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NOTICE OF THE ANNUAL GENERAL MEETING  
 

NOTICE is hereby given that the FOURTEENTH ANNUAL GENERAL MEETING of the members 
of BOOKER INDIA LIMITED (formerly Booker India Private Limited) will be held on Tuesday,                 
31st May 2022 at 10.30 a.m. (IST) at Trent House, G Block, Plot No C-60, Bandra Kurla Complex, 
Bandra East, Mumbai 400 051 to transact the following businesses: 
 
Ordinary Business: 
 
1. To receive, consider and adopt the Standalone Audited Financial Statements of the Company for 

the financial year ended 31st March 2022 together with the Reports of the Board of Directors and 
Auditors thereon. 
 

2. To receive, consider and adopt the Consolidated Audited Financial Statements of the Company 
for the financial year ended 31st March 2022 together with the Report of the Auditors thereon. 

 
3. To appoint a Director in place of Ms. Kalpana Merchant (DIN: 00827907) who retires by rotation 

and being eligible, offers herself for re-appointment. 
 

Special Business: 
 
4. Re-appointment of Mr. Abhijit Sen as a Non-Executive Independent Director of the 

Company 
 
To consider and, if thought fit, to pass with or without modification(s), if any, the following 
resolution as a Special Resolution: 
 

“RESOLVED THAT Mr. Abhijit Sen (DIN: 0002593) who was re-appointed by the Board of 
Directors as an Additional Director of the Company with effect from 28th September 2021 and 
who holds office up to the date of this Annual General Meeting of the Company in terms of Section 
161(1) of the Companies Act, 2013 (“Act”), but who is eligible for re-appointment and has 
consented to act as a Director of the Company and in respect of whom the Company has received 
a notice in writing from a Member under Section 160(1) of the Act, proposing his candidature for 
the office of a Director of the Company, be and is hereby re-appointed as a Director of the 
Company.”  

 
“RESOLVED FURTHER THAT pursuant to the provisions of Section 149, 152 and all other 
applicable provisions, if any, of the Act and the Companies (Appointment and Qualifications of 
Directors) Rules, 2014 read with Schedule IV to the Act, as amended from time to time,                        
re-appointment of Mr. Abhijit Sen, who has submitted a declaration that he meets the criteria for 
independence as provided in Section 149(6) of the Act and who is eligible for re-appointment as 
an Independent Director of the Company, not liable to retire by rotation, for a second term 
commencing from 28th September 2021 to 27th September 2023 be and is hereby approved.” 
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5. Re-appointment of Mr. K. G. Krishnamurthy as a Non-Executive Independent Director of 
the Company 
 
To consider and, if thought fit, to pass with or without modification(s), if any, the following 
resolution as a Special Resolution: 
 

“RESOLVED THAT Mr. K. G. Krishnamurthy (DIN: 00021579) who was re-appointed by the Board 
of Directors as an Additional Director of the Company with effect from 19th October 2021 and who 
holds office up to the date of this Annual General Meeting of the Company in terms of Section 
161(1) of the Companies Act, 2013 (“Act”), but who is eligible for re-appointment and has 
consented to act as a Director of the Company and in respect of whom the Company has received 
a notice in writing from a Member under Section 160(1) of the Act, proposing his candidature for 
the office of a Director of the Company, be and is hereby re-appointed as a Director of the 
Company.”  

 
“RESOLVED FURTHER THAT pursuant to the provisions of Section 149, 152 and all other 
applicable provisions, if any, of the Act and the Companies (Appointment and Qualifications of 
Directors) Rules, 2014 read with Schedule IV to the Act, as amended from time to time,                          
re-appointment of Mr. K. G. Krishnamurthy, who has submitted a declaration that he meets the 
criteria for independence as provided in Section 149(6) of the Act and who is eligible for                        
re-appointment as an Independent Director of the Company, not liable to retire by rotation, for a 
second term commencing from 19th October 2021 to 18th October 2023 be and is hereby 
approved.” 
 

6. Appointment of Mr. Andrew Yaxley as a Non-Independent Non-Executive Director of the 
Company 
 
To consider and, if thought fit, to pass with or without modification(s), if any, the following 
resolution as an Ordinary Resolution: 
 
“RESOLVED THAT Mr. Andrew Yaxley (DIN: 09276139), who was appointed by the Board of 
Directors as an Additional Director of the Company with effect from 8th November 2021 and who 
holds office up to the date of this Annual General Meeting of the Company in terms of Section 
161 of the Companies Act, 2013 (the Act) but who is eligible for appointment and has consented 
to act as a Director of the Company and in respect of whom the Company has received a notice 
in writing from a Member under Section 160 of the Act proposing his candidature for the office of 
a Director of the Company, be and is hereby appointed as a Director (Nominee Director) of the 
Company, liable to retire by rotation.” 
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Notes: 
 

1. The relative Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 (‘Act’), 
setting out material facts concerning the business under item No. 4, 5 and 6 set out above and 
the relevant details as per Paragraph 1.2.5 of the Secretarial Standard on General Meetings, in 
respect of a Directors seeking appointment / re-appointment at the Annual General Meeting 
(AGM), is annexed hereto. 
 

2. A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT ONE OR MORE 
PROXIES TO ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF AND THE PROXY 
NEED NOT BE A MEMBER. Proxies, in order to be effective, must be received at the Company’s 
Registered Office not less than 48 hours before the meeting. Proxies submitted on behalf of 
limited companies must be supported by appropriate resolutions. In case a proxy is proposed to 
be appointed by a Member holding more than 10% of the total share capital of the Company 
carrying voting rights, then such proxy shall not act as a proxy for any other person or 
shareholder. A proxy form for the meeting is enclosed. 

 
3. Members, Proxies and Authorized Representative are requested to bring to the meeting – the 

attendance slip enclosed herewith, duly completed and signed, mentioning therein details of their 
Folio No./ DP ID Client ID. 

 
4. Corporate Members of the Company are entitled to appoint their authorized representatives to 

attend and vote at the meetings pursuant to Section 113 of the Companies Act, 2013. 
 

