NOTICE

NOTICE is hereby given that the Annual General Meeting of the members
of the Company will be held on Thursday, the 6th August, 2015at 9:30 a.m.
at Thakorebhai Desai Hall, Near Law Garden, Ellisbridge, Ahmedabad-
380 006 to transact the following Business:

ORDINARY BUSINESS

1

To receive, consider and adopt the Audited Statements of Accounts
for the financial year ended on 31st March, 2015 and the Reports of
the Directorsand Auditors thereon.

To declare adividend on equity shares.

To appoint a Director in place of Mr. Punit Lalbhai (holding DIN
05125502), who retires by rotation in terms of Article 129 of the
Articles of Association of the Company and being eligible, offers
himself for reappointment.

To appoint M/s. Sorab S. Engineers & Co., Chartered Accountants
(ICAIRegistration No.110417W) as statutoryauditors of the Company
to hold office from the conclusion of this Annual General Meeting till
the conclusion of the next Annual General Meetingand authorize the
Board to fixtheir remuneration.

SPECIAL BUSINESS

5.

To considerandif thought fit, to pass with or without modification(s),
the following resolution as an Ordinary Resolution:

RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152
and any other applicable provisions 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. Samir Mehta (holding
DIN 00061903), 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 29th July, 2019 and that his office as Independent
Director shall not be subject to retirement by rotation.

To considerand if thought fit,to pass with or without modification(s),
the following resolution as an Ordinary Resolution:

RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152
and any other applicable provisions 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 IVtothe Companies Act, 2013, Mr. Nilesh Shah (holding DIN
01711720), 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 Companyto hold office for five consecutive yearsforatermupto
5th May, 2020 and that his office as Independent Director shall not be
subject to retirement by rotation.

Toconsiderand, ifthoughtfit,to passwith orwithout modification(s),
the following resolution as an Ordinary Resolution:

RESOLVED THAT pursuant to the provisions of Section 148(3) and
other applicable provisions, if any, of the Companies Act, 2013 and
The Companies (Audit and Auditors) Rules, 2014 (including any
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statutory modification(s) or re-enactment(s) thereof, for the time
beinginforce), the remuneration payable to M/sKiran J. Mehta&Co.,
Cost Accountants, Ahmedabad having Firm Registration No.
000025, appointed by the Board of Directors of the Company as
Cost Auditors to conduct the audit of the cost records maintained by
the company in respect of textiles and telecommunication products
for the financial year ending March 31, 2016, amounting to Rs. 3.75
Lacs (Rupees three lacs seventy five thousand only) as also the
payment of service tax as applicable and re-imbursement of out of
pocket expenses incurred by them in connection with the aforesaid
audit, beand is hereby ratified and confirmed.

8. Toconsiderand,ifthoughtfit,to passwith orwithout modification(s),
the following resolution as a Special Resolution:

RESOLVED THAT pursuant to Sections 197 and 198 and all other
applicable provisions, if any, of the Companies Act, 2013 (“the Act”)
and subject to all approvals, permissions and sanctions as may be
necessary, approval of the Company be and is hereby accorded for
the payment of commission to the Director(s) of the Company who
is / are neither in the wholetime employment nor managing
director(s),inaccordance with and up to the limits not exceeding 1%
aslaid downunderthe provisions of Section 197 of the Act,computed
inthe manner specifiedin the Act,and be paid to the Directors of the
Company or some or any of them (other than the Managing Director
and Wholetime Director(s)), for a period of 5 years from 1st April,
2015 to 31st March, 2020 in such manner and up to such amount
within the above limit as the Board and/or Committee of the Board
may, from time to time, determine.

RESOLVED FURTHER THAT for the purpose of giving effect to this
resolution, the Board and/or Committee constituted by the Board be
and are hereby authorized to take all actions and do all such deeds,
matters and things, as it may in its absolute discretion deem
necessary, proper or desirable and to settle any question, difficulty
or doubt that may arise in this regard.

9.  Toconsiderand,ifthoughtfit,to passwith orwithout modification(s),
the following resolution as a Special Resolution:

RESOLVED THAT pursuant to the provisions of Section 14and other
applicable provisions, if any, of the Companies Act, 2013 and Rules
made thereunder, a new set of Articles of Association, placed before
the Members, be and is hereby adopted and substituted in place of
the existing Articles of Association of the Company.

RESOLVED FURTHER THAT the Board of Directors of the Company
(including a committee thereof) be and is hereby authorised to
perform and execute all such acts, deeds, matters and things, as may
be deemed necessary, proper or expedient to give effect to this
resolution and for the matters connected herewith or incidental

hereto.
Registered Office: By Order of the Board
Naroda Road
Ahmedabad-380025 R. V. Bhimani

Company Secretary
Date: May 14,2015
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NOTES

1

Y 2

AMEMBERENTITLED TO ATTEND AND VOTE AT THE MEETING IS
ENTITLED TO APPOINT APROXY TO ATTEND AND VOTE INSTEAD
OF HIMSELF AND A PROXY NEED NOT BE AMEMBER.

Aperson canactasa proxy on behalf of members not exceeding fifty
and holding in the aggregate not more than ten percent of the total
share capital of the company carrying voting rights. A member
holding more than ten percent of the total share capital of the
company carrying voting rights may appoint asingle person as proxy
and such person shall not act as a proxy for any other person for
shareholder.

Proxies, in order to be effective, should be duly stamped, completed,
signed and deposited at the Registered Office of the Company not
less than 48 hours before the meeting. A Proxy formis sent herewith.
Proxies submitted on behalf of the companies, societies etc., must be
supported by an appropriate resolution/authority, as applicable.

The Explanatory Statement pursuant to Section 102 of the
Companies Act, 2013, which sets out details relating to Special
Business at the meeting, is annexed hereto.

Members are requested to bring their copy of the Annual Report to
the meeting. The Members/Proxies should bring the Attendance Slip
sent herewith duly filled in for attending the meeting.

Members intending to require information about Accounts in the
Meeting are requested to inform the Company at least 7 days in
advance of the Annual General Meeting.

The members, holding shares in physical form, are requested to
intimate any change in their addresses or bank details to the
Company or its Registrar and Transfer Agent (RTA) viz. Sharepro
Services (India) Pvt. Ltd., Unit: Arvind Limited, 416-420, 4th Floor,
Devnandan Mall, Opp. Sanyas Ashram, Ellisbridge, Ahmedabad -380
006. Those holding shares in dematerialized form may intimate any
change in their addresses or bank details / mandates to their
Depository Participants (DP) immediately. Members holding shares
in dematerialized form may note that bank details registered against
their respective depository accounts will be used by the Company
for payment of dividend. The Company or its RTA cannot act on any
request directly received from any member holding shares in
dematerialized form for any change in such details. Such changes are
to beadvised only to the DP of the members.

The Register of Members and Share Transfer Books of the Company
will remain closed from Saturday, the 1st August, 2015 to Thursday,
the 6th August, 2015 (both days inclusive).

The dividend on equity shares for the year 31st March, 2015, if
declaredatthe meeting, will be paid/dispatched on due dateto those
members whose names appear on the Company’s Register of
Members on 6th August, 2015 or on records of National Securities
Depository Limited and Central Depository Services (India) Limited
as beneficial owners as on 31st July, 2015.

Pursuant to Section 125 of the Companies Act, 2013, all unclaimed
dividends up to the financial year 2005-06 have been transferred to
the Investor Education and Protection Fund (IEPF) of the Central
Government. The Company did not declare any dividends on equity

15.

