this Scheme. 

4.8. For the avoidance of doubt, upon the coming into effect of this 
Scheme, all the rights, title, interest and claims of the Demerged 
Companies in any leasehold/licensed properties in relation to each of 
the Demerged Undertakings shall, pursuant to Section 394 (2) of the 
Act, be transferred to and vested in or be deemed to have been 
transferred to and vested in the Resulting Company automatically 
without requirement of any further act or deed. 

5. Transfer of contracts, deeds, etc. 

5.1. Upon the coming into effect of this Scheme and subject to the 
provisions of this Scheme including Clause 6, all contracts, deeds, 
bonds, agreements, schemes, arrangements and other instruments of 
whatsoever nature in relation to each of the Demerged Undertakings, 
to which the respective Demerged Company is a party or to the 
benefit of which the respective Demerged Company may be eligible, 
and which are subsisting or have effect immediately before the 
Effective Date, shall continue in full force and effect against or in 
favour, as the case may be, of the Resulting Company and may be 
enforced as fully and effectually as if, instead of the respective 
Demerged Company, the Resulting Company had been a party or 
beneficiary or obligee thereto. 

5.2. Without prejudice to the other prov1s1ons of this Scheme and 
notwithstanding the fact that vesting of the Demerged Undertakings 
occurs by virtue of this Scheme itself, the Resulting Company may, 
at any time after the coming into effect of this Scheme in accordance 
with the provisions hereof, if so required under any Law or 
otherwise, take such actions _and execute such deeds (including 
deeds of adherence), confirmations or other writings or tripartite 
arrangements with any party to any contract or arrangement to which 
each of the Demerged Companies is a party or any writings as may 
be necessary in order to give formal effect to the provisions of this 
Scheme. The Resulting Company shall be deemed to be authorised 
to execute any such writings on behalf of the respective Demerged 
Companies and to carry out or perform all such formalities or 
compliances referred to above on the part of the respective 
Demerged Companies to be carried out or performed. 
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5.3. 

5.4. 

For the avoidance of doubt and without prejudice to the generality of 
the foregoing, it is clarified that upon the coming into effect of this 
Scheme, all consents, permissions, licenses, certificates, clearances, 
authorities, powers of attorney given by, issued to or executed in 
favour of each of the Demerged Companies in relation to the 
respective Demerged Undertakings shall stand transferred to the 
Resulting Company as if the same were originally given by, issued 
to or executed in favour of the Resulting Company, and the 
Resulting Company shall be bound by the terms thereof, the 
obligations and duties thereunder, and the rights and benefits under 
the same shall be available to the Resulting Company. The Resulting 
Company shall make applications to any Governmental Authority as 
may be necessary in this behalf. 

Without prejudice to the aforesaid, it is clarified that if any assets 
(estate, claims, rights, title, interest in or authorities relating to such 
assets) or any contract, deeds, bonds, agreements, schemes, 
arrangements or other instruments of whatsoever nature in relation to 
each of the Demerged Undertakings which the respective Demerged 
Companies own or to which the Demerged Companies are a party to, 
cannot be transferred to the Resulting Company for any reason 
whatsoever, the Demerged Companies shall hold such asset or 
contract, deeds, bonds, agreements, schemes, arrangements or other 
instruments of whatsoever nature in trust for the benefit of the 
Resulting Company, insofar as it is permissible so to do, till such 
time as the transfer is effected. 

Transfer of Liabilities 

Upon the coming into effect of this Scheme, all debts, liabilities, 
loans raised and used, obligations incurred, duties of any kind, 
nature or description (including contingent liabilities which arise out 
of the activities or operations of each of the Demerged Undertakings) 
of the respective Demerged Companies as on the Appointed Date 
and relatable to the respective Demerged Undertakings ("Demerged 
Liabilities") shall, without any further act or deed, be and stand 
transferred to and be deemed to be transferred to the Resulting 
Company to the extent that they are outstanding as on the Effective 
Date and shall become the debts, liabilities, loans, obligations and 
duties of the Resulting Company which shall meet, discharge and 
satisfy the same. The term "Demerged Liabilities" shall include: 

(i) the liabilities which arise out of the activities or operations of 
the Demerged Undertakings; 

(ii) the specific loans or borrowings (including debentures raised, 
incurred and utilized solely for the activities or operations of 
the Derilerged Undertakings); and 

(iii) in cases other than those referred to in Clause 6. l(i) or Clause 
6.1 {ii) above, so much. of the amounts of general or 
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multipurpose borrowings, if any, of the Demerged Companies, 
as stand in the same proportion which the value of the assets 
transferred pursuant to the respective Demergers bears to the 
total value of the assets of the respective Demerged 
Companies immediately prior to the Effective Date. 

6.2. Where any of the loans raised and used, debts, liabilities, duties and 
obligations of each of the Demerged Companies as on the Appointed 
Date deemed to be transferred to the Resulting Company have been 
discharged by the respective Demerged Companies on or after the 
Appointed Date and prior to the Effective Date, such discharge shall 
be deemed to have been for and on account of the Resulting 
Company. 

6.3. Upon the coming into effect of the Scheme, all loans raised and used 
(including the loans availed in terms of the Technology Upgradation 
Fund Scheme notified by Ministry of Textiles, Government of India, 
if any) and all debts, liabilities, duties and obligations incurred by 
the Demerged Companies for the operations of the Demerged 
Undertakings with effect from the Appointed Date and prior to the 
Effective Date, subject to the terms of this Scheme, shall be deemed 
to have been raised, used or incurred for and on behalf of the 
Resulting Company and to the extent they are outstanding on the 
Effective Date, shall also without any further act or deed be and 
stand transferred to and be deemed to be transferred to the Resulting 
Company and shall become the loans, debts, liabilities, duties and 
obligations of the Resulting Company. 

6.4. In so far as the existing Encumbrances in respect of the Demerged 
Liabilities are concerned, such Encumbrances shall, without any 
further act, instrument or deed be modified and shall be extended to 
and shall operate only over the assets comprised in the respective 
Demerged Undertaking which have been Encumbered in respect of 
the Demerged Liabilities as transferred to the Resulting Company 
pursuant to this Scheme. Provided that if any of the assets comprised 
in the Demerged Undertakings which are being transferred to the 
Resulting Company pursuant to this Scheme have not been 
Encumbered in respect of the Demerged Liabilities, such assets shall 
remain unencumbered and the existing Encumbrances referred to 
above shall not be extended to and shall not operate over such assets. 
The absence of any formal amendment which may be required by a 
lender or trustee or third party, shall not affect the operation of the 
above. 

