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NOTICE OF EXTRA-ORDINARY GENERAL MEETING

NOTICE is hereby given that the Extra-Ordinary General Meeting (“EGM”) of the members of FABINDIA LIMITED
(Formerly known as Fabindia Overseas Private Limited) (“COMPANY”) will be held on Saturday, January 15, 2022
at 02:00 PM (IST) through Video Conferencing/ Audio-Visual Means (VC/ OAVM) via zoom facility as per the
details provided in notes to transact the following business:

SPECIAL BUSINESS

TO AMEND THE TERMS OF APPROVAL OF INITIAL PUBLIC OFFER OF EQUITY SHARES THROUGH A FRESH ISSUE
AND OFFER FOR SALE OF EQUITY SHARES

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 23, 62(1)(c) and other applicable provisions, if any, of the
Companies Act, 2013, and the rules and regulations framed thereunder, as amended, (including any statutory
modifications or re-enactment thereof, for the time being in force) (the “Companies Act”), and in accordance with
and subject to the provisions of the Securities Contracts (Regulation) Act, 1956, as amended (“SCRA”) and the
Securities Contract (Regulation) Rules, 1957, as amended (“SCRR"”), the Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended (the “SEBI ICDR Regulations”), the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended (“SEBI Listing Regulations”), the Foreign Exchange Management Act, 1999, as amended (the “FEMA”),
including the Foreign Exchange Management (Non debt Instruments) Rules, 2019, and any other rules and
regulations made thereunder, and any other applicable rules, regulations, guidelines, clarifications, circulars and
notifications issued by the Securities and Exchange Board of India (the “SEBI”), the Reserve Bank of India (the
“RBI”), Government of India (“GOI”) and any foreign investment law or policy or guidelines issued by RBI and any
other applicable laws, rules and regulations, in India or outside India (including any amendment thereto or re-
enactment thereof, for the time being in force) (collectively, the “Applicable Laws”), and in accordance with the
enabling provisions of the Memorandum of Association and the Articles of Association of the Company and the
uniform listing agreement(s) to be entered into between the Company and the respective recognised stock
exchanges in India where the equity shares of the Company (“Equity Shares”) are proposed to be listed (the “Stock
Exchanges”), and subject to any approvals, consents, permissions and sanctions as may be required from the
Registrar of Companies, National Capital Territory of Delhi and Haryana (“RoC”), SEBI, RBI, the Department for
Promotion of Industry and Internal Trade (“DPIIT”), Ministry of Commerce and Industry, GOI, the Stock Exchanges
and all other appropriate statutory authorities and departments (collectively the “Regulatory Authorities”), and
any third parties and subject to such conditions and modifications as may be prescribed, stipulated or imposed by
any of them while granting such approvals, consents, permissions and sanctions, and which may be agreed to by
the Board of Directors of the Company (hereinafter referred to as the “Board”, which term shall be deemed to
include the IPO committee (“IPO Committee”) or any other duly constituted committee of the Board, and in
supersession of the approval granted by the members at the extra-ordinary general meeting of the Company held
on December 18, 2021, consent of the members of the Company be and is hereby accorded for an initial public
offering of Equity Shares and the Board be and is hereby authorized to create, offer, issue, allot and/or transfer
such number of Equity Shares for an amount aggregating up to Rs. 7,500 Million (Rupees seventy five hundred
million) (including share premium), comprising of a fresh issuance of Equity Shares, out of the authorized share
capital of the Company (“Fresh Issue”) and/or an offer of sale of such number of Equity Shares by certain of the
existing and eligible shareholders of the Company, as may be determined at the Board’s discretion after
considering the prevailing market conditions and other relevant factors (“Offer for Sale” and together with the
Fresh Issue, the “Offer”) which shall be subject to the prevailing market conditions and other relevant factors
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including any issue and allotment of Equity Shares to the stabilizing agent pursuant to a green shoe option and/or
any other person pursuant to any pre-IPO Placement in terms of the SEBI ICDR Regulations at a price to be
determined, by the Company, in consultation with the global co-ordinators and book running lead managers
(“GCBRLMSs”) and book running lead managers appointed for the Offer (“BRLMs”) by the book building process in
terms of the SEBI ICDR Regulations or otherwise in accordance with Applicable Laws, at such premium or at par
per Equity Share or at discount to the Offer price as permitted under Applicable Laws and as may be fixed and
determined by the Company, in consultation with the GCBRLMs, the BRLMs [and selling shareholders] in
accordance with the SEBI ICDR Regulations and on such terms and conditions as may be finalised by the Board in
consultation with the GCBRLMs and the BRLMs, and that the Board, in consultation with the GCBRLMs and the
BRLMs, may finalise all matters incidental thereto as it may in its absolute discretion think fit.