Registered Office:
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shares for the financial years 2006-07 to 2010-11. Unclaimed and
unpaid dividends for the financial years 2011-12 to 2013-14 will be
transferred to thisfund on3rd November, 2019, 3rd September, 2020
and 4th September, 2021 respectively. Those members who have so
far not encashed their dividend warrants for the said financial years
arerequestedtoapproachthe Company or RTAfor paymentthereof.
Kindly note that once unclaimed and unpaid dividends are
transferredtotheInvestor Educationand Protection Fund, members
will have to approach to IEPF for such dividend.

Documents referred to in the Notice and the Explanatory Statement
attached hereto are available for inspection by the shareholders at
the Registered Office of the Company during business hours on any
working day up to and including the date of the Annual General
Meeting of the Company.

The Notice of the Annual General Meeting and Annual Report of the
Company for the year ended 31st March, 2015 is uploaded on the
Company’s website www.arvind.com and may be accessed by the
members.

Details under Clause 49 of the Listing Agreement with the Stock
Exchanges in respect of the Directors seeking appointment/re-
appointment at the Annual General Meeting, forms integral part of
the notice. The Directors have furnished the requisite declarations
for their appointment/re-appointment.

Electronic copy of the Annual Report for 2014-15 is being sent to all
the members whose email IDs are registered with the Company/
Depository Participants(s) for communication purposes unless any
member has requested for a hard copy of the same. For members
who have not registered their email addresses, physical copies of the
Annual Report for 2014-15 are being sent in the permitted mode.

Electronic copy of the Notice of the Annual General Meeting of the
Company inter alia indicating the process and manner of e-voting
along with Attendance Slip and Proxy Form is being sent to all the
members whose email IDs are registered with the Company/
Depository Participants(s) for communication purposes unless any
member has requested for a hard copy of the same. For members
who have not registered their email addresses, physical copies of the
Notice of the Annual General Meeting of the Company inter alia
indicatingthe processand manner of e-votingalongwith Attendance
Slipand Proxy Formare being sent in the permitted mode.

Instructions for e-voting

A separate sheet containing the complete details of the instructions
fore-votingis beingsenttoalltheshareholdersalongwiththe Annual
Reportfortheyear2014-15to enablethemto cast theirvotesthrough
e-voting.

By Order of the Board

Naroda Road

Ahmedabad-380025

R. V. Bhimani
Company Secretary

Date: May 14,2015
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EXPLANATORY STATEMENT UNDER SECTION 102(1) OF THE COMPANIES ACT, 2013

Item No. 5

Pursuanttothe provisions of Sections 149,150, 152and any other applicable
provisions 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 and
subject to the approval of shareholders of the Company, Mr. Samir Mehta
was appointed as an Independent Director of the Company by the
Directors w.e.f 3oth July, 2014 to hold the office for five consecutive years
upto 29th July,2019. A notice has been received froma member proposing
Mr. Samir Mehta as a candidate for the office of Director of the Company.

Mr.Samir Mehta, aged 50 years,a post graduate in business management is
the Vice Chairman of the USD 2.30 billion (R 14640 Crores) Torrent Group.
Torrent Group has total employee strength of nearly 18000 employees
including 9oo employees based at international locations. He has been
ably guiding the Group by providing strong strategic direction to all its
business units. His eye for details and commitment towards organizational
development has been instrumental in fueling the growth of these units.

Heis not holdingany equity shares of the Companyandis not related toany
Director of the Company.

The details of Directorships, Memberships/Chairmanships of Committees
of Other Companies held by Mr. Samir Mehtaare as under:

Independent Director. Accordingly, the Board recommends the resolution
in relation to appointment of Mr. Samir Mehta as an Independent Director,
forthe approval by the shareholders of the Company.

Except Mr. Samir Mehta, beingan appointee, none of the Directors and Key
Managerial Personnel of the Company and their relatives is concerned or
interested, financially or otherwise, in the resolution set out at Item No. 5.
This Explanatory Statement may also be regarded as a disclosure under
Clause 49 of the Listing Agreement with the Stock Exchanges.