6.5. For the avoidance of doubt, it is hereby clarified that in so far as the 
assets comprising the Remaining Businesses are concerned, subject 
to Clause 6.4, the Encumbrances over such assets relating to the 
Demerged Liabilities shall, as and from the Effective Date without 
any further act, instrument or deed be released and discharged from 
the obligations and Encumbrances relating to the same. The absence 
of any formal amendment which may be required by a lender or 
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trustee or third party shall not affect the operation of the above. 
Further, in so far as the assets comprised in the respective Demerged 
Undertakings are concerned, the Encumbrances over such assets 
relating to any loans, borrowings or debentures or other debts or debt 
securities which are not transferred pursuant to this Scheme {and 
which shall continue with the respective Demerged Company), shall 
without any further act or deed be released from such Encumbrances 
and shall no longer be available as security in relation to such 
liabilities. 

6.6. Without prejudice to the provisions of the foregoing Clauses and 
upon the effectiveness of the Scheme, the Demerged Companies and 
the Resulting Company shall execute any instrument(s) and/or 
document(s) and/or do all the acts and deeds as may be required, 
including the filing of necessary particulars and/or modification(s) of 
charge, with the respective registrar of companies to give formal 
effect to the above provisions, if required. 

6.7. 

6.8. 

6.9. 

Upon the coming into effect of this Scheme, the Resulting Company 
alone shall be liable to perform all obligations in respect of the 
Demerged Liabilities, which have been transferred to it in terms of 
this Scheme, and the Demerged Companies shall not have any 
obligations in respect of such Demerged Liabilities. 

It is expressly provided that, save as mentioned in this Clause 6, no 
other term or condition of the liabilities transferred to the Resulting 
Company as part of the Scheme is modified by virtue of this Scheme 
except to the extent that such amendment is required by necessary 
implication. 

The provisions of this Clause 6 shall operate, notwithstanding 
anything to the contrary contained in any instrument, deed or writing 
or the terms of sanction or issue or any security document, all of 
which instruments, deeds or writings shall stand modified and/or 
superseded by the foregoing provisions. 

7. Legal, taxation and other proceedings 
I 

7 .1. Upon the coming into effect of this Scheme, all legal, taxation or 
other proceedings, whether civil or criminal (including before any 
statutory or quasi-judicial authority or tribunal), by or against the 
Demerged Companies and relating to the Demerged Undertakings, 
under any statute, whether pending on the Appointed Date or which 
may be instituted any time thereafter, shall be continued and 
enforced by or against the Resulting Company after the Effective 
Date. The Demerged Companies shall in no event be responsible or 
liable in relation to any such legal or other proceedings against the 
Resulting Company. The Resulting Company shall be added as party 
to such proceedings and shall prosecute or defend such proceedings 
in co-operation with the respective Demerged Companies. 
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7 .2. If proceedings are taken against any of the Demerged Companies in 
respect of the matters referred to in Clause 7. I above, it shall defend 
the same in accordance with the advice of the Resulting Company 
and at the cost of the Resulting Company, and the latter shall 
reimburse and indemnify such Demerged Company against all 
liabilities and obligations incurred by the Demerged Company in 
respect thereof. 

7.3. The Resulting Company undertakes to have all legal or other 
proceedings initiated by or against the Demerged Companies 
referred to in Clause 7. l above transferred to its name as soon as is 
reasonably possible after the Effective Date and to have the same 
continued, prosecuted and enforced by or against the Resulting 
Company to the exclusion of the Demerged Companies. Each of the 
Companies shall make relevant applications in that behalf. 

8. Employees 

8.1. Upon the coming into effect 0£ this Scheme, the ABNL Employees 
and the MGL Employees (the "Transferred Employees") shall 
become the permanent employees of the Resulting Company with 
effect from the Appointed Date, and, subject to the provisions hereof, 
on terms and conditions not less favourable than those on which they 
are employed by each of the Demerged Companies in the respective 
Demerged Undertaking and without any interruption of, or break in, 
service as a result of the transfer of the Demerged Undertakings. The 
Resulting Company agrees that for the purpose of payment of any 
compensation, gratuity and other terminal benefits, the past services 
of the Transferred Employees with the respective Demerged 
Company shall also be taken into account, and agrees and undertakes 
to pay the same as and when payable. 

8.2. In so far as the existing benefits including provident fund, gratuity 
fund and superannuation fund, trusts, retirement fund or benefits and 
any other funds or benefits created by the respective Demerged 
Companies inter a/ia for its employees (including employees of the 
Demerged Undertakings) are concerned (collectively referred to as 
the "Employee Benefit Funds"), such proportion of the investments 
made in the Employee Benefit Funds and liabilities which are 
referable to the Transferred Employees shall be held for their benefit 
pursuant to this Scheme in the manner provided hereinafter. The 
Employee Benefit Funds shall, subject to the necessary approvals 
and permissions and at the discretion of the Resulting Company, 
either be continued as separate funds of the Resulting Company for 
the benefit of the employees of the respective Demerged 
Undertakings or be transferred to and merged with other similar 
funds of the Resulting Company. In the event that the Resulting 
Company does not have its own fund in respect of any of the 
aforesaid matters, the Resulting Company may, subject to necessary 
approvals and permissions, continue to contribute in respect of the 
Transferred Employees to the respective Employee Benefit Funds or 
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8.3. 

8.4. 

discharge such liabilities of the respective Demerged Company, until 
such time that the Resulting Company creates its own fund, at which 
time the Employee Benefit Funds, investments, contributions and 
liabilities pertaining to the Transferred Employees shall be 
transferred to the funds created by the Resulting Company. 

In relation to any other fund (including any funds set up by the 
government for employee benefits) created or existing for the benefit 
of the employees being transferred to the Resulting Company, the 
Resulting Company shall stand substituted for the respective 
Demerged Companies, for all purposes whatsoever, including 
relating to the obligation to make contributions to the said funds in 
accordance with the provisions of such scheme, funds, bye laws, etc. 
in respect of such Transferred Employees. 