RESOLVED FURTHER THAT subject to, and in accordance with Applicable Laws, the Offer may include, without
limitation, issuance and allotment of Equity Shares to a stabilising agent pursuant to a green shoe option, if any, in
terms of the SEBI ICDR Regulations and reservation of a certain number of Equity Shares to be issued to such
person or persons, who may or may not be the members of the Company and as the Board may at its discretion
decide in consultation with the GCBRLMs and the BRLMs and as may be permissible under Applicable Laws.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, matters, deeds and things
and negotiate, finalise and execute such deeds, documents and agreements, as it may, in its absolute discretion,
deem necessary, proper or desirable in relation to the Offer and the consequent listing of the Equity Shares on the
recognized Stock Exchanges on behalf of, and in the best interests, of the Company, including determination of the
terms of the Offer, the timing, size and price, in terms of the SEBI ICDR Regulations or otherwise in accordance
with Applicable Laws, at par or at such premium per Equity Share or at discount to the Offer price as may be fixed
and determined by the Board in consultation with the GCBRLMs, the BRLMs and the selling shareholders in
accordance with the SEBI ICDR Regulations, to any category of persons who are eligible investors, who may or may
not be the shareholder(s) of the Company as the Board may, in consultation with the GCBRLMs, the BRLMs [and
the selling shareholders] decide, including anchor investors and qualified institutional buyers as defined under
Regulations 2(1)(c) and 2(1)(ss) respectively of the SEBI ICDR Regulations, foreign / resident investors (whether
institutions, incorporated bodies, mutual funds and / or individuals or otherwise), Hindu undivided families,
employees working in India or abroad, non-resident Indians, registered foreign portfolio investors as defined
under the Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019, as amended,
registered alternative investment funds, venture capital funds, foreign venture capital investors, public financial
institutions as specified in Section 2(72) of the Companies Act, scheduled commercial banks, state industrial
development corporations, insurance companies, insurance funds, provident funds, pension funds, national
investment fund set up by the Gol, Indian mutual funds registered with SEBI, trusts / societies registered under the
Societies Registration Act, 1860, development financial institutions, multilateral and bilateral financial institutions,
bodies corporate, companies, private or public or other entities whether incorporated or not, authorities and to
such other persons, including high net worth individuals, retail individual bidders or other entities, in one or more
combinations thereof, or any other category of investors who are eligible and permitted to invest in the Equity
Shares as per Applicable Law (collectively referred to as the “Investors”), through an offer document, prospectus
and / or an information memorandum, if any, and the decision to determine the category or categories of
investors to whom the allotment / transfer shall be made to the exclusion of all other categories of investors and
in such manner as the Board may in their discretion, deem fit, including in consultation with the GCBRLMs, the
BRLMs, selling shareholders, underwriters, placement agents and / or other advisors as may be appointed for the
Offer on such terms as may be deemed appropriate by the Board, the number of securities to be allotted or
transferred in each tranche, issue price, listing on one or more stock exchanges in India as the Board [and the
selling shareholders] in their absolute discretion deems fit in relation to the Offer, in consultation with the
GCBRLMs, the BRLMs, and approve and appoint intermediaries in relation to the Offer, incurring of expenditure
and payment of fees, commissions, brokerage, remuneration and reimbursement of expenses in connection with
the Offer and to settle or give instructions or directions for settling any questions, difficulties or doubts that may
arise, with respect to the Offer, including in relation to utilization of the proceeds of the Fresh Issue, if applicable,
and such other activities as may be necessary in relation to the Offer, and to accept and to give effect to such
modifications, changes, variations, alterations, deletions and/or additions as regards the terms and conditions, as
it may, in its absolute discretion, deem fit and proper in the best interest of the Company and in consultation with
the GCBRLMs and the BRLMs, without requiring any further approval of the members, and that all or any of the
powers of the Company devolved pursuant to this resolution may be exercised by the Board or any duly
constituted committee of the Board, including the IPO Committee.
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RESOLVED FURTHER THAT in accordance with the provisions of Section 23, Section 42, Section 62(1)(c) and other
applicable provisions, if any, of the Companies Act, the SEBI ICDR Regulations and other Applicable Laws and
subject to such further corporate and other approvals as may be required, the Board, either by itself or the IPO
Committee thereof, be and is hereby authorized, on behalf of the Company, subject to such regulatory and/or
corporate approvals that may be required, to undertake a pre-IPO placement of Equity Shares (“Pre-IPO
Placement”) to certain investors up to such number of Equity Shares/ up to such amount and at such price as the
Board may determine, in consultation with the GCBRLMs, the BRLMs [and the selling shareholders], in light of the
then prevailing market conditions and in accordance with the Applicable Laws, and in the event of the
consummation of the Pre-IPO Placement, the size of the Offer would be reduced to the extent of Equity Shares
issued and subscribed under the Pre-IPO Placement, and to take any and all actions in connection with the Pre-IPO
Placement as the Board or the IPO Committee may think fit or proper in its absolute discretion, including, without
limitation, to negotiate, finalize and execute any document or agreement, and any amendments, supplements,
notices or corrigenda thereto, to seek any consent or approval required or necessary, to give directions or
instructions and do all such acts, deeds, matters and things as the Board or the IPO Committee may, from time to
time, in its absolute discretion, think necessary, appropriate, or desirable, and to settle any question, difficulty, or
doubt that may arise with regard to or in relation to the foregoing resolution. It is clarified that, in the event of a
Pre-IPO Placement, the size of the Offer would be reduced, only from the Fresh Issue portion of the Offer, to the
extent of Equity Shares issued under the Pre-IPO Placement, subject to the Offer satisfying the minimum issue size
requirements under the SCRR.

