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NOTICE

92N> ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT THE NINETY SECOND
ANNUAL GENERAL MEETING OF THE MEMBERS OF
RAYMOND LIMITED WILL BE HELD ON MONDAY, JUNE 5,
2017 AT 11.00 A.M. AT THE REGISTERED OFFICE OF THE
COMPANY AT PLOT NO.156/H.NO.2, VILLAGE ZADGAON,
RATNAGIRI - 415 612, MAHARASHTRA TO TRANSACT THE
FOLLOWING BUSINESS:

ORDINARY BUSINESS:

1.

To consider and adopt the Audited Standalone and
Consolidated Financial Statements for the Financial
Year ended March 31, 2017 and the Reports of the
Board of Directors and Auditors thereon.

To declare dividend on Equity Shares.

To appoint a Director in place of Mr. Gautam Hari
Singhania (DIN 00020088), who retires by rotation and
being eligible, offers himself for re-appointment.

To consider and if thought fit, fo pass with or without
modification(s), the following resolufion as an
Ordinary Resolution:

“RESOLVED THAT pursuant fo the provisions of
Sections 139, 142 and other applicable provisions, if
any, of the Companies Act, 2013 and Rules framed
thereunder (including any statutory modification(s)
or re-enactments thereof for the fime being in
force) Messrs Walker Chandiok & Co. LLP, Chartered
Accountantsregistered with the Institute of Chartered
Accountants of India (ICAl) vide registration number
001076N/N500013, be and are hereby appointed as
Statutory Auditors of the Company (in place of Messrs
Dalal & Shah LLP, Chartered Accountants, the retiring
Auditors) for a term of five years commencing from
the Company’s financial year ending March 31, 2018
to hold office from the conclusion of the 92" Annual
General Meeting of the Company fill the conclusion
of the 97™ Annual General Meeting (subject to
ratification of their appointment by the Members at
every intervening Annual General Meeting held after
this Annual General Meeting) on such remuneration
plus service tax, out-of-pocket expenses, as may be
mutually agreed upon by the Board of Directors and
the Statutory Auditors;

RESOLVED FURTHER THAT the Board of Directors of the
Company (including its Committee thereof) and /
or Mr. Thomas Fernandes, Company Secretary be
and are hereby severally authorized to do all such
acts and take all such steps as may be considered
necessary, proper or expedient o give effect to this
Resolution.”

SPECIAL BUSINESS:

Appointment of Mr. Akshaykumar Chudasama as an
Independent Director:

To consider and 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
162, 161 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), Mr.
Akshaykumar Chudasama (DIN 00010630), who was
appointed as an Additional Director of the Company
and 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 a Director of the Company;

RESOLVED FURTHER THAT pursuant to the provisions of
Sections 149 and 152 read with Schedule IV 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) and SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 as
may be in force from time to time, Mr. Akshaykumar
Chudasama (DIN00010630), Director of the Company
be and is hereby appointed as an Independent
Director of the Company to hold office for a term of
five consecutive years with effect from July 21, 2016
and that he shall not be liable to retire by rotation.”

Approval of Cost Auditor’s remuneration:

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

"RESOLVED THAT pursuant to the provisions of Section
148 and other applicable provisions, if any, of the
Companies Act, 2013, read with the Companies
(Audit and Auditors) Rules, 2014 (including any
statutory modification(s) or re-enactment(s) thereof,
for the time being in force), Messrs R. Nanabhoy &
Co., Cost Accountants, (Firm Registration Number
7464), appointed by the Board of Directors of the
Company to conduct the audit of the cost records of
the Company’s Textile units, be paid a remuneration,
for the Financial Year ending March 31, 2018,
amounting to ¥ 3,650,000 (Rupees Three Lac Fifty
Thousand Only) plus service tax as applicable and
re-imbursement of out of pocket expenses incurred
by them in connection with the aforesaid audit.”
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Authorize Borrowings by way of Issuance of Non-
Convettible Debentures/Bonds/ Other instruments:

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
42,71 and other applicable provisions, if any, of the
Companies Act, 2013 read with the Companies
(Prospectus and Allotment of Securities) Rules,
2014, and subject to all the applicable laws and
Regulations, including but not limited to SEBI (Issue
and Listing of Debt Securities) Regulations, 2008, SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 (including any stafutory
modification(s) or re-enactment(s) thereof, for the
fime being in force) and subject to the provisions
of the Memorandum and Arficles of Association
of the Company, consent of the Company be
and is hereby accorded to the Board of Directors
(hereinafter referred to as the “Board”, which term
shall be deemed to include any Committee of the
Board constituted to exercise its powers, including the
powers conferred by this Resolution) to borrow from
fime-to-time by making an offer(s) or invitation(s) to
subscribe or issuance of Non-Convertible Debentures
(NCD)/ Bonds/ Other instruments, whether secured
or unsecured, listed and/or unlisted, on private
placement basis, in one or more franches, such
that the total amount does not exceed I 750 Crore
(Rupees Seven Hundred Fifty Crore only) during a
period of one year from the date of passing of this
resolution on such terms and conditions as the Board
may from time to time determine and consider
proper and that the said borrowing shall be within
the overall borrowing limits of the Company as may
be approved by the Members from fime-to-time;

RESOLVED FURTHER THAT the Board of Directors of the
Company and / or Mr. Thomas Fernandes, Company
Secretary be and are hereby severally authorised
to do all acts and take all such steps as may be
necessary, proper or expedient to give effect to this
resolution.”

Payment of remuneration to Non-Executive Directors:

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 Section
197 and any other applicable provisions of the
Companies Act, 2013 (hereinafter referred to as the
“Act”) and the rules made thereunder (including any
statutory modification(s) or re-enactment thereof for
the time being in force), the consent of the Company
be and is hereby accorded to the payment of
commission of a sum not exceeding one percent of
the annual net profits of the Company computed in
accordance with the provisions of Section 197 read
with Section 198 of the Act, to such Directors of the
Company (other than Executive Director) in such
proportion and manner as may be directed by the
Board of Directors, for a period of three (3) years and
such payment shall be made in respect of the profits
of the Company for the financial years commencing

from April 1, 2017 to March 31, 2020;

RESOLVED FURTHER THAT the above remuneration
shall be in addition to the fees payable to the
Director(s) for attending the meetings of the Board
or Committee thereof or for any other purpose
whatsoever as may be decided by the Board
of Directors and reimbursement of expenses for
participation in the Board and other meetings.”

Re-appointiment of Mr. H. Sunder as Whole-time
Director for a period from July 29, 2016 to April 28,
2017 and to fix his remuneration:

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

"RESOLVED THAT pursuant to the provisions of
Sections 196, 197, 198 and 203 read together with
Schedule V and other applicable provisions, if any,
of the Companies Act, 2013 (hereinafter referred
to as the “Act”) and the Companies (Appointment
and Remuneration of Managerial Personnel) Rules,
2014 (including any statutory modification(s) or re-
enactment thereof for the time being in force), the
re-appointment of Mr. H. Sunder (DIN 00020583) as
Whole-time Director of the Company for the period
from July 29, 2016 to April 28, 2017 be and is hereby
approved on the terms and remuneration as set
out in the Agreement between the Company and
Mr. H. Sunder AND THAT the remuneration payable to
the Whole-time Director may or may not exceed five
percent of the Net Profits of the Company but shall in
no case exceed ten percent of the Net Profits of the
Company to all Executive Directors taken together, if
applicable;

RESOLVED FURTHER THAT the terms and conditions
of remuneration as set out in the Explanatory
Statement annexed hereto which shall be deemed
to form part hereof and in the event of inadequacy
or absence of profits in any financial year or years,
the remuneration comprising salary, perquisites and
benefits approved herein be continued to be paid
as minimum remuneration to the Whole-time Director
for the aforesaid period subject to the requisite
approval of the Central Government, if required;

RESOLVED FURTHER THAT the Board of Directors of the
Company (including the Committee of Directors) be
andis hereby authorized to approve the remuneration
of Mr. H. Sunder as Whole-time Director within the
overall limits under the Act and to take such steps as
may be necessary for obtaining necessary approvals
(statutory, contractual or otherwise), in relation to
the above and to seftle all matters arising out of and
incidental thereto and fo sign and 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.”