 

 

 

 

By Order of the Board of Directors,  

 

  
 

Swapnil Hasabnis 
Company Secretary 

Membership No: A48976 
Place: Mumbai 
Date: 21st April 2022 
CIN: U74999MH2008PLC178657 
 
Registered office address: 
2nd Floor, Taj Building,  
210 Dr. D. N. Road,  
Fort, Mumbai 400001 
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EXPLANATORY STATEMENT PURSUANT TO THE PROVISIONS OF SECTION 102 OF THE 
COMPANIES ACT, 2013 
  
The following Explanatory Statement sets out all material facts relating to the business mentioned 
under item no. 4, 5 and 6 in the accompanying Notice. 
 
ITEM NO. 4 
 
Re-appointment of Mr. Abhijit Sen as a Non-Executive Independent Director of the Company  
 
At the Twelfth Annual General Meeting (AGM) of the Company, the Members had appointed                     
Mr. Abhijit Sen as a Non- Executive Independent Director of the Company for a term commencing 
from 28th September 2019 to 27th September 2021. Accordingly, the first term of Mr. Sen as an 
Independent Director concluded on 27th September 2021.  

The Board of Directors appointed Ms. Sen as an Additional Director (Non-Executive) as also an 
Independent Director, not being liable to retire by rotation, for a second term commencing from                       
28th September 2021 to 27th September 2023, subject to the approval of the Members. 

As per Section 161(1) of the Act, Mr. Sen being an Additional Director, holds office up to the 
forthcoming AGM of the Company to be held on 31st May 2022 and is eligible to be appointed as a 
Director of the Company. The Company has received a notice in writing from a Member of the 
Company under Section 160(1) of the Act proposing the candidature of Mr. Sen for the office of a 
Director of the Company. Mr. Sen has consented to act as a Director of the Company.  

In terms of Section 149 and other applicable provisions of the Act, Mr. Sen, is eligible to be                      
re-appointed as an Independent Director of the Company and has given a declaration to the Board 
that he meets the criteria of independence as provided under Section 149(6) of the Act.  

Mr. Sen held the position of CFO, India Subcontinent Citigroup and was a Director of some of their 
associate companies until his retirement. Prior to that he held several other responsible positions 
with Tata Tea Ltd., RPG Group, Citibank India and Ceat Ltd. Currently, he is also on the Board of 
Directors of other prominent companies. 

In the opinion of the Board, Mr. Sen fulfills the conditions specified in the Act and the Rules made 
there under for re-appointment as an Independent Director and is independent of the management.  

The terms and conditions of re-appointment of Mr. Sen shall be open for inspection at the Registered 
Office of the Company during normal business hours on any working day of the Company and also 
at the meeting.  

In compliance with the provisions of Section 149 read with Schedule IV of the Act, the re-appointment 
of Mr. Sen as an Independent Director is now being placed before the Members in general meeting 
for their approval.  

The Board considers that the proposed re-appointment of Mr. Sen as an Independent Director, based 
on skills, experience & knowledge in diverse areas & performance evaluation, will be in the best 
interest of the Company.  
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The Board recommends the resolution as set out at Item No. 4 of the accompanying Notice for the 
approval by the Members of the Company by way of a Special Resolution.  

Mr. Sen is concerned or interested in the Resolution mentioned at Item No. 4 of the Notice relating 
to her own re-appointment. Other than him, none of the other Directors, Key Managerial Personnel 
or their respective relatives are concerned or interested in the Resolution mentioned at Item No. 4 of 
the Notice.  

Mr. Sen is not related to any other Director of the Company. The details of the Director along with a 
brief resume is given in the Annexure to the Notice. 
 
ITEM NO. 5 
 
Re-appointment of Mr. K. G. Krishnamurthy as a Non-Executive Independent Director of the 
Company  
 
At the Twelfth Annual General Meeting (AGM) of the Company, the Members had appointed                            
Mr. K. G. Krishnamurthy as a Non- Executive Independent Director of the Company for a term 
commencing from 19th October 2019 to 18th October 2021. Accordingly, the first term of                                
Mr. Krishnamurthy as an Independent Director concluded on 18th October 2021.  

The Board of Directors appointed Ms. Krishnamurthy as an Additional Director (Non-Executive) as 
also an Independent Director, not being liable to retire by rotation, for a second term commencing 
from 19th October 2021 to 18th October 2023, subject to the approval of the Members. 

As per Section 161(1) of the Act, Mr. Krishnamurthy being an Additional Director, holds office up to 
the forthcoming AGM of the Company to be held on 31st May 2022 and is eligible to be appointed as 
a Director of the Company. The Company has received a notice in writing from a Member of the 
Company under Section 160(1) of the Act proposing the candidature of Mr. Krishnamurthy for the 
office of a Director of the Company. Mr. Krishnamurthy has consented to act as a Director of the 
Company.  

In terms of Section 149 and other applicable provisions of the Act, Mr. Krishnamurthy, is eligible to 
be re-appointed as an Independent Director of the Company and has given a declaration to the 
Board that he meets the criteria of independence as provided under Section 149(6) of the Act.  

Mr. Krishnamurthy was the Managing Director & CEO of HDFC Property Ventures Limited and was 
previously employed with HDFC as Senior General Manager – Technical Services. He has vast 
experience of over three decades in real estate and has been widely consulted by the industry on 
real estate matters. Besides his responsibilities within the HDFC group, he is on the board of several 
reputed companies. Mr. Krishnamurthy is a graduate from IIT Kharagpur with a Management Degree 
from Jamnalal Bajaj Institute of Management, Mumbai.  

In the opinion of the Board, Mr. Krishnamurthy fulfills the conditions specified in the Act and the Rules 
made there under for re-appointment as an Independent Director and is independent of the 
management.  
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The terms and conditions of re-appointment of Mr. Krishnamurthy shall be open for inspection at the 
Registered Office of the Company during normal business hours on any working day of the Company 
and also at the meeting.  

In compliance with the provisions of Section 149 read with Schedule IV of the Act, the re-appointment 
of Mr. Krishnamurthy as an Independent Director is now being placed before the Members in general 
meeting for their approval.  

The Board considers that the proposed re-appointment of Krishnamurthy as an Independent 
Director, based on skills, experience & knowledge in diverse areas & performance evaluation, will 
be in the best interest of the Company.  

The Board recommends the resolution as set out at Item No. 5 of the accompanying Notice for the 
approval by the Members of the Company by way of a Special Resolution.  