RESOLVED FURTHER THAT the Board either by itself or through the IPO Committee thereof, be and is hereby
authorized, on behalf of the Company at its sole discretion and in consultation with the GCBRLMs and the BRLMs,
to make available for allocation a portion of the Offer to any category(ies) of persons permitted under Applicable
Law, including without limitation to the eligible employees (the “Reservation”) or to provide a discount to the
Offer price to retail individual bidders, eligible employees or such other eligible categories of investors (the
“Discount”), and to take any and all actions in connection with any Reservation or Discount as the Board may think
fit or proper in its absolute discretion, including, without limitation, to seek any consent or approval required or
necessary, to give directions or instructions and do all such acts, deeds, matters and things as the Board may, from
time to time, in its absolute discretion, think necessary, appropriate, or desirable, and to settle any question,
difficulty, or doubt that may arise with regard to or in relation to the foregoing resolution.

RESOLVED FURTHER THAT, subject to such regulatory approvals as may be required, the Offer shall be to such
persons, who may or may not be shareholders of the Company, as the Board may, in its sole discretion decide,
whether individual(s), companies, bodies corporate or institutions including foreign portfolio investors / Indian
financial institutions, qualified institutional buyers, as defined under the SEBI ICDR Regulations, resident Indians,
non-resident Indians, mutual funds, banks, insurance companies, permanent employees of the Company, and
other persons or entities, as may be permissible under applicable law, including reservation for any permissible
persons or categories of investors, for cash at a price to be determined by the book building process in accordance
with the provisions of the SEBI ICDR Regulations, and in such manner and on such terms and conditions as the
Board may think fit, in accordance with the provisions of the Companies Act, as amended, the SCRA, SCRR and
FEMA and in consultation with the GCBRLMs and the BRLMs.

RESOLVED FURTHER THAT the Equity Shares so allotted or transferred pursuant to the Offer, shall be listed on one
or more recognized stock exchanges in India.

RESOLVED FURTHER THAT such of these Equity Shares to be issued under the Offer as are not subscribed may be
disposed of by the Board to such persons and in such manner and on such terms as the Board in its absolute
discretion think most beneficial to the Company, including offering or placing them with banks/financial
institutions/investment institutions/mutual funds/bodies corporate/such other persons or otherwise as the Board
may in its absolute discretion decide, subject to compliance with all Applicable Law.

RESOLVED FURTHER THAT the Equity Shares allotted and/or transferred pursuant to the Offer as aforesaid
(including pursuant to any reservation or green shoe option) shall be subject to the Memorandum of Association
and Articles of Association of the Company and shall rank pari passu with the existing Equity Shares in all respects,
including rights in respect of dividend.

RESOLVED FURTHER THAT all monies received out of the Offer shall be transferred to a separate bank account
opened for the purpose of Offer referred to in Section 40(3) of the Companies Act, and application monies
received pursuant to the Offer shall be refunded within such time, as specified by SEBI and in accordance with
applicable law, or the Company and/or the selling shareholders shall pay interest on failure thereof, as per

Page 3 of 17



applicable law and in consultation with the GCBRLMSs and the BRLMs.

RESOLVED FURTHER THAT subject to the provisions of the SEBI ICDR Regulations, such Equity Shares as are not
subscribed and/or not transferred by way of the Offer, may be disposed off by the Board, in consultation with the
GCBRLMs and the BRLMs, to such persons and in such manner and on such terms as the Board may, in its absolute
discretion, think most beneficial to the Company, including offering or placing them with banks / financial
institutions / investment institutions / mutual funds / foreign portfolio investors / bodies corporate / such other
persons or otherwise, in accordance with applicable law.

RESOLVED FURTHER THAT in connection with any of the foregoing resolutions, the members of the Board and
such other persons as may be authorized by the Board, on behalf of the Company, be and are hereby severally
authorized to execute and deliver any and all other documents, papers or instruments and to do or cause to be
done any and all acts or things as may be necessary, appropriate or advisable in order to carry out the purposes
and intent of the foregoing resolutions for the Offer, and any such documents so executed and delivered or acts
and things done or caused to be done shall be conclusive evidence of the authority of the Company in so doing,
and any document so executed and delivered or acts and things done or caused to be done prior to the date
hereof are hereby ratified, confirmed and approved as the acts and deeds of the Company, as the case may be.

RESOLVED FURTHER THAT Ms. Monika Uppal Arora, Company Secretary and Compliance Officer or Mr. Gopal
Mishra, Chief Financial Officer and Chief Operating Officer be and are hereby severally authorized to issue certified
true copies of these resolutions to various authorities and to file necessary forms with the RoC and do all such
acts, deeds, matters and things as may be required to be done to give effect to the above resolution.

RESOLVED FURTHER THAT the certified copies of this resolution be provided to those concerned under the hands
of a Director or the Company Secretary wherever required.”

TO APPROVE BORROWING LIMITS UNDER SECTION 180(1)(c) OF THE COMPANIES ACT, 2013

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

“RESOLVED THAT in supersession of all the earlier resolutions passed in this regard and subject to the provisions
of Section 180(1)(c) and other applicable provisions, if any, of the Companies Act, 2013 (“Companies Act”) and
relevant rules made thereto including any statutory modifications or re-enactments thereof, and the Articles of
Association of the Company, the consent of the members of the Company be and is hereby accorded to the
Board of Directors (“Board”) to borrow moneys as and when required including without limitation, any Bank
and/ or other Financial Institution and/ or foreign lender and/ or any body corporate/ entity/ entities and/ or
authority/ authorities, either in rupees or in such other foreign currencies as may be permitted by law from time
to time, as may be deemed appropriate by the Board in excess of the aggregate of the paid up share capital and
free reserves and securities premium of the Company, provided that the total amount borrowed and
outstanding at any point of time, apart from temporary loans obtained/ to be obtained from the Company's
Bankers in the ordinary course of business, shall not be in excess of Rs. 12,000 million (Rupees twelve thousand
million) over and above the aggregate of the paid up share capital and free reserves and securities premium of
the Company.