. Approval or rejection of the offer required to be made

by the Company under the tripartite agreements
dated November 6, 2007 entered into between
the Company, Pashmina Holdings Limited and




Raymono

LIMITED

(i) Dr. Vijaypat Singhania (i) Mr. Gautam Hari
Singhania (jii) Mr. Akshaypat Singhania and (iv) Ms.
Veenadevi Singhania along with Mr. Anant Singhania,
which will qualify as related party transactions
entered into by the Company:

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

"RESOLVED THAT in compliance with and subject to
the provisions of Section 188 and other applicable
provisions of the Companies Act, 2013 and the
Rules framed thereunder (including any statutory
modification(s) or re-enactment thereof for the
fime being in force) and the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 as
may be applicable from time-to-time, and subject
to Memorandum of Association and Articles of
Associatfions of the Company, the making of an
offer by the Company to each of the four sub-
lessees namely: (a) Dr. Vijaypat Singhania, (b) Mr.
Gautam Hari Singhania, (¢) Mr. Akshaypat Singhania
and (d) Ms. Veenadevi Singhania along with
Mr. Anant Singhania (collectively referred as ‘Sub-
Lessees’) for the purchase of premises in the new
building known as “J K House” situated at 59A,
Bhulabhai Desai Road, Mumbai 400 026, under
the Tripartite Agreements dated November 6,
2007 executed between the Company, Pashmina
Holdings Limited and the Sub-Lessees (“Tripartite
Agreements”), be and is hereby approved;

RESOLVED FURTHER THAT the Board is hereby
authorised to: (a) enter info an agreement for sale
and other appropriate documents with each of
the Sub-Lessees, required fo be executed under
the Tripartite Agreements and to register these
documents with the office of the Sub-Registrar of
Assurances; and (b) do, perform, or cause to be
done all such acts, deeds, matters and things as may
be necessary or desirable, and do all other acts and
things as may be incidental, necessary or desirable
to give effect to the above resolution;

RESOLVED FURTHER THAT the Board is hereby
authorised to delegate all or any of its powers
conferred by the above resolution to any director
or directors or to any committee of directors or any
other officer or officers of the Company to give effect
to the aforesaid resolutions.”

By Order of the Board of Directors

Thomas Fernandes
Director — Secretarial &
Company Secretary

Registered Office:
Plot No. 156/H. No.2,
Villoge Zadgaoon,
Ratnagiri - 415 612,
Maharashtra

Dated: April 28, 2017
Place: Mumbai

Notes:

1.

The Explanatory Statement setting out material
facts, pursuant to Section 102 of the Companies Act,
2013, in respect of the Special Businesses under ltem
Nos.5 to 10 of the accompanying Notice is annexed
hereto.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE
MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND
AND VOTE INSTEAD OF HIMSELF/HERSELF AND THE
PROXY NEED NOT BE A MEMBER OF THE COMPANY.
A person can act as proxy on behalf of members
not exceeding fifty (60) in number and holding in the
aggregate not more than ten percent (10%) 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 a single person as proxy
and such person cannot act as a proxy for any other
person or shareholder. Proxies in order to be effective,
should be deposited at the Registered Office of the
Company, duly completed and signed, not less
than forty eight hours before the commencement
of the Meeting. Proxies submitted on behalf of the
companies, societies etc., must be supported by an
appropriate resolution/authority, as applicable. A
proxy form is attached hereto.

Corporate Members are required to send a certified
copy of the Board Resolution, pursuant to Section
113 of the Companies Act, 2013, authorizing their
representatives to attend and vote on their behalf af
the Meefting.

Members, Proxies and Authorised Representatives are
requested to bring to the meeting, the attendance
slip enclosed herewith, duly completed and signed
mentioning therein details of their DP ID and Client
ID/ Folio No. Duplicate attendance slip or copies of
the Report and Accounts will not be made available
at the AGM venue.

A brief resume of each of the directors proposed
to be appointed / re-appointed, nature of their
expertise in specific functional areas, names of
companies in which they hold directorships and
memberships / chairmanships of Board Committees,
shareholding and relationships between directors
inter se as stipulated under Regulation 36 of the SEBI
(Listing Obligations and Disclosures Requirements)
Regulations, 2015, and Clause 1.2.5 of Secretarial
Standards-2 on General Meetings, are provided
in Details of Directors seeking Appointment/ Re-
appointment at the Annual General Meeting is
annexed herewith as Annexure 1.

Relevant documentsreferredtointhe accompanying
Notice and in the Explanatory Statement are open
for inspection by the Members at the Company’s
Registered Office and at Company’s office at
Sapphire Building, Secretarial Department, Pokhran
Road No. 1, Jekegram, Thane - 400 606 on all
working days (except Saturdays, Sundays and Public
Holidays) between 11.00 a.m. to 1.00 p.m. up to the
date of this Annual General Meeting ("AGM") and
also at the AGM.

] B
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10.

11.

12.

The Register of Members and Share Transfer Books of
the Company will remain closed from May 27, 2017
to June 5, 2017 (both days inclusive), for determining
the names of members eligible for dividend on Equity
Shares, if declared at the AGM.

The dividend on Equity Shares, if declared at the
AGM, will be payable on or after June 6, 2017 fo
those members:

(a) whose names appear as Members in the Register
of Members of the Company after giving effect
to valid share transfers in physical form lodged
with the Company/ Registrar and Transfer Agent
on or before May 26, 2017; and

whose names appear as Beneficial Owners
in the list of Beneficial Owners as on May 26,
2016 furnished by National Securities Depository
Limited (NSDL) and Central Depository Services
(India) Limited (CDSL) for this purpose.

The Securities and Exchange Board of India (SEBI) has
mandated the submission of Permanent Account
Number (PAN) by every parficipant in securities
market. Members holding shares in electronic form
are, therefore, requested to submit their PAN to the
Depository Participants with whom they maintain
their demat accounts. Members holding shares in
physical form should submit their PAN to the Registrar
and Transfer Agent / Company.

Electronic copy of the Annual Report for FY
2016-17 is being sent to all the members whose email
IDs are registered with the Company/Depository
Participant(s) for communication purposes, unless
any member has requested for a hard copy of the
same. For members who have not registered their
email address, physical copies of the Annual Report
for FY 2016-17 are being sent in the permitted mode.
Members are requested to support Green initiative
by registering/updating their e-mail addresses with
the Depository participant (in case of shares in
dematerialized form) or with Link Intime India Private
Limited (in case of Shares held in physical form).

Electronic copy of the Notice of the 92 AGM 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 for communication purposes
unless any member has requested for a hard copy of
the same. For members who have noft registered their
email address, physical copies of the Notice of the
92" Annual General Meeting of the Company inter
dlia indicating the process and manner of e-voting
along with Attendance Slip and Proxy Form is being
sent in the permitted mode.

Members may also note that the Nofice of the
924 AGM and the Annual Report for FY 2016-17
will be available on the Company’s website www.
raymond.in for their download and also on the
website of Central Depository Services (India) Limited
viz. www.evotingindia.com. The physical copies of
the aforesaid documents will also be available at

®)

the Company’s Registered Office for inspection
during normal business hours on working days. Even
affer registering for e-communication, members are
entitled to receive such communication in physical
form, upon making a request for the same by post
free of cost. For any commmunication, the shareholders
may also send requests to the Company’s investor
email id: corp.secretarial@raymond.in.

. All unclaimed dividends upto the final dividend

for FY 2007-08 paid by the Company have been
tfransferred to Investor Education and Protection
Fund (‘said Fund’) of the Central Government. No
dividend was declared for FY 2008-09 and FY 2009-10
by the Company. Pursuant to the provisions of the
Investor Education and Protection Fund Rules, the
Company has uploaded the details of the unpaid
and unclaimed dividend amounts lying with the
Company on the website of the Company (wWww.
raymond.in), as also on the website of the Ministry
of Corporate Affairs (www.mca.gov.in). Unclaimed
dividend for the FY 2010-11 will fall due for fransfer to
the said Fund on July 13, 2018. Those members, who
have not encashed their dividends for the FY 2010-
11, are requested to claim it from the Company or
Link Intime India Private Limited, the Registrars and
Share Transfer Agents of the Company, immediately.
Those members who have not so far claimed their
dividend for the subsequent financial years are also
advised to claim it from the Company or Link Intime
India Private Limited.

. Share transfer documents and all correspondence

relating thereto, should be addressed to the
Registrars and Share Transfer Agents of the Company
M/s. Link Intime India Private Limited, C-101, 247
Park, L.B.S Marg, Vikhroli (West), Mumbai — 400 083,
Tel : 022-49186000, e-mail: raymond@linkintime.co.in.

. The cut-off date for the purpose of remote e-voting

and voting at the AGM shall be May 29, 2017. Please
note that members can opt for only one mode of
votingi.e., either by voting at the meeting or e-voting.
If Members opt for e-voting, then they should not
vote af the Meeting and vice versa. However, once
an e-vote on a resolution is cast by a Member, such
Member is not permitted fo change it subsequently
or cast the vote again. Members who have cast
their vote by remote e-voting prior to the date of
the Meeting may also attend the Meeting and
participate in the Meeting, but shall not be entitled
to cast their vote again.

. A route map showing directions to reach the venue

of the 92" AGM is given at the end of this Notice as
per the requirement of the Secretarial Standards-2
on “General Meetings”.