In so far as the existing benefits or funds created by the respective 
Demerged Companies for the employees of the Remaining 
Businesses are concerned, the same shall continue and the respective 
Demerged Company shall continue to contribute to such benefits or 
funds in accordance with the provisions thereof, and such benefits or 
funds, if any, shall be held inter alia for the benefit of the employees 
of the Remaining Businesses and the Resulting Company shall have 
no liability in respect thereof. 

Employee Stock Options and RSUs: 

(i) In respect of the stock options and RSUs granted under the 
ABNL ESOS, if any, in the hands of the ABNL Employees 
and MGL Employees as on the Effective Date, upon the 
coming into effect of this Scheme, such options and RSUs 
granted (whether or not vested), under and pursuant to the 
ABNL ESOS to such employees as of the Effective Date 
would continue on the existing terms and conditions, except 
for such modifications to the ABNL ESOS as may be required 
to give effect to this Clause 8.5. 

(ii) Prior to the Scheme becoming effective, the ABNL ESOS 
shall be amended to provide for the continuation of options 
and RSUs under the ABNL ESOS in the hands of ABNL 
Employees and MGL Employees in accordance with this 
Clause 8.5 subject to such adjustments as may be deemed 
appropriate by the relevant committee of the Board of 
Directors of ABNL, in accordance with the provisions of the 
ABNL ESOS and Securities and Exchange Board of India 
(Share Based Employee Benefits) Regulations, 2014. 

(iii) For the avoidance of doubt it is hereby clarified that upon the 
coming into effect of this Scheme, the options granted, under 
and pursuant to the ABNL ESOS to the employees of the 
ABNL Remaining Business as of the Effective Date would 
continue and the exercise price of such options may be 
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suitably adjusted in order to provide for reduction in the 
intrinsic value of the First Demerged Company pursuant to 
the demerger of the Madura Undertaking. 

(iv) The continuation of the grant of stock options and RSUs 
under the ABNL ESOS in the hands of ABNL Employees and 
MOL Employees pursuant to the provisions of this Scheme, . 
including this Clause 8.5, shall be effected as an integral part 
of the Scheme and the consent of the shareholders of the First 
Demerged Company and the Resulting Company to the 
Scheme shall be deemed to be their consent in relation to all 
matters pertaining to the ABNL ESOS, including without 
limitation, for the purposes of modifying the ABNL ESOS, 
making adjustments to the options and RSUs, including but 
not limited to the exercise period and price, vesting schedule 
and period and all related matters. No further approval of the 
shareholders of the First Demerged Company or the Resulting 
Company would be required in this connection under any 
applicable Law. 

(v) It is hereby clarified that the Resulting Company shall not be 
obligated to create any stock option or RSU scheme for the 
ABNL Employees, the MGL Employees or the employees of 
the Remaining Businesses in connection with this Scheme. 

(vi) The Boards of Directors of the Resulting Company and the 
First Demerged Company shall take such actions and execute 
such further documents as may be necessary or desirable for 
the purpose of giving ef,Iect to the provisions of this Clause 
8.5. 

8.6. Resulting Company stock options, RSUs and stock appreciation 
rights: 

(i) In respect of the stock options, RSUs and/or stock 
appreciation rights granted under the PFRL ESOS to PFRL 
Employees as of the Effective Date, upon the coming into 
effect of this Scheme, such options, RSUs granted and/or 
stock appreciation rights (whether or not vested), would 
continue on the existing terms and conditions, except for such 
modifications to the PFRL ESOS as may be required or 
subject to such adjustments a!:i may be deemed appropriate by 
the relevant committee of the Board of Directors of PFRL, in 
accordance with the provisions of the PFRL ESOS and 
Securities and Exchange Board of India (Share Based 
Employee Benefits) Regulations, 2014. 

(ii) The Board of Directors .of the Resulting Company shall take 
such actions and execute such further documents as may be 
necessary or desirable for the purpose of giving effect to the 
provisions of this Clause 8.6. 
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SECTION 2- CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE 

9. The Demerged Companies, with effect from the Appointed Date and 
up to and including the Effective Date: 

(i) shall be deemed to have been carrying on and to be carrying 
on all business and activities relating to the Demerged 
Undertakings and stand possessed of all the estates, assets, 
rights, title, interest, authorities, contracts, investments and 
strategic decisions of the Demerged Undertakings for and on 
account of, and in trust for, the Resulting Company; 

(ii) all profits and income accruing to the Demerged Companies 
from the respective Demerged Undertakings, and losses and 
expenditure incurred by it (including taxes but excluding 
advance taxes, if any, accruing or paid in relation to any 
profits or income), relating to the Demerged Undertakings for 
the period from the Appointed Date based on the accounts of 
the respective Demerged Companies shall, for all purposes, 
be treated as the profits, income, losses or expenditure, as the 
case may be, of the Resulting Company, except those 
specifically forming part of the ABNL Remaining Business; 
and 

(iii) any of the rights, powers, authorities, privileges, attached, 
related or pertaining to the Demerged Undertakings exercised 
by the respective Demerged Companies shall be deemed to 
have been exercised by the Demerged Companies for and on 
behalf of, and in trust for and as an agent of the Resulting 
Company. Similarly, any of the obligations, duties and 
commitments attached, related or pertaining to the respective 
Demerged Undertaking that have been undertaken or 
discharged by the Demerged Companies shall be deemed to 
have been undertaken for ~nd on behalf of and as an agent for 
the Resulting Company. 

10. The Demerged Companies undertake that they shall preserve and 
carry on the business of the Demerged Undertakings with business 
prudence. ' 

11. From the date of filing of this Scheme with the High Court and upto 
and including the Effective Date, the Demerged Companies and 
Resulting Company shall not, except as may be expressly required or 
permitted under this Scheme or pursuant to exercise of stock options 
and RSUs granted as of the date of filing of this Scheme with the 
High Court, make any change in their respective capital structure in 
any manner either by any increase (including by way of issue of 
equity and/or preference shares on a rights basis or by way of a 
public issue, bonus shares and/or convertible debentures or 
otherwise), decrease, reduction, reclassification, sub-division, 
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consolidation, re-organization, or in any other manner which may, in 
any way, affect the respective Share Entitlement Ratios, except with 
the prior approval of the Board of Directors of the Resulting 
Company or the relevant Demerged Companies respectively. 