Item No. 6

Pursuanttothe provisions of Sections 149,150, 152and any otherapplicable
provisions 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 and
subject to the approval of shareholders of the Company, Mr. Nilesh Shah
(holding DIN 01711720), was appointed as an Independent Director of the
Company by the Directors w.e.f 6th May, 2015 to hold the office for five
consecutive years upto 5th May, 2020. A notice has been received from a
member proposing Mr. Nilesh Shah as a candidate for the office of Director
of the Company.

Mr. Nilesh Shah is the Managing Director (MD) of Kotak Mahindra Asset
Management Co. Ltd. He has over 25 years of experience in capital markets
and market related investments, having managed funds across equity,
fixed income securities and real estate for local and global investors. In his
previous assignments, Mr. Nilesh Shah has held leadership roles with Axis
Capital, ICICI Prudential Asset Management, Franklin Templeton and ICICI
Securities. Mr. Nilesh Shah is the recipient of the inaugural Business
Standard Fund Manager of the year award - Debt in 2004. He was part of
the team that received the best fund house of the year award at Franklin
Templeton as well as at ICICI Prudential. Mr. Nilesh Shah is a gold medalist
Chartered Accountant and a merit ranking Cost Accountant. His hobbies
include reading and educating investors on financial planning. He has co-
authored book on Financial Planning called “A Direct Take”.

He is holding 211 equity shares of the Company and is not related to any
Director of the Company.

The details of Directorships, Memberships/Chairmanships of Committees
of Other Companies held by Mr. Nilesh Shah are as under:

Sr. |Name of the Company | Name of the Committee
No. |in which holding Committee Membership
Directorship
1 | Torrent Pharmaceuticals - Committeeof | Member
Ltd Directors
- Securities Member
Transfer &
Investors’
Grievance
Committee
2 | Torrent Private Limited - -
3 | Torrent Power Limited - Investors’ Member
Grievance
Committee
- Committeeof | Chairman
Directors
4 | Diamond Infrastructure - -
Private Limited
5 | Tornascent CareInstitute - -
(Section 8 Company)

Inthe opinion of the Board, Mr. Samir Mehta fulfils the conditions specified
inthe Companies Act,2013and rules made thereunder for hisappointment
as an Independent Director of the Company and is independent of the
management. A Copy of the draft letter for appointment of Mr. Samir
Mehta as an Independent Director would be available for inspection
without any fee by the members at the Registered Office of the Company
during normal business hours on any working day, excluding Sunday.

The Board considers that his association would be of immense benefit to
the Company and it is desirable to avail services of Mr. Samir Mehta as an

3

Sr. | Name of the Company Name of the | Committee
No.| in which holding Committee Membership
Directorship

1 | Kotak MahindraAsset
Management Co. Ltd.

2 | Kotak MahindraPension
Fund Ltd.

In the opinion of the Board, Mr. Nilesh Shah fulfils the conditions specified
inthe Companies Act,2013and rules made thereunder for hisappointment
as an Independent Director of the Company and is independent of the
management. A copy of the draft letter for appointment of Mr. Nilesh Shah
as an Independent Director would be available for inspection without any
fee by the members at the Registered Office of the Company during
normal business hours on any working day, excluding Sunday.
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The Board considers that his association would be of immense benefit to
the Company and it is desirable to avail services of Mr. Nilesh Shah as an
Independent Director. Accordingly, the Board recommends the resolution
in relation to appointment of Mr. Nilesh Shah as an Independent Director,
forthe approval by the shareholders of the Company.

Except Mr. Nilesh Shah, beingan appointee, none of the Directors and Key
Managerial Personnel of the Company and their relatives is concerned or
interested, financial or otherwise, in the resolution set out at Item No. 6.
This Explanatory Statement may also be regarded as a disclosure under
Clause 49 of the Listing Agreement with the Stock Exchanges.

