




Resolution No.2 

Approval ofThe Phoenix Mills Limited - Employees Stock Option Plan 2018 (PML ESOP Plan 2018) for the 
benefit ofthe employees of the Subsi<liary(ies) of the Company (Present and Future) 

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 62(1)(b) and all other applicable provisions, if any, of the 
Companies Act, 2013, and Rules framed thereunder and in accordance with the Memorandum and Articles of 
Association of the Company, Securities and Exchang Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, Securities and Exchange Board of India (Share Based Employee Benefits) 
Regulations, 2014 (hereinafter referred to as "SEBI SBEB Regulations"), issued by the SecLu•ities and Exchange 
Board of India ("SEBI") and subject to such other approvals, permissions and sanctions as may be necessary and 
such conditions and modifications as may be prescribed or imposed while grnnting such approvals, permissions 
and sanctions, consent of the member(s) of the Company be and is hereby accorded to the Board ofDlrectors of the 
Company (hereinafter referred to as the "Board" which term shall be deemed to Include any Committee of Board, 
including the Compensation Committee which the Board has constituted to exercise certain powers, including the 
powers, conferred by thls resolution) to extend the benefits of'The Phoenix Mills Limited - Employees Stock Option 
Plan 2018' (PML ESOP Plan 2018) of the Company also to or for the benefit of such person(s) who are permanent 
employees of current and future subsidiary company(ies) of the Company, whether working in India or outside 
India, and/ or to the directors of current and future subsidiary com pany(ies) of the Company, whether whole-time 
director or not but excluding independent director(s} of such subsidiary company(ies) of the Company (hereinafter 
referred to as "Eligible Employees") but excluding employees who are promoters or persons belonging to the 
promoter group and director(s) wbo either himself or-through his relative or through any body corporate, dl.rectly 
or indirectly, holds more than 10% of the outstanding equity shares ofthe Company, to the intent thatthe number of 
options offered under PML ESOP Plan 2018 to the Eligible Employees of the current and future subsidiary 
company(ies) shall be subsumed in the aggregate limit of 31,00,000 (Thirty One Lacs) equity shares of the face 
value ofRs. 2/-(RupeesTwo only) each, setout in the Special Resolution under Item No.1 of this Postal Ballot Notice, 
on such terms and conditions as may be fixed or determined by the Board in accordance with the provisions of the 
law or guidelines issued by the relevant Authority. 

Resolved further that the Board, be and is hereby authorized to do all such acts, deeds, and things, as it may, in its 
absolute discretion deem necessary including authorizing the Board to appoint various intermediaries, Advisors, 
Consultants or Representatives, being incidental to the effective implementation and administration of PML ESOP 
Plan 2018 as also to make applications to the appropriate Authorities, for their requisite approvals as also to initiate 
all necessary actions for and to settle all such questions, difficulties or doubt:; whatsoever that may arise and take 
all such steps and decisions in this regard:' 
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iii. Identification of classes of employees entitled to participate in PML ESOP Plan 2018:

Following classes ofemployees are entitled to participate in PML ESOP Plan 2018 

a) Permanent employee of the Company whether working in India or outside India;

b) Director of the Company, whether a whole-time director or not;

c) Employee/director as enumerated in sub clauses (a) and (b) above, of a subsidiary(ies) of the

Company ( whether existing presently or in the future), whether working in India or outside India.

Following persons are not eligible to participate in the PML ESOP Plan 2018: 

a) an employee who is a Promoter or belongs to the Promoter Group;

b) Director who either by himself or through his relatives or through any body corporate, directly or

indirectly holds more than 10% of the outstanding Equity Shares of the Company; and

c) an Independent Director within the meaning of the Companies Act, 2013 and Regulation 16(b) of

the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

iv. Requirements of vesting and period of vesting:

Options granted under this Plan would vest based upon the performance criteria or any other criteria as 
may be decided by the Committee. 

The vesting period shall commence any time after the expiry of 1 (one) year from the date of the Grant of 
such options and shall end over a maximum period of 5 (five) years from the Grant date. The exact 
proportion in which and the exact period over which the options would vest would be determined by the 
Committee. 

v. Maximum period within which the options shall be vested:

The maximum period within which options granted under PML ESOP Plan 2018 shall vest would not be 
more than 5 (five) years from the date of grant of such options. 

vi. Exercise price or pricing formula:

The Exercise Price shall be determined by the Committee attbe time of Grant of an Option, not being less 
than the face value of the equity shares of the Company and shall be at a discount of 10% to the market 
price i.e. latest available closing price, prior to the date of the meeting of the Board of Directors and/ or 
Compensation Committee in which options are granted, on the Stock Exchange on which there is highest 
tradingvolume. 

vii. Exercise period and the process ofExercise:

Eligible employee will be permitted to exercise vested options on and from the date of vesting of the 
options for an exercise period as may be determined by the Committee and set out in the Grant Letter. 
However, in no event shall the Exercise Period exceed a period of 5 (five) years from the Vesting Date. The 
vested options shall be exercisable by tbe employees by submitting a written application to tl,e Company 
expressing his/her desire to exercise such vested options in such manner and and on execution of such 
documents, as may be prescribed by the Committee from time to time. The vested options shall lapse if not 
exercised within the specified exercise period. 