12. The transfer and vesting of the assets, liabilities and obligations of 
the Demerged Undertakings and the continuance of the proceedings 
by or against the Resulting Company under this Scheme shall not 
affect any transaction or proceedings already completed by the 
respective Demerged Companies on or before the Appointed Date to 
the end and intent that, subject to the provisions of this Section 2, the 
Resulting Company accepts all acts, deeds and things done and 
executed by and/or on behalf of the Demerged Companies as acts, 
deeds and things done and executed by and on behalf of the 
Resulting Company. 

SECTION 3 -REMAINING BUSINESSES 

13. The Remaining Businesses and all the assets, liabilities and 
obligations pertaining thereto shall continue to belong to and be 
vested in and be managed by the respective Demerged Companies 
subject to the provisions of this Scheme in relation to Encumbrances 
in favour of banks, lenders and/or financial institutions. 

14. All legal, taxation or other proceedings whether civil or criminal 
(including before any statutory or quasi-judicial authority or tribunal) 
by or against the respective Demerged Companies under any statute, 
whether pending on the Appointed Date or which may be instituted 
at any time thereafter, and in each case relating to the Remaining 
Businesses (including those relating to any property, right, power, 
liability, obligation or duties of the respective Demerged Companies 
in respect of the Remaining Businesses) shall be continued and 
enforced by or against the respective Demerged Companies after the 
Effective Date, which shall keep the Resulting Company fully 
indemnified in that behalf. 

15. If proceedings are taken against the Resulting Company in respect of 
the matters referred to in Clause 14 above, it shall def end the same 
in accordance with the advice of the relevant Demerged Company 
and at the cost of such Demerged Company, and the latter shall 
reimburse and indemnify the Resulting Company against all 
liabilities and obligations incurred by the Resulting Company in 
respect thereof. 

16. Up to and including the Effective Date: 

(i) the Demerged Companies shall carry on and shall be deemed 
to have been carrying on all business and activities relating to 
the respective Remaining Businesses for and on its own 
behalf; 

24 



212| P a g e

(ii) all profits accruing to the Demerged Companies or losses 
arising or incurred by it (including the effect of truces, if any, 
thereon) relating to the Remaining Businesses shall, for all 
purposes, be treated as the profits or losses, as the case may 
be, of the respective Demerged Companies; and 

(iii) all assets and properties acquired by the Demerged 
Companies in relation to the respective Remaining Business 
on and after the Appointed Date shall belong to and continue 
to remain vested in the Demerged Companies. 

SECTION 4- REORGANISATION OF CAPITAL 

17. The provisions of this Section 4 shall operate notwithstanding 
anything to the contrary in this Scheme. 

18. In consideration of the transfer and vesting of the Demerged 
Undertakings in the Resulting Company in accordance with the 
provisions of this Scheme and as an integral part of this Scheme, the 
share capital of the Demerged Companies and the Resulting 
Company shall be restructured and reorganised in the manner set out 
in Clause 19 to Clause 29 below. It is clarified that the consent of the 
shareholders of the Resulting Company to the Scheme shall be 
deemed to be sufficient for the issuance of shares by the Resulting 
Company and no further resolutions under Section 62 or any other 
applicable provisions of the Act would be required to be separately 
passed. 

19. Share Entitlement Ratios: 

(i) In consideration of the First Demerger, including the transfer 
and vesting of the Madura Undertaking in the Resulting 
Company pursuant to Section 1 of Part II of this Scheme, the 
Resulting Company shall, without any further act or deed, 
issue and allot to each member of the First Demerged 
Company whose name is recorded in the register of members 
as a shareholder of the First Demerged Company on the 
ABNL Record Date, equity shares in the Resulting Company 
in the ratio of 26 (twenty six) equity shares in the Resulting 
Company of face value INR 10 (Rupees Ten Only) each 
credited as fully paid-up for every 5 (five) equity shares of 
face value INR 10 (Rupees Ten Only) each fully paid up held 
by such member in the First Demerged Company (the 
"Madura Entitlement Ratio") as on the ABNL Record Date. 

(ii) In consideration of the Second Demerger, including the 
transfer and vesting of the MOL Retail Undertaking in the 
Resulting Company pursuant to Section 1 of Part II of this 
Scheme, the Resulting Company shall, without any further act 
or deed, issue and allot to each member of the Second 
Demerged Company whose name is recorded in the register 
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of members as shareholder of the Second Demerged 
Company on the MGL Record Date equity shares in the 
Resulting Company in the ratio of: 

(a) 7 (seven) equity shares of face value INR 10 (Rupees Ten 
Only) each in the Resulting Company credited as fully 
paid-up for every 500 (five hundred) equity share of face 
value INR l O (Rupees Ten Only) each fully paid up held 
by an equity shareholder in the Second Demerged 
Company as on the MGL Record Date (the .. MGL Equity 
Share Entitlement Ratio"); and 

(b) 1 (one) equity shares of face value INR 10 (Rupees Ten 
Only) each in the Resulting Company credited as fully 
paid up for all l 0,000,000 (ten million) preference shares 
of face value INR 10 (Rupees Ten Only) each fully paid 
up held by a preference shareholder in the Second 
Demerged Company as on the MGL Record Date (the 
"MGL Preference Share Entitlement Ratio"). 

(iii) If any shareholder of the Demerged Companies becomes 
entitled to any fractional shares, entitlements or credit on the 
issue and allotment of equity shares by the Resulting 
Company in accordance with Clause 19 (i) and (ii) of this 
Scheme, the Board of Directors of the Resulting Company 
shall consolidate all such fractional entitlements and shall, 
without any further application, act, instrument or deed, issue 
and allot such consolidated equity shares directly to an 
individual trust or a board of trustees or a corporate trustee 
nominated by the Resulting Company (the "Fractional Share 
Trustee"), who shall hold such equity shares with all 
additions or accretions thereto in trust for the benefit of the 
respective shareholders, to whom they belong and their 
respective heirs, executors, administrators or successors for 
the specific purpose of selling such equity shares in the 
market at such price or prices and on such time or times, as 
the Fractional Share Trustee may in its sole discretion decide 
and on such sale pay to the Resulting Company, the net sale 
proceeds thereof (after deduction of applicable taxes and 
other expenses incurred, if any) and any additions and 
accretions, whereupon the Resulting Company shall, subject 
to withholding tax, if any, distribute such sale proceeds to the 
concerned shareholders of the Demerged Companies in 
proportion to their respective fractional entitlements. 