Mr. Krishnamurthy is concerned or interested in the Resolution mentioned at Item No. 5 of the Notice 
relating to her own re-appointment. Other than him, none of the other Directors, Key Managerial 
Personnel or their respective relatives are concerned or interested in the Resolution mentioned at 
Item No. 5 of the Notice.  

Mr. Krishnamurthy is not related to any other Director of the Company. The details of the Director 
along with a brief resume is given in the Annexure to the Notice. 
 
ITEM NO. 6 
 
Appointment of Mr. Andrew Yaxley as a Non-Independent Non-Executive Director of the 
Company 
 
The Board of Directors of the Company approved the appointment of Mr. Andrew Yaxley as an 
Additional Director (Non-Independent Non-Executive) of the Company with effect from 8th November 
2021. 
 
As an Additional Director (Nominee Director of Tesco Overseas Investments Limited), he holds office 
as a Director up to the date of ensuing Annual General Meeting and is eligible to be appointed as 
Director of the Company. Notice is received from a member pursuant to Section 160(1) of the 
Companies Act, 2013 (the Act) signifying the intention to propose Mr. Yaxley for appointment as a 
Director of the Company. He has consented to act as a Director of the Company, if appointed, and is 
qualified to be appointed as a Director. 
 
Mr. A. Yaxley is a highly experienced Board executive who has consistently led businesses in the UK 
and internationally to deliver both customer and shareholder value. He has over twenty five years of 
leadership experience in building businesses in the Retail, Wholesale and FMCG sectors. He is a 
values led leader with a passion for creating high performing teams and leading change in a                  
multi-channel environment. He has broad expertise across brands, customer propositions, 
commercial, retail, wholesale and property.  
 
The Board recommends the resolution as set out in Item No. 6 of the accompanying Notice for the 
approval by the Members of the Company by way of an Ordinary Resolution. 
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Mr. Yaxley is concerned or interested in the Resolution mentioned at Item No. 6 of the Notice relating 
to her own appointment. Other than him, none of the other Directors, Key Managerial Personnel or 
their respective relatives are concerned or interested in the Resolution mentioned at Item No. 6 of 
the Notice.  

 
Mr. Yaxley is not related to any other Director of the Company. The details of the Director along with 
a brief resume is given in the Annexure to the Notice. 
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Annexure: Details of the Director seeking appointment / re-appointment at the Annual General 
Meeting: 
 

Particulars 

 

Ms. Kalpana Merchant Mr. K.G. Krishnamurthy 

DIN 00827907  00012579 

Age 66 years 66 years 

Qualification LLB and Solicitor, Bachelor of Arts 

Degree major with Psychology  

 

IIT Kharagpur with a 

Management Degree from 

Jamnalal Bajaj Institute of 

Management, Mumbai 

Expertise in specific functional 

area 

Experience of over 41 years in the 

legal community, spanning diverse 

practice areas and having core 

competencies across various 

fields/ sectors such as Real 

Estate, Infrastructure Project, 

Finance & Banking, Dispute 

Resolution, Wills and Trusts, 

Capital Markets, Mergers and 

Acquisitions including Joint 

Ventures.  

He has vast experience of 

over three decades in real 

estate and has been widely 

consulted by the industry on 

real estate matters. 

Date of first appointment on the 

Board 

28th September 2019 19th October 2019 

Shareholding in the  Company Nil Nil 

No. of Board Meeting attended 

out of 4 Board Meetings held in                         

FY 2021-22 

4 

 

4 

Other Directorships as on                          

31st March 2022 

(In Indian companies) 

i) THPL Support Services Limited 
ii) Fiora Online Limited 
iii) Trent Brands Limited 
iv) Hitech Corporation Limited 
v) Common Wealth Developers 

Limited 

i) Ajmera Realty & Infra India 

Limited  

ii)  Indiabulls Real Estate        

Limited 

iii) Vascon Engineers Limited 

iv) MMK Toll Private Limited 

v) Shriram Properties Limited 

vi) Puravankara Limited 

vii) JM Financial Credit 

Solutions Limited 

Relationship with other 

Directors/ Key Managerial 

Personnel 

None None 
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Memberships / Chairmanship 

of the Committees of other 

Boards as on 31st March 2022 

i) Fiora Online Limited: 

 Nomination and 
Remuneration Committee – 
Member 

 Audit Committee – Member 
ii) Hitech Corporation Limited: 

 Audit Committee – Member 

i) Vascon Engineers Limited 

 Audit Committee – 

Chairman 

 Nomination and 

Remuneration Committee 

– Chairman 

 Stakeholders 

Relationship Committee - 

Chairman 

ii) MMK Toll Private Limited 

 Audit Committee – 

Chairman 

 Nomination and 

Remuneration Committee 

– Chairman 

iii) JM Financial Credit 

Solutions Limited 

 Audit Committee – 

Member 

 Credit Committee – 

Member 

iv) Puravankara Limited 

 Audit Committee – 

member 

 Nomination & 

Remuneration Committee 

– Member 

v) Shriram Properties Limited 

 Stakeholders 

Relationship Committee - 

Chairman 

Details of Remuneration 

drawn 

Not Applicable  Sitting fee amounting to                   

Rs. 50,000/- per Board and 

Committee Meeting subject to 

TDS  
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Particulars 

 

Mr. Abhijit Sen Mr. Andrew Yaxley 

DIN 00002593 09276139 

Age 71 years 54 years 

Qualification MBA, Finance and Information 

Systems, IIM Calcutta, Engineering 

Technology (Honors), IIT Kharagpur 

Business Studies from North 
London Polytechnic 
 

 

Expertise in specific 

functional area 

Mr. Sen held the position of CFO, India 

Subcontinent Citigroup and was a 

Director of some of their associate 

companies until his retirement. Prior to 

that he held several other responsible 

positions with Tata Tea Ltd., RPG 

Group, Citibank India and Ceat Ltd. 

Currently, he is also on the Board of 

Directors of other prominent 

companies. 

He has over twenty five years of 

leadership experience in building 

businesses in the Retail, 

Wholesale and FMCG sectors. 

He is a values led leader with a 

passion for creating high 

performing teams and leading 

change in a                  multi-

channel environment. He has 

broad expertise across brands, 

customer propositions, 

commercial, retail, wholesale 

and property. 

Date of first appointment 

on the Board 

28th September 2019 8th November 2021 

Shareholding in the  

Company 

Nil Nil 

No. of Board Meeting 

attended out of 5 Board 

Meetings held in                         

FY 2021-22 

4 1 (Appointed as a Director of the 

Company with effect from 8th 

November 2021 post which 1 

Board Meeting was held) 

Other Directorships as on                          

31st March 2022 

(In Indian companies) 

i) Cashpor Micro Credit 

ii) Kalyani Forge Limited 

iii) Veritas Finance Private Limited 

iv) Ugro Capital Limited 

v) Netafim Agricultural Financing 

Agency Private Limited 

vi) Manappuram Finance Limited 

vii) Tata Investment Corporation 

Limited 

viii) Booker Satnam Wholesale 

Limited 

ix) Pramerica Life Insurance Limited 

x) Asirvad Micro Credit Limited 

Trent Hypermarket Private 

Limited 
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Relationship with other 

Directors/ Key Managerial 

Personnel 

None None 

Memberships / 

Chairmanship of the 

Committees of other 

Boards as on 31st March 

2022 

i) Kalyani Forge Limited 

  Audit Committee – Chairman 

  Nomination & Remuneration 

Committee – Member 

ii) Ugro Capital Limited 

 Audit Committee – Chairman 

 Nomination & Remuneration 

Committee – Member 

 Risk Management Committee – 

Member 

 Asset Liability Committee – 

Member 

iii) Netafim Agricultural Financing 

Agency Private Limited 

 Audit Committee – Member 

iv) Manappuram Finance Limited 

 Audit Committee – Chairman 

 Risk Management Committee – 

Chairman 

v) Tata Investment Corporation 

Limited 

 Audit Committee – Chairman 

vi) Pramerica Life Insurance Limited 

 Investment Committee – Member 

 Nomination & Remuneration 

Committee – Member 

vii) Asirvad Micro Credit Limited 

 Audit Committee – Member 

 Risk Management Committee - 

Member 

Trent Hypermarket Private 

Limited  

 

 Nomination and 

Remuneration Committee – 

Member 

Details of Remuneration 

drawn 

Sitting fee amounting to Rs. 50,000/- 

per Board and Committee Meeting 

subject to TDS  

Not Applicable 
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BOOKER INDIA LIMITED 

(Formerly Booker India Private Limited) 
Corporate Identification No. (CIN) – U74999MH2008PLC178657 

Registered Office: 2nd Floor, Taj Building, 210 Dr. D. N. Road, Fort Mumbai 400001 
 

ATTENDANCE SLIP 
(To be presented at the entrance) 

14th ANNUAL GENERAL MEETING ON 31st day, May 2022 AT 10.30 A.M. 
at Trent House, G Block, Plot No C-60, Bandra Kurla Complex, Bandra East, Mumbai 400 051 

 
Folio No./DP ID Client ID ___________________________  
 
Name of the Member_______________________________________________________ Signature_____________________________________ 
 
Name of the Proxy holder __________________________________________________ Signature___________________________________ 
 
 

1. Only Member/Proxy holder can attend the meeting 
2. Member/Proxy holder should bring his/her copy of the Annual Report for reference at the Meeting. 

------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------ 
 

BOOKER INDIA LIMITED 
(Formerly Booker India Private Limited) 

Corporate Identification No. (CIN) – U74999MH2008PLC178657) 
Registered Office: 2nd Floor, Taj Building, 210 Dr. D. N. Road, Fort Mumbai 400001 

PROXY FORM 
(Pursuant to Section 105(6) of the Companies Act, 2013 and Rule19 (3) of the Companies (Management and Administration) Rules, 2014) 
 
Name of the Member(s) : --------------------------------------------------------------------------------------------------------------------------------------------------------------- 
 
Registered address        : ----------------------------------------------------------------------------------------------------------------------------------------------------------------- 
 
E-mail Id                        : ----------------------------------------------------------------------------Folio No./DP ID Client ID: --------------------------------------------------- 
 
I / We, being the member(s) of ---------------------------- Shares of Booker India Limited, hereby appoint 
 
1. Name: ---------------------------------------------------------------------------------- E-mail Id: ---------------------------------------------------------------------------------- 

Address: ------------------------------------------------------------------------------------------------------------------------------------------------------------------------------- 
----------------------------------------------------------------------------------- Signature --------------------------------------------------------------------------- 
or failing him 
 

2. Name: ---------------------------------------------------------------------------------- E-mail Id: -------------------------------------------------------------------------------- 
Address: ----------------------------------------------------------------------------------------------------------------------------------------------------------------------------- 
----------------------------------------------------------------------------------- Signature -------------------------------------------------------------------------- 
or failing him 
 

3. Name: ---------------------------------------------------------------------------------- E-mail Id: ----------------------------------------------------------------------------------- 
Address: ------------------------------------------------------------------------------------------------------------------------------------------------------------------------------- 
----------------------------------------------------------------------------------- Signature --------------------------------------------------------------------------- 
 

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the Fourteenth Annual General Meeting of the Company to be held 
on 31st day, May 2022 at 10.30 a.m. at Trent House, G Block, Plot No C-60, Bandra Kurla Complex, Bandra East, Mumbai 400 051 and at any 
adjournment thereof in respect of such resolutions as are indicated below: 
 
Ordinary Business: 
1. To receive, consider and adopt the Standalone Audited Financial Statement of the Company for the financial year ended 31st March 2022 together 

with the Reports of the Board of Directors and Auditors thereon 
2. To receive, consider and adopt the Consolidated Audited Financial Statement of the Company for the financial year ended 31st March 2022 together 

with the Reports of the Auditors thereon 
3. To appoint a Director in place of Ms. Kalpana Merchant (DIN: 00827907) who retires by rotation and being eligible, offers herself for re-appointment 
Special Business: 
4. Re-appointment of Mr. Abhijit Sen as a Non-Executive Independent Director of the Company 
5. Re-appointment of Mr. K.G. Krishnamurthy as a Non-Executive Independent Director of the Company 
6. Appointment of Mr. Andrew Yaxley as a Non-Independent Non-Executive Director of the Company 

 
Signed this ------------ day of ----------- 2022 
 

              
 
 
Signature of shareholder ------------------------------------------------------- Signature of Proxy holder(s) -------------------------------------------------------- 
 
Notes:  1. This Form in order to be effective should be duly completed and deposited at the Registered Office of the Company at the Registered Office 

of the Company, not less than 48 hours before the commencement of the Meeting. 
            2.  Those Members who have multiple folios with different joint holders may use copies of this Attendance slip/Proxy. 

 

Affix 
Revenue 
Stamp 
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BOARD’S REPORT 

 

To the Members of, 

BOOKER INDIA LIMITED (formerly Booker India Private Limited) 

 

The Directors hereby present the Fourteenth Annual Report together with the Audited Financial Statements 

for the year ended 31st March 2022. The consolidated performance of the Company and its subsidiaries has 

been referred to wherever required. 

 

1. FINANCIAL RESULTS 

       (₹ in lakhs) 

Particulars  Standalone Consolidated 

2021-22 2020-21 2021-22 2020-21 

Revenue from Operations 32,169.74 31,759.22 63,734.53 55,157.69 

Other Income 342.92 308.60 610.55 393.65 

Total Revenue 32,512.66 32,067.82 64,345.18 55,551.34 

Total Expenses 37,296.46 34,508.07 74,729.78 61,627.72 

Profit/ (Loss) before exceptional  

Item and tax 

(4,783.80) (2,440.25) (10,384.60) (6,076.39) 

Exceptional Items (income)/ 

(expense) 

(2,424.70) - (1,554.21) - 

Profit before tax (7,208.50) (2,440.25) (11,938.81) (6,076.39) 

Tax Expenses - -  - 

Net Profit/ (Loss) for the year  (7,208.50) (2,440.25) (11,938.81) (6,076.39) 
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Other Comprehensive Income / 

(Loss) 

(16.96) (16.76) (12.71) (28.17) 

Total Comprehensive Income / 

(Loss) 

(7,225.46) (2,457.01) (11,951.52) (6,104.56) 

 

The Company is engaged in the wholesale cash and carry business. On a standalone basis, the total 

revenue of the Company for the year stood at ₹ 32,512.66 Lakhs as compared to ₹ 32,067.82 Lakhs in the 

previous year and total comprehensive loss of ₹ 7,225.46 Lakhs as compared to ₹ 2,457.01 Lakhs in the 

previous year. 

 

On a consolidated basis, the total revenue for the year stood at ₹ 64,345.18 Lakhs as compared to                         

₹ 55,551.34 Lakhs in the previous year and total comprehensive loss of ₹ 11,951.52 Lakhs as compared 

to ₹ 6,104.56 Lakhs in the previous year. 

 

Due to losses in FY 2021-22, no amount has been transferred to Reserves. 

 

2. DIVIDEND  

 

The Directors did not consider any dividend for the financial year ended 31st March 2022. 

 

3. DEPOSITS 

 

The Company has neither accepted nor renewed any deposits, during the year under review from public. 
Hence, provisions of section 73 of the Companies Act, 2013 and the Companies (Acceptance of Deposits) 
Rules, 2014 are not applicable to the Company. 
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4. SCHEME OF ARRANGEMENT AND MERGER BETWEEN BOOKER SATNAM WHOLESALE 

LIMITED AND BOOKER INDIA LIMITED AND THEIR RESPECTIVE SHAREHOLDERS 

 

The Board of Directors at its meeting held on 3rd August 2021 had approved the updated Scheme of 

arrangement and merger between Booker Satnam Wholesale Limited (BSWL) and Booker India Limited 

and their respective shareholders (the Scheme), with effect from the Appointed Date i.e. 1st April 2021, 

subject to requisite approvals. During the year, BSWL and the Company have filed a joint application with 

the Hon’ble National Company Law Tribunal for the approval of the Scheme. BSWL is a wholly owned 

subsidiary of the Company and is engaged in the wholesale cash and carry business.  

 

The proposed merger will lead to greater efficiency in combined business including economies of scale, 

efficiency of operations, cash flow management, increase asset base for the purpose of development of 

businesses of the combined entity, enhance their growth opportunities and maximize the shareholder’s 

value.  

 

5. COMPOUNDING APPLICATION 

 

The Company had suo-moto filed a compounding application with the Registrar of Companies in 
September 2019 for non-appointment of Company Secretary in the earlier years. The Company awaits 
an order on the same. 
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6. SHARE CAPITAL 

 

During the year under review, the members of the Company at Extra Ordinary General Meeting held on 

28th April 2021 approved increase in the authorized share capital of the Company from ₹ 390,00,00,000/- 

divided into 39,00,00,000 equity shares of ₹ 10/- each to ₹ 442,00,00,000/- divided into 44,20,00,000 

equity shares of ₹ 10/- each.  

 

Pursuant to the aforesaid and in order to meet the requirements of the Company arising from its 

expansion plans, working capital requirements, general corporate purposes etc., the Board of Directors 

on 12th May 2021 approved allotment of 8,80,24,428 equity shares of  ₹ 10/- each at par amounting to           

₹ 88,02,44,280/- to the existing equity shareholders on a right basis.  

 

Further, the members of the Company at its Extra Ordinary General Meeting held on 29th October, 2021 
approved the increase of authorized share capital from ₹ 4,42,00,00,000 divided into 44,20,00,000 equity 
shares of ₹ 10/- each to ₹ 4,66,00,00,000/- divided into 44,20,00,000 equity shares of ₹ 10/- each and 
4,80,00,000 Compulsorily Convertible Preference Shares of ₹ 5/- each. 

 

Pursuant to the aforesaid and in order to meet the requirements of the Company arising from its 

expansion plans, working capital requirements, general corporate purposes etc., the Board of Directors 

on 13th November 2021 approved allotment of 4,79,34,095 Compulsorily Convertible Preference Shares 

of ₹ 5/- each at par amounting to ₹ 23,96,70,475/- to the existing equity shareholders on a right basis. 

 

The Board of Directors at its meeting held on 21st April 2022 approved further issue of up to 8,00,22,208 

Series A Compulsorily Convertible Preference Shares (Series A CCPS) of ₹ 5/- each at par amounting to 

₹ 40,01,11,040/- to the existing shareholders on a right basis, subject to approval of the shareholders. 
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Further, in order to facilitate the Company to issue the aforesaid shares, the Board of Directors accorded 

its approval to increase the authorized share capital of the Company from ₹ 466,00,00,000/-  divided into 

44,20,00,000 Equity Shares of ₹ 10/- each and 4,80,00,000 Compulsorily Convertible Preference Shares 

of ₹ 5/- each to ₹ 506,50,00,000/-  divided into 44,20,00,000 Equity Shares of ₹ 10/- each and 

12,90,00,000 Compulsorily Convertible Preference Shares of ₹ 5/- each, by creation of additional 

8,10,00,000 Compulsorily Convertible Preference Shares of ₹ 5/- each, subject to approval of the 

shareholders. 

 

The Paid-up Share Capital as on 31st March 2022 is ₹ 4,64,08,91,925 comprising of 44,01,22,145 Equity 

Shares of ₹ 10/- each amounting to ₹ 4,40,12,21,450/- and 4,79,34,095 Compulsorily Convertible 

Preference Shares of ₹ 5/- each amounting to ₹ 23,96,70,475/-.  

 

The Company has not issued shares with differential voting rights. The Company neither issued employee 

stock options nor sweat equity shares and does not have any scheme to fund its employees to purchase 

the shares of the Company. 

 

7. SUBSIDIARIES, ASSOCIATES AND JOINT VENTURE COMPANIES 

 

The subsidiaries of the Company are as under: 

 

Booker Satnam Wholesale Limited (BSWL) (formerly Booker Satnam Wholesale Private Limited): 

The total revenue of BSWL during FY 2021-22 is ₹ 46.35 Crores as compared to ₹ 54.57 Crores in the 

previous year. The total comprehensive loss of BSWL was ₹ 7.84 Crores during the said period as 
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compared to ₹ 3.37 Crores in the previous year. The Company is engaged in the wholesale cash and 

carry business.  

 

Fiora Hypermarket Limited (FHL): The total revenue of FHL during the FY 2021-22 is ₹ 154.59 Crores 

as compared to ₹ 121.45 Crores in the previous year. The total comprehensive loss of FHL was ₹ 19.28 

Crores during the said period as compared to ₹ 13.04 Crores in the previous year. FHL is engaged in the 

retailing business (under the Star banners). 

 

Fiora Online Limited (FOL): The total revenue of FOL during the FY 2021-22 is ₹ 148.75 Crores as 

compared to ₹ 74.00 Crores in the previous year. The total comprehensive loss of FOL was ₹ 36.69 

Crores during the said period as compared to ₹ 22.66 Crores in the previous year. FOL is engaged in 

online grocery retailing business with its brand name – StarQuik. 

 

Pursuant to provisions of Section 129(3) of the Act, a statement containing salient features of the Financial 

Statement of BSWL, FHL and FOL in Form AOC-1 is attached to the Financial Statements of the 

Company. 

 

Pursuant to provisions of Section 136 of the Act, the financial statements of the Company, consolidated 

financial statements along with relevant documents and separate audited accounts in respect of 

subsidiaries, are available on the website of the Company www.bookerindia.net Any Member, who is 

interested in obtaining a copy of the audited accounts in respect of subsidiaries, may write to the Company 

Secretary. 

 

As on 31st March 2022, the Company does not have any associate or joint venture company.  
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The Company is a material subsidiary of Trent Limited. 

 

8. DIRECTORS AND KEY MANAGERIAL PERSONNEL 

 

At the Thirteenth Annual General Meeting (AGM) of the Company held on 11th June 2021, the members 

approved the re-appointment of Mr. Sanjay Rastogi as a Director of the Company on retirement by 

rotation.  

 

The Board of Directors of the Company  approved the appointment of Mr. Abhijit Sen and Mr. K. G. 

Krishnamurthy as Additional Directors of the Company with effect from 28th September 2021 and 19th 

October 2021 respectively. The Board also approved the appointment of Mr. Abhijit Sen and Mr. K. G. 

Krishnamurthy as Non-Executive Independent Directors of the Company for a term of 2 years up to 27th 

September 2023 and 18th October 2023 respectively subject to Members’ approval at the ensuing Annual 

General Meeting (AGM) of the Company. They are not liable to retire by rotation.    

 

 Both the Independent Directors have submitted declarations that they meet the criteria of independence 

as laid down under Section 149(6) of the Act and there has been no change in the circumstances which 

may affect their status as an independent director during the year. The Independent Directors have also 

confirmed they are enrolled on the Independent Directors Databank, as per notification issued by the 

Ministry of Corporate Affairs. 

 

In the opinion of the Board, the Independent Directors appointed during the year of have the integrity and 

requisite expertise and experience to be appointed as Independent Directors.  
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  Tesco Overseas Investments Limited vide its letter dated 28th October 2021 confirmed the resignation of 

Mr. Anthony John Hogget as its Nominee Director on the Board of the Company. 

 

Mr. Andrew Yaxley have been appointed as an Additional Director (Non-Independent Non-Executive) of 

the Company, as Nominee Director of Tesco Overseas Investments Limited, with effect from 8th 

November 2021. As an Additional Director, he holds the office up to the date of ensuing AGM and is 

eligible to be appointed as Director of the Company. Notice is received from a member pursuant to 

Section 160(1) of the Act signifying the intention to propose his appointment as Director of the Company. 

He has consented to act as a Director of the Company, if appointed, and is qualified to be appointed as 

a Director. 

 

           In accordance with the provisions of the Act, Ms. Kalpana Merchant retires by rotation at the ensuing 

AGM and being eligible has offered herself for re-appointment. 

 

Mr. Zunaid Bangee, Chief Executive Officer, Mr. Soumen Bose, Chief Financial Officer and Mr. Swapnil 

Hasabnis, Company Secretary of the Company, are the Key Managerial Personnel of the Company. 

 

9. NUMBER OF MEETINGS OF THE BOARD  

 

The Board of Directors met 4 times during FY 2021-22 on 22nd April 2021, 3rd August 2021, 22nd October 

2021 and 4th February 2022 and the maximum interval between two Board meetings did not exceed 120 

days. The requisite quorum was present at all the meetings.  
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Separate Meeting of Independent Directors 

 

A separate meeting of Independent Directors of the Company, without the attendance of Non-

Independent Directors, was also held during FY 2021-22 on 4th February 2022, which was attended by 

Mr. Abhijit Sen and Mr. K. G. Krishnamurthy, Independent Directors of the Company. Mr. Abhijit Sen 

chaired the meeting.  

 

10. AUDIT COMMITTEE 

 

The Audit Committee of the Board of Directors of the Company comprised of Mr. K. G. Krishnamurthy, 

Chairman, Mr. Abhijit Sen and Mr. Sumit Mitra, Members. The Committee met 4 times during the FY 

2021-22 i.e. on 22nd April 2021, 3rd August 2021, 22nd October 2021 and 4th February 2022.  

 

11.  NOMINATION AND REMUNERATION COMMITTEE 

 

The Nomination and Remuneration Committee (NRC) of the Board of Directors of the Company 

comprised of Mr. Abhijit Sen, Chairman, Mr. K. G. Krishnamurthy and Mr. Sanjay Rastogi, Members. 

The Committee met 2 times during the FY 2021-22 i.e. on 22nd April 2021and 4th February 2022. 
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12. COMPANY’S POLICY ON DIRECTORS’ APPOINTMENT AND REMUNERATION, ETC. 

 

 Procedure for Nomination and Appointment of Directors 

 

 The NRC is responsible for developing competency requirements for the Board, based on the industry 

and strategy of the Company. Board composition analysis reflects in-depth understanding of the 

Company, including its strategies, environment, operations, financial condition and compliance 

requirements. The NRC conducts a gap analysis to refresh the Board on a periodic basis, including each 

time a Director’s appointment or re-appointment is required. The Committee is also responsible for 

meeting potential candidates, prior to making recommendations of their nomination to the Board. At the 

time of appointment, specific requirements for the position, including expert knowledge expected, is 

communicated to the appointee. 

 

 Criteria for determining Qualifications, Positive Attributes and Independence of a Director  

 

 The NRC has formulated the criteria for determining qualifications, positive attributes and independence 

of Directors in terms of provisions of Section 178(3) of the Act. 

  

 Independence: In accordance with the above criteria, a Director will be considered as an ‘Independent 

Director’ if he/she meets with the criteria for ‘Independent Director’ as laid down in the Act.  

 

 Qualifications: A transparent Board nomination process is in place that encourages diversity of thought, 

experience, knowledge, perspective, age and gender. It is also ensured that the Board has an appropriate 

blend of functional and industry expertise. While recommending the appointment of a Director, the NRC 
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considers the manner in which the function and domain expertise of the individual will contribute to the 

overall skill-domain mix of the Board.  

 

 Positive Attributes: In addition to the duties as prescribed under the Act, the Directors on the Board of 

the Company are also expected to demonstrate high standards of ethical behavior, strong interpersonal 

and communication skills and soundness of judgment. Independent Directors are also expected to abide 

by the ‘Code for Independent Directors’ as outlined in Schedule IV to the Act. 

 

 Remuneration Policy 

 

 The Company has adopted a Remuneration Policy for the Directors, Key Managerial Personnel and other 

employees, pursuant to the provisions of the Act. 

 

 The philosophy for remuneration of Directors, Key Managerial Personnel and all other employees of the 

Company is based on the commitment of fostering a culture of leadership with trust. The Remuneration 

Policy of the Company is aligned to this philosophy. 

 

 The NRC has considered the following factors while formulating the Policy: i. The level and composition 

of remuneration is reasonable and sufficient to attract, retain and motivate Directors of the quality required 

to run the Company successfully; ii. Relationship of remuneration to performance is clear and meets 

appropriate performance benchmarks; and iii. Remuneration to Directors, Key Managerial Personnel and 

Senior Management involves a balance between fixed and incentive pay reflecting short and long-term 

performance objectives appropriate to the working of the Company and its goals. It is affirmed that the 
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remuneration paid to Directors, Key Managerial Personnel and all other employees is as per the 

Remuneration Policy of the Company.  

 

 The policy on Directors appointment which also lays down the criteria for determining qualifications, 

positive attributes and independence of a Director and the Remuneration Policy as approved by the NRC 

and the Board of Directors is available on the website of the Company www.bookerindia.net.  

 

13. RISK MANAGEMENT POLICY 

 

The Company has a Risk Management Policy consistent with the provisions of the Act. For each of the 

risk identified, corresponding controls are being assessed and policies and procedure are put in place for 

monitoring, mitigating and reporting risks. 

 

14. RELATED PARTY TRANSACTIONS 

 

All related party transactions that were entered into during the financial year were in the ordinary course 

of business and on arm’s length basis. The Company has nothing to report in Form AOC-2, hence the 

same is not annexed.  

 

15. SIGNIFICANT  AND MATERIAL ORDERS PASSED 

 

No significant or material orders were passed by the regulators or courts or tribunals impacting the going 

concern status and Company’s operations in future. 
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16. MATERIAL CHANGES AND COMMITMENTS, IF ANY, AFFECTING THE FINANCIAL POSITION OF 

THE COMPANY 

 

Except as disclosed elsewhere in the Report, no material changes and commitments which could affect 

the financial position of the Company have occurred between the end of the financial year of the Company 

to which the financial statements relate and the date of this Report. 

 

17. INTERNAL FINANCIAL CONTROLS 

 

Your Company has laid down set of standards, processes and structure which enables to implement 

internal financial controls with reference to the financial statements.  

 

18. ANNUAL RETURN 

 

Pursuant to Section 92(3) of the Act, read with Rule 11 of the Companies (Management and 

Administration) Rules, 2014, Annual Return as on 31st March 2022 is placed on the website of the 

Company at www.bookerindia.net. 

 

19. PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS  

 

Particulars of investments made and loans given are provided in the financial statement. There were no 

guarantees given or securities provided in accordance with Section 186 of the Act. 
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20. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE 

EARNINGS AND OUTGO 

 

A. Conservation of energy: The Company consciously makes all efforts to conserve energy across all its 

operations.  

 

B. Technology absorption: Nil 

 

C. There were no foreign exchange earnings and outgo during the year. 

 

21. AUDITORS 

 

M/s. Deloitte Haskins & Sells (FRN: 117366W/W-100018), Chartered Accountants, were appointed as 

the Statutory Auditors of the Company at the AGM held on 29th September 2018, to hold office from the 

conclusion of that AGM till the conclusion of AGM to be held for the financial year ending 31st March 2023. 

The Auditors’ Report for the year ended 31st March 2022 does not contain any qualification, reservation 

or adverse remark.   

 

22. SECRETARIAL AUDITOR’S REPORT  

 

Pursuant to the provisions of Section 204 of the Act and the Companies (Appointment and Remuneration 

of Managerial Personnel) Rules, 2014, the Board of Directors of the Company had appointed M/s. Mitesh 

J. Shah & Associates, Practicing Company Secretaries to undertake the Secretarial Audit of the Company 

for the year ended 31st March 2022. The Secretarial Audit Report forms a part of this report and is given 
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as Annexure I. The Secretarial Auditor’s Report does not contain any qualification, reservations or 

adverse remark. 

 

23. DIRECTOR’S RESPONSIBILITY STATEMENT 

 

Based on the framework of internal financial controls and compliance systems established and 

maintained by the Company, work performed by the internal, statutory and secretarial auditors including 

audit of internal financial controls over financial reporting by the statutory auditors and the reviews 

performed by Management, the Board is of the opinion that the Company’s internal financial controls 

were adequate and effective during the financial year 2021-22. 

 

Accordingly, pursuant to the requirements of Section 134(3)(c) and Section 134(5) of the Act, it is hereby 

confirmed to the best of our information and knowledge that: 

 

(a) in the preparation of the annual accounts, the applicable accounting standards have been followed 

and that there were no material departures; 

 

(b) the Directors have selected such accounting policies and applied them consistently and made 

judgments and estimates that are reasonable and prudent so as to give a true and fair view of the 

state of affairs of the company at the end of the financial year and of the loss of the Company for that 

period; 
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(c) the Directors have taken proper and sufficient care for the maintenance of adequate accounting 

records in accordance with the provisions of the Act, for safeguarding the assets of the Company and 

for preventing and detecting fraud and other irregularities; 

 

(d) the Directors have prepared the annual accounts on a going concern basis; and 

 

(e) the Directors have devised proper systems to ensure compliance with the provisions of all applicable 

laws and that such systems were adequate and operating effectively. 

 
24. PREVENTION, PROHIBITION AND REDRESSAL OF SEXUAL HARASSMENT AT WORKPLACE 

 

The Company has constituted an Internal Complaints Committee under the Sexual Harassment of 

Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 to consider and redress 

complaints for the period under review. During the year 2021-22, the Committee has not received any 

complaints pertaining to sexual harassment. 

 

25. MAINTENANCE OF COST RECORDS 

 

The Company is not engaged in the business of production of goods or providing of services as specified 

in Rule 3 of the Companies (Cost Records and Audit) Rules, 2014 (Rules). Accordingly, the requirement 

of maintaining cost records in accordance with Section 148(1) of the Act read with the Rules is not 

applicable to the Company for the period under review. 
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26. ANNUAL EVALUATION MADE BY THE BOARD OF ITS OWN PERFORMANCE AND THAT OF ITS 

COMMITTEES AND INDIVIDUAL DIRECTORS 

 

The Board of Directors have carried out an annual evaluation of its own performance, Board Committees 

and individual Directors pursuant to the provisions of the Act. 

 

The NRC has defined the evaluation criteria for the performance evaluation of individual Directors and 

the Board/Committees.  

 

The performance of the Board was evaluated by the Board after seeking inputs from all the Directors on 

the basis of the criteria such as structure of the Board, meetings and functions of the Board, degree of 

fulfillment of key responsibilities, establishment and delineation of responsibilities to Committees, 

effectiveness of Board processes, information and functioning and quality of relationship between the 

Board and the Management etc.  

 

The performance of the Committees was evaluated by the Board after seeking inputs from the committee 

members on the basis of the criteria such as mandate and composition, effectiveness of the Committee, 

structure of the Committee and meetings, independence of the Committee from the Board, contribution 

to decisions of the Board, effectiveness of the meetings and quality of relationship of the Committee with 

the Board and the Management etc.  

 

The Board and the NRC reviewed the performance of the individual Directors on the basis of the criteria 

such as knowledge and competency, fulfillment of functions, ability to function as a team, initiatives taken, 

availability and attendance at the meeting, integrity, independence, contribution at Board/ Committee 
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Meetings and guidance/support to the management outside Board/Committee Meetings etc. In addition, 

the Chairman was also evaluated on key aspects of his role, including effectiveness of leadership and 

ability to steer the meetings, impartiality, ability to keep shareholders’ interests in mind and motivating 

and providing guidance to the Executive Directors etc.  

 

In a separate meeting of Independent Directors, performance of Non-Independent Directors, performance 

of the Board as a whole and performance of the Chairman was evaluated, taking into account the views 

of Executive Directors and Non-Executive Directors.  

 

The same was discussed in the Board meeting that followed the meeting of the Independent Directors, 

at which the performance of the Board, its Committees and individual Directors was also discussed. 

Performance evaluation of Independent Directors was done by the entire Board, excluding the 

Independent Director being evaluated. 

 

27. COMPLIANCE WITH SECRETARIAL STANDARDS 

 

The Company is in compliance with the Secretarial Standard issued by The Institute of Company 

Secretaries of India on Meetings of the Board of Directors and the Secretarial Standard on General 

Meetings. 

 

 

 

 

 

http://bookerindia.net/


BOOKER INDIA LIMITED 
(formerly Booker India Private Limited) 

Registered office: 2nd Floor, Taj Building, 210 Dr. D.N. Road, Fort, Mumbai – 400001 

CIN: U74999MH2008PLC178657; Telephone: +91 22 6883 0900; Website: www.bookerindia.net 

 

 

 

28. ACKNOWLEDGEMENT 

 

The Board wishes to place on record their sincere appreciation for the continued support which the 

Company has received from its customers, suppliers, shareholders, promoters, bankers, group 

companies and above all, its employees.  

 

 

 

 

 

 

                                                             

Mumbai  

21st April 2022 

For and on behalf of the Board of Directors 

  

 

                                                     P. Venkatesalu  

                                                                    Chairman                           

                                                   DIN 02190892                  
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