RESOLVED FURTHER THAT the Board be and is hereby authorized to take such steps as may be necessary for
obtaining approvals, statutory, contractual or otherwise, in relation to the above and to settle all matters arising
out of and incidental thereto, and to sign and to execute deeds, applications, documents and writings that may
be required, on behalf of the Company and generally to do all such acts, deeds, matters and things as may be
necessary, proper, expedient or incidental for giving effect to this resolution.”

TO INCREASE THE LIMITS APPLICABLE FOR MAKING INVESTMENTS / EXTENDING LOANS AND GIVING
GUARANTEES OR PROVIDING SECURITIES IN CONNECTION WITH LOANS TO PERSONS / BODIES CORPORATE

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

“RESOLVED THAT in supersession of all the earlier resolutions passed in this regard and pursuant to the
provisions of Section 186 of the Companies Act, 2013 (“Companies Act”) read with the Companies (Meetings of
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Board and its Powers) Rules, 2014 and other applicable provisions, if any, of the Companies Act (including any
modification or re-enactment thereof for the time being in force) and subject to such approvals, consents,
sanctions and permissions as may be necessary, consent of the members of the Company be and is hereby
accorded to the Board of Directors of the Company (“Board”, which term shall be deemed to include, unless the
context otherwise requires, any committee of the Board or any officer(s) authorized by the Board to exercise the
powers conferred on the Board under this resolution), to (a) give any loan to any person or other body
corporate; (b) give any guarantee or provide any security in connection with a loan to any other body corporate
or person and (c) acquire by way of subscription, purchase or otherwise, the securities of any other body
corporate, as they may in their absolute discretion deem beneficial and in the interest of the Company, subject
however that the aggregate of the loans and investments so far made in and the amount for which guarantees or
securities have so far been provided to all persons or bodies corporate along with the additional investments,
loans, guarantees or securities proposed to be made or given or provided by the Company, in one or more
tranches and from time to time, in future, shall not exceed a sum of Rs. 5,000 million (Rupees five thousand
million) over and above the limit of 60% of the paid-up share capital, free reserves and securities premium
account of the Company or 100% of free reserves and securities premium account of the Company, whichever is
more, as prescribed under Section 186 of the Companies Act.

RESOLVED FURTHER THAT the Board be and is hereby authorized to take such steps as may be necessary for
obtaining approvals, statutory, contractual or otherwise, in relation to the above and to settle all matters arising
out of and incidental thereto, and to sign and to execute deeds, applications, documents and writings that may
be required, on behalf of the Company and generally to do all such acts, deeds, matters and things as may be
necessary, proper, expedient or incidental for giving effect to this resolution.”

Registered Office: By order of the Board of Directors
Plot No0.10, Local Shopping Complex, For FABINDIA LIMITED
Sector B Pocket-7, Vasant Kunj, (Formerly known as Fabindia Overseas Pvt. Ltd.)

New Delhi 110070

Place: New Delhi
Date: December 22, 2021 MONIKA UPPAL ARORA
Company Secretary and Compliance Officer
Membership No.: A17485
R/o.11/141, Malviya Nagar,
New Delhi - 110017
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NOTES:

EXTRA ORDINARY GENERAL MEETING (‘EGM’) OF THE MEMBERS OF THE COMPANY IS TO BE CONDUCTED
THROUGH VIDEO CONFERENCING OR OTHER AUDIO VISUAL MEANS IN COMPLIANCE WITH CIRCULARS OF
MINISTRY OF CORPORATE AFFAIRS (“MCA”) DATED 08™ APRIL, 2020, 13™ APRIL, 2020 AND 8™ DECEMBER 2021
PERTAINING TO CLARIFICATION ON PASSING ORDINARY AND SPECIAL RESOLUTIONS BY COMPANIES UNDER
THE COMPANIES ACT, 2013 AND THE RULES MADE THEREUNDER ON ACCOUNT OF THE THREAT POSTED BY
COVID-19. ACCORDINGLY, THE COMPANY IS CONDUCTING EGM VIA ZOOM AND STEPS TO BE FOLLOWED TO
JOIN IN EGM ARE GIVEN BELOW:

Pre-requisites:

i Dedicated 1:1 internet connection — Minimum 5 Mbps Upload/Download (Wired connection is
recommended)
ii. Good Quality Speakers and a microphone
iii. Good Quality Camera (HD Camera) - Built-in or USB plug-in

iv. Members are encouraged to join the Meeting through Laptops for better experience.
V. Zoom software 5.0 or later version must be pre-installed
STEP 1

In case, member does not have zoom software, please download the software from below link:

a. Click on https://zoom.us/download
b. Download and install the Zoom software.

STEP 2:

Click on the meeting registration link below.

https://us02web.zoom.us/j/87189837282?pwd=L05VVHMySXVBTDEXR1RGbFFFOWS5idz09

STEP 3:

Upon clicking the above link, a registration window will be opened in the web browser. Members are requested to
register themselves by providing their details such as name, email id and phone number and click on Register tab.

STEP 4:

After registration, a window will appear notifying that meeting registration is approved and a link will be provided
therein to join the meeting. Simultaneously, member will receive the said link from no-reply@zoom.us at his/her
email-id also provided at the time of registration in step 3. Please note that the said link will be unique for every
member. Kindly do not share it with anyone.

General instructions for members:

*  Members will be on MUTE by default during the course of EGM in order to prevent any kind of background
disturbance.

*  Members will be asked to unmute their audios if they have any questions during “QUESTION AND
ANSWER” session.

*  Members shall ask questions only by SENDING QUESTIONS IN CHAT BOX by stating their names and entity
they represent, if any.

*  The Company reserves the right to limit the number of Members asking questions depending on the
availability of time at the EGM.

*  Chat box can be used only upon any direction from either the Chairman or the Company Secretary.
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10.

11.

12,

13.

14.

The facility for joining shall be opened 15 minutes before the time scheduled to start the EGM and shall remain
openfor 15 minutes after such schedule.

The members shall be allowed to participate in the meeting on First Come first Serve principle. However, Large
members (members holding 2% or more shareholding, Promoters, Institutional Investors, Directors, KMPs, the
Chairperson of the Nomination and Remuneration Committee and Auditors can attend meeting without
restrictionof First Come First Served basis.

The members can also submit their questions related to items mentioned in the notice 7 days before the EGM
at email id monika.uppal@fabindia.net.

Since this EGM will be held through Video Conferencing (‘VC’) / Other Audio Visual Means (‘OAVM’), (a)
Members will not be able to appoint proxies for the meeting, and (b) Attendance Slip & Route Map are not
being annexed to this Notice. However, corporate members are requested to send a certified copy of the Board
Resolution to the company, authorizing their representative to attend and vote on their behalf at the EGM
through e-mail at monika.uppal@fabindia.net .

In view of prevailing circumstances due to the COVID-19 pandemic, also in conformity with the applicable
regulatory requirements and as per MCA circulars, Notice of EGM is being sent through e-mail only to those
shareholders whose email-ids are registered with the Company.

In case of any queries connected with participation through audio-visual means, Member(s) may contact Mr.
Sandeep Yadav at mobile no. +91-9560788115 or email id sandeep.yadav@fabindia.net

Those Shareholders whose email IDs are not registered or want to update their email IDs, are requested to
registertheir email ID with Company at stakeholders@fabindia.net or monika.uppal@fabindia.net.

The attendance of Members attending the EGM through audio-visual means will be counted for the purpose of
reckoning the quorum under the Section 103 of the Companies Act, 2013.

In case of joint holders attending the Meeting, only such joint holder who is higher in the order of names will
be entitled to vote.

Members may also note that the Notice of the EGM will be available on the Company’s website,
www.fabindia.com.

A member may send request to Ms. Monika Uppal Arora, Company Secretary and Compliance Officer at
monika.uppal@fabindia.net for inspection of Statutory registers under Companies Act, 2013 and documents
referred to in the accompanying Notice for inspection upto the date of the EGM.

EGM will be held through audio-visual means. Hence, Route Map and Landmark for place of meeting is not
provided in this Notice.

The Company has provided the facility to Members to exercise their right to vote by electronic means both
through remote e-voting and e-voting during the EGM. The process of e-voting is given in Annexure-A.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT

The following Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 sets out all material
facts relating to the Special Business mentioned in the accompanying Notice and should be taken as forming part
of the Notice.

ITEM NO. 1

The Company intends to list its equity shares (“Equity Shares”) on one or more recognised stock exchanges in
India, to enable the shareholders to have a formal market place for dealing with the Company’s equity shares. For
this purpose, it is intended to undertake an initial public offering of the Equity Shares of the Company (“Offer”).
The Company intends to undertake the Offer and list the Equity Shares at an opportune time in consultation with
the with the global co-ordinators and book running lead managers (“GCBRLMs”) and book running lead managers
appointed for the Offer (“BRLMs”) and other advisors in relation to the Offer and subject to Applicable Laws and
regulatory approvals, to the extent necessary.

In view of the above and in terms of Sections 23, 62(1)(c), and other applicable provisions of the Companies Act,
2013 and the rules made thereunder, each as amended (the “Companies Act”), the approval of the members of
the Company is required through a special resolution.

The Company had earlier proposed to create, offer, issue, allot and/ or transfer such number of Equity Shares for
an amount aggregating up to Rs. 2,500 Million (Rupees twenty-five hundred million) (including share premium).

The Company is considering to undertake the Offer for financing and expanding the business of the Company,
repayment or prepayment of certain loans or any other debt, general corporate purposes of the Company inter
alia looking for investment opportunities, augmenting the capital base and other capital expenditure
requirements of the Company and such other purpose as may be specified in the draft red herring prospectus to
be filed with the Securities and Exchange Board of India in connection with the Offer. However, in the light of
concerns regarding the third wave of COVID-19 in India with the emergence of the Omicron variant and alarming
rise of the number of cases of COVID-19, to safeguard the business interests of the Company, the Company now
proposes to create, offer, issue, allot and/or transfer such number of Equity Shares, including by way of a fresh
issuance of Equity Shares, for an amount aggregating up to Rs. 7,500 Million (Rupees seventy five hundred million)
(including share premium), out of the authorized share capital of the Company (“Fresh Issue”) and/or an offer of
sale of such number of Equity Shares by certain of the existing and eligible shareholders of the Company, as may
be determined at the Board’s discretion after considering the prevailing market conditions and other relevant
factors (“Offer for Sale” and together with the Fresh Issue, the “Offer”), on such terms and at such price or prices
and at such time as may be considered appropriate by the Board of Directors of the Company (“Board”) or a duly
authorized committee thereof, in consultation with the GCBRLMs and the BRLMs appointed for the Offer, to the
various categories of permitted investors who may or may not be the shareholder(s) of the Company in the initial
public issue by way of book building method under the SEBI ICDR Regulations. The Equity Shares, if any, allotted
vide the Offer shall rank in all respects pari passu with the existing equity shares of the Company.