20. The shares issued to the members of the Demerged Companies 
pursuant to Clause 19 above shall be issued in dematerialized form 
by the Resulting Company, uriless otherwise notified in writing by 
the shareholders of the Demerged Companies to the Resulting 
Company on or before such date as may be determined by the Board 
of Directors of the Resulting Company. In the event that such notice 
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21. 

23. 

24. 

has not been received by the Resulting Company in respect of any of 
the members of the Demerged Companies, the shares shall be issued 
to such members in dematerialized form provided that the members 
of the Demerged Companies shall be required to have an account 
with a depository participant and shall provide details thereof and 
such other confirmations as may be required. It is only thereupon 
that the Resulting Company shall issue and directly credit the 
dematerialized securities to the account of such member with the 
shares of the Resulting Company. In the event that the Resulting 
Company has received notice from any member that shares are to be 
issued in certificate form or if any member has not provided the 
requisite details relating to the account with a depository participant 
or other confirmations as may be required, then the Resulting 
Company shall issue shares in certificate form to such member. 

Equity shares to be issued by th,e Resulting Company pursuant to 
Clause 19 in respect of such of the equity shares of the Demerged 
Companies which are held in abeyance under the provisions of 
Section 126 of the Act (2013) or which the Resulting Company is 
unable to issue due to applicable Laws or otherwise shall, pending 
allotment or settlement of dispute by order of court or otherwise, be 
kept in abeyance by the Resulting Company. 

In the event of there being any pending share transfers, whether 
lodged or outstanding, of any shareholder of the Demerged 
Companies, the Board of Directors of the relevant Demerged 
Company shall be empowered in appropriate cases, prior to or even 
subsequent to the relevant Record Date, to effectuate such a transfer 
in the relevant Demerged Company as if such changes in registered 
holder were operative as on the respective Record Date, in order to 
remove any difficulties arising to the transferor of the share in the 
Resulting Company and in relation to the shares issued by the 
Resulting Company after the effectiveness of this Scheme. The 
Board of Directors of the Demerged Companies shall be empowered 
to remove such difficulties as may arise in the course of 
implementation of this Scheme and registration of new members in 
the Resulting Company on account of difficulties faced in the 
transaction period. 

The equity shares to be issued and allotted by the Resulting 
Company in terms of Clause 19 above shall inter-se rank pari passu 
in all respects. 

The equity shares of the Resulting Company issued pursuant to this 
Scheme may not be registered under the United States Securities Act 
of 1933; as amended (the "Securities Act") and the Resulting 
Company may elect, in its sole discretion, to rely upon an exemption 
from the registration requirements of the Securities Act under 
Section 3(a)(10) thereof or any other exemption that the Resulting 
Company may elect to rely upon. In the event the Resulting 
Company elects to rely upon an exemption from the registration 
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requirements of the Securities Act under Section 3{a)(10) thereof, 
the sanction of the High Courts to this Scheme will be relied upon 
for the purpose of qualifying the issuance and distribution of the 
equity shares of the Resulting Company for such an exemption from 
the registration requirements of the Securities Act under Section 
3(a)(10) thereof. 

25. (i) Equity shares of the Resulting Company issued in terms of 
Clause 19 above shall, subject to receipt of necessary 
approvals, be listed and admitted to trading on the Stock 
Exchanges. The Resulting Company shall enter into such 
arrangements and give such confirmations and/or 
undertakings as may be necessary in accordance with the 
applicable Laws or regulations for complying with the 
formalities of the Stock Exchanges. The shares allotted 
pursuant to Part II of this Scheme shall remain frozen in the 
depositories system until listing/trading permission is given 
by the designated stock exchange. 

(ii) Until the listing of the equity shares of the Resulting 
Company with the Stock Exchanges, except as provided in 
this Scheme, there shall be no change in the shareholding 
pattern or control or pre-arrangement capital structure of the 
Resulting Company. 

26. (i) Upon the coming into effect of this Scheme and the issuance 
of shares as per the Madura Entitlement Ratio by the 
Resulting Company pursuant to the provisions of Clause 19 
above, it may elect to either proceed in accordance with this 
Clause 26 or proceed in accordance with Clause 29 below at 
its sole discretion. If the Resulting Company so elects and 
subject to applicable Laws, it shall issue an appropriate 
number of underlying shares, in accordance with the Madura 
Entitlement Ratio, to the Depository. The Resulting Company 
may enter into appropriate arrangements for the appointment 
of a depository (the "Resulting Company Depository") 
pursuant to a deposit agreement entered into between the 
Resulting Company and the Resulting Company Depository 
(the "Resulting Company Deposit Agreement"), for the 
issuance of GDRs representing such shares (the "Resulting 
Company GDRs") on pro-rata basis to holders of the ABNL 
GDRs, in accordance with the deposit agreement entered into 
between the First Demerged Company and the Depository 
(the "Deposit Agreement"). 

(ii) The Resulting Company; Resulting Company Depository, the 
First Demerged Company and/or the Depository shall enter 
into such further documents and take such further actions as 
may be deemed necessary or appropriate by the Resulting 
Company and/or the First Demerged Company, Resulting 
Company Depository, and the Depository, including, but not 
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limited to, amending the Deposit Agreement, disseminating to 
existing ABNL GDR holders certain notices, certifications 
and information containing details of the Scheme, the 
issuance of the Resulting Company GDRs and/or certain 
information relating to the• Resulting Company and obtaining 
from the existing ABNL GDR holders, and providing to the 
Resulting Company, certain information relating to the 
existing ABNL GDR holders. 

27. The Resulting Company GDRs issued pursuant to Clause 26 above 
shall not be listed unless required by any regulations or Laws, in 
which event the same may be listed on the Luxemburg Stock 
Exchange or such other international stock exchange as may be 
determined by the Resulting Company and the Resulting Company 
shall take such additional steps and do all such acts, deeds and things 
as may be necessary for purposes of listing the Resulting Company 
GDRs. 