viii. Appraisal process for determining the eligibility of employees under PML ESOP Plan 2018:

The appraisal process for determin_ing the eligibility of the employee shall be specified by the 
Compensation Committee of the Board, and shall be based on cri.teria such as criticality of the role, 
designation, length of service, past performance record, future potential of the employee and / or such 
other criteria that may be determined by the Committee at its sole discretion from time to time. 

ix. Maximum number of Options to be issued per employee and in aggregate:

Subject to the limits specified in the SEBI SBEB Regulations, the total number of options that may be 
granted to any specific employee under one or more ESOP Plans dming any one financial year shall not 
exceed 0.5% of the issued and paid up equity share capital at the time of grant. The total number of 
options granted under PML ESOP Plan 2018 to a specific employee shall in no event be equal to or more 
than one percent (1 %) of the issued and paid up equity share capital ( excluding outstanding warrants and 
conversions) of the Company at the time of the grant of the option. 

The maximum number of options which can be granted in aggregate under PML ESOP Plan 2018 shall not 
exceed 31,00,000 (Thirty One Lacs). 

x. Maximum quantum of benefits to be provided per employee under the PML ESOP Plan

2018:

The maximum quantum of benefits underlying the options issued to an eligible employee shall be equal to 
the appreciation in the value of the Company's equity shares determined as 011 the date of exercise of 
Options, on the basis of difference between the option exercise price and the market price of the shares as 
on the exercise date. 

xi. lmplementationor administrationof PML ESOP Plan2018

The Plan shall be implemented and administered directly by the Company. 

xii. Source of acquisition of shares under the Scheme:

The PML ESOP Plan 2018 contemplates primary issuance ofnewshares by the Company. 

xiii. Disclosure and Accounting Policies:

The Company shall follow the relevant Indian Accounting Standards (Ind-AS), prescribed from time to 
time, including the disclosure requirements. 

xiv. Statement to the effect that the Company shall conform to the accounting policies specified

in Regulations 15:

The Company shall follow the requirements of the 'Guidance Note on Accounfng for employee sha1e
based Payments' (Guidance Note) or Accounting Standards as may be prescribed by the Institute of 
Chartered Accow1tants of India (!CAI) from time to time, including the disclosure requirements 
prescribed therein. Where the existing Guidance Note or Accounting/ Standard do not prescribe 
accounting treatment or disclosure requirements for any of the Plans covered under these regulations 
then the Company shall comply with the relevant Accounting Standard as may be prescribed by the ICAI 
from time to time. 

xv. Method of option valuation:

The Company shall adopt the fair value method or any other method as per applicable Accounting 
Standards prescribed by the Institute of Chartered Accountants of India or prescribed under any other 
statutory provisions from time to time for valuation of options. 



xvi. Declaration :

In case the Company opts for Intrinsic Value method for expensing of the benefits of the PML ESOP Plan 
2018, the difference between the employee compensation cost so computed and the employee 
compensation cost that shall have been recognized if it had used the Fair Value, will be disclosed in the 
Directors' Report and the impact of th.is difference on profits and on Earnings Per Share ("EPS") of the 
Company will also be disclosed in the Directors' Report. 

Regulation 6(1) of SB EB Regulations requires that every employee stock option scheme shall be approved 
by the members of the company by passing a special resolution in a general meeting. 

Further, as PML ESOP Plan 2018 will entail further issue of shares, consent of the member(s) is required 
by way of a special resolution pursuant to Section 62(1)(b) of the Companies Act, 2013. Accordingly, the 
Special Resolution set out at Item No. 1 of this Notice is proposed for approval by member(s). 

As per Regulation 6(3) ofSBEB Regulations, a separate special resolution is required to be passed if the 
benefits of an employee stock option scheme are to be extended to employees of the subsidiary 
company(ies). Accordingly, the Special Resolution set out at Item No. 2 of this Notice is proposed for 
approval by member(s). 

The Options to be granted under PML ESOP Plan 2018 shall not be treated as an offer or invitation made 
to public for subscription of shares of the Company. A draft copy of the PML ESOP Plan 2018 is available 
for inspection as per details mentioned in note no. 3 to the accompanying Postal Ballot Notice. 

None of the Directors or Key Managerial Personnel of the Company including their relatives are, in any 
way, concerned or interested, financially or otherwise, in the proposed resolution(s) mentioned at Item 
No. 1 and 2, except to the extent of the stock options that may be granted to them under PML ESOP Plan 
2018. 

The Board recommends passing of the Special Resolution(s) as set out at Item No. land 2 of the Postal 

Ballot Notice for approval by the members. 
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Notes / Instructions 

1. The Post.al Ballot Notice is being sent by post/courier/through email (to those shareholders who have

registered their e-mail address with the Company or their Depository Participant) to the shareholders whose

names appear on the Register of Members/ list of beneficial owners as received from the depositories as on the

close ofbnsiness hours on Friday, April 6, 2018 (cut-off date) and voting right'> shall be reckoned on the paid up

value of shares registered in the name(s) of the shareholder(s)/Beneficial Owner(s) as on the same date.

2. The dispatch of the Postal Ballot Notice and the Explanatory Statement shall be announced through an

advertisement in at least one English newspaper having nationwide circulation and at least one Marathi

newspaper having wide circulation in Maharashtra, where the registered office of the Company is situated, and

will also be published on the Company's website www.thephoenixmills.com.

3. All material documents referred to in the notice and explanatory statement will be available for inspection at

the corporate office of the Company at Shree Laxmi Woollen Mills Estate, 2nd F loor, R.R. Hosiery Building, Off.

Dr. E. Moses Road, Mahalaxmi, Mumbai-400011 during office hours on all working days from the date of 

dispatch of the Postal Ballot Notice upto the date of declaration ofresultof Postal Ballot/E-voting.

4. A member cannot exercise his/her vote by proxy on Postal Ballot. Corporate and institutional shareholders

shall be entitled to vote through their authorised representatives with a proof of their authorisation.

5. In case of joint-holding, the Postal Ballot Form must be completed and signed (as per the specimen signatLu·e

registered with the Company) by the first named shareholder and in his / her absence, by the next named

shareholuer.

6. In compliance with applicable regulations of SEBl (Listing Obligations and Disclosure Requirements)

Regulations, 2015 and Sections 108, 110 and other applicable provisions of the Companies Act 2013, read with

the related rules, the Company is pleased to provide E-voting facility to all its shareholders, to enable them to

cast their votes electronically instead of dispatching the physical Postal Ballot Porm by post. The Company has

engaged the services of Central Depository Services India Limited ('CDSL') for the purpose of providing E

voting facility. Please note that E-voting is an alternate mode to cast votes and is optional.

7. Shareholders can opt for only one mode of voting, i.e. either by physical Ballot voting or E-voting. In case

shareholders cast their votes through both the modes, voting done by E-voting shall prevail and votes cast

through physical Postal Ballot Forms will be treated as invalid. The instructions for electronic voting are given

in point no.16 below.

8. The Board has appointed Mr. Himanshu S. Kamdar, Company Secretary in Practice, (Membership No. F5171)

Partner, M/s. Rathi and Associates, Company Secretaries, as the Scrutinizer for conducting the Postal Ballot /

E-voting process in a fair and transparent manner.

9. In accordance with the provisions of Section 101 and other applicable provisions of the Companies Act, 2013,

read with Rules 18 and 22 of the Companies (Management and Administration) Rules, 2014, the Postal Ballot

Notice is be'ing sent by email to those shareholders who have registered their email addresses with their

Depository Participants (in case of shares held in demat form) or with the Company's Registrar and Share

Transfer Agent (in case of shares held in physical form). For shareholders whose email IDs are not registered,

physical copies of the Postal Ballot Notice is being sent along with a postage prepaid self-addressed Business

Reply Envelope.

10. In case a shareholder is desirous of obtaining a printed Postal Ballot Form, he or she may download the Postal

Ballot Form from the Company's website at www.thephoenixmills.com or alternatively may send an e-mail to 

investorrelations@highstreetphoenix.com. The Company or the Registrar and Transfer Agent of the Company

shall forward the same along with postage prepaid self-addressed Bus in es : Reply Envelope to the shareholder.
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For Shareholders holding shares in both, 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). 

Member(s) who have not updated their PAN with the Company /Depository Participant 
are requested to use the sequence number which is printed on Postal Ballot / 
Attendance Slip indicated in the PAN field. 

DOB Enter the Date of birth has recorded in your de mat account or in the Company's records 

for the said de mat account or folio in dd /mm/yyyy format. 

Dividend Bank Enter the Dividend Bank details as recorded in your demat account or in the company 
Details records for the said de mat account or folio. 

Please enter the DOB or Dividend Bank details in order to login. If 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 (iv). 

viii. After entering these details appropriately, click on 'Submit' tab.

ix. Shareholders holding shares in physical form will then directly reach the Company selection screen.

However, shareholders 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 to 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

passvvord confidential.

x. For shareholders holding shares in physical form, the details can be used only for E-voting on the

resolutions contained in this Notice.

xi. Click on the EVSN for 'The Phoenix Mills Limited'.

xii. On the voting page, you will see 'Resolution Description' and against the same the option 'Yes / No' for

voting. Select the option as desired. The option 'Yes' implies that you assent to the Resolution and the

option 'No' implies that you dissent to the Resolution.

xiii. On the voting page enter the number of shares ( which represents no. of votes) as on the cut-off date under

'For/ Against'. You may also choose the option 'Abstain' and the shares held will not be counted under either

head.

xiv. Click on the 'Resolutions F ile Link' if you wish to view the entire Resolution details.

xv. After selecting the resolution you have decided to 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 or change your vote

subsequently.

xvii. Shareholders holding multiple folios/demat accounts shall choose the voting process separately for each 

ofthe folios/demataccounts.

xviii. Voting has to be done for each item of the notice separately. In case you do not desire to cast your vote on

any specific item it will be treated as abstained.

xