
Dear Member(s),

Notice is hereby given pursuant to Section 110 of the Companies 

Act, 2013 read with Rule 22 of Companies (Management and 

Administration) Rules, 2014 (“the Rules”) (including any statutory 

Clause 35B of the Listing Agreement with stock exchanges and other 

applicable laws and regulations that the resolutions appended are 

Swaminathan, Practicing Company Secretary, as the Scrutinizer 

Members desiring to exercise their vote by postal ballot are requested 

to carefully read the instructions printed in the Postal Ballot Form and 

return the duly completed form so as to reach the Scrutinizer not later 

arranged by the Company are requested to read the instructions 

The Scrutinizer will submit his report to the Chairman or any Director 

or Company Secretary of the Company on or before 3rd December 

Bombay Stock Exchange Limited and National Stock Exchange of 

Item no. 1 - Sub-Division of Equity Shares from the Face Value 

of Rs. 10/- per share to Rs. 2/- per share

the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 61 and 

all other applicable provisions, if any, of the Companies Act, 2013 

the time being in force)and the provisions of the Memorandum and 

Articles of Association of the Company and subject to such approvals, 

consents, permissions and sanctions as may be necessary from the 

concerned authorities or bodies, each of the Equity Shares of the 

RESOLVED FURTHER THAT,

the Memorandum and Articles of Association of the Company and 

shall rank pari passu in all respects with the existing fully paid Equity 

physical form shall be deemed to have been automatically cancelled 

and be of no effect on and from the Record Date and the Company 

the case of the Equity Shares held in the dematerialized form, the 

Participants, in lieu of the existing credits representing the Equity 

RESOLVED FURTHER THAT, the Board be and is hereby authorized 

to the outstanding options granted to the employees of the Company 

(Employee Stock Options and Employee Stock Purchase Scheme) 

Guidelines, 1999, such that the exercise price for all outstanding 

options as on the ‘record date’ (as determined by the Board) (vested 

and unvested options) shall be proportionately adjusted and the 

number of options which are available for grant and those already 

granted but not exercised as on ‘record date’ shall be appropriately 

RESOLVED FURTHER THAT, the Board of Directors of the Company 

(which expression shall also include a Committee thereof) be and 

may be necessary for obtaining approvals, statutory, contractual 

or otherwise, in relation to the above and to settle all matters and 

deeds, applications, documents and writings that may be required, 

RESOLVED FURTHER THAT, the Board be and is hereby authorised 

to delegate all or any of its powers herein conferred to any Committee 

or any one or more executives of the Company to do all such acts, 

deeds, matters and things as may be necessary for obtaining such 

approvals in relation to the above and to execute all such documents, 

instruments and writings as may be required to give effect to the 

Item no. 2 – Alteration of the Capital Clause in the 

Memorandum of Association

the following resolution as a Special Resolution:

“RESOLVED THAT, pursuant to the provisions of Sections 13, 61 

and other applicable provisions of the Companies Act, 2013 and 
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the Memorandum of Association of the Company be and is hereby 

The Authorized share capital of the Company shall be Rs. 

12,00,00,000 (Rupees Twelve Crores) divided into 6,00,00,000 

(Six Crores) Equity Shares of Rs. 2/-(Rupees Two) each”

RESOLVED FURTHER THAT, the Board be and is hereby authorised 

to delegate all or any of its powers herein conferred to any Committee 

or any one or more executives of the Company to do all such acts, 

deeds, matters and things as may be necessary for obtaining such 

approvals in relation to the above and to execute all such documents, 

instruments and writings as may be required to give effect to the 

Item no. 3 – Alteration of the Capital Clause of the Articles of 

Association

the following resolution as a Special Resolution:

“RESOLVED THAT, pursuant to the provisions of Section 14 and 

other applicable provisions of the Companies Act, 2013 and the 

Articles of Association of the Company be and is hereby amended 

The Authorized share capital of the Company shall be Rs. 

12,00,00,000 (Rupees Twelve Crores) divided into 6,00,00,000 

(Six Crores) Equity Shares of Rs. 2/-(Rupees Two) each” 

RESOLVED FURTHER THAT, the Board be and is hereby authorised 

to delegate all or any of its powers herein conferred to any Committee 

or any one or more executives of the Company to do all such acts, 

deeds, matters and things as may be necessary for obtaining such 

approvals in relation to the above and to execute all such documents, 

instruments and writings as may be required to give effect to the 

Item no. 4 – Alteration of Articles of Association

the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 14 and all 

other applicable provisions of the Companies Act, 2013 read with 

the draft regulations contained in the Articles of Association be and 

are hereby approved and adopted in substitution and to the entire 

exclusion of the regulations contained in the existing Articles of 

RESOLVED FURTHER THAT, for the purpose of giving effect to this 

resolution, the Board, be and is hereby authorized to do all such acts, 

deeds, matters andthings as may be necessary for obtaining such 

approvals in relation to the above and to execute all such documents, 

instruments and writings as may be required in this connection and 

to delegate all or any of its powers herein conferred to its Directors 

Item no.5- Purchase of Immovable Property from Related Party

the following resolution as an Ordinary Resolution:

“RESOLVED THAT

2013 and other applicable provision of the Companies Act, 2013 

and the Rules made there under and Listing Agreement entered into 

Requirements) Regulations, 2015 (Listing Regulations), and subject to 

such other consent, approvals, permission, sanctions of any authorities 

as may be necessary, the approval of the shareholders be and is 

Sixteen Crores Only) on such terms and conditions, as may be decided 

agreements, deeds of assignment/conveyance and other documents 

as the Board may deem necessary or required and to do all such other 

acts, deeds, matters and things which are incidental and consequential 

 

RESOLVED FURTHER THAT the Board be and is hereby authorised 

to delegate all or any of the powers conferred on it by or under this 

Resolution to any committee of Directors of the Company or to any 

employee (s) of the Company as it may consider appropriate in order 

  By Order of the Board 

 

Notes:

read with Section 110 and other applicable provision of the 

Owners/Record of Depositories as on 16th October 2015 

electronic form to the email addresses registered with their 

addresses are not registered, physical copies of notice are 

being sent by permitted  mode along with a postage prepaid 

instructions printed on the enclosed Postal Ballot form before 

exercising your vote and return the same duly completed, 

business reply envelope, so as to reach the Scrutinizer on 

received after the said date will be treated as not having been 

prevail and votes cast through physical postal ballot form will 

Agreement, Section 110 of the Companies Act,2013 read with 

the Companies (Management and Administration) Rules, 2014, 

enable the Members to cast their votes electronically instead 



CDSL for uploading the Notice of Postal Ballot and Postal 

Members desire to exercise vote either by Postal Ballot Form 

or by e-voting are requested to carefully read the instructions 

printed in the notice enclosed with Postal Ballot Form.

Bhaskar Swaminathan, Practising Company Secretary as 

Scrutinizer for conducting the Postal Ballot process in a fair 

and transparent manner and to receive and scrutinize the 

completed ballot paper and the votes received electronically 

will submit his report to the Chairman and in his absence to 

mentioned in the notice will be available for inspection to the 

Sundays and national holidays till the last date of receiving 

shares  either in physical form  or in dematerialized  form, as 

Once the vote on a resolution is cast by the Member, he shall 

requested to notify any correction/change in their name/address 

shares in physical form are requested to notify any change in 

their particulars like change in address, bank particulars, etc,   

Director or Company Secretary within three days  from the last 

Director or Executive   Directors   or  Company   Secretary  on 

receipt of scrutinizer report  and the resolution will be deemed  

to have  been passed  on the date of announcement/declaration  

that the requisite majority of the members had assented to the  

with the Scrutinizer’s  report shall be placed   on   Company’s   

2015

Voting through electronic means:

and   relevant   rules   there   under,   the company is required to 

the facility for voting by electronic means and the business may be 

The instructions for shareholders voting electronically are as 

under:

shareholders’ of the Company, holding shares either in physical 

 Once the vote on a resolution is  cast  by  the shareholder, 

duly completed Ballot Form (part of Notice) so as to reach 

the Scrutinizer appointed by the Board of Directors of the 

For Members holding shares in Demat Form and Physical 

Form

PAN

Enter your 10 digit alpha-numeric *PAN issued by Income Tax 

Department

(Applicable for both demat shareholders as well as physical 

shareholders)

Members who have not updated their PAN with the Company/

their name and the 8 digits of the sequence number in the PAN 

In case the sequence number is less than 8 digits enter the 

Ramesh Kumar with sequence number 1 then enter RA00000001 

DOB

Enter the Date of Birth as recorded in your demat account or in 

the company records for the said demat account or folio in dd/mm/



Dividend 

Bank  

Details

Enter the Dividend Bank Details as recorded in your demat account 

the details are not recorded with the depository or company please 

(ix) Members holding shares in physical form will then directly 

holding shares in demat form will now reach ‘Password 

Creation’ menu wherein they are required to mandatorily enter 

this  password  is  to  be  also  used  by  the demat holders 

for voting  for resolutions  of any other company on which they 

share your password  with  any  other  person and take utmost 

(x) For Members holding shares in physical form, the details can 

you assent to the Resolution and option NO implies that you 

(xiv) After selecting the resolution you have decided to vote on, click 

(xvi) You can also take out print of the voting done by you by clicking 

(xvii) lf Demat  account  holder has forgotten the same password 

the stamp and sign of the entity should be emailed to 

compliance  user  should  be  created  using  the admin 

able to link the depository account(s)/ folio numbers  on  

of Attorney (POA) which they have issued in favour of the 

Custodian,if any, should be uploaded in PDF Format in 

you may refer the Frequently Asked Questions(“FAQs”) and 

PROCEDURE FOR VOTING THROUGH POSTAL BALLOT 

FORM:

complete this Postal Ballot form and send it to the Scrutinizer 

in the enclosed postage prepaid self  addressed business reply 

by courier or   by   registered/speed   post,   at   the expense of 

Scrutinizer appointed by the Board of the Directors of the 

the Member and in case of joint holding, the form should be 

absence by the next named Member, as per the specimen 

signature recorded with the Company or furnished by National   

Securities    Depository  Limited/ Central Depository Services 

completed  Postal  Ballot  Form should  be accompanied  

Authorisation with the specimen signature(s) of the authorized 

not later than close of working hours on 1st December 2015 

date will be treated   as if, reply from such Members has not 

the Postal Ballot Form in the enclosed self addressed Business 

 

duplicate Postal Ballot Form should reach the Scrutinizer not 



EXPLANATORY STATEMENT

(Pursuant to the Provisions of Section 102 of the Companies Act, 

2013)

Item No. 1, 2 & 3:

The Equity Shares of your Company are listed on BSE Limited 

equity shares for the investors at large and to enhance the liquidity 

of the Company’s Equity Shares in the Stock Market, it is proposed 

that each Equity Share of the Company having a nominal face value 

After the approval by the Members, the Board of Directors (or a 

Clause V of the Memorandum of Association (MOA) and Article 3 

of the Article of Association (AOA) of the Company respectively 

the Memorandum of Association and Article 3 of the Articles of 

Accordingly, your Directors recommend the Resolutions as set out 

The number of stock option, entitling the employees of the Company 

to the Company’s Equity Shares, granted to the employees and the 

exercise price thereof will be suitably adjusted such that the total 

value of such stock options remains the same after the proposed 

Company and their relatives are in any way, concerned or interested, 

extent of their shareholding and outstanding employee stock options 

Item No. 4

The existing Articles of Association are in line with the erstwhile 

Companies Act 1956, and several regulation in the existing AOA 

and some regulations in the existing AOA are no longer in conformity 

With the coming into force of the Companies Act 2013, several 

articles of the existing Articles of Association of the Company require 

to wholly replace the existing Articles of Association by a new set of 

The proposed amended AOA to be substituted in place of the existing 

AOA are based on Table “F” of the Act which sets out the model 

The proposed draft AOA is available in the Company’s website for 

A copy of the proposed set of new Articles of Association of the 

Company would be available for inspection for the members at the 

Company and their relatives are in any way, concerned or interested, 

extent of their shareholding and outstanding employee stock options 

Item No. 5 

Presently the Company operates its Warehouse in a premises 

Celebrity Fashions Limited has been leased by the Company for its 

spread around 1 acre presently has a built up area of about 45,000 

The warehouse has been under the LEAN management for the last 

With the launch of boys wear and also to cater to the needs of 

the business plans and growth ambitions and also considering the 

changes in the retail landscape, the Company has estimated an 

removal of constraint of space will enable the Company to move 

chain visibility and thereby improved and more responsive trading 

options to meet its warehousing requirements including leasing out 

besides increase to incidental costs

will result in disruption of operations and also poses 

challenges on controls and quality management

due consideration and evaluation of all the above in terms of the 

property in whole from Celebrity Fashions Limited for an amount not 

acquisition will allow for immediate increase in Warehousing Capacity 

and will also pave way for necessary expansion, create more storage 



market conditions with the valuation being arrived by two independent 

The proposed transaction is being placed before the shareholders 

The Company has noted that Celebrity Fashions Limited fall under the 

category of Related Party of the Company in terms of the provisions 

Companies Act 2013 read with Companies (Meetings of Board and 

its Powers) Rules, 2014 and Clause 49 of the Listing Agreement, 

prior approval of Audit Committee and Board of Directors has been 

The provisions of the Listing Agreement consider a transaction with a 

related party is material, if the transaction / transactions to be entered 

into individually or taken together with previous transactions during 

Further, the Listing Agreement requires all material related party 

transactions to be approved by the shareholders by way of Special 

Regulations, 2015 (Listing Regulations), requires all material related 

party transactions to be approved by the shareholders through 

ordinary resolution and the related parties shall abstain from voting 

applicable provisions suggest that material related party transactions 

requires, approval of Audit Committee, Board of Directors and 

The Company has obtained approval from the shareholders for a 

business’, the Board thought it prudent to obtain approval of the 

All prescribed disclosures required under Companies (Meetings of 

1
Name of the 

related party

2

Name of the 

Director or Key 

Managerial 

Personnel who 

is related

3

Nature of 

relationship

Company under same management:

Name Position 

in the 

Company

Position in 

Celebrity 

Fashions 

Limited

Nature of 

Relation- 

ship

Managing 

Director

Director Promoter

Executive  

Director

Director Belongs to 

promoter 

group - 

spouse 

Ram 

Narsimhan

Chief 

Executive 

Managing 

Directo

Managing 

Director 

Senior 

Managerial 

position 

held in the 

4

5

Nature, material 

terms and 

particulars 

of the 

management:

Purchase of Property from Related Party situated at 

Any other 

information 

relevant or 

important for 

the Members to 

make a decision 

on the proposed 

transaction

proposed resolution except to the extent of their shareholding and 

  By Order of the Board 

 



INDIAN TERRAIN FASHIONS LIMITED

POSTAL BALLOT FORM
(To be returned to the Scrutinizer)

 

 

 

 

business stated in the Notice dated 23rd October 2015 of the Company by sending  my/our assent  or dissent  to the said Resolution by 

placing the Tick (

Description No. of Shares 1/We assent to the 

Resolution (FOR)

1/We dissent to 

the Resolution 

(AGAINST)

Alteration of the Capital Clause in the Memorandum of Association

Alteration of the Capital Clause of the Articles of Association

Alteration of Articles of Association

Related Party Transation

Note:  

2) Last date for receipt of this Form by the Scrutinizer is 1st December 2015

(Signature of Member)
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