The proceeds from the Fresh Issue will be utilised for the purposes that shall be disclosed in the draft red herring
prospectus to be filed with the Securities and Exchange Board of India in connection with the Offer. The Board has
the authority to modify the objects on the basis of the requirements of the Company, subject to applicable laws.
The price at which the Equity Shares will be allotted through the Offer, as well as the price band within which
bidders in the Offer will be able to put in bids for Equity Shares offered in the Offer shall be determined and
finalised by the Company in consultation with the GCBRLMs and the BRLMs to the Offer, in accordance with the
SEBI ICDR Regulations, on the basis of the book building process.

The Company will not make an issue of Equity Shares to any of the promoters, or members of the promoter group
of the Company in the Offer. However, except for the directors (who are promoters or part of the promoter
group), directors or key managerial personnel of the Company may apply for the Equity Shares in the various
categories under the Offer in accordance with the SEBI ICDR Regulations, the Companies Act, and any other
applicable laws.

With respect to the Offer, the Company will be required to file a draft red herring prospectus (the “DRHP”) with
the Securities and Exchange Board of India (“SEBI”) and the Stock Exchanges, and subsequently file a red herring
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prospectus (the “RHP”) with the Registrar of Companies, National Capital Territory of Delhi and Haryana (“RoC”)
and thereafter with SEBI, and the Stock Exchanges and file a prospectus with the RoC and thereafter with SEBI and
the Stock Exchanges in respect of the Offer (the “Prospectus”, and together with the DRHP and the RHP, the
“Offer Documents”), in accordance with the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018, as amended (“SEBI ICDR Regulations”), the Companies Act, 2013,
and the rules notified thereunder (including any statutory modification(s) or re-enactment thereof, for the time
being in force) (collectively referred to as the “Companies Act”) and other applicable laws.

In terms of the SEBI ICDR Regulations, the entire pre-Offer equity share capital of the Company (other than the
Equity Shares offered under the Offer), shall be locked-in for a period of six months from the date of allotment
pursuant to the Offer, subject to exceptions under the SEBI ICDR Regulations.

Further, in terms of the SEBI ICDR Regulations, Equity Shares held by the shareholders prior to the Offer and
locked-in for a period of six months may be transferred to any other person holding Equity Shares which are
locked in along with the Equity Shares proposed to be transferred, subject to the continuation of the applicable
lock-in and the transferee being ineligible to transfer such Equity Shares until expiry of the lock-in period, and
compliance with the provisions of the Securities and Exchange Board of India (Substantial Acquisition of Shares
and Takeovers) Regulations, 2011.

Further, the Company shall be entitled to take all decisions in relation to the Offer in accordance with applicable
laws. The Company reserves the right, at its sole discretion, to modify or vary the terms and conditions of the
participation of such shareholder(s) in the Offer for Sale, including where any relevant approvals are not obtained
in a timely manner or at all.

Other than through their participation in the Offer as mentioned above, none of the directors and key managerial
personnel of the Company and their relatives of (as defined in the Companies Act) are concerned or interested in
the proposed resolution.

No change in control of the Company or its management of its business is intended or expected pursuant to the
Offer.

The Equity Shares are proposed to be listed on BSE Limited, National Stock Exchange of India Limited and any
other stock exchange as determined by the Board at its absolute discretion and the Company will be required to
enter into listing agreements with each of the Stock Exchanges.

The Board recommends the resolutions set out at Item No. 1 of the Notice for your approval as a Special
Resolution.

Accordingly, approval of the members of the Company is sought to issue Equity Shares under Section 62(1)(c) and
other applicable provisions of the Companies Act.

None of the Directors, key managerial personnel and relatives of Directors and/or key managerial personnel (as
defined in the Companies Act) are concerned or interested in the proposed resolution, except to the extent of
their shareholding and in the ordinary course of business.

ITEM NO. 2

Keeping in view the Company’s existing and future financial requirements to support its business operations, the
Company may need additional funds. For this purpose, the Company may, from time to time, raise finance from
various Banks and/ or Financial Institutions and/ or any other lending institutions and/or Bodies Corporate and/or
such other persons/ individuals as may be considered fit, which, together with the moneys already borrowed by
the Company (apart from temporary loans obtained from the Company’s bankers in ordinary course of business)
may exceed the aggregate of the paid-up capital and free reserves and securities premium of the Company.

Section 180(1)(c) of the Companies Act, 2013 (“Companies Act”) requires that the Board of Directors shall not
borrow money in excess of the Company’s paid up share capital and free reserves and securities premium, apart
from temporary loans obtained from the Company’s bankers in the ordinary course of business, except with the
consent of the shareholders accorded by way of a special resolution.
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Hence, members of the Company are requested their approval by special resolution under Section 180(1)(c) and
other applicable provisions of Companies Act as set out at Item no. 2 of this Notice, to enable the Board of
Directors to borrow money not exceeding Rs. 12,000 million (Rupees twelve thousand million) over and above the
existing the aggregate of paid-up capital and free reserves plus securities premium of the Company.

None of the Directors and Key Managerial Personnel of the Company or their respective relatives is concerned or
interested financial or otherwise in the resolution set out at Item No. 2.

The Board of Directors recommends the resolution for approval of the Members as a Special Resolution.
ITEM NO. 3

The Company has been making investments in, giving loans and guarantees to and providing securities in
connection with loans to various persons and bodies corporate (including its subsidiary) from time to time, in
compliance with the applicable provisions of the Companies Act, 2013 (“Companies Act”).

The provisions of Section 186 of the Companies Act read with the Companies (Meetings of Board and its Powers)
Rules, 2014, as amended to date, provides that no company is permitted to, directly or indirectly, (a) give any loan
to any person or other body corporate; (b) give any guarantee or provide security in connection with a loan to any
other body corporate or person; and (c) acquire by way of subscription, purchase or otherwise, the securities of
any other body corporate, exceeding 60 % of its paid-up share capital, free reserves and securities premium
account or 100 % of its free reserves and securities premium account, whichever is more. Further, the said Section
provides that where the giving of any loan or guarantee or providing any security or the acquisition as provided
under Section 186(2) of the Companies Act, exceeds the limits specified therein, prior approval of members by
means of a Special Resolution is required to be passed at a general meeting.

Considering the long term business plans and achieving business objectives of the Company, permission of the
shareholders is sought pursuant of section 186 of the Companies Act, 2013 to give powers to the Board of
Directors for acquiring by way of subscription, purchase or otherwise securities of any body corporate, and/ or to
give loan to any body corporate or person and/ or to give guarantee or provide security in connection with loan to
any other body corporate or person in one or more tranches and from time to time, shall not exceed a sum of
Rs. 5,000 million (Rupees five thousand million) over and above the limit of 60% of the paid-up share capital, free
reserves and securities premium account of the Company or 100% of free reserves and securities premium
account of the Company, whichever is more, as prescribed under Section 186 of the Companies Act, 2013. Hence,
the Special Resolution at Item No. 3 of the Notice, notwithstanding the fact that the same exceeds the limits
provided under Section 186 of the Act.

None of the Directors and Key Managerial Personnel of the Company or their respective relatives is concerned or
interested financial or otherwise in the resolution set out at Item No. 3.

The Board of Directors recommends the resolution for approval of the Members as a Special Resolution.

Registered Office: By order of the Board of Directors
Plot No.10, Local Shopping Complex, For FABINDIA LIMITED
Sector B Pocket-7, Vasant Kunj, (Formerly known as Fabindia Overseas Pvt. Ltd.)

New Delhi 110070

Place: New Delhi
Date: December 22,2021 MONIKA UPPAL ARORA
Company Secretary and Compliance Officer
Membership No.: A17485
R/o. 11/141, Malviya Nagar,
New Delhi- 110017
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Annexure-A

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING ARE AS UNDER:-

In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies
(Management and Administration) Rules, 2014 as amended by the Companies (Management and
Administration) Amendment Rules, 2015, the Company is pleased to provide members a facility to
exercise their right to vote on resolutions proposed to be considered at the EGM by electronic means and
the business may be transacted through e-Voting Services. The facility of casting the votes by the
members using an electronic voting system will be provided by National Securities Depository Limited
(NSDL).

The remote e-voting period begins on 12" January, 2022 at 09.00 AM IST and ends on 14" January, 2022
at 05.00 PM IST. The remote e-voting module shall be disabled by NSDL for voting thereafter. During
this period, Members of the Company, holding shares, as on the Cut-off date of 08" January, 2022 may
cast their vote by remote e-voting. The remote e-voting module shall be disabled by NSDL for voting
thereafter. Once the vote on a resolution is cast by the member, the member shall not be allowed to
change it subsequently.

How do | vote electronically using NSDL e-Voting system

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

Step 1: Access to NSDL e-Voting system

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

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

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

Type of Login Method
shareholders

Individual Shareholders holding | 1. Existing IDeAS user can visit the e-Services website of NSDL Viz.

securities in demat mode with https://eservices.nsdl.com either on a Personal Computer or on a
NSDL.

mobile. On the e-Services home page click on the “Beneficial
Owner” icon under “Login” which is available under ‘IDeAS’
section , this will prompt you to enter your existing User ID and
Password. After successful authentication, you will be able to see
e-Voting services under Value added services. Click on “Access to
e-Voting” under e-Voting services and you will be able to see e-
Voting page. Click on company name or e-Voting service provider
i.e. NSDL and you will be re-directed to e-Voting website of NSDL
for casting your vote during the remote e-Voting period.

2. If you are not registered for IDeAS e-Services, option to register is
available at https://eservices.nsdl.com. Select “Register Online
for IDeAS Portal” or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.isp
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Visit the e-Voting website of NSDL. Open web browser by typing
the following URL: https://www.evoting.nsdl.com/ either on a

Personal Computer or on a mobile. Once the home page of e-
Voting system is launched, click on the icon “Login” which is
available under ‘Shareholder/Member’ section. A new screen will
open. You will have to enter your User ID (i.e. your sixteen digit
demat account number hold with NSDL), Password/OTP and a
Verification Code as shown on the screen. After successful
authentication, you will be redirected to NSDL Depository site
wherein you can see e-Voting page. Click on company name or e-
Voting service provider i.e. NSDL and you will be redirected to e-
Voting website of NSDL for casting your vote during the remote e-
Voting period.

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

NSDL Mobile App is available on

6 App Store . Google P|0y

Individual Shareholders holding
securities in demat mode with
CDSL

Existing users who have opted for Easi / Easiest, they can login
through their user id and password. Option will be made available
to reach e-Voting page without any further authentication. The
URL for users to login to Easi / Easiest are
https://web.cdslindia.com/myeasi/home/login or

www.cdslindia.com and click on New System Myeasi.

After successful login of Easi/Easiest the user will be also able to
see the E Voting Menu. The Menu will have links of e-Voting
service provider i.e. NSDL. Click on NSDL to cast your vote.

If the user is not registered for Easi/Easiest, option to register is
available at
https://web.cdslindia.com/myeasi/Registration/EasiRegistration

Alternatively, the user can directly access e-Voting page by
providing demat Account Number and PAN No. from a link in
www.cdslindia.com home page. The system will authenticate the

user by sending OTP on registered Mobile & Email as recorded in
the demat Account. After successful authentication, user will be
provided links for the respective ESP i.e. NSDL where the e-Voting
is in progress.
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Individual Shareholders (holding
securities in demat mode) login
through their depository
participants

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

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

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

Login type

Helpdesk details

Individual Shareholders holding

securities in demat mode with NSDL

Members facing any technical issue in login can contact NSDL
helpdesk by sending a request at evoting@nsdl.co.in or call at toll
free no.: 1800 1020 990 and 1800 22 44 30

Individual Shareholders holding
securities in demat mode with CDSL

Members facing any technical issue in login can contact CDSL
helpdesk by sending a request at
helpdesk.evoting@cdslindia.com or contact at 022- 23058738 or
022-23058542-43

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

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL:

https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

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

under ‘Shareholders’ section.

3. A new screen will open. You will have to enter your User ID, your Password and a Verification

Code as shown on the screen. Please refer the PDF filed received by NSDL on mail containing the

User ID and Password.

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

electronically.
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4.

5.

Your User ID details are given below :

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

Your User ID is:

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

8 Character DP ID followed by 8 Digit Client ID
For example if your DP ID is IN300*** and Client

ID is 12****** then wvyour wuser ID is
|N300***12*****f

b) For Members who hold shares in demat 16 Digit Beneficiary ID

account with CDSL. For example if vyour Beneficiary ID is

12%x kA kxARXE* then  your user ID s

12**************

c) For Members holding shares in Physical Form.

EVEN Number followed by Folio Number
registered with the company

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

Password details for shareholders other than individual shareholders are given below;

a) If you are already registered for e-Voting, then you can user your existing password to

login and cast your vote.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the

‘initial password’” which was communicated to you. Once you retrieve your ‘initial

password’, you need toenter the ‘initial password’ and the system will force you to change

your password.

c) How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or with the company, your
‘initial password’ is communicated to you on your email ID. Trace the email sent
to you from NSDL from your mailbox. Open the email and open the attachment
i.e. a .pdf file. Open the .pdf file. The password to open the .pdf file is your 8 digit
client ID for NSDL account, last 8 digits of client ID for CDSL account or folio
number for shares held in physical form.The .pdf file contains your ‘User ID’ and

your ‘initial password’.

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

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

a) Click on “Forgot User Details/Password?”(If you are holding shares in your demat account

with NSDL or CDSL) option available on www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode) option

available onwww.evoting.nsdl.com.

¢) If you are still unable to get the password by aforesaid two options, you can send a request

at evoting@nsdl.co.in mentioning your demat account number/folio number, your PAN, your

name andyour registered address.

d) Members can also use the OTP (One Time Password) based login for casting the votes on the

e-Votingsystem of NSDL.

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

Now, you will have to click on “Login” button.
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9.

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

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

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

Select “EVEN” of company for which you wish to cast your vote during the remote e-Voting
period and casting your vote during the General Meeting. For joining virtual meeting, you need
to click on “VC/OAVM” link placed under “Join General Meeting”. Now you are ready for e-
Voting as the Voting page opens.

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

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

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

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

General Guidelines for shareholders

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send
scanned copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with
attested specimen signature of the duly authorized signatory(ies) who are authorized to vote, to
the Scrutinizer by e-mail to csarungupta@gmail.com with a copy marked to evoting@nsdl.co.in.

It is strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential. Login to the e-voting website will be disabled upon five
unsuccessful attempts to key in the correct password. In such an event, you will need to go
through the “Forgot User Details/Password?” or “Physical User Reset Password?” option
available on www.evoting.nsdl.com to reset the password.

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

The members are also requested to update their Mobile numbers in their respective Demat
Accounts in order to avail the e-voting services.

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

1.

In case shares are held in physical mode please provide Folio No., Name of shareholder, scanned
copy of the share certificate (front and back), PAN (self attested scanned copy of PAN card),
AADHAR (self attested scanned copy of Aadhar Card) by email to monika.uppal@fabindia.net.

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

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

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

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE EGM ARE AS UNDER:-

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

2. Only those Members/ shareholders, who will be present in the EGM through zoom facility and
have notcasted their vote on the Resolutions through remote e-Voting and are otherwise not
barred from doingso, shall be eligible to vote through e-Voting system in the EGM.

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

4. The details of the person who may be contacted for any grievances connected with the facility
for e-Voting on the day of the EGM shall be the same person mentioned for Remote e-voting.
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