
Notice
NOTICE is hereby given that the Seventh Annual General Meeting of the 
Members of Arvind Fashions Limited will be held on Monday, 26th day 
of September, 2022 at 2.00 p.m. through Video Conference (“VC”)/ 
Other Audio-Visual Means (“OAVM”) (“hereinafter referred to as 
“electronic mode”) to transact the following Business: 

ORDINARY BUSINESS

1. To receive, consider and adopt the audited financial statements 

[including consolidated financial statements] of the Company for 
the financial year ended March 31, 2022 and the reports of the 
Directors and Auditors thereon.

2. To appoint a Director in place of Mr. Kulin Lalbhai (DIN:05206878), 

who retires by rotation and being eligible, offers himself for 
reappointment. 

3. To appoint a Director in place of Ms. Nithya Eswaran 

(DIN:03605392), who retires by rotation and being eligible, offers 
himself for reappointment. 

SPECIAL BUSINESS

4. To Appoint Mr. Manoj Nakra (DIN: 08566768) as an 

Independent Director of the Company.

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

RESOLVED THAT pursuant to the provisions of Sections 149, 

150, 152 and any other applicable provisions if any, of the 
Companies Act, 2013 and the rules made thereunder (including 
any statutory modification(s) or re-enactment thereof for the 
time being in force) read with Schedule IV to the Companies Act, 
2013, Mr. Manoj Nakra (DIN: 08566768), in respect of whom the 
Company has received a notice in writing from a member 
proposing his candidature for the office of Director, be and is 
hereby appointed as an Independent Director of the Company to 
hold office for five consecutive years for a term up to June 30, 
2027 and that his office as an Independent Director shall not be 
subject to retirement by rotation.

5. To approve to give loans or guarantees or provide security 

to the Subsidiary and Joint Venture Companies.

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

RESOLVED THAT in supersession of all earlier resolutions 

passed in this regard and pursuant to the provisions of Section 
185, 186 and all other applicable provisions, if any of the 
Companies Act, 2013 read with the Companies (Amendment) Act, 
2017 and Rules made thereunder, including any statutory 
modification(s) thereto or re-enactment(s) thereof, for the time 
being in force, and subject to such other consents, permissions, 
approvals, as may be required in that behalf, the approval of the 
members of the Company be and is hereby accorded to the Board 
of Directors of the Company to advance any loan including any 
loan represented by a book debt, or give any guarantee or provide 
any security in connection with any loans taken by M/s. Arvind 
Youth Brands Private Limited, a 99.99% subsidiary of the Company 

or PVH Arvind Fashion Private Limited, a 50% Joint Venture of the 
Company up to Rs. 500 crores (Rupees Five Hundred Crores only) 
collectively, from time to time, in one or more tranches as and 
when required by the said subsidiary and Joint Venture company 
in their absolute discretion as may be deemed beneficial and in 
the interest of the Company, provided that such loans are utilized 
by the borrowing company for its principal business activities.

RESOLVED FURTHER THAT for the purpose of giving effect to 

the above, Board of Directors or Committee of Directors of the 
Company and/or any person authorized by the Board from time to 
time be and is hereby empowered and authorized to take such 
steps as may be necessary in relation to the above and to settle all 
matters arising out of and incidental thereto and to sign and to 
execute deeds, applications, documents and writings that may be 
required, on behalf of the Company and generally to do all such 
acts, deeds, matters and things as may be necessary, proper, 
expedient or incidental for giving effect to this resolution.

6. To consider such number of stock options exercisable into 

not more than 8,00,000 (Eight Lakhs only) equity shares 

of the Company of face value of Rs. 4 each, under one or 

more Employee Stock Option Schemes for the benefit of 

such person(s) who are in permanent employment of the 

Company/Holding Company/Subsidiary Companies

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

Resolution I 

RESOLVED THAT pursuant to the provisions of Section 42, 

62(1)(b) of the Companies Act, 2013 (“the Act”) and the 
Companies (Share Capital and Debentures) Rules, 2014 and other 
applicable provisions, if any, of the Act, including any statutory 
modification(s) or re-enactment of the Act for the time being in 
force and in accordance with the provisions of the Memorandum 
and Articles of Association of the Company and the provisions of 
the Securities and Exchange Board of India (Share Based 
Employee  Benefits) Regulations, 2014 including any modifications 
thereof or supplements thereto (“the SEBI ESOS Regulations”) as 
and when they become applicable to the Company, SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 (“the 
SEBI LODR Regulations”) as and when they become applicable to 
the Company, the Listing Agreement entered into with the Stock 
Exchange where the securities of the Company are listed and any 
other applicable laws for the time being in force and subject to 
such other consents, permissions, sanctions and approvals which 
may be agreed by the Board of Directors of the Company (which 
shall be deemed to include the Nomination and Remuneration 
Committee or any other Committee of the Board of Directors 
constituted by the Board, to exercise its powers including powers 
conferred by this Resolution) (hereinafter referred to as “the 
Board” or as “the Committee”), consent of the Shareholders be 
and is hereby accorded to create, offer, issue and allot at any time 
to or for the benefit of such person(s) who are in permanent 
employment of the Company (whether now or hereafter existing 
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as may be from time to time be allowed under the prevailing laws, 
rules and regulations and / or any amendments thereto from time 
to time), whether working in India or out of India, including 
Director of the Company, whether Whole-time director or not, 
but excluding Promoter, Promoter group and independent 
Directors and such other persons as may from time to time be 
allowed to be eligible for the benefit under the provisions of 
applicable laws and Regulations prevailing from time to time 
(hereinafter collectively referred to as “Employees”) selected on 
the basis of criteria decided by the Board such number of stock 
options exercisable into not more than 8,00,000 (Eight Lakhs 
only) equity shares of the Company of face value of Rs. 4 each, 
under one or more Employee Stock Option Schemes, in one or 
more tranches, and on such terms and conditions as may be fixed 
or determined by the Board in accordance with the provisions of 
the law or guidelines issued by the relevant Authority.

RESOLVED FURTHER THAT the maximum number of stock 

incentives granted to Eligible Employees of the Company, its 
holding Company and its subsidiaries under the scheme shall not 
cumulatively exceed 8,00,000 (Eight Lakhs only) stock options 
exercisable into not more than 8,00,000 (Eight Lakhs only) equity 
shares of face value Rs. 4/- each.

RESOLVED FURTHER THAT in case of any corporate action (s) 

such as rights issues, bonus issues, merger and sale of division and 
others, for the purpose of making a fair and reasonable 
adjustment, the number of options to be granted and / or the 
exercise price payable under the Schemes shall be appropriately 
adjusted, without affecting any other rights or obligations under 
the Schemes.

RESOLVED FURTHER THAT the Board be and is hereby 

authorized to issue and allot Equity shares upon exercise of 
options from time to time in accordance with the employee stock 
option Schemes and such Equity shares shall rank pari passu in all 
respects with the then existing Equity Shares of the Company.

RESOLVED FURTHER THAT in case the equity shares of the 

Company are either sub-divided or consolidated, then the number 
of shares to be allotted and the price of acquisition payable by the 
option grantees under the Schemes shall automatically stand 
augmented or reduced, as the case may be, in the same 
proportion as the present face value of Rs. 4 per equity share 
bears to the revised face value of the equity shares of the 
Company after such sub-division or consolidation, without 
affecting any other rights or obligations of the said option 
grantees.

RESOLVED FURTHER THAT the Board/Committee, be and are 

hereby authorized to settle all questions, difficulties or doubts that 
may arise in relation/reference to the amendment of the Scheme 
to the end and intent that the Members shall be deemed to have 
given their approval thereto expressly by the authority of this 
Resolution.