28. The Resulting Company GDRs a_nd the equity shares underlying the 
Resulting Company GDRs may not be registered under the 
Securities Act and the Resulting Company may elect, in its sole 
discretion, to rely upon an exemption from the registration 
requirements of the Securities Act under section 3( a)(l O) thereof or 
any other exemption that the Resulting Company may elect to rely 
upon. In the event the Resulting Company elects to rely upon an 
exemption from the registration requirements of the Securities Act 
under section 3(a)(l0) thereof, the sanction of the High Court to this 
Scheme will be relied upon for the purpose of qualifying the 
issuance and distribution of the Resulting Company GDRs and the 
equity shares of the Resulting Company, including, without 
limitation, the equity shares underlying the Resulting Company 
GDRs, for such an exemption from the registration requirements of 
the Securities Act under section 3(a)(l 0) thereof. 

29. Notwithstanding anything contained herein, if the Resulting 
Company determines that it is unable to issue the Resulting 
Company GDRs due to applicable Laws (including the non-receipt 
of Governmental Approvals required, if any), it may elect, in its sole 
discretion and subject to receipt of such Governmental Approvals as 
may be required, to enter into suitable arrangements which may 
include arrangements with the Depository for providing for issuance 
of equity shares by the Resulting Company to the Depository, which 
represent the entitlement of the ABNL GDR holders, and sale of 
such equity shares by the Depository to make distributions of the net 
sales proceeds (after the deduction of truces and expenses incurred) 
to the existing ABNL GDR holders, in proportion to their 
entitlements, in lieu of issuing the Resulting Company GDRs. If the 
above cannot be effected for any reason, the Resulting Company 
and the First Demerged Company shall ensure that this does not 
delay implementation of the Scheme, and shall, in consultation with 
each other, take all such actions as may be necessary to, issue or 
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remit consideration in lieu of or in respect of the ABNL GDR 
holders' entitlement in a compliant manner, without delay to the 
effectiveness or implementation of the Scheme. The Resulting 
Company, the First Demerged Company and/or the Depository shall 
enter into such further documents and take such further actions as 
may be necessary or appropriate in this behalf and to enable the 
actions contemplated herein. 

SECTION 5 -ACCOUNTING TREATMENT 

30. Accounting treatment in the books of the Demerged Companies 

On effectiveness of the Scheme and with effect from the Appointed 
Date: 

(a) Book value of all assets and liabilities relating to the Madura 
Undertaking transferred pursuant to this Scheme from the 
First Demerged Company to the Resulting Company shall be 
reduced from the total book value of assets and liabilities as 
appearing in the books of the First Demerged Company at the 
close of business of the day immediately preceding the 
Appointed Date; 

(b) Book value of all assets and liabilities relating to the MGL 
Retail Undertaking transferred pursuant to this Scheme from 
the Second Demerged Company to the Resulting Company 
shall be reduced from the total book value of assets and 
liabilities as appearing in the books of the Second Demerged 
Company at the close of business of the day immediately 
preceding the Appointed Date; and 

(c) The excess of book value of assets over book value of 
liabilities of the Demerged Undertakings, if any, shall be 
adjusted against the balance in the capital reserve/ general 
reserve/balance in the statement of profit and loss or the 
securities premium account of the relevant Demerged 
Company. In case of a shortfall of book value of assets over 
book value of liabilities, if any, shall be credited to capital 
reserve account of the relevant Demerged Company. 

31. Accounting treatment in the books of the Resulting Company 

On effectiveness of the Scheme and with effect from the Appointed 
Date: 

(a) the Resulting Company shall record the assets and liabilities of 
the Madura Undertaking of the First Demerged Company 
vested in it pursuant to this Scheme, at their respective book 
values as appearing in the books of the First Demerged 
Company, at the close of business of the day immediately 
preceding the Appointed Date; 
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(b) the Resulting Company shall record the assets and liabilities of 
the MGL Retail Undertaking of the Second Demerged 
Company vested in it pursuant to this Scheme, at their 
respective book values as appearing in the books of the Second 
Demerged Company, at the close of business of the day 
immediately preceding the Appointed Date; 

(c) the Resulting Company shall issue shares to the shareholders of 
the Demerged Companies as per Clause 19 of this Scheme. 
These shares shall be issued and recorded at face value and 
accordingly the aggregate face value of the shares to be issued 
shall be credited to the Resulting Company's share capital 
account; and 

(d) the difference, if any, between the value of assets and value of 
liabilities pertaining to the Demerged Undertakings, after 
adjusting the amount credited as share capital as per Clause 
31( c ), shall be treated as goodwill, in case of a debit balance 
and capital reserve in case of a credit balance. 

PART III -AUTHORISED SHARE CAPITAL AND NAME OF THE 
RESULTING COMPANY 

32. Authorized share capital of the Resulting Company 

32.1. As an integral part of the Scheme, and, upon the coming into effect 
of the Scheme, the authorised share capital of the Resulting 
Company shall automatically stand increased, without any further 
act, instrument or deed on the part of the Resulting Company, such 
that upon the effectiveness of the Scheme the authorised share 
capital of the Resulting Company shall be Rs. 1,010,15,00,000 
(Rupees One Thousand Ten Crore Fifteen Lakhs only), without any 
further act or deed. The capital clause of the Memorandum of 
Association of the Resulting Company shall, upon the coming into 
effect of this Scheme and without any further act or deed, be 
replaced by the following clause: 

MEMORANDUM OF ASSOCIATION 

"The Authorised Share Capital of the Company is Rs. 
1,010,15,00,000 (Rupees One Thousand Ten Crore Fifteen Lakhs 
only) divided into JOO, 00,00,000 (one hundred crores) Equity Shares 
of Rs. JOI- each amounting to Rs. 1,000,00,00,000 (Rupees One 
Thousand Crores Only), 8% 1,00,00,000 (One Crore) Redeemable 
Cumulative Preference Shares of Rs. 10/- (Rupees Ten Only) each 
amounting to Rs. 10,00,00,000/- (Rupees Ten Crore only) and 
15,000 (Fifteen Thousand) Redeemable Cumulative Preference 
Shares of Rs. JOO/- (Rupees Hundred only) each amounting to Rs. 
15, 00, 000/- (Rupees Fifteen Lakhs) and with a power to increase or 
reduce the capital of the Company in accordance with the provisions 
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of the Companies Act, 1956 and to classify or reclassify the Share 
Capital." 

32.2. It is hereby clarified that for the purposes of Clause 32, the consent 
of the shareholders of the Resulting Company to the Scheme shall be 
deemed to be sufficient for amendment of the Memorandum of 
Association of the Resulting Company and no further resolutions 
under the applicable provisions of the Act would be required to be 
separately passed. 

32.3. Pursuant to this Scheme, the Resulting Company shall file the 
requisite forms with the registrar of companies for alteration of its 
authorised share capital. 

33. Change in Name of the Resulting Company 

33.1. As an integral part of the Scheme, and, upon the coming into effect 
of the Scheme, the name of the Resulting Company shall stand 
changed to "Aditya Birla Fashion and Retail Limited" or such other 
name as may be decided by its Board of Directors or a committee 
thereof and approved by the concerned registrar of companies. 
Further, the present name of "Pantaloons Fashion & Retail Limited" 
wherever it occurs in its Memorandum and Articles of Association 
be substituted by such name. 

33.2. It is hereby clarified that for the purposes of Clause 33, the consent 
of the shareholders of the Resulting Company to the Scheme shall be 
deemed to be sufficient for change of name of the Resulting 
Company and no further resolutions under the applicable provisions 
of the Act would be required to :be separately passed. 

33.3. Pursuant to this Scheme, the Resulting Company shall file the 
requisite forms with the registrar of companies for such change in 
name. 

PART IV - GENERAL TERMS AND CONDITIONS 

The provisions of this Part shall be applicable to Part II and Part III of 
this Scheme. 

34. Applications 

(i) The Companies shall make necessary applications before the 
jurisdictional High Courts for the sanction of this Scheme 
under Sections 391-394 of the Act. 

(ii) The Resulting Company shall be entitled, pending the 
effectiveness of the Scheme, to apply to any Governmental 
Authority, if required, under any Law for such consents and 
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approvals which the Resulting Company may require to carry 
on the business transferred to it pursuant to this Scheme. 

35. Modifications to the Scheme 

35.1. The Companies (by their respective Board of Directors), may jointly 
and as mutually agreed in writing: 

(i) in their full and absolute discretion, assent to any alteration(s) 
or modification(s) to this Scheme which a High Court may 
deem fit to approve or impose, and/or effect any other 
modification or amendment jointly and mutually agreed in 
writing, including, without limitation, any modifications to 
the accounting treatment set out in the Scheme due to any 
change in regulatory or compliance requirements being made 
applicable to the Companies or to the matters set forth in this 
Scheme, and to do all acts, deeds and things as may be 
necessary, desirable or expedient for the purposes of this 
Scheme; 

(ii) to give such directions (acting jointly) as may be mutually 
agreed in writing as they may consider necessary to settle any 
question .or difficulty arising under this Scheme or in regard to 
and of the meaning or interpretation of this Scheme or 
implementation thereof or in any matter whatsoever 
connected therewith (including any question or difficulty 
arising in connection with any deceased or insolvent 
shareholders, depositors or debenture holders of the respective 
companies), or to review the position relating to the 
satisfaction of various conditions of this Scheme and if 
necessary, to waive any of those (to the extent permissible 
under Law); 

(iii) in their full and absolute discretion and by mutual agreement 
in writing, modify, vary or withdraw this Scheme prior to the 
Effective Date in any manner at any time; and 

(iv) to determine jointly by mutual agreement in writing whether 
any asset, liability, employee, legal or other proceedings 
pertains to the Madura Undertaking, MGL Retail 
Undertaking, or not, on the basis of any evidence that they 
may deem relevant for this purpose. 

35.2. Any modification to the Scheme by the Demerged Companies and/or 
the Resulting Company, after receipt of sanction by the High Courts, 
shall be made only with the prior approval of the High Courts. 

36. Scheme as an integral whole and Severability 

(i) The provisions contained in this Scheme are inextricably 
inter-linked with the other provisions and the Scheme 
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constitutes an integral whole. The Scheme would be given 
effect to only if it is approved in its entirety unless 
specifically agreed otherwise by the respective Board of 
Directors of the Companies. • 

(ii) If any part of this Scheme is found to be unworkable for any 
reason whatsoever, the same shall not, subject to the mutual 
agreement of the Companies in writing, affect the validity or 
implementation of the other parts and/or provisions of this 
Scheme. 

3 7. Dividends 

(i) 

(ii) 

The Demerged Companies and the Resulting Company shall 
be entitled to declare and pay dividends, whether interim or 
final, to their respective shareholders in respect of the period 
prior to the Effective Date. The shareholders of the Demerged 
Companies shall not be entitled to dividend, if any, declared 
and paid by the Resulting Company to its shareholders for the 
accounting period prior to the Appointed Date. 

It is clarified that the aforesaid provisions in respect of ~,-.: 
declaration of dividends are enab_ling provisions only and ,£§~}~ 
shall not be deemed to confer any right on any shareholder of '~~/ 1_ , .., 

a Company to demand or claim any dividends from such 8/ -~F-); 
Co,:npany whic~, subj cct to the provisi~ns of the Act, ~hall be ~ 9" \ ';f\ 
entirely at the discretion o~ the respective Board_s of D~rectors {{· \.. "~2:· 
of such Company, and subJect to the approval, 1f reqmred, of ~ --1, ·, - .• -~ 
the shareholders of such Company. ~~ ..... :.:..~:~ 

38. Scheme conditional on 

The coming into effect of this Scheme is conditional upon and 
subject to: 

(i) this Scheme being approved by the respective requ1s1te 
majorities of the various classes of members and creditors 
(where applicable) of the Companies as required under the 
Act and the requisite orders of the High Courts, or 
dispensation having been received from the High Courts in 
relation to obtaining such approval from the members and/or 
creditors; 

(ii) this Scheme being approved by the majority of the public 
shareholders of the First Demerged Company (by way of 
voting through postal ballot and e-voting) as required under 
the Circular No. CIR/CFD/DIL/5/2013 dated February 4, 
2013 on "Scheme of Arrangement under the Companies Act, 
1956 - Revised requirements for the Stock Exchanges and 
Listed Companies" read with Circular No. 
CIR/CFD/DIL/8/2013 dated May 21, 2013 issued by the 
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Securities Exchange Board of India ( collectively, "SEBI 
Scheme Circulars"), i.e. the votes cast by public 
shareholders in favour of the resolution are more than the 
number of votes cast by public shareholders against it; 

(iii) this Scheme being approved by the majority of the public 
shareholders of the Resulting Company (by way of voting 
through postal ballot and e-voting) as required under the 
SEBI Scheme Circulars, i.e. the votes cast by public 
shareholders of the Resulting Company in favour of the 
resolution are more than the number of votes cast by public 
shareholders against it; 

(iv) the High Courts having accorded their sanction to the 
Scheme; 

(v) the certified copies of the orders of the High Courts 
approving this Scheme being filed with the jurisdictional 
registrar of companies; 

(vi) post-sanction approval of the Securities and Exchange Board 
of India in terms of the SEBI Scheme Circulars being 
obtained, if applicable; and 

(vii) such approvals and sanctions including sanction of any 
Governmental Authority as may be required by Law in 
respect of the Scheme being obtained. 

39. Long Stop Date 

In the event of this Scheme does not come into effect by May 31, 
2016 or by such later date as may be agreed by the respective Board 
of Directors of the Companies, this Scheme shall stand revoked, 
cancelled and be of no effect and become null and void and in that 
event no rights and liabilities whatsoever shall accrue to or be 
incurred inter se by the parties or their shareholders or creditors or 
employees or any other person. In such case each party shall bear its 
own costs, charges and expenses or shall bear costs, charges and 
expenses as may be otherwise mutually agreed. 

40. Reconstruction of accounts 

Upon this Scheme becoming effective, the accounts of the Resulting 
Company, as on the Appointed Date, shall be reconstructed in 
accordance with and pursuant to the terms of this Scheme. 

41. Taxes 

41 .1. All taxes (including income tax, sales tax, excise duty, custom duty, 
service tax, VAT, etc.) paid or payable by the Demerged Companies 
in respect of the operations and/or the profits of the respective 
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Demerged Undertakings before the Appointed Date, shall be on 
account of the Demerged Companies and, insofar as it relates to the 
tax payment (including, without limitation, income tax, sales tax, 
excise duty, custom duty, service tax, VAT, etc.), including payment 
by way of deduction at source, by the Demerged Companies in 
respect of the profits or activities or operation of the respective 
Demerged Undertakings after the Appointed Date, the same shall be 
deemed to be the corresponding item paid by the Resulting 
Company ( except as specifically provided in relation to the ABNL 
Remaining Business) and shall, in all proceedings, be dealt with 
accordingly. 

41.2. The Resulting Company and Demerged Companies shall be entitled 
to file/revise their income tax returns, TDS certificates, TDS returns, 
wealth tax returns and other statutory returns, if required, and shall 
have the right to claim refunds, credit of tax deducted at source, 
credit of foreign taxes paid/ withheld etc., if any (except as 
specifically provided in relation to the ABNL Remaining Business), 
as may be required consequent to implementation of this Scheme. 

42. Costs 

Subject to Clause 39 above: 

(a) each party shall bear its own costs, charges, levies and 
expenses in relation to or in connection with or incidental to 
this Scheme until the date of sanction of this Scheme by the 
later of the two High Courts; and 

(b) upon the sanction of this Scheme by the High Courts, all 
costs, charges and expenses (including, but not limited to, 
stamp duty, registration charges, etc) in relation to the 
Demergers shall be borne by the Resulting Company. 

TRUE COPY ,~-
Cyril Amorc1·1::rnd l\fangalda~ 

Advocates ~ Solicitors 
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. _ ~rl ?J.uiis 
AtJ,(ied for auther,ticated cop1c:. on • .V.?.f.( •• • 

l
. t 1 C"'pi~r• '"l''.,., •• ;•l~ .. d "'n .. L:1.t.?/.~lf Aulhen 1ca eo ,., ,.!;;., •> .,., .... -~· - ~f.• 

IN THE HIGH COURT OF JUDICATURE AT 
BOMBAY 

ORDINARY ORIGINAL CIVIL JURISDICTION 
COMPANY SCHEME PETITION NO. 812 OF 

2015 
CONNECTED WITH 

COMPANY SUlvlMONS FOR DIRECTION NO. 
642 OF 2015 

In the matter of Petition under Sections 391 to 
394, of the Companies Act, 1956 or any re
enactment thereof; 

And 

In the matter of Composite Scheme of 
Arrangement amongst Aditya Birla Nuvo 
Limited (First Demerged Company}, Madura 
Garments Lifestyle Retail Company Limited 
(Second Demerged Company}, Pantaloons 
Fashion & Retail Limited (Resulting 
Company} and their respective S . ·\ 1>i'AA~t 
and Creditors. ~~-/-----.,"- •. 

Pantaloons Fashion 
& Retail Limited 

,.or'_i:-:;1 . 
v ,' 1 :1'1:;i? 

(

•,- I \);.1·•.':i ·- I ~l~··:.1 . , 

t:1 , .. !! 
I-:;. t .:t;~•.,~~; 

Petitioner mP,~.r,;~~~ / '>! ,; 

* -----
,~.)~.c•t"• :-_'i f 
...Ji(. i n D ~ ~ ., 

Authenticated copy of the Minutes of the Order dated 
5th December, 2015 alongwith Sanctioned Scheme 

DATED THIS DAY OF DECEMBER, 2015 

• 1o1,,.J,u;i.s ······• ... • .. v· .,J-.·) Engrosscci on •·· ••9 -1- ··";.f. •••• •• ;__·.. f IA ~ 
. . , ~.l-vva,,'1-;ti: (tf.~.~ ... ~ -

Exarr.::,rG :·:~. :~·••··DI·'~ 1+. • • ... (~. :.~-~---f'l~Jlu-V 
Co:w:iar:i;:.i .,,, .. 1, ....... ... .. .. ~ 

• ~{ I a /J ~ t)t .6 ................ .. Ready en ............ ... 7 ................ . 

d 
~JLJt I cWl.8 ................ . Oe!ivere on........ .q. ................ · Mis. Cyril Amarchand Mangaldas 

Peninsula Chambers, Peninsula Corporate Park, 
Ganpatrao Kadam Marg, Lower Parel, 

Mumbai 400 013 

Advocates for the Petitioner Company 
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