. Voting through electronic means:-

Pursuant to Section 108 of the Companies Act, 2013
read with Rule 20 of the Companies (Management
and Administration) Rules, 2014 and Regulation 44 of
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended from time to time,
the Company is pleased to provide its members the
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facility of ‘remote e-voting’ (e-voting from a place
other than venue of the AGM) to exercise their
right to vote at the 92" AGM. The business may be
fransacted through e-voting services rendered by
Central Depository Services (India) Limited (CDSL).

The Company has appointed Mr. Ashish Bhatt,
Practicing Company Secretary as the Scrufinizer
for conducting the remote e-voting and the voting
process at the AGM in a fair and transparent manner.

The instructions fo members for voting electronically
are as under:-

0] The vofing period begins on Friday, June
2, 2017 at 10.00 a.m. and ends on Sunday,
June 4, 2017 at 5.00 p.m. During this period
shareholders’ of the Company, holding shares
either in physical form or in dematerialized
form, as on the cut-off date (record date) May
29. 2017, may cast their vote electronically.
The e-voting module shall be disabled by
CDSL for voting thereafter.

an Members holding shares in physical or in
demat form as on May 29, 2017, shall only be
eligible for e-voting.

) The shareholders should log on to the e-voting
website www.evotingindia.com.

(V)  Click on Shareholders / Members
(V)  Now Enter your User ID
a. For CDSL: 16 digits beneficiary ID,

b. For NSDL: 8 Character DP ID followed by
8 Digits Client ID,

C. Members holding shares in Physical
Form should entfer Folio Number
registered with the Company.

(V)  Next enter the Image Verification as displayed
and Click on Login.

VI If you are holding shares in demat form and
had logged on to www.evotingindia.com and
voted on an earlier voting of any company,

then your existing password is to be used.

If you are afirst time user follow the steps given
below:

Vi

For Members holding shares in
Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric
PAN issued by Income Tax
Department (Applicable for both
demat shareholders as well as

physical shareholders)

o Members who have not updated
their PAN with the Company/
Depository Participant are
requested to use the sequence
number which is printed on
Attendance Slip indicated in the
PAN field.

Dividend Enter the Dividend Bank Details
Bank or Date of Birth (in dd/mm/yyyy
Details format) as recorded in your demat
OR Date account or in the company records
of Birth in order to login.

(DOB) e |f both the details are not

recorded with the depository
or company please enter the
member id / folio number in the
Dividend Bank details field as
mentioned in instruction (V).

IX.  After entering these details appropriately, click on
“SUBMIT” tab.

X. Members holding shares in physical form will then
directly reach the Company selection screen.
However, members holding shares in demat
form will now reach ‘Password Creation” menu
wherein they are required to mandatorily enter
their login password in the new password field.
Kindly note that this password is 1o be also used by
the demat holders for voting for resolutions of any
other company on which they are eligible to vote,
provided that company opts for e-voting through
CDSL platform. It is strongly recommended not to
share your password with any other person and take
utmost care to keep your password confidential.

Xl.  For Members holding shares in physical form,
the details can be used only for e-voting on the
resolutions contained in this Noftice.

XIl) Click on the EVSN of Raymond Limited.

Xl On the voting page, you will see “RESOLUTION
DESCRIPTION” and against the same the option
"YES/NO” for voting. Select the option YES or NO
as desired. The option YES implies that you assent
fo the Resolution and option NO implies that you
dissent to the Resolution.

XIV) Click on the "RESOLUTIONS FILE LINK” if you wish to
view the entire Resolution details.

(XV) After selecting the Resolution you have decided
fo vote on, click on “SUBMIT”. A confirmation box
will be displayed. If you wish to confirm your vote,
click on "OK”, else to change your vote, click on
“"CANCEL"” and accordingly modify your vote.

(XVI) Once you "CONFIRM” your vote on the resolution,
you will not be allowed to modify your vote.

XVIl) You can also take out print of the voting done by
you by clicking on “Click here to print” opfion on
the Voting page.

XVIII) If Demat account holder has forgotten the changed
password then Enter the User ID and the image
verification code and click on Forgot Password &
enter the details as prompted by the system.

(XIX) Shareholders can also cast their vote using CDSL’s
mobile app m-Voting available for android based
mobiles. The m-Voting app can be downloaded
from Google Play Store. Apple and Windows phone
users can download the app from the App Store
and the Windows Phone Store respectively. Please
follow the instructions as prompted by the mobile
app while voting on your mobile.

i I
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XX) Note for Non - Individual Shareholders and

Custodians

° Non-Individual shareholders (i.e. other than
Individuals, HUF, NRI etc.) and Custodian are
required to log on to www.evotingindia.com
and register themselves as Corporates.

° A scanned copy of the Registration Form
bearing the stamp and sign of the entity
should be emailed to helpdesk.evoting@
cdslindia.com.

° After receiving the login details a compliance
user should be created using the admin login
and password. The Compliance user would
be able to link the account(s) for which they
wish to vote on.

° The list of accounts should be mailed to
helpdesk.evoting@cdslindia.com and on
approval of the accounts they would be able
to cast their vote.

° A scanned copy of the Board Resolution and Power
of Attorney (POA) which they have issued in favour
of the Custodian, if any, should be uploaded in PDF
format in the system for the scrutinizer to verify the
same.

XX In case you have any queries or issues regarding
e-voting, you may refer the Frequently Asked
Questions ("FAQs”) and e-voting manual available
at www.evotingindia.com, under help section or
write an email to helpdesk.evoting@cdslindia.com.

(XXIl) The results declared along with the Scrutinizer’s
Report shall be placed on the Company’s
website www.raymond.in and on website of CDSL
e-Voting www.evotingindia.com within two days
of the passing of the Resolutions at the Annual
General Meeting of the Company and will also be
communicated to BSE Limited and National Stock
Exchange of India Limited, where the shares of the
Company are listed.

EXPLANATORY STATEMENT IN RESPECT OF THE SPECIAL BUSINESSES PURSUANT TO SECTION 102 OF THE COMPANIES

ACT, 2013
Item No.5

The Board of Directors of the Company at its meeting
held on July 21, 2016, on the recommendation of
the Remuneration and Nomination Committee,
had appointed Mr. Akshaykumar Chudasama as an
Additional Director on the Board of the Company.
Further, in ferms of provisions of Sections 149 and 152 read
with Schedule IV of the Companies Act, 2013 (hereinafter
referred as ‘the Act’) and rules made thereunder, the
Board of Directors of the Company had also appointed
(subject to the approval of the members at the ensuing
General Meeting), Mr. Akshaykumar Chudasama as
an Independent Director of the Company within the
meaning of Section 149(6) of the Companies Act, 2013
and Regulation 17 of the SEBI (Listing Obligations and
Disclosure Requirements), Regulations, 2015 for a ferm of
5 consecutive years commencing from July 21, 2016.

The Company has also received a declaration from
Mr. Akshaykumar Chudasama as specified under Section
149(6) and Schedule IV of the Companies Act 2013.
Considering his vast experience, his presence on the
Board will be of immense value to the Company.

The Company has received a notice in writing from a
member along with deposit of the requisite amount
pursuant to Section 160 of the Act, proposing the
candidature of Mr. Akshaykumar Chudasama for the
office of Independent Director of the Company, to be
appointed as such under the provisions of Section 149 of
the Act.

A copy of the letter of appointment of Mr. Akshaykumar
Chudasama as an Independent Director setting out the
terms and conditions shall be placed at the meeting for
inspection by the members and shall also be available
for inspection at the registered office / corporate office
of the Company during business hours.

None of the Directors and / or Key Managerial Personnel
of the Company and their relatives other than Mr.
Akshaykumar Chudasama is in any way concerned or

interested, financial or otherwise, in the said Resolution.

Inthe opinion of the Board, Mr. Akshaykumar Chudasama,
proposed to be appointed as an Independent Director,
fulfills the conditions specified in the Companies Act, 2013
and the rules made thereunder, and is independent of
the management.

The Board of Directors recommends the Ordinary
Resolution set out at Item No.5 of the Notice for approval
by the Members.

A brief profile of Mr. Akshaykumar Chudasama is given
below:

Mr. Akshaykumar Chudasama is the Managing Partner
of M/s. Shardul Amarchand Mangaldas and heads
the Firm’s practice in the Mumbai Region. He has a
wide corporate commercial practice with expertise in
cross-border M&A and Private Equity across a range of
sectors, particularly, Real Estate. He advises both foreign
companies entering India and Indian companies in their
outbound acquisitions.

Mr. Chudasama has addressed several prestigious
domestic and international seminars and conferences
on various aspects related to his practice. He also serves
on the Board of several companies as an Independent
Director and also on the Committees of various
Companies.

Further details of Mr. Akshaykumar Chudasama have
been provided in Annexure 1.

Item No.6

The Board of Directors at its meeting held on April 28,
2017, upon recommendation of the Audit Committee,
approved the appointment and remuneration of Messrs
R. Nanabhoy & Co., Cost Accountants, to conduct the
audit of the Cost records of the Company’s Textile units
on a remuneration of ¥ 3,50,000 (Rupees Three Lac Fifty
Thousand only) (excluding all tfaxes and reimbursement
of out of pocket expense) for the financial year ending
March 31, 2018.
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In terms of the provisions of Section 148 of the Companies
Act, 2013 read with Rule 14 of the Companies (Audit and
Auditors) Rules, 2014, the remuneration as mentioned
above, payable to the Cost Auditor is required to be
ratified by the Members of the Company. Accordingly,
the Members are requested to ratify the remuneration
payable fo the Cost Auditors for the financial year ending
March 31, 2018, as set out in the Ordinary Resolution for
the aforesaid services to be rendered by them.

None of the Directors and / or Key Managerial Personnel
of the Company and their relatives is concerned or
interested, financial or otherwise, in the said Resolution.

The Board of Directors recommends the Ordinary
Resolution set out at ltem No.6 of the Notice for approval
by the Members.

Item No.7

The Company at its Annual General Meeting held on June
7, 2016 had sought approval from Members to borrow
funds by way of issuance of Non-Convertible Debentures
(NCD)/ Bonds/ Other Instruments, whether secured or
unsecured, listed and / or unlisted, on private placement
basis for an amount not exceeding ¥ 750 Crore (Rupees
Seven Hundred and Fifty Crore Only) during one year
from the date of passing the resolution i.e. June 7, 2016.

In order to give the Company flexibility o manage its
borrowing program, the Company proposes to pass a
suitable enabling resolution to allow the Company to
offer NCD/ Bonds / Other instruments not exceeding
% 750 Crore (Rupees Seven Hundred Fifty Crore Only)
during the period of one year from the date of passing of
the resolution set out at ltem No. 7, on a private placement
basis at an interest rate that will be determined by the
prevailing money market conditions at the time of the
borrowing. The limit proposed at Item No. 7 excludes
the existing borrowing of the Company by way of NCD/
Bonds/ Other instruments.

In tferms of the provisions of Section 42 of the Companies
Act, 2013 read with the Companies (Prospectus and
Allofment of Securities) Rules, 2014 (“the Rules”). a
Company offering or making an invitation to subscribe to
NCD/ Bonds/ Other instruments on a private placement
basis, is required to obtain prior approval of its members
by way of Special Resolution.

NCD/ Bonds/ Ofher instruments issued on private
placement basis are a significant and cost effective
source of borrowings for the corporates and your
Company too would like to avail this option.

The approval, of the Members, is being sought by
way of Special Resolufion under Sections 42 and 71
of the Companies Act, 2013 read with the Rules made
thereunder, to enable the Company to offer or invite
subscripfions for NCD/ Bonds/ Other instruments, whether
secured or unsecured, listed and / or unlisted, on a private
placement basis, in one or more franches, for an amount
not exceeding T 750 Crore (Rupees Seven Hundred Fifty
Crore Only), during the period of one year from the date
of passing of the resolution set out at Item No. 7 within the
overall borrowing limits of the Company, as approved by
the Members from time to time with the authority to the
Board of Directors to determine the terms and conditions,

including the issue price of the NCD/ Bonds and other
instruments.

None of the Directors and / or Key Managerial Personnel
of the Company and their relatives is concerned or
interested, financial or otherwise, in the said Resolution.

The Board of Directors recommends the Special Resolution
set out at ltfem No.7 of the Notice for approval by the
Members.

Item No. 8

At the Annual General Meeting held on June 10,2014, the
Members had approved of the payment of remuneration
by way of commission to the Non-Executive Directors of
the Company, not exceeding one percent per annum
of the Annual Net Profits of the Company computed in
accordance with the provisions of Section 197 read with
Section 198 of the Companies Act, 2013, for a period of
three (3) financial years commencing from April 1, 2014.

In order o bring the remuneration of the Non-Executive
Directorsin line with the current frends and commensurate
with the fime devoted and the confribution made
by them, it is proposed to continue with the payment
of Commission to the Non-Executive Directors of the
Company. The Board of Directors of the Company aft its
meeting held on April 28, 2017, has recommended for
the approval of the Members, payment of remuneration
by way of commission to the Non-Executive Directors of
the Company for a period not exceeding three financial
years with effect from April 1, 2017 as set out in the
Resolution.

All the Directors of the Company and their relatives
may be deemed to be concerned or interested in the
aforesaid resolution to the extent of the commission that
may be received by them, financial or otherwise, in the
Resolution set out at Item No. 8.

The Board of Directors recommends the Special Resolution
set out at Itfem No.8 of the Notice for approval by the
Members.

Item No. 9

On the recommendation of the Remuneration and
Nomination Committee, the Board of Directors of the
Company has on July 21, 2016 accorded their approval
forre-appointment of Mr. H. Sunder as Whole-time Director
of the Company for a tfenure of three years effective from
July 29, 2016 to July 28, 2019 including his remuneration.

Mr. H. Sunder has resigned as Whole-time Director of the
Company with effect from April 28, 2017. The approval
of the shareholders is now sought for the aforesaid re-
appointment and remuneration of Mr. H. Sunder for the
period from July 29, 2016 to April 28, 2017 (details as set
out hereunder).

Further details of Mr. H. Sunder have been provided in
Annexurel.

THE STATEMENT CONTAINING ADDITIONAL INFORMATION
AS REQUIRED IN SCHEDULE V OF THE ACT:

l. General Information:

1. Nature of Industry: Manufacturers of : (i) Woollen,
Polyester/Wool Blended and Polyester Viscose
Blended Fabrics and (i) Air Taxi operations;

2. Date or expected date of commencement of

I
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commercial production: Company in operation
since 1925. The Company had since then
commenced ifs business.

In case of new companies, expected date of
commencement of activities as per project
approved by financial institutions appearing in
the prospectus: Not Applicable.

Standalone Financial performance based on
given indicators.

®in Lac)
Particulars Year Year
ended ended
March 31, | March 31,
2017 2016

Net Sales and Other 295095 292291
Income

Operating Profit 28776 35900
(before interest,
depreciation and

tax)
Profit/(Loss) Before 5301 11240
Tax*
Profit/(Loss) After Tax 3383 7375

* excludes exceptional items.

(figures have been regrouped/recast wherever
necessary

Consolidated Financial performance based on
given indicators:

®in Lac)
Particulars Year Year
ended ended
March 31, | March 31,
2017 2016

Net Sales and Other 550926 529585
Income
Operating Profit 42274 50626
(before inferest,

depreciation and

tax)

Profit/(Loss) Before 8782 15764
Tax*

Profit/(Loss) After Tax 25562 8481

* excludes exceptional items.

(figures have been regrouped/recast wherever
necessary)

Foreign investments or collaborations, if any:
Raymond Limited has no foreign collaborations
and hence there is no equity participation by
foreign collaborators in the Company.

Il. Information about Mr. H. Sunder:
1.

Background details:

Mr. H. Sunder is a Bachelor of Commerce and
a Chartered Accountant. Mr. Sunder has over
29 years of experience in finance, taxation,

accounts, legal, secretarial areas, international
business and general corporate management.
Mr. Sunder started his career in KEC International
Limited and worked in Corporates like Raymond
Synthetics Limited, Jost’s Engineering Company
Limited and Shogun Organics Limited.

Mr. Sunder joined Raymond Limited as General
Manager (Corporate Planning) in May 2000 and
thereafter got elevated as Director and Vice
President. Prior to his appointment to the Board
in the year 2011, he was the President — Finance
and Chief Financial Officer of the Company.
He has been with the Company for over 17
years and his tenure as a Whole-time Director is
contractual.

Past remuneration:

The following remuneration was paid for the
financial year 2014-15, 2015-16 and 2016-17:

R in Lac)
Particulars | 2014-15 2015-16 | 2016-17
Per Per Per

annum annum annum
Basic Salary 40.02 43.65 47.03
Other 126.29 134.96 (55858
Allowances
Perquisites As per Company Policy ( as
and other detailed in point no. 5 of the
benefits remuneration proposed)

Note: The Basic salary was increased w.e.f. July 1
of each year

The above remuneration is excluding Provident
Fund, Superannuation and gratuity benefits.

Past remuneration paid has been in compliance
with the Companies Act, 2013.

Awards:

During the tenure of Mr. H. Sunder, the Company
has received various awards/merit certifications
from different forums including Government
agencies.

Job Profile and his suitability:

Mr. H. Sunder is a finance and corporate
professional with over 29 years of rich and
diverse experience in the areas of finance,
taxatfion, accounts, strategy, legal, secretarial
and general corporate management.

Prior to his appointments as Whole-time Director
of the Company, Mr. Sunder as President-Finance
and Chief Financial Officer has exhibited deep
understanding of the conglomerate nature
of the Company’s businesses and exemplary
leadership qualities in operations, strategy and
policy planning.
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Remuneration proposed for the period from July
29, 2016 to April 28, 2017:

a. Salary: ¥3,92,000 per month in the scale of
32,50,000 to ¥12,00,000 with authority to the
Board of Directors of the Company on the
recommendations of the Remuneration
and Nomination Committee to grant such
increments within the said scale as it may
determine from time to time.

b. Other dllowances: 312,64,000 per month
(personal allowance, education allowance,
magazine allowance, servant allowance,
special allowance and transport allowance)
with authority to the Board of Directors of the
Company on the recommendations of the
Remuneration and Nomination Committee
to grant such increments as per Company
Rules.

c. Perquisites: Perquisites are classified into
three categories viz. ‘A’, ‘B’ and 'C’ as
follows:

CATEGORY - A
() Housing

. Company provided
accommodation; OR

II. In case no accommodation is
provided by the Company, the
Whole-time. Director shall be
entitled fo House Rent Allowance as
per Company policy.

(i Medical Reimbursement: As  per
Company Policy.

(i) Leave Travel Concession: As per
Company Policy.

(iv) Leave: As per Company’s Rules as
specified from time-to-fime.

(v) Insurance: As per Company Policy.

(vi) Company provided car, reimbursement
of driver’s wages and petrol expenses as
per Company Policy.

(vii) Any other perquisite as may be
determined by the Board of Directors of
the Company from time-to-time.

CATEGORY - B

(i Contribution tfo Provident Fund or
Annuity Fund will not be included in the
computation of the ceiling on perquisites
to the extent that these either singly or
put fogether are not taxable under the
Income Tax Act.

(i) Gratuity payable shall be calculated
as per the provisions of ‘The Payment of
Gratuity Act, 1972,

(i) Encashment ofleave aftthe end oftenure
will not be included in the computation
of the ceiling on perquisites.

[}
1.

CATEGORY - C

Provision of car for use on Company’s
business and telephone at residence will
not be considered as perquisites. Personal
long distance calls on felephone and use of
car for private purpose shall be billed by the
Company.

d. Variable Pay: Variable Pay (over and above
the remuneration stated above) payable in
accordance with the Rules of Company.

e. Ex-Gratia: As per Company’ s Rule.
f. Minimum Remuneration:

In the event of inadequacy of profits
under Section 198 of the said Act in any
financial year or years, Mr. H. Sunder, Whole-
fime Director be paid, the remuneration
comprising salary, perquisites and benefits as
detailed above as minimum remuneration.

g. The payment of remuneration as above
is subject to the provisions of law and
the Whole-time Director will be paid the
remuneration as approved by the Board
and the Shareholders.

6. Comparative remuneration policy with respect
to industry, size of the company, profile of the
position and person:

The ‘Remuneration and Nomination Committee’
constituted by the Board of Directors, in ferms of
Schedule V of Companies Act, 2013, perused
remuneration of managerial persons in the textile
industry and other companies comparable with
the size of the Company, industry benchmarks
in general, profile and responsibilities of Mr. H.
Sunder, before approving the remuneration as
proposed herein above.

7. Pecuniary relationship directly or indirectly with
the Company or relationship with the managerial
personnel, if any:

Mr. H. Sunder does not have any pecuniary
relationship directly or indirectly with the
Company or any relationship with the managerial
personnel.

Other information:
Reasons of loss or inadequacy of profits:

Due to the slowdown in the discretionary consumer
spending owing to demonetization, which impacts
the margins of the Company.

Steps taken or proposed to be taken forimprovement
and expected increase in productivity and profits in
measurable terms:

The Company has embarked on a series of strategic
and operational measures that is expected to result
in the improvement in the present position. The
inherent strengths of the Company, especially its
reputation as a premium producer, powerful brands
and deep Pan-India distribution network are also
expected to enable the Company to position itself
during adversities.
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3. Expected increase in productivity and profits in
measurable terms:

The Company has strategically planned to address
the issue of productivity and increase profits and has
put in place measures to reduce cost and improve
the bottom-line.

IV Disclosures:

The required disclosures have been made and shall
continue to be made in the Board of Director’s report
under Corporate Governance chapter attached thereto.

Mr. H. Sunder, Whole-time Director does not hold any
shares in the Company.

This may also be considered and treated as an Abstract
and Memorandum of Inferest of the Directors under
Section 190 of the Companies Act, 2013.

The Board of Directors recommends the Special
Resolution set out at ltem No.9 of the Notice for approval
by the Members.

None of the Directors and/or Key Managerial Personnel
of the Company and their respective relatives other
than Mr. Sunder is in any way concerned or interested,
financial or otherwise in the said Resolution.

Item No. 10

Approval or rejection of the offer required to be made
by the Company under the tripartite agreements dated
November 6, 2007 entered into between the Company,
Pashmina Holdings Limited and (i) Dr. Vijaypat Singhania
(ii) Mr. Gautam Hari Singhania (iii) Mr. Akshaypat
Singhania and (iv) Ms. Veenadevi Singhania along with
Mr. Anant Singhania, which will qualify as related party
fransactions entered into by the Company.

1. The Company, i.e. Raymond Limited purchased the
property underlying the building called "JK House’
admeasuring approximately 1,916.65 square yards
at 59-A, Bhulabhai Desai Road, opposite Breach
Candy Hospital, Mumbai 400 026 in the year 1945 for
residence of its directors. The promoters/directors and
their families have been residing at the said premises
since then. J.K. House (owned by the Company)
comprised of inter-alia a retail shop on the ground
floor, a museum and residential duplex flats on the 5™
to 12" floor.

2. Pursuant tfo a resolution of the Board of Directors
dated February 22, 1994, the Company vide
agreement dated March 28, 1994, leased the 4
duplex flats in the said building fo Pashmina Holdings
Limited, a wholly owned subsidiary of the Company
for a period of 9 years at the rate of ¥ 6,000/- per
duplex, per month. The said agreement permitted
sub-leasing of the said flats.

3. Pursuant thereto, Pashmina Holdings Limited vide
agreements dated April 20, 1994 sub-leased the
4 duplex flats to each of Ms. Veenadevi Singhania
(being the 5" & 6™ floors), Dr. Vijaypat Singhania
(being the 7™ & 8™ floors), Mr. Madhupati Singhania
(being the 9M & 10™ floors) and Mr. Akshaypat
Singhania (being the 111" & 12™ floors), respectively
at the rate of ¥ 7,500 per month, for each duplex flat.

. Thereafter, the Parties have confinued the lease

On October 28, 1998 Mr. Madhupati Singhania
surrendered his sub-lease and Pashmina Holdings
Limited vide agreement dafted July 14, 1999
subleased the said 9™ & 10™ floors duplex flats to Mr.
Gautam Hari Singhania.

Pursuant to anotherresolution dated January 29,2003,
of the Board of Directors, the Company executed
and registered a fresh deed of lease dated March
27,2003 in favour of Pashmina Holdings Limited for a
period of 9 years at the rate of T 6,000/- per month
and in turn Pashmina Holdings Limited also executed
and registered fresh deeds of sub-lease dated July
11, 2003 in favour of Dr. Vijaypat Singhania, Mr.
Gautam Hari Singhania Mr. Akshaypat Singhania
and Ms. Veenadevi Singhania, ("Sub-Lessees”) for a
period of 9 years at the rate of ¥ 7,500/- per month,
for each duplex flaf.

With the passage of fime the building structure had
weakened. The Company carried out a structural
audit through structural engineers and M/s. Sterling
Engineering Consultancy, an architect firm issued a
report dated March 25, 2004 which recommended
demolition and reconstruction. The report also
enclosed a certificate from the department of Civil
Engineering. Indian Institute of Technology, Bombay
(Dr.  Abhijit Mukherjee). Further, the Municipal
Corporation of Greater Mumbai, (MCGM) vide its
letter dated March 23, 2006 also communicated that
the building was unsafe and should be demolished.

In order to obtain vacant possession of the building
from the above occupants to redevelop the building,
the Company, pursuant to board resolutions dated
June 23, 2006 and July 20, 2007 resolved to execute
fripartite  agreements with  Pashmina Holdings
Limited (the Lessor) and the Sub-Lessees (“Tripartite
Agreements”) and to demolish the building and erect
a new sfructure. Pursuant to each of the Tripartite
Agreements, the terms of which were identical, all
the four Sub-Lessees were to hand over possession of
the said duplex flats to the Company, and agreed
to surrender their tenancy rights in J.K. House. The
Company further agreed that upon completion
of the new structure, it will offer to sell to the Sub-
Lessees, apartments in the new structure, at the rate
of ¥ 9,000 (Rupees Nine Thousand Only) per square
foot (carpet) and on such other terms as mentioned
therein.