RESOLVED FURTHER THAT the Board/Committee be and is 

hereby authorized to vary, amend, modify or alter the terms of the 

Scheme in accordance with and subject to the terms of the Act 
and any Guidelines, Rules or Regulations that may be issued by any 
regulatory/statutory authority, as applicable.

RESOLVED FURTHER THAT the Board/Committee, be and is 

hereby severally authorized to do all such acts, deeds and things 
and execute all such deeds, documents and instruments and 
writings as may be necessary and incidental for giving effect to the 
above.

Resolution II

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

RESOLVED THAT pursuant to the provisions of Section 42, 

62(1)(b) of the Companies Act, 2013 (“the Act”) and the 
Companies (Share Capital and Debentures) Rules, 2014 and other 
applicable provisions, if any, of the Act, including any statutory 
modification(s) or re-enactment of the Act for the time being in 
force and in accordance with the provisions of the Memorandum 
and Articles of Association of the Company and the provisions of 
the Securities and Exchange Board of India (Share Based 
Employee  Benefits) Regulations, 2014 including any modifications 
thereof or supplements thereto (“the SEBI ESOS Regulations”) 

as and when they become applicable to the Company, SEBI 
(Listing Obligations and Disclosure Requirements) Regulations, 
2015 (“the SEBI LODR Regulations”) as and when they become 

applicable to the Company, the Listing Agreement entered into 
with the Stock Exchange where the securities of the Company are 
listed and any other applicable laws for the time being in force and 
subject to such other consents, permissions, sanctions and 
approvals which may be agreed by the Board of Directors of the 
Company (which shall be deemed to include the Nomination and 
Remuneration Committee or any other Committee of the Board 
of Directors constituted by the Board, to exercise its powers 
including powers conferred by this Resolution) (hereinafter 
referred to as “the Board” or as “the Committee”), consent of 

the Shareholders be and is hereby accorded to create, offer, issue 
and allot at any time to or for the benefit of such person(s) who 
are in permanent employment of the holding company and the 
subsidiaries of the Company (whether now or hereafter existing, 
whether incorporated in India or overseas as may be from time to 
time be allowed under the prevailing laws, rules and regulations 
and / or any amendments thereto from time to time), whether 
working in India or out of India, including Director of the 
Company, whether Whole-time director or not, but excluding 
Promoter, Promoter group and independent Directors and such 
other persons as may from time to time be allowed to be eligible 
for the benefit under the provisions of applicable laws and 
Regulations prevailing from time to time (hereinafter collectively 
referred to as “Employees”) selected on the basis of criteria 
decided by the Board such number of stock options exercisable 
into not more than 8,00,000 (Eight Lakhs only) equity shares of 
the Company of face value of Rs.4 each, under one or more 
Employee Stock Option Schemes, in one or more tranches, and on 
such terms and conditions as may be fixed or determined by the 
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Board in accordance with the provisions of the law or guidelines 
issued by the relevant Authority.

RESOLVED FURTHER THAT the maximum number of stock 

incentives granted to Eligible Employees of the Company, its 
holding Company and its subsidiaries under the scheme shall not 
cumulatively exceed 8,00,000 (Eight Lakhs only) stock options 
exercisable into not more than 8,00,000 (Eight Lakhs only) equity 
shares of face value Rs. 4/- each.

RESOLVED FURTHER THAT in case of any corporate action (s) 

such as rights issues, bonus issues, merger and sale of division and 
others, for the purpose of making a fair and reasonable 
adjustment, the number of options to be granted and / or the 
exercise price payable under the Schemes shall be appropriately 
adjusted, without affecting any other rights or obligations under 
the Schemes.

RESOLVED FURTHER THAT the Board be and is hereby 

authorized to issue and allot Equity shares upon exercise of 
options from time to time in accordance with the employee stock 
option Schemes and such Equity shares shall rank pari passu in all 
respects with the then existing Equity Shares of the Company.

RESOLVED FURTHER THAT in case the equity shares of the 

Company are either sub-divided or consolidated, then the number 
of shares to be allotted and the price of acquisition payable by the 
option grantees under the Schemes shall automatically stand 
augmented or reduced, as the case may be, in the same 
proportion as the present face value of Rs. 4 per equity share 
bears to the revised face value of the equity shares of the 
Company after such sub-division or consolidation, without 
affecting any other rights or obligations of the said option 
grantees.

RESOLVED FURTHER THAT that the Board/Committee, be and 

are hereby authorized to settle all questions, difficulties or doubts 
that may arise in relation/reference to the amendment of the 
Scheme to the end and intent that the Members shall be deemed 
to have given their approval thereto expressly by the authority of 
this Resolution.

RESOLVED FURTHER THAT the Board/Committee be and is 

hereby authorized to vary, amend, modify or alter the terms of the 
Scheme in accordance with and subject to the terms of the Act 
and any Guidelines, Rules or Regulations that may be issued by any 
regulatory/statutory authority, as applicable.

RESOLVED FURTHER THAT the Board/Committee, be and is 

hereby severally authorized to do all such acts, deeds and things 
and execute all such deeds, documents and instruments and 
writings as may be necessary and incidental for giving effect to the 
above

By Order of the Board 

Date: 18th August, 2022 Lipi Jha  

Place: Bangalore Company Secretary 

Registered Office:

Main Building,
Arvind Limited Premises,
Naroda Road, 
Ahmedabad-380025.
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NOTES:

1. 1. In view of the COVID-19 pandemic, the Ministry of Corporate 
Affairs, Government of India (“MCA”) has issued General Circular 
Nos. 14/2020, 17/2020, 20/2020, 02/2021, 19/2021, 21/2021 and 
02/2022 dated 8th April 2020, 13th April 2020, 5th May 2020, 13th 
January 2021, 8th December 2021, 14th December 2021 and 5th 
May 2022, respectively, (“MCA Circulars”) and Securities and 
Exchange Board of India vide its circular dated 13th May 2022 read 
with 12th May, 2020 and 15th January 2021 ("SEBI Circular"), 
permitted the holding of the Annual General Meeting (“AGM”) 
through VC / OAVM, without the physical presence of the 
Members at a common venue. In compliance with the provisions 
of the Companies Act, 2013 (“Act”), SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 (“Listing 
Regulations”) and MCA Circulars, the AGM of the Company will be 
held through VC / OAVM. Hence, Members can attend and 
participate in the 7th AGM through VC/OAVM only. The 
deemed venue for the 7th AGM of the Company shall be the 
Registered Office of the Company. The detailed procedure for 
participating in the meeting through VC/OAVM is explained in the 
subsequent notes of this Notice.

2. Pursuant to the provisions of the Act, a Member entitled to attend 
and vote at the AGM is entitled to appoint a proxy to attend and 
vote on his/her behalf and the proxy need not be a Member of the 
Company. Since this AGM is being held pursuant to the MCA and 
SEBI Circulars through VC/OAVM, physical attendance of 
Members has been dispensed with. Accordingly, the facility for 
appointment of proxies by the Members will not be available for 
the AGM and hence the Proxy Form and Attendance Slip are not 
annexed to this Notice.

3. The Register of Members and Share Transfer Books of the 
Company will remain closed from Tuesday, the 20th September 
2022 to Monday, the 26th September 2022 (both days inclusive).

4. In compliance with the aforesaid MCA Circulars and SEBI Circular, 
Notice of the AGM inter-alia, indicating the process and manner of 
voting through electronic means along with the Annual Report 
2021-22 is being sent only through electronic mode to those 
Members whose e-mail addresses are registered with the 
Company / Depositories. Members may note that the Notice and 
Annual Report 2021-22 will also be available on the Company’s 
website i.e. https://www.arvindfashions.com, websites of the Stock 
Exchanges i.e. BSE Limited and National Stock Exchange of India 
L i m i t e d  a t  h t t p s : / / w w w . b s e i n d i a . c o m  a n d   
https://www.nseindia.com respectively, and on the website of 
NSDL i.e. https:// www.evoting.nsdl.com.

5. In case of Joint holders, the Member whose name appears as the 
first holder in the order of names as per the Register of Members 
of the Company will be entitled to vote at the AGM.

6. Members attending the AGM through VC / OAVM shall be counted 
for the purpose of reckoning the quorum under Section 103 of 
the Act.

7. Members may note that the VC/OAVM Facility, provided by NSDL, 
allows participation of at least 1,000 Members on a first-come-
first-served basis. The large shareholders (i.e. shareholders 
holding 2% or more shareholding), promoters, institutional 
investors, directors, key managerial personnel, the Chairpersons 

of the Audit Committee, Nomination and Remuneration 
Committee and Stakeholders Relationship Committee, auditors, 
etc. can attend the AGM without any restriction on account of 
first-come first-served principle.

8. The relevant Explanatory Statement pursuant to Section 102 of 
the Companies Act, 2013 setting out material facts concerning the 
business under Item No. 4 & 5 of the Notice, is annexed hereto. 
The relevant details, as required under Regulation 36(3) of SEBI 
(Listing Obligations and Disclosure Requirements) Regulations, 
2015 and Secretarial Standard – 2 on General Meetings issued by 
the Institute of Company Secretaries of India, of the person 
seeking appointment/ re-appointment as a Director under Item 
No. 3 and 4 of the Notice is also annexed to the notice.

9. The Register of Directors and Key Managerial Personnel and their 
shareholding maintained under Section 170 of the Act, the 
Register of Contracts or Arrangements in which the directors are 
interested, maintained under Section 189 of the Act, and the 
relevant documents referred to in the Notice will be available 
electronically for inspection by the members during the AGM. All 
documents referred to in the Notice will also be available 
electronically for inspection without any fee by the members 
from the date of circulation of this Notice up to the date of AGM. 
Members seeking to inspect such documents can send an email to 
investor.relations@arvindbrands.co.in . 

10. S E B I  v i d e  i t s  C i r c u l a r  n o .  S E B I / H O / M I R S D / M I R S D _  
RTAMB/P/CIR/2021/655 dated 3rd November 2021 has mandated 
the listed companies to have PAN, contact details, Postal address 
with PIN, Mobile number, E-mail address, Bank account details 
(bank name and branch, bank account number, IFS code), 
Specimen Signature and Nomination of all shareholders holding 
shares in physical form. Folios wherein any one of the above cited 
details / documents are not available with company on or after 1st 
April 2023, shall be frozen as per the aforesaid SEBI circular. The 
investor service requests forms for updation of above-mentioned 
details viz., Forms ISR-1, ISR-2, ISR-3, SH-13, SH-14 are available on 
our website of the company as well as on the website of RTA. In 
view of the above, we urge the shareholders to submit the 
Investor Service Request form along with the supporting 
documents at the earliest. The Company has sent a letter to the 
shareholders holding shares in physical form in relation to the 
aforesaid on 04th May 2022. In respect of shareholders who hold 
shares in the dematerialized form and wish to update their above-
mentioned details are requested to contact their respective 
Depository Participants.

11. In accordance with SEBI vide its circular no. SEBI/HO/ 
MIRSD/RTAMB/CIR/P/2020/166 dated 7th September 2020 all 
share transfers shall be carried out compulsorily in the 
dematerialized form with effect from 1st April 2021. Hence no 
transfer of shares in physical form are allowed.  Further, in 
c o m p l i a n c e  w i t h  S E B I  v i d e  i t s  c i r c u l a r  S E B I / H O /  
MIRSD/MIRSD_RTAMB/P/CIR/2022/8 dated 25th January 2022, the 
following requests received by the Company in physical form will 
be processed and the shares will be issued in dematerialization 
form only: i. Issue of duplicate share certificate, ii. Claim from 
unclaimed suspense account, iii. Renewal/Exchange of securities 
certificate, iv. Endorsement, v. Sub-division / splitting of securities 
certificate, vi. Consolidation of securities certificates/folios, vii. 
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VII. Those Members, who will be present in the AGM through 
VC/OAVM facility and have not cast their vote on the 
Resolutions through remote e-Voting and are otherwise not 
barred from doing so, shall be eligible to vote through e-
Voting system during the AGM.

VIII. The Members who have cast their vote by remote e-Voting 
prior to the AGM may also attend/ participate in the AGM 
through VC / OAVM but shall not be entitled to cast their 
vote again.

IX. Any person, who acquires shares of the Company and 
becomes a Member of the Company after sending of the 
Notice and holds shares as of the cut-off date, may obtain 
the login ID and password by sending a request at 
evoting@nsdl.co.in mentioning their demat account 
number/folio number, PAN, name and registered address. 
However, if he/she is already registered with NSDL for 
remote e-Voting then he/she can use his/her existing User ID 
and password for casting the vote.

X. Process and manner for Remote e-Voting:

How do I vote electronically using NSDL e-Voting 
system?

The way to vote electronically on NSDL e-Voting system 
consists of “Two Steps” which are mentioned below:

Step 1: Access to NSDL e-Voting system

Step 2: Cast your vote electronically on NSDL e-Voting 
system. 

Step 1: Access to NSDL e-Voting system

(A) Login method for e-Voting and joining virtual 
meeting for Individual shareholders holding 
securities in demat mode 

In terms of SEBI circular dated December 9, 2020 on e-
Voting facility provided by Listed Companies, Individual 
shareholders holding securities in demat mode are allowed 
to vote through their demat account maintained with 
Depositories and Depository Participants. Shareholders are 
advised to update their mobile number and email Id in their 
demat accounts in order to access e-Voting facility.

Login method for Individual shareholders holding securities 
in demat mode is given below:

Transmission, viii. Transposition. For this purpose, the securities 
holder/claimant shall submit a duly filled up Form ISR-4 which is 
hosted on the website of the company as well as on the website of 
Registrar and share transfer agent (RTA) The aforementioned 
form shall be furnished in hard copy form. Members holding 
shares in physical form are requested to dematerialize 
their holdings at the earliest.

12. A person who is not a Member as on the cut-off date should treat 
this Notice for information purposes only.

13. Since the AGM will be held through VC / OAVM, the Route Map is 
not annexed with Notice.

14. INSTRUCTIONS FOR VOTING THROUGH ELECTRONIC 
MEANS (E-VOTING) AND OTHER INSTRUCTIONS 
RELATING THERETO ARE AS UNDER:

I. In compliance with the provisions of Section 108 of the 
Companies Act, 2013 read with the Companies (Management 
and Administration) Rules, 2014 and Regulation 44 of the 
Listing Regulations, the Company is pleased to provide to its 
Members facility to exercise their right to vote on 
resolutions proposed to be passed in the Meeting by 
electronic means.

II. The Company has engaged the services of NSDL as the 
Agency to provide remote e-Voting facility and e-Voting 
during the AGM.

III. Mr. Hitesh Buch, Practicing Company Secretar y 
(Membership No. FCS 3145, COP 8195) has been appointed 
as the Scrutinizer to scrutinize the e-Voting during the AGM 
and remote e-Voting in a fair and transparent manner.

IV. The Results of voting will be declared within two working 
days from the conclusion of the AGM. The declared Results, 
along with the Scrutinizer’s Report will be submitted with 
the Stock Exchanges where the Company’s equity shares are 
listed (BSE Limited & National Stock Exchange of India 
Limited) and shall also be displayed on the Company’s 
website https://www.arvindfashions.com and NSDL’s website 
https://www.evoting.nsdl.com. 

V. Voting rights of the Members for voting through remote e-
Voting and voting during the AGM shall be in proportion to 
shares of the paid-up equity share capital of the Company as 
on the cut-off date i.e. Monday, the Monday, 19 September 
2022. A person, whose name is recorded in the Register of 
Members or in the Register of Beneficial owners (as at the 
end of the business hours) maintained by the depositories as 
on the cut-off date shall only be entitled to avail the facility 
of remote e-Voting and voting during the AGM.

VI. The remote e-Voting facility will be available during the 
following period:

a. Commencement of remote e-Voting: 9.00 A.M. (IST) 
on Friday, 23rd September 2022

b. End of remote e-Voting: 5.00 P.M. (IST) on Sunday, 
25th September 2022

c. The remote e-Voting will not be allowed beyond the 
aforesaid date and time and the remote e-Voting 
module shall be disabled by NSDL upon expiry of 
aforesaid period.
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Type of shareholders Login Method

Individual Shareholders 
holding securities in demat 
mode with NSDL.

1. Existing IDeAS user can visit the e-
Services website of NSDL Viz. 
https://eservices.nsdl.com either on 
a Personal Computer or on a 
mobile. On the e-Services home 
page click on the “Beneficial 
Owner” icon under “Login” which 
is available under ‘IDeAS’ section , 
this will prompt you to enter your 
existing User ID and Password. 
After successful authentication, 
you will be able to see e-Voting 
services under Value added 
services. Click on “Access to e-
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Type of shareholders Login Method

Voting” under e-Voting services 
and you will be able to see e-Voting 
page. Click on company name or e-
Voting service provider i.e. 
NSDL and you will be re-directed 
to e-Voting website of NSDL for 
casting your vote during the 
remote e-Voting period or joining 
virtual meeting & voting during the 
meeting.

2. If the user is not registered for 
IDeAS e-Services, option to 
r e g i s t e r  i s  a v a i l a b l e  a t  
https://eservices.nsdl.com. Select 
“Register Online for IDeAS” 
P o r t a l  o r  c l i c k  a t   
https://eservices.nsdl.com/SecureW
eb/IdeasDirectReg.jsp 

3. Visit the e-Voting website of NSDL. 
Open web browser by typing the 
f o l l o w i n g  U R L :  
h t t p s : / / w w w. e v o t i n g. n s d l . c o m /  
either on a Personal Computer or 
on a mobile. Once the home page 
of e-Voting system is launched, 
click on the icon “Login” which is 
a v a i l a b l e  u n d e r  
‘Shareholder/Member’ section. A 
new screen will open. You will have 
to enter your User ID (i.e. your 
sixteen digits demat account 
number held with NSDL),  
Password/OTP and a Verification 
Code as shown on the screen. 
After successful authentication, 
you will be redirected to NSDL 
Depository site wherein you can 
see e-Voting page. Click on options 
available against company name or 
e-Voting service provider - 
NSDL and you will be redirected to 
e-Voting website of NSDL for 
casting your vote during the 
remote e-Voting period or joining 
virtual meeting & voting during the 
meeting.

4. Shareholders/Members can also 
download NSDL Mobile App 
“NSDL Speede” facility by 
scanning the QR code mentioned 
below for seamless voting 
experience.

Individual Shareholders 
holding securities in demat 
mode with CDSL

1. Existing users who have opted for 
Easi / Easiest, they can login 
through their user id and 
password. Option will be made 
available to reach e-Voting page 
without any further authentication. 
The URL for users to login to Easi / 
E a s i e s t  a r e  
https://web.cdslindia.com/myeasi/h
ome/login or www.cdslindia.com 
and click on New System Myeasi.

2. A f t e r  s u c c e s s f u l  l o g i n  o f  
Easi/Easiest the user will be also 
able to see the E Voting Menu. The 
Menu will have links of e-Voting 
service provider i.e. NSDL. Click 
on NSDL to cast your vote.

3. If the user is not  registered for 
Easi/Easiest, option to register is 
a v a i l a b l e  a t  
https://web.cdslindia.com/myeasi/R
egistration/EasiRegistration

4. Alternatively, the user can directly 
access e-Voting page by providing 
demat Account Number and PAN 
N o .  f r o m  a  l i n k  i n  
www.cdslindia.com home page. 
The system will authenticate the 
user by sending OTP on registered 
Mobile & Email as recorded in the 
demat Account. After successful 
authentication, user will be 
provided links for the respective 
ESP i.e. NSDL where the e-Voting 
is in progress.

Type of shareholders Login Method

Individual Shareholders 
(holding securities in 
d e m a t  m o d e )  l o g i n  
through their depository 
participants

You can also login using the login 
credentials of your demat account 
through your Depository Participant 
registered with NSDL/CDSL for e-
Voting facility.  Once login, you will be 
able to see e-Voting option. Once you 
click on e-Voting option, you will be 
redirected to NSDL/CDSL Depository 
site after successful authentication, 
wherein you can see e-Voting feature. 
Click on options available against 
company name or e-Voting service 
provider-NSDL and you will be 
redirected to e-Voting website of NSDL 
for casting your vote during the 
remote e-Voting period or joining 
virtual meeting & voting during the 
meeting.

Important note: Members who are unable to retrieve User ID/ 
Password are advised to use Forget User ID and Forget Password option 
available at abovementioned website.
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Login type Helpdesk details

Individual Shareholders 
holding securities in demat 
mode with NSDL

Members facing any technical issue in 
login can contact NSDL helpdesk by 
s e n d i n g  a  r e q u e s t  a t   
evoting@nsdl.co.in or call at toll free 
no.: 1800 1020 990  and  1800 22 44 30

Individual Shareholders 
holding securities in demat 
mode with CDSL

Helpdesk for Individual Shareholders holding securities in 
demat mode for any technical issues related to login through 
Depository i.e. NSDL and CDSL.

Members facing any technical issue in 
login can contact CDSL helpdesk by 
s e n d i n g  a  r e q u e s t  a t  
helpdesk.evoting@cdslindia.com or 
contact at 022- 23058738 or 022-
23058542-43

(B) Login Method for shareholders other than 
Individual shareholders holding securities in 
demat mode and shareholders holding securities 
in physical mode.

How to Log in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL Open web 
browser by typing the following URL: 
https://www.evoting.nsdl.com/ either on a 
Personal Computer or on a mobile.

2. Once the home page of e-Voting system is 
launched, click on the icon “Login” which is 
available under Shareholders’ section.

3. A new screen will open. You will have to enter 
your User ID, your Password and a Verification 
Code as shown on the screen.

Alternatively, if you are registered for NSDL e - 
services i.e. IDEAS, you can log-in at 
https://eservices.nsdl.com/ with your existing 
IDEAS login. Once you log-in to NSDL e - services 
after using your log-in credentials, click on e-
Voting and you can proceed to Step 2 i.e. cast 
your vote electronically.

4. Your User ID details are given below:

Manner of holding shares i.e. 
Demat (NSDL or CDSL) or 
Physical

Your User ID is:

a) For Members who hold shares 
in demat account with NSDL.

8 Character DP ID followed by 8 
Digit Client ID

For example if your DP ID is 
IN300*** and Client ID is 12****** 
t h e n  y o u r  u s e r  I D  i s  
IN300***12******.

b) For Members who hold shares 
in demat account with CDSL.

16 Digit Beneficiary ID

For example if your Beneficiary 
ID is 12************** then your 
user ID is 12**************

c) For Members holding shares in 
Physical Form.

EVEN Number followed by Folio 
Number registered with the 
company

For example if folio number is 
001*** and EVEN is 101456 then 
user ID is 101456001***

5. Password details for shareholders other than 
Individual shareholders are given below:

a) If you are already registered for e-Voting, 
then you can use your existing password to 
login and cast your vote.

b) If you are using NSDL e-Voting system for 
the first time, you will need to retrieve the 
‘initial password’ which was communicated 
to you. Once you retrieve your ‘initial 
password’, you need to enter the ‘initial 
password’ and the system will force you to 
change your password.

c) How to retrieve your ‘initial password’?

(i) If your email ID is registered in your 
demat account or with the company, 
y o u r  ‘ i n i t i a l  p a s s w o r d ’  i s  
communicated to you on your email 
ID. Trace the email sent to you from 
NSDL from your mailbox. Open the 
email and open the attachment i.e. a 
.pdf file. Open the .pdf file. The 
password to open the pdf file is your 8 
digit client ID for NSDL account, last 8 
digits of client ID for CDSL account or 
folio number for shares held in 
physical form. The pdf file contains 
your ‘User ID’ and your ‘initial 
password’.

(ii) If your email ID is not registered, 
please follow steps mentioned below 
in process for those shareholders 
whose email ids are not 
registered

6. If you are unable to retrieve or have not received 
the “Initial password” or have forgotten your 
password:

a) C l i c k  o n  “ F o r g o t  U s e r  
Details/Password?”(If you are holding 
shares in your demat account with NSDL or 
C D S L )  o p t i o n  a v a i l a b l e  o n  
www.evoting.nsdl.com.

b) “Physical User Reset Password?” (If you 
are holding shares in physical mode) option 
available on www.evoting.nsdl.com.

c) If you are still unable to get the password by 
aforesaid two options, you can send a 
request at evoting@nsdl.co.in mentioning 
your demat account number/folio number, 
your PAN, your name and your registered 
address.
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Details/Password?” or “Physical User Reset Password?” 
option available on www.evoting.nsdl.com to reset the 
password.

3. In case of any queries, you may refer the Frequently 
Asked Questions (FAQs) for Shareholders and e-voting 
user manual for Shareholders available at the 
download section of www.evoting.nsdl.com or call on 
toll free no.: 1800 1020 990  and  1800 22 44 30  or 
send a request to evoting@nsdl.co.in.

Process for those shareholders whose email ids are 
not registered with the depositories for procuring 
user id and password and registration of e mail ids 
for e-voting for the resolutions set out in this notice:

1. In case shares are held in physical mode please provide 
Folio No., Name of shareholder, scanned copy of the 
share certificate (front and back), PAN (self-attested 
scanned copy of PAN card), AADHAR (self-attested 
scanned copy of Aadhar Card) by email to 
investor.relations@arvindbrands.co.in 

2. In case shares are held in demat mode, please provide 
DPID-CLID (16 digit DPID + CLID or 16 digit beneficiary 
ID), Name, client master or copy of Consolidated 
Account statement, PAN (self-attested scanned copy 
of PAN card), AADHAR (self-attested scanned copy of 
Aadhar Card) to investor.relations@arvindbrands.co.in. 
If you are an Individual shareholders holding securities 
in demat mode, you are requested to refer to the login 
method explained at step 1 (A) i.e. Login method 
for e-Voting and joining virtual meeting for 
Individual shareholders holding securities in 
demat mode.

3. Alternatively shareholder/members may send a request 
to evoting@nsdl.co.in for procuring user id and 
password for e-voting by providing above mentioned 
documents.

4. In terms of SEBI circular dated December 9, 2020 on e-
Voting facility provided by Listed Companies, Individual 
shareholders holding securities in demat mode are 
allowed to vote through their demat account 
maintained with Depositories and Depository 
Participants. Shareholders are required to update their 
mobile number and email ID correctly in their demat 
account in order to access e-Voting facility. 

Instructions for members for e-Voting on the day of 
the AGM:

1. The procedure for e-Voting on the day of the AGM is 
same as the instructions mentioned above for remote 
e-Voting.

2. Only those Members/ shareholders, who will be 
present in the AGM through VC/OAVM facility and 
have not casted their vote on the Resolutions through 
remote e-Voting and are otherwise not barred from 
doing so, shall be eligible to vote through e-Voting 
system in the AGM.

3. Members who have voted through Remote e-Voting 
will be eligible to attend the AGM. However, they will 
not be eligible to vote at the AGM.

d) Members can also use the OTP (One Time 
Password) based login for casting the votes 
on the e-Voting system of NSDL.

7. After entering your password, tick on Agree to 
“Terms and Conditions” by selecting on the check 
box.

8. Now, you will have to click on “Login” button.

9. After you click on the “Login” button, Home page 
of e-Voting will open.

Step 2: Cast your vote electronically and join General 
Meeting on NSDL e-Voting system.

How to cast your vote electronically on NSDL e-
Voting system?

1. After successful login at Step 1, you will be able to see 
all the companies “EVEN” in which you are holding 
shares and whose voting cycle and General Meeting is 
in active status.

2. Select “EVEN” of company which is Arvind Fashions 
Limited for which you wish to cast your vote during the 
remote e-Voting period and casting your vote during 
the General Meeting. For joining virtual meeting, you 
need to click on “VC/OAVM” link placed under “Join 
General Meeting”.

3. Now you are ready for e-Voting as the Voting page 
opens.

4. Cast your vote by selecting appropriate options i.e. 
assent or dissent, verify/modify the number of shares 
for which you wish to cast your vote and click on 
“Submit” and also “Confirm” when prompted.

5. Upon confirmation, the message “Vote cast 
successfully” will be displayed.

6. You can also take the printout of the votes cast by you 
by clicking on the print option on the confirmation 
page.

7. Once you confirm your vote on the resolution, you will 
not be allowed to modify your vote.

General Guidelines for shareholders:

1. Institutional shareholders (i.e. other than individuals, 
HUF, NRI etc.) are required to send scanned copy 
(PDF/JPG Format) of the relevant Board Resolution/ 
Authority Letter etc. with attested specimen signature 
of the duly authorized signatory(ies) who are 
authorized to vote, to the Scrutinizer by e-mail to 
pcs.buchassociates@gmail.com with a copy marked to 
evoting@nsdl.co.in. Institutional shareholders (i.e. 
other than individuals, HUF, NRI etc.) can also upload 
their Board Resolution / Power of Attorney / Authority 
Letter etc. by clicking on "Upload Board Resolution / 
Authority Letter" displayed under "e-Voting" tab in 
their login.

2. It is strongly recommended not to share your 
password with any other person and take utmost care 
to keep your password confidential. Login to the e-
Voting website will be disabled upon five unsuccessful 
attempts to key in the correct password. In such an 
event, you will need to go through the “Forgot User 
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4. Please note that Participants Connecting from Mobile 
Devices or Tablets or through Laptop connecting via Mobile 
Hotspot may experience Audio/Video loss due to fluctuation 
in their respective network. It is therefore recommended to 
use Stable Wi-Fi or LAN Connection to mitigate any kind of 
aforesaid glitches.

5. Shareholders/Members, who need assistance before or 
during the AGM, can contact NSDL official Ms. Sarita Mote 
on Toll free no.: 1800 1020 990 and 1800 22 44 30 or send a 
request at evoting@nsdl.co.in.

6. Members seeking any information with regard to the annual 
accounts for 2021-22 or any business to be dealt at the AGM, 
a r e  r e q u e s t e d  t o  s e n d  e - m a i l  o n  
investor.relations@arvindbrands.co.in on or before Monday, 
the September 19, 2021 along with their name, DP ID and 
Client ID/folio number, PAN and mobile number. The same 
will be replied by the Company suitably.

7. Further, members who would like to express their views or 
ask questions during the AGM may register themselves as a 
speaker by sending their request from their registered e-mail 
address mentioning their name, DP ID and Client ID/Folio 
N u m b e r ,  P A N  a n d  m o b i l e  n u m b e r  a t  
investor.relations@arvindbrands.co.in on or before Monday, 
the September 19, 2021. Those Members who have 
registered themselves as a speaker will only be allowed to 
express their views/ask questions during the AGM. The 
Company reserves the right to restrict the number of 
speakers depending on the availability of time for the AGM.

By Order of the Board 

For Arvind Fashions Limited 

Date: 18th August, 2022 Lipi Jha  

Place: Bangalore Company Secretary 

Registered Office:

Main Building,
Arvind Limited Premises,
Naroda Road, 
Ahmedabad-380025.

Physical Holding Visit the link:
https://web.linkintime.co.in/EmailReg/Email_Regi
ster.html and follow the registration process as 
guided therein. The members are requested to 
provide details such as name, folio number, 
certificate number, PAN, mobile number and e-
mail address 

In case you have not registered your e-mail address with the 
Company/Depository, please follow below instructions for 
registration of e-mail address for obtaining Annual Report and 
/ or login details for e-Voting

Demat Holding Please Contact your Depository Participant 
(DP) and register your email address in your 
demat account as per the process 
communicated by your DP

15. Instructions for Members for attending the AGM through 
VC / OAVM:

1. Member will be provided with a facility to attend the AGM 
through VC/OAVM through the NSDL e-Voting system. 
Members may access by following the steps mentioned 
above for Access to NSDL e-Voting system. After 
successful login, you can see link of “VC/OAVM link” placed 
under “Join General meeting” menu against company 
name. You are requested to click on VC/OAVM link placed 
under Join General Meeting menu. The link for VC/OAVM 
will be available in Shareholder/Member login where the 
EVEN of Company will be displayed. Please note that the 
members who do not have the User ID and Password for e-
Voting or have forgotten the User ID and Password may 
retrieve the same by following the remote e-Voting 
instructions mentioned in the notice to avoid last minute 
rush.

2. Members are encouraged to join the Meeting through 
Laptops for better experience.

3. Further Members will be required to allow Camera and use 
Internet with a good speed to avoid any disturbance during 
the meeting.
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4. The details of the person who may be contacted for 
any grievances connected with the facility for e-Voting 
on the day of the AGM shall be the same person 
mentioned for Remote e-Voting.
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Item No. 4

The Board of Directors (‘Board’), has appointed Mr. Manoj Nakra (DIN: 
08566768) as a Non-Executive Independent Director of the Company 
with effect from July 1, 2022 for a term of 5 consecutive years up to 
June 30, 2027, subject to the approval of Members in the ensuing 
General Meeting. In terms of section 160 of the Companies Act, 2013, 
(“Act”) the Company has received notices in writing from a member 
proposing the candidature of Mr. Manoj Nakra, for appointment as an 
Independent Director as per the provisions of sections 149 and 152 of 
the Companies Act, 2013.

Mr. Manoj Nakra, has given declarations to the Board of Directors of the 
Company that he met the criteria of Independence, as provided in 
Section 149 (6) of the Companies Act, 2013 and Regulation 16(1)(b) of 
the Securities and Exchange Board of India (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 (“Listing Regulations”). 

In the opinion of the Board, Mr. Manoj Nakra, fulfills the conditions 
specified in the Companies Act, 2013 and the Listing Regulations for 
appointment as Independent Director and he is independent of the 
management. Given Mr. Manoj’s expertise, your Board is of the view that 
Mr. Manoj Nakra’s appointment as an Independent Director would be of 
immense value to the Company.

As per the provisions of the Section 149 of the Act, an Independent 
Director shall hold office for a term up to five consecutive years on the 
Board of the Company and is not liable to retire by rotation. In 
compliance with the provisions of Section 149 of the Act read with 
Schedule IV of the Act, the appointment of Mr. Manoj Nakra, as an 
Independent Director is now being placed before the Members in 
general meeting for their approval.

The terms and conditions of appointment of Mr. Manoj Nakra, shall be 
open for inspection by the members at the Registered Office during 
normal business hours (from 10:00 a.m. till 5:00 p.m.) on any working 
day (except Saturday) from the date of this Notice till the date of the 
AGM. 

Disclosures as required under Regulation 36 of the Listing Regulations 
and Secretarial Standard on General Meetings (SS-2) issued by the 
Institute of Company Secretaries of India are appended to this Notice. 

None of the Directors and Key Managerial Personnel of the Company or 
their respective relatives, except Mr. Manoj Nakra, to whom the 
resolution relates, is concerned or interested in the Resolution 
mentioned in Item No. 4 of the Notice. 

The Board recommends the resolution set forth in Item No. 4 for the 
approval of the Members.

Item No. 5

As per the provisions of Section 185 of the Companies Act, 2013, no 
company shall, directly or indirectly, advance any loan including any loan 
represented by a book debt, to any of its Directors or to any other 
person in whom the Director is interested or give any guarantee or 
provide any security in connection with any loan taken by him or such 
other person. However, in order to promote ease of doing business, the 
entire Section 185 of the Companies Act, 2013 has been substituted vide 

Companies (Amendment) Act, 2017 and the same was notified by the 
Ministry of Corporate Affairs on 7th May, 2018. In terms of the amended 
Section 185 of the Act, a company may advance any loan, including any 
loan represented by a book debt, to any person in whom any of the 
Directors of the Company is interested or give any guarantee or provide 
any security in connection with any loan taken by any such person, 
subject to the condition that approval of the shareholders of the 
Company is obtained by way of passing a Special Resolution and 
requisite disclosures are made in the Explanatory Statement. 

As an abundant caution and in supersession of all previous approval 
obtained from the shareholders, the Board decided to seek approval of 
the shareholders to advance any loan including any loan represented by 
a book debt, or give any guarantee or provide any security in connection 
with any loans taken by Arvind Youth Brands Private Limited, a 99.99% 
subsidiary of the Company or PVH Arvind Fashion Private Limited, a 50% 
Joint Venture of the Company up to Rs. 500 crores (Rupees Five 
Hundred Fifty Crores only) collectively.

The Board of Directors recommends resolution as set out in item No. 5 
for approval of the members of the Company by way of passing a Special 
Resolution.

None of the directors, KMPs or any of their relatives is, directly or 
indirectly, concerned or interested in the proposed resolution except to 
the extent of their shareholding, Common Directorship’s if any, in the 
aforesaid Companies.  

Item No. 6

Stock Options are an effective instrument to attract, reward and retain 
the talented and key Employees in the Company. They also create a 
sense of ownership and participation amongst the employees of the 
Company and achieve sustained growth of the Company by creation of 
shareholder value by aligning the interests of the employees with that of 
the Organization.

The Board of Directors, keeping in view of the above-mentioned 
objectives, at their meeting held on 18th August 2022 formulated Arvind 
Fashions Limited-Employee Stock Option Scheme – 2022 (“Arvind 
Fashions Limited ESOS 2022”) for the present and/or future permanent 
employees of the Company including holding company and subsidiary 
companies of the company (whether now or hereafter existing, whether 
incorporated in India or overseas as may be from time to time be 
allowed under the prevailing laws, rules and regulations and / or any 
amendments thereto from time to time) (hereinafter referred to as 
‘employees’ or ‘said employees’) in accordance with the applicable laws.

In terms of the provisions of Securities and Exchange Board of India 
(Share Based Employee Benefits) Regulations, 2014 and Section 62(1) (b) 
and other applicable provisions of the Companies Act, 2013 and rules 
framed thereunder, issue of equity shares to the employees requires an 
approval of the existing Members by way of a Special Resolution and 
accordingly, the said Special Resolution seeks your approval for the 
further issue of Equity Shares under the ARVIND FASHIONS LIMITED 
ESOS 2022, to the employees of the Company, as may be determined by 
the Nomination and Remuneration Committee.

EXPLANATORY STATEMENT UNDER SECTION 102(1) OF THE COMPANIES ACT, 2013

Annexure to Notice
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The Salient features of the ARVIND FASHIONS LIMITED ESOS 2022 as 
per Regulation 6(2) of Securities and Exchange Board of India (Share 
Based Employee Benefits) Regulations, 2014 are as follows:

a) Brief description of the Scheme

The Company recognizes and appreciates the critical role played 
by the employees of the Company in bringing about growth of the 
organization. It strongly feels that the value created by them 
should be shared with them. To promote the culture of employee 
ownership in the Company, approval of the shareholders is being 
sought for issue of stock options to the employees of the 
Company. The purpose of the Scheme is:

• Creation of wealth

• Retention of critical Employees

• Increase the performance of Employees

The Scheme shall be administered by the Board/Committee.

b) The total number of options to be granted

The total number of options that may, in the aggregate, be issued 
would be such number of options which shall entitle the option 
holders to acquire in one or more tranches up to 8,00,000 (Eight 
Lakhs only) equity shares of Rs. 4/- each (or such other adjusted 
figure for any bonus, stock splits or consolidations or other re-
organization of the capital structure of the Company as may be 
applicable from time to time). The Employees are not required to 
pay any amount at the time of grants made to them.

Vested options lapsed due to non-exercise and/or unvested 
options that get cancelled due to resignation of Option grantees 
or otherwise, would be available for being re-granted at a future 
date. The Board is authorized to re-grant such lapsed / cancelled 
options as per the provisions of ESOS - 2022. 

The Board/Committee shall in accordance with the Applicable 
Laws determine the procedure for making a fair and reasonable 
adjustment to the ESOPs entitlement of an Option Grantee in 
case of a stock split, stock consolidation, rights issue, bonus issue, 
merger, demerger, amalgamation, sale of division and any other 
form of corporate restructuring, if any.

If the Company issues bonus or rights shares, the Option Grantee 
will not be eligible for the bonus or rights shares in the capacity of 
an Option Grantee, except that the entitlement to the number of 
options and the Exercise Price will be adjusted, as determined by 
the Board/Committee. Only if the employee stock options are 
vested and exercised and the Option Grantee is a valid holder of 
the shares of the Company, the Option Grantee would be entitled 
for bonus or rights options as Option holder of the Company. 
Accordingly, if any additional options/shares are issued by the 
Company to the option grantees for making such fair and 
reasonable adjustment, the above ceiling of 8,00,000 (Eight Lakhs 
only) shall be deemed to be increased to the extent of such 
additional options/shares issued.

c) Identification of classes of employees entitled to 
participate and be beneficiaries in the Scheme

The following classes of employees of the Company, Holding 
Company and the Company’s Subsidiaries (whether now or 
hereafter existing, whether incorporated in India or overseas as 

may be from time to time be allowed under the prevailing laws, 
rules and regulations and / or any amendments thereto from time 
to time), depending upon the eligibility criteria determined by the 
Board, are entitled to participate in ESOS - 2022 (the “Eligible 
Employees Employees”):

a) a permanent employee of the Company who has been 
working in India or outside India; or

b) a director of the Company, whether a whole-time director or 
not but excluding an independent director; or

c) an employee as defined in clauses (a) or (b) of a subsidiary, 
whether in India or outside India, or of a Holding Company of 
the company; or

d) such other persons as may from time to time be allowed to 
be eligible for the benefits of the stock options under 
applicable laws and regulations prevailing from time to time

but does not include-

i. an employee who is a promoter or a person belonging to the 
promoter group; or

ii. a director who either himself or through his relative or 
through any body corporate, directly or indirectly, holds more 
than ten percent of the outstanding equity shares of the 
Company;

d) Requirements of vesting and period of vesting

The options granted under ESOS - 2022 shall vest so long as 
the employee continues to be in the employment of the 
Company or its Holding or its subsidiary subject to maximum 
period of 5 (five) years, as the case may be, as per applicable 
laws. The Board/Committee may, at its discretion, lay down 
certain performance metrics on the achievement of which 
such options would vest, the detailed terms and conditions 
relating to such vesting, and the proportion in which options 
granted would vest subject to the minimum vesting period of 
1 (one) year. The vesting may occur in one or more tranches, 
subject to the terms and conditions of vesting, as stipulated in 
the ESOS - 2022.

The options which vested may be cancelled in the following 
events:

i. Expiry of exercise period

ii. Resignation/Termination due to misconduct / breach of 
company policies, etc. and

iii. Abandonment / Long Leave.

e) Maximum period within which the options shall be 
vested

The maximum vesting period may extend up to 5 (five) years 
from the date of grant of options.

f) Exercise price or pricing formula

Exercise Price means the price, if any, payable by the 
Employee for exercising the Vested Option granted to him in 
pursuance of the Scheme.

The exercise price shall be the Market Price for options to be 
granted under this scheme. 
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Explanation - Market Price means the latest available closing 
price on a recognized stock exchange on which the shares of 
the company are listed on the date immediately prior to the 
relevant date and if such shares are listed on more than one 
stock exchange, then the closing price on the stock exchange 
having higher trading volume shall be considered as the 
market price.

g) Exercise period and process of exercise

a) Employees shall be entitled to exercise options in one or more 
traches within such period as may be prescribed by the Board, 
which period shall not be less than one year from the date of 
grant and shall not exceed a period of three years from the 
date of respective vesting of options.

b) In the event of an Employee being transferred between the 
Company, its Subsidiaries or its Holding Company, and at 
instance of or with consent of the Company, the Option 
Grantee will continue to hold all the Vested Options and can 
Exercise them anytime within the Exercise Period. All Unvested 
Options shall vest as per the Vesting schedule.

The process and conditions subject to which options can be 
exercised shall be laid down by the Board of the Company.

h) Appraisal Process for determining the eligibility of 
Employees to the Scheme.

The appraisal process for determining the eligibility of the 
employees will be specified by the Board/Committee, and will 
be based on criteria such as criticality of the role, designation, 
length of service, past performance record, future potential of 
the employee and / or such other criteria that may be 
determined by the Board, at its sole discretion.

i) Maximum number of options to be issued per 
Employee and in the aggregate

The number of Options that may be granted to any specific 
employee under ESOS-2022 shall not exceed the number of 
Shares equivalent to 1% of the Issued Share Capital (excluding 
outstanding warrants and conversions) of the Company in 
aggregate in any one year unless prior specific approval from 
members of the Company through a special resolution to this 
effect is obtained.

j) Maximum Quantum of benefits to be provided per 
employee

The maximum quantum of benefits underlying the options 
issued to an Eligible Employee shall depend upon the market 
price of the equity shares of the Company, as on the date of 
sale of such equity shares.

k) Whether the scheme is to be implemented and 
administered directly by the Company or through a 
trust

The Scheme will be implemented directly by the Company 
under the guidance of the Nomination and Remuneration 
Committee of the Board.

l) Whether scheme involves new issue of shares by the 
Company or Secondary acquisition by the trust

The Scheme will involve only new issue of shares by the 
Company.

m) The amount of loan to be provided for 
implementation of the scheme(s) by the company to 
the trust, its tenure, utilization, repayment terms, 
etc.; 

Not applicable since the Scheme is not implemented through 
Trust.

n) Maximum percentage of secondary acquisition 
(subject to limits specified under the regulations) that 
can be made by the trust for the purposes of the 
scheme(s); 

Not applicable since the Scheme is not implemented through 
Trust.

o) Disclosure and accounting policies

The Company shall comply with the disclosure and the 
accounting policies prescribed as per the Securities and 
Exchange Board of India (Share Based Employee Benefit) 
Regulations, 2014 (as amended from time to time) and the 
guidelines issued by Institute of Chartered Accountants of 
India from time to time.

p) Method of Valuation

To calculate the employee compensation cost, the Company 
shall use Fair Value Method or any other applicable 
accounting guidelines for valuation of the options granted.

q) Certificate from auditors

The Board of Directors shall at each annual general meeting 
place before the shareholders a certificate from the auditors 
of the company that the scheme(s) has been implemented in 
accordance with the prescribed regulations and in 
accordance with the resolution of the company.

r) Other terms

The employees to whom options have been granted (and 
which have not been exercised by them) shall have right, 
without giving any reason/s, to surrender such options, 
whether vested or otherwise and such surrendered options 
shall be added back to the number of Options that are 
pending to be granted.

The Board or Nomination and Remuneration Committee shall 
have the absolute authority to vary, modify or alter the terms 
of the Scheme in accordance with the regulations and 
guidelines as prescribed by the Securities and Exchange Board 
of India or regulations that may be issued by any appropriate 
authority, from time to time, unless such variation, 
modification or alteration is detrimental to the interest of the 
Option Grantees.

The Board or Nomination and Remuneration Committee may, 
if it deems necessary, modify, change, vary, amend, suspend 
or terminate the ESOS - 2022, subject to compliance with the 
Applicable Laws and Regulations.

As the Scheme would entail further shares to be offered to 
persons other than existing Members of the Company, 
consent of the members is sought pursuant to the provisions 
of section 42 and 62 (1) (b) and all other applicable provisions, 
if any, of the Companies Act, 2013 and as per the requirement 
of Clause 6 of the SEBI ESOS Regulations.
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None of the Directors and Key Managerial Personnel of the 
Company including their relatives are interested or concerned 
in the resolution No. 6, except to the extent of their 
shareholding entitlements, if any, under the ESOS.

Your Directors recommend the Resolutions set out in Item 
No. 6 of the Notice for adoption by the Shareholders as 
Special Resolution/s.

By Order of the Board 

For Arvind Fashions Limited 

Date: 18th August, 2022 Lipi Jha  

Place: Bangalore Company Secretary 

Registered Office:

Main Building,
Arvind Limited Premises,
Naroda Road, 
Ahmedabad-380025.
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Details of Directors seeking Appointment / Re-appointment at the Fifth Annual General Meeting
[Pursuant to Regulations 26 and 36 of the SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015] and SS-2 – Secretarial Standards on General Meetings

Name of the Director Mr. Kulin Lalbhai Ms. Nithya Eswaran Mr. Manoj Nakra

DIN 05206878 03605392 08566768

Date of Birth August 13, 1985 August 19, 1973 February 2, 1956

Age 37 Years 49 Years 66Years

Qualifications B . S c .  ( E l e c t r i c a l  
E n g i n e e r i n g ) ,  S t a n f o r d  
U n i v e r s i t y,  U S A  M B A  -  
Harvard Business School, 
USA

MBA from IIM Lucknow BE (IIT Delhi), MBA (IIM 
B a n g a l o re ) ,  D B A  ( C a s e  
Western, USA)

Expertise in specific functional areas Industrialist,  Apparel & 
Textile Industry domain, 
Entrepreneur, Technology 
Expert

Financial Services, Asset 
M a n a g e m e n t ,  C a p i t a l  
M a r k e t s ,  W e a l t h  
M a n a g e m e n t ,  P r i v a t e  
Equity

Retail  and Distribution, 
E n t r e p r e n e u r s h i p  a n d  
Technology Application.

Brief Profile 
Mr. Kulin Lalbhai is the Non-
Executive Director at Arvind 
Fashions and Executive 
Director at Arvind Limited. 
He is driving new initiatives 
in the consumer businesses 
of the group. He has been 
instrumental in setting up 
several new retail concepts 
and also spearheads the 
group’s digital initiatives. He 
also plays an active role in 
t h e  o v e r a l l  C o r p o r a t e  
Strategy. Kulin holds an MBA 
from the Harvard Business 
S c h o o l ,  a n d  a  B S c  i n  
Electrical Engineering from 
the Stanford University. 
Prior to his current role, he 
h a s  a l s o  b e e n  a  
management consultant at 
Mckinsey & Co.

Ms. Nithya Easwaran has 
o v e r  2 0  y e a r s  o f  r i c h  
e x p e r i e n c e  i n  f i n a n c i a l  
services. She is Managing 
D i r e c t o r  o f  M u l t i p l e s  
A l t e r n a t e  A s s e t  
M a n a g e m e n t ,  a  p r i v a t e  
equity platform with over 
US$1 billion of assets under 
m a n a g e m e n t .  P r i o r  t o  
joining Multiples Alternate 
Asset Management, she 
h e a d e d  t h e  S t r u c t u re d  
Finance Team of Citibank in 
India and before that she 
was a part of the structured 
finance business of ICICI Ltd

Dr. Manoj Nakra is a co-
founder of SCIP, a SaaS 
platform company. SCIP 
platforms are used for Angel 
I n v e s t i n g ,  S t a r t u p  
Incubation, Creating Private 
C o m m u n i t i e s  a n d  
R e c r u i t m e n t .  B e f o r e  
r e i n v e n t i n g  h i m s e l f  i n  
technology, Manoj led the 
c r e a t i o n  a n d  
implementation of many 
global luxury and lifestyle 
brands in the Middle East 
and India. He engages with 
r e t a i l e r s  f o r  t h e i r  
digitalization. Manoj has 
held CEO positions at The 
Waterbase Limited (BSE 
l i s t e d  c o m p a n y ) ,  a n d  
Jashanmal (Retailer in UAE), 
COO position at DubaiSME 
( E n t r e p r e n e u r  
Development Organization 
of Government of Dubai) 
and CXO position Apparel 
Group (Retailer in UAE). His 
expertise and experience 
are in retail and distribution, 
e n t r e p r e n e u r s h i p ,  a n d  
technology application. 
Manoj is a guest faculty at 
IIM Bangalore. Manoj is a 
Mechanical Engineer (IIT 
Delhi), has an MBA (IIM, 
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Name of the Director Mr. Kulin Lalbhai Ms. Nithya Eswaran Mr. Manoj Nakra

Bangalore), and a DBA (Case 
We s te r n ,  U S A ) .  H e  h a s  
written two books

Date of first appointment February 07, 2017 February 07, 2017 July 01, 2022

Directorships held in other public companies 
(excluding, private, foreign and Section 8 companies)

1. Arvind Limited

2. A r v i n d  S m a r t S p a c e s  
Limited

3. Arvind Internet Limited

4. Zydus Wellness Limited

Nil Nil

Memberships/Chairmanships of committees of 
other companies (includes only Audit Committee 
and Stakeholder Relationship Committee)

Member - Audit Committee 
(Zydus Wellness Limited)

Nil Nil

Inter-se relationship with other Directors and Key 
Managerial Personnel

Mr. Kulin Lalbhai is son of Mr. 
Sanjay Lalbhai, Chairman 
and Non-Executive Director 
and brother of Mr. Punit 
L a l b h a i ,  N o n - E x e c u t i v e  
Director of the Company.

No No

Number of shares held in the Company Nil Nil Nil

The number of Meetings of the Board attended 
during the year

7 out of 7 7 out of 7 0 (appointed in the FY 22-
23)

Details of remuneration sought to be paid Refer report on Corporate 
Governance

Refer report on Corporate 
Governance

Refer report on Corporate 
Governance

Remuneration last drawn Refer Annexure - E to the 
Directors’ Report

Refer Annexure - E to the 
Directors’ Report

Refer Annexure - E to the 
Directors’ Report
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