Item No.7

The Board, on the recommendation of the Audit Committee, has
approved the appointment and remuneration of Kiran J. Mehta & Co.,
Cost Accountants, Ahmedabad as Cost Auditors to conduct the audit of
the cost records maintained by the Company in respect of textiles and
telecommunication products for the financial year ending March 31,2016
at a remuneration of ¥ 3.75 lacs plus service tax and out of pocket
expenses.

In accordance with the provisions of Section 148 (3) of the Act read with
The Companies (Audit and Auditors) Rules, 2014, the remuneration
payable to the Cost Auditors has to be ratified by the shareholders of the
Company.

Accordingly, consent of the members is sought for passing an Ordinary
Resolution as set out at Item No. 7 of the Notice for ratification of the
remuneration payable to the Cost Auditors for the financial year ending
March 31, 2016. None of the Directors / Key Managerial Personnel of the
Company/their relatives is, in any way, concerned or interested, financially
or otherwise, in the resolution set out at ltem No. 7 of the Notice.

The Board commends the Ordinary Resolution set out at Item No. 7 of the
Notice for approval by the members.

Item No. 8

Currently,the Non-Executive Directors (other than the Managing Director,
Wholetime Directors) are paid commission not exceeding 1% per annum
of the net profits of the Company in terms of the resolution passed by the
Members at the Annual General Meeting held on 29th July, 2010 and as
decided by the Board of Directors of the Company. The said approval is
valid for a period of five years from 1st April, 2010.

Now Section 197 of the Companies Act, 2013 permits the payment of
remuneration to a Director who is neither a Wholetime Director, nor a
Managing Director of a Company, by way of commission not exceeding 1%
ofthe net profits of the Company, if the Companyauthorizes such payment
by a Special Resolution at the General Meeting of the Company. The Non-
executive Directors including Nominee Directors are required to devote
more time and attention to the Company, particularly in view of the more

2014-16

responsibility expected of them through Corporate Governance Policies.
The Board, therefore, recognizes the need to suitably remunerate the
director(s) of the Company whoare neitherin the wholetime employment
nor managing director(s) with commission up to a ceiling of 1% of the net
profits, if any, of the Company, every year, computed in the manner
specifiedin the Act, for a period of 5 years fromist April, 2015 to 315t March,
2020. The Board and/or Committee of the Board may from time to time
determine, every year the amount of commission within the limit of 1% of
the net profit and the same be apportioned amongst the Non- Executive
Directors [other than the Managing Director and Wholetime Director(s)]
in such manner as the Board and/or Committee may deem fit for a period
from 1st April, 2015 to 31st March, 2020. The payment of remuneration by
way of commission to Non-Executive Directors will be in addition to the
sitting fees of 310,000/- payable to them for attending each meeting of the
Board/Committee.

The Board of Directors accordingly recommends the resolution set out at
Item No.8 of the Notice for the approval of the Members.

All the Non-executive Directors of the Company, may be deemed to be
concerned or interested in this resolution to the extent of commission
that may be payable to them from time to time.

Item No. 9

The Articles of Association of the Company currently in force were
originally adopted when the Company was incorporated under the Indian
Companies Act,1913.

The Articles of Association wereamended fromtime totimeinaccordance
with the provisions of the Companies Act, 1956. With the introduction of
the Companies Act, 2013, it is proposed to amend the existing Articles of
Association to make it consistent with the provisions of Companies Act,
2013includingthe Rules framed thereunder.

A copy of the proposed set of new Articles of Association of the Company
would be available for inspection at the Registered Office of the Company
during the business hours on any working day, up to the date of the Annual
General Meeting and during the Annual General Meeting. The proposed
draft Articles of Association is available on the Company’s website at www.
arvind.com for perusal by the shareholders.

None of the Directors or Key Managerial Personnel and the relatives, are
concerned orinterested (financially or otherwise) in this Resolution.

The Board commends the Special Resolution set out at Item no. g for the
approval of Members

Registered Office: By Order of the Board

Naroda Road

Ahmedabad-380025 R. V. Bhimani
Company Secretary

Date: May 14,2015