Four separate Tripartite Agreements dated
November 6, 2007 were entered between the
Company, Pashmina Holdings Limited and each of
the four Sub-Lessees being Dr. Vijaypat Singhania,
Mr. Gautam Hari Singhania, Mr. Akshaypat Singhania
and Ms. Veenadevi Singhania along with Mr. Anant
Singhania.

Some of the relevant clauses of the said Tripartite
Agreements have been reproduced and set out in
Annexure A hereto for your ready reference.

rights of the Lessee and the sub-lease rights of
the Sub-Lessees. Accordingly, monthly rents
are being paid fil date. Temporary alternate
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11.

12.

13.

14.

15.

16.

accommodations have also been provided
to Mr. Gautam Hari Singhania, Mr. Akshaypat
Singhania and Ms. Veenadevi Singhania along with
Mr. Anant Singhania.

Any offer to be made by the Company/exercise
of any option at a later date under the Tripartite
Agreements for allotment of premises to the Sub-
Lessees, has to be in accordance with applicable law
and aofter adopting the necessary steps mandated
by law and in keeping with the laws and principles of
corporate governance.

Affer obtaining vacant possession, the Company
demolished the old building and commenced the
process of construction of a new building. The new
J.K. House building has now been redeveloped and
the Company has also received on July 11, 2016
the Occupancy Certificate from MCGM to occupy
the new J.K. House Building. The capital work in
connection with J.K. House is about ¥ 270.27 crores. It
is pertinent to note that the value of re-constructed
J.K. House has also appreciated considerably, which
is also reflected in the valuation report of a valuer
that was placed before the Audit Committee and
the Board.

With effect from April 1, 2014 the provisions of Section
188 of the Companies Act, 2013 ("CA 2013") and rules
framed thereunder has come into force, which lays
down provisions for the ‘related party transactions’. In
terms of CA 2013, selling or otherwise disposing of or
buying property of any kind to a related party is within
the ambit of related party transactions, and would
require the approval from the shareholders in the
event certain prescribed thresholds are breached.

Thereafter, given that CA 2013 was in effect, before
taking any decision on making of any offer to the
Sub-Lessees, the Company thought it fit to obtain
legal advice on the matter from its lawyers.

Meanwhile, even before any decision was taken
by the Company in the matter: (o) Dr. Vijaypat
Singhania sent a lefter to the Company dated July
7, 2016 exercising his option to purchase the new
apartment; and (b) Mr. Akshaypat Singhania and
Ms. Veenadevi Singhania along with Mr. Anant
Singhania, also addressed letters dated January
13, 2017 and January 14, 2017 respectively to the
Company exercising their option to purchase the
new apartments. Subsequently, Mr. Akshaypat
Singhania and Ms. Veenadevi Singhania along with
Mr. Anant Singhania have also filed two separate
Arbitration Petitions (L) Nos.196 of 2017 and 197 of
2017, respectively, under section 9 of the Arbitration
and Conciliation Act, 1996, before the Hon'ble
Bombay High Court and the matter is sub-judice and
pending.

The Company is being represented in the above
Arbitration Petitions (L) Nos.196 of 2017 and 197 of
2017, by a law firm and has engaged senior counsels.
At the hearing held on April 12, 2017, the learned
senior counsels assured the Honorable Judge of High
Court that the Company will not, till further orders,
create any third party rights or alienate or encumber

or part with possession of the two apartments,
situated on the 21, 2219, 239 and 24™ floors of the
new building, and will continue the leave and license
agreement for the alternate premises occupied by
the Sub-Lessees. The parties are directed to file reply
and rejoinder and the hearing is adjourned to June
14, 2017. The Company is defending and contesting
the aforesaid Petitions.

17. Nonetheless, having regard to the fact that the
above Letters have been addressed to the Company
as mentioned above, the matter is being placed
before the shareholders for decision in the matter.

REQUIREMENT OF APPROVAL OF EXISTING RELATED PARTY
TRANSACTIONS:

18. The Sub-Lessees were at the time of execution of the
Tripartite Agreement and tfoday are “related parties”
so far as the Company is concerned, inter-alia being
directors or relatives of the directors as members of a
Hindu Undivided Family called 'Dr. Vijaypat Singhania
Greater HUF'.

19. Since the above related parties have purported
to exercise the option to purchase the new duplex
flat premises, situated at J.K. House at the rate of
% 9,000 per sq.ft. Carpet, the said allotment will fall
within the purview of “related party fransactions”
as per CA 2013 which may be considered as not on
arm'’s length basis and not in the ordinary course of
business, considering the current market conditions,
as per the existing provisions of CA 2013.

20. Section 188 of CA 2013 contemplates that for
agreements above prescribed threshold, no contract
or arrangement with a related party with respect
to selling of the property of the Company, shall be
entered without prior approval of the shareholders by
an ordinary resolution. Further, Section 177 of CA 2013
read with Regulation 23 of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015
("LODR") stipulates obtaining prior approval of audit
committee for such related party fransactions.

21. In this regard, as mentioned above, legal advice has
also been sought by the Company in the matter.

22. Further details with respect to the related party
tfransactions with the Sub-Lessees have been set out
in Annexure B.

23. In light of (a) the legal advice obtained by the
Company, (b) the fact that the Board owes a
fiduciary duty to the Company and its shareholders,
(c) the above Sub-Lessees are related parties and
also owe a fiduciary duty to the Company and
the shareholders, and (d) section 188 and other
applicable provisions of the Companies Act, 2013,
the Board and Audit Committee have deferred the
matter to the shareholders on (i) making an offer
for allofment of premises to all the above related
parties being Dr. Vijaypat Singhania, Mr. Gautam
Hari Singhania, Mr. Akshaypat Singhania and Ms.
Veenadevi Singhania alongwith Mr. Anant Singhania
on the terms and conditions mentioned in the
Tripartite Agreement/s and (ii) sale of the premises in
the new building.

HQ—l
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Annexure A: Relevant Terms and Conditions of the

24. ltis also important for the shareholders to bear in mind Tripartite Agreement

the consequences of any potential approval or non-

approval of the above related party transactions:

a. Any non-approval may potentially result into a
dispute with the relevant counterparties, who
may contend that the Company has breached
the relevant Tripartite Agreement by failing to
act on or fulfill its obligations under the same.
Such potential disputes could be protracted
and costly, and could result in financial or other
liabilities on the Company. In such a situation,
the Company will also be entitled to take
appropriate legal defenses and remedies.

b. Any approval of the transaction, will require
the Company to offer apartments for sale to
its related parties (being the Sub-Lessees), at a
price which is significantly lower than the current
prevailing market rate. This may result into a
significant loss to the Company.

Relevant documents in respect of the said items are
open forinspection by the members at the Registered
Office of the Company and at the Company’s office
located at Sapphire Building, Secretarial Department,
Pokhran Road No. 1, Jekegram, Thane — 400 606 on
all working days (except Saturdays, Sundays and
Public Holidays) during 11.00 a.m. to 1.00 p.m. up
to the date of the Meeting, and will also be made
available for inspection at the Meeting.

The Promoter group, Mr. Akshaypat Singhania, Ms.
Veenadevi Singhania and Mr. Anant Singhania falling
under definition of “related party” shall abstain from
voting.

Except Dr. Vijaypat Singhania, Mr. Gautam Hari
Singhania, Ms. Nawaz Singhania, Mr. Akshaykumar
Chudasama, none of the other Directors and/or
other Key Managerial Personnel or their relatives are
concerned or interested in the above resolution.

The Audit Commiftee has reviewed the Tripartite
Agreements. These are not in the ordinary course
of business, and not at arm’s length in the current
market conditions. The legal advice also confirmed
it. The Audit Committee is in agreement with the legall
advice. Hence, as required u/s 188 of the Companies
Act, 2013, the Audit Committee recommmended that
the Board refers the matter to the shareholders.
The Board had unanimously agreed to this
recommendation, and has referred the matter to the
shareholders to decide if the aforesaid related party
fransactions are to be approved. It is to be further
noted that the Company is taking its legal defenses
in the Arbitration Petitions, and placing of the matter
before the shareholders is without prejudice to the
legal defenses, contentions and remedies available
to the Company in the matter.

Members are requested to consider and grant their
approval or rejection to the item set out in Resolution
No. 10 of this Notice.

For the purposes of this extract, please note that
the Company is the Developer; Pashmina Holdings
Limited is the Sub-Lessor; and each of the Sub-Lessees
are Tenants.

The Sub-Lessor and the Tenant hereby surrender
their fenancy and sub fenancy rights in the existing
premises to the Developer. Henceforth, the Sub-
Lessor and the Tenant shall have no right, fitle, interest
or claim of whatsoever nature in respect of existing
premises and the Developer shall be fully entitled
to deal with the same in any manner whatsoever,
without any objection from the Sub-Lessor and the
Tenant.

In consideration of the Sub-Lessor and the Tenant
surrendering their tenancy and sub-tenancy rights
including all their other rights, fitle and interest, if any,
in the said existing premises and also in consideration
of their handing over possession of the said existing
premises, the Developer has agreed to provide the
Tenant, at its cost, alternate accommodation of a
commensurate size at a comparable location until
expiry of one year from the date of handing over
the Apartment to the Tenant for undertaking interior
decoration. The Developer further agrees that upon
completion of the new sfructure on the said Property,
the Developer shall offer to sell to the Tenant, the
Apartment which will be more or less of the same
carpet area as the said existing premises in the new
structure at the rate as specified in Clause 6 herein
and in the manner and on the terms and conditions
as hereinafter provided.

In pursuance of Clause 3 of this Agreement, the
Developer agrees to offer for sale to the tenant, the
Apartment which will be more or less of the same
carpet area as the said existing premises, in the new
structure not later than 30 days from completion of
the sfructure, at the rate of ¥ 9,000 (Rupees Nine
Thousand Only) per square foot (carpet), subject to
the Tenant having handed over timely, vacant and
peaceful possession of the said existing premises to
the Developer.

In the event of the Tenant exercising the option fo
purchase the Apartment offered to him by fthe
Developer pursuant to clause 3 hereinabove, the
Tenant in addition fo the purchase consideration of
I 9000/- (Rupees Nine Thousand only) per square
foot (carpet), also agrees to pay, an amount of
% 200/- (Two Hundred Only) per square foot towards
his proportionate cost of electrification works, viz.,
laying service lines, underground cables, poles,
paying meter box deposit, meter box cost and similar
expenses towards erection of the new structure.

The Tenant himself with intention to bind himself and
all persons info whomsoever hands the Apartment
comes and his successors-in-title hereby covenants
with Developer as follows:
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(a) If the Tenant does not exercise his right fo purchase the Agreement within a period of 180 days (or such extended
time as may be agreed to by the Developer) from the date of receipt of the written offer for sale by the Developer,
such right shall forthwith stand extinguished.

(b) If the Tenant elects to purchase the Apartment within the stipulated fime frame, such purchase shall be effected
by the execution of an Agreement fo Sell, followed by the execution of a Deed of Apartment/Sale Deed,
conveying, transferring and assuring the Apartment to the Tenant, upon receipt of the entire purchase price from
the Tenant. It is expressly agreed that the right of the Tenant as a purchaser under the agreement to Sell / Deed of
Apartment / Sale Deed shall be restricted fo the Apartment and use of the common areas (such as the museum,
common garden and swimming pool and open terrace) and facilities appurtenant to the Apartfment and that
all other rights, directly or indirectly aftached to the said Property, including any further or future development
rights, shall always remain the personal property of the Developer and that the Developer is and shall always
be entitled to and be at liberty to exclusively ufilize for itself or fransfer, sell and dispose of the said rights thereof
to any other person. The Tenant shall not be entitled fo raise any objection to such use, exclusive use or fransfer
by the Developer of any further or future development rights. The only obligation of the Developer shall be to
provide in or above the open terrace, space for water storage tank or for lift machinery and fo permit restricted
access thereto to the Tenant. It is expressly agreed that the right to use the common areas of the building shall be
limited fo the Tenant and his immediate family and shall not be transferable to any third party purchaser of the
Apartment.

22. All out of pocket costs, charges and expenses including the stamp duty and registration charges of and incidental
to this agreement shall be borne and paid by the Developer.

29. All disputes and differences arising between the parties with regard fo the inferpretation, consfruction and
meaning of the Agreement or the terms confaining herein, shall be referred to arbitration before and arbitral
tribunal consisting of three arbitfrator(s). The Developer and the Tenant shall each be entitled to appoint one
arbitrator and the two arbitrators so appointed shall, jointly appoint the third arbifrator. The arbitration proceedings
shall be conducted under the provisions of the Arbitration and Conciliation Act 1996. The arbitration shall be held
in Mumbai.

Annexure B - Further details with related parties required pursuant to the CA 2013:

Name of Related Parties Dr. Vijaypat | Mr. Gautam Mr. Akshaypat Singhania | Ms. Veenadevi Singhania
. Singhania | Hari Singhania alongwith Mr. Anant

Particulars Singhania

Name of the director or key | Self Self Dr. Vijaypat Singhania Dr. Vijaypat Singhania

managerial personnel who

is related, if any

Nature of relationship Self Self Part of Dr. Vijaypat Part of Dr. Vijaypat
Singhania Greater HUF Singhania Greater HUF

Nature, material terms,
monetary value and
particulars of the contract
or arrangement:

Any  other information | NA NA NA NA
relevant orimportant for the
members to take a decision
on the proposed resolution:

Please refer Annexure A

13Q—|
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ANNEXURE 1

DETAILS OF DIRECTOR SEEKING RE-APPOINTMENT/APPOINTMENT AT THE FORTHCOMING ANNUAL GENERAL MEETING

(In pursuance of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and Clause 1.2.5 of Secretarial
Standards-2 on General Meetings)

appointment on the
Board

Name of the Mr. Gautam Hari Singhania Mr. Akshaykumar Mr. H. Sunder
Director Chudasama

DIN 00020088 00010630 00020583
Date of Birth and 09/09/1965 30/09/1969 26/07/1959
Age 51 years 47 years 57 years
Date of 01/04/1990 21/07/2016 29/07/2011

Qualifications

Commerce Graduate

LLB from London School

of Economics, University

of London (1994) and B.A.
(Economics) from University
of Bombay.

Commerce Graduate and
Chartered Accountant

Experience and
Expertise

30 years of experience in the
field of Industry, Business and
Corporate Management.

23 years of experience in
wide corporate commercial
practice with expertise in
Cross-border M&A and
Private Equity across a range
of sectors, particularly, Real
Estate.

29 years of experience in the
field of finance, taxation,
accounts, strategy, legal,
secretarial and general
Corporate Management

Number of Meetings
of the Board
attended during the
year.

4 out of 4

2 out of 3

4 out4

List of Directorship

/ Membership /
Chairmanship of
Committees of other
Board.

DIRECTORSHIP:

Public Companies

J K Investors (Bombay)
Limited

Silver Spark Apparel Limited
J. K. Helene Curtis Limited
J.K. Investo Trade (India)
Limited

Ring Plus Aqua Limited
Raymond Apparel Limited
Private Companies

Silver Soaps Private Limited
Avani Agricultural Farms
Private Limited

Raymond UCO Denim
Private Limited

Smart Advisory and Finserve
Private Limited

Super Car Club India Private
Limited

Body Basic Health Care
Private Limited

DIRECTORSHIP:

Public Companies

Bata India Limited

PTL Enterprises Limited
Apollo Tyres Limited

Artemis Medicare Services
Limited

Artemis Global Life Sciences
Limited

Private Companies

Wyosha Real Estate Private
Limited

Membership/ Chairmanship
of Committees:

Bata India Limited

Audit Committee — Member

Nomination and
Remuneration Committee —
Member

CSR Committee — Chairman
Apollo Tyres Limited
Audit Committee — Member

Nomination and
Remuneration Committee —
Member

DIRECTORSHIP:

Public Companies
Celebrations Apparel
Limited*

Silver Spark Apparel Limited*
Ring Plus Aqua Limited*®
JK Files (India) Limited*®
J.K. Helene Curtis Limited*
J.K. Investo Trade (India)
Limited*

JK Ansell Pvt, Ltd.

Raymond UCO Denim Pvt.
Ltd.

Smart Advisory and Finserv
Pvt. Ltd.

*Resigned w.e.f.
April 28,2017
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other directors,
manager and other
Key Managerial
Personnel of the
company

and Husband of Ms Nawaz
Singhania

Name of the Mr. Gautam Hari Singhania Mr. Akshaykumar Mr. H. Sunder
Director Chudasama
Membership/ Chairmanship | Business Responsibility
of Committees: Committee — Member
J.K. Investo Trade (India) Artemis Medicare Services
Limited Limited
Stakeholders Relationship Audit Committee — Member
Committee — Member Nomination and
Investment Committee - Remuneration Committee —
Member Member
J.K. Investors (Bombay) Artemis Globadl Life Sciences
Limited Limited
Committee of Directors — Audit Committee — Member
Chairman
Raymond UCO Denim
Private Limited
CSR Committee - Chairman
Shareholding in 5529 Equity Shares Nil Nil
Raymond Limited
Relationship with Son of Dr. Vijaypat Singhania | Nil Nil

Terms and
Conditions of
appointment or
re-appointment
along with details
of remuneration
sought to be paid
and remuneration
last drawn by such
person

As per Nomination and
Remuneration Policy of the
Company as displayed on
the Company’s website

viz. (weblink: http://www.
raymond.in/cr/policies/rmp/
index.html)

As per Nomination and
Remuneration Policy of the
Company as displayed on
the Company’s website

viz. (weblink: http://www.
raymond.in/cr/policies/rmp/
index.html)

As per Nomination and
Remuneration Policy of the
Company as displayed on
the Company’s website

viz. (weblink: http://www.
raymond.in/cr/policies/rmp/
index.html)

Justification for
choosing the
appointees for
appointment as
Independent
Directors

NA

23 years of experience in
wide corporate commercial
practice with expertise in
Cross-border M&A and
Private Equity across a range
of sectors, particularly, Real
Estate.

NA

By Order of the Board of Directors

Thomas Fernandes
Director — Secretarial &
Company Secretary

Registered Office:
Plot No. 156/H. No.2,
Village Zadgaon,
Ratnagiri 415 612,
Maharashtra

Dated: April 28, 2017
Place: Mumbai
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(CIN: L1711 TMH1 825PLCO0T 208)
Registered Office; Plot No. 156H, No. 2, Village Zadgacn,
Ratnagin - 415 612, Maharashira
Email: corp.sacretarial @ raymond.in, Website: waw raymaond.in
Phone No.: 02352 - 232514, Fax No.: 02352 - 232513
NOTICE

NOTICE is hereby given that the Ninely Second (82%)
Annual General Meeting (AGM) of the Company will be held
at the Registered Office of the Company at Plot No. 156/H.
MNo. 2, Village Zadgaon, Ralnagiri-415 612, Maharashtra on
Monday, June 5, 2017 at 11.00 a.m. o transact the business
as set out in the Motice of 82" AGM dated April 28, 2017.
The said Notice along with Proxy Form, Attendance Slip and
Annual Report inter-alia containing Directors’ Report,
Auditors’ Reports and Audited Financial Statements has been
dispatched to all the Members al their registered addresses
or email-ids on or before Saturday, May 13, 2017 and the
same is also available on the website of the Company at
www.raymond.in. The Notice of AGM is also available on the
website of Central Depository Services (India) Limited (CDSL)
at www.evolingindia.com.

A member entitled to attend and vote at the meeting is entitled
lo appoint a proxy to attend and vote instead of himseli'hersell
and the proxy need not be a member of the Company. Proxies
in order to ba effective, should be deposited at the Registered
Office of the Company, duly completed and signed, not less
than 48 hours before the commencemant of the AGM.

in compliance with provisions of Section 108 of the Companies
Act, 2013 read with Rule 20 of the Companies (Management
and Administration) Rules, 2014, as amended from time to
time, Regulation 44 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and Secratarial
Standard on General Meetings issued by The Institute of
Company Secretaries of India:

a) The Company is providing remote e-voting facility to its
Members to cast their vote by electronic means on the
Resolutions set out in the Notice of the 92™ AGM dated
April 28, 2017,

b) Day, Date and time of commencement of remote e-voting:
Friday, June 2, 2017 (10.00 a.m.)

c) Day, Date and time of end of remote e-voting : Sunday,
June 4, 2017 (5.00 p.m.)

d) Cut-off date : May 29, 2017

e) Any person who acquires shares of the Company and
becomes a membar of the Company after the dispatch of
AGM Notice and holds shares as on the cut-off date i.e.
May 29, 2017 should follow the instructions for E-voting as
mentioned in Note No. 17 of the AGM Notice. In case of any
queries, the shareholder may also contact the Registrar &
Transter Agent viz. M/s, Link Intime India Private Limited
and obtain the necessary Login-ld and password,

fi The members who will be attending the AGM and who
have not cast their vote through remote e-voting shall be
able to exercise their voting rights at the AGM. The facility
for voling through ballot / polling paper shall be made
available at the venue of the AGM.

g) The Members are requested to note that:

i. Remote e-voting module shall be disabled by CDSL for
voting after 5.00 p.m. on Sunday, June 4, 2017,

ii. The members who have already cast their vote through
remote e-voting may attend the meeting but shall NOT
be entitled to cast their vole again at the AGM.

iii. Members holding shares in physical or in dematerialized
form as on May 28, 2017, shall only be entitled to
avail the facility of remote e-voting OR voting through
ballot / polling paper at the AGM.

For any query or grievances in relation to e-voting, Members
may write to / contact Smt. Salli Lad, Senlor Associate,
Clienl Relations - Corporate Registry, Link Intime India
Private Limited, C 101, L.B.S. Marg, 247 Park, Vikhroli (West),
Mumbai - 400083, Ph. No.: 022-49186200 or amail:
raymond @ linkintime.co.in OR Shri Thomas Fernandes,
Company Secretary, Raymond Limiled, Jekegram, Pokhran
Road No.1, Thane (West) - 400 606, Ph. No. 022-61527000 or
email : corp.secretarial @ raymond.in,

Shri Ashish Bhatt, Practicing Company Secrelary (F-4650) has
been appointed as the Scrutinizer for overseeing / conducting
the remote e-voting and the voting process in a fair and
transparant mannar.

Pursuant to Section 91 of the Companies Act, 2013, the Register
of Membars and Share Transfer Books of the Company will
remain closed from Saturday, May 27, 2017 to Monday,
June 5; 2017 (both days inclusive) for the purpose of Annual
General Meeting and payment of dividend on the Equilty Shares
of the Company for the year ended March 31, 2017. The
dividend as recommended by the Board, if declared at the
meeting, will be paid on or after June &, 2017.

The result of the e-voting / voting at AGM ballot shall be
declared on or before June 7, 2017. The Results declared,
along with the Scrutinizer's Report, shall be displayed at the
Registered Office of the Company and also be placed on the
Company’s website and communicated o the Stock Exchanges
where the Company's shares are listed.

By Order of the Board
For Raymond Limited

Thomas Fernandes
Mumbal Director - Secretarial

May 13, 2017 & Company Secretary

: THE FINANCIAL EX]

Herey




mﬁmmm (¢fsm) Fofires (mﬂ',
| movmlnglndhwmmmmmm . '“.r' o
| e o T SnfoY vt aRuTaTS) wa SV R B aregadl |
| o e oy st AT ST Y A e
sm anfdy wfireae g1 edva warEe st o A M M
Rz, aefiyerdtear qof e anfn Earerd #3A, o g B
MWMMMﬁMI‘ s
wt s, inﬁaam‘lummimn
Pram, 209Y% 91 1 30, F@YE RO FRUaTa HTEUTHET), |
TR 0T i v ) P, 2094 4 (AT gy
mﬂmmmmmmmm
7) chﬂauww(im)mﬂmmmmm
FROATT M| TR T Tgdr) A A0S saeE e |
AuaTATS B TR v §-Aaa Gl HeH S .
) Wﬁ-mmﬁﬂ,mm*l:m,Qwu“
(F&1) 90 00 A1)
#) vy {-waem v Raw, Re s 43 . FaaR, ¥ 97 2099
(mraﬁq oo JNT)
&) Fec-ATH aNG - R F 098
) Wity N TeRvard FcuroR HI-T FFT AU SRAFIT 10 P
HYTHS B a0 B¢ - AP ARG F80rad 3% ¥ 2090 I sFrawon
FROTY] PURTIE T, TATTH Y I8 SRR Feane G
Afedfadia Hic % 0 T2 TR SeanEm {-saeARvas TN
T AT B DU T SETg T, MRS & P s
o o nadls o sravas S -3rad 3 veed e B TS
) e TR T W g - AR OSSRl S RET
e ST TERETT W T U89, TAUReR TaeE aXe | |
gt wheran Beeft susm s 2oga A
) e ofts i St cord) ) T R svogra 3
) RN, Y 4 099 O Tl 4 oo TER mﬂﬁw
{ - werer alags @ see=rand) s iR soam 6
1) e - WY MR HAEH IR TISUR SYNTHS SNET
et o st q A v T IRCTT) TR SRR
=i 4%
i) 3¢ 9 20w W ardvdy sy b R Rueges e
| T o -ﬁmﬁmhm?ﬁﬂl{-mm{m
weraf g werer wevnrd wftan ure svered) veeR st
§ ol Wity wtodd) pes e ord swvaren wfe, W
et Wl are, Arfar awifine, oo Rdws-skate R,
B e (n aekz AfE, W-v09, Jve v, venfiow ol
et (9), quf-voooc) W 7. 032-¥Q3¢ 00 flbar e
raymond @linkintime.co.in M st wfrw o, Sl wltm, W
fdy, dbmw, T 9% 9, o (9) -yoo gog. weelt p |
033-(143weco fbm = corp.secretarial @raymond.in a8 fe |
wasy vaschta /wad wny et

Wi-mﬁuﬂ/mmmmmw
o et o O T T o A sy e, SR
S AT (T - ¥iyo) U Agl s amtetot. .

,J'

ool SRR 090 W EE () e, e et ol
et i g qer @ ot e s dgelter wfy 39 o |
090 O sk aeterd) moten il s sow sl |
| Wy, 20 ¥ 040w & whware, o o 20%e ey (S feew |
wwife) o aeht daae frmes deke e
ST, | 9 3010 O i e we e

i

,L-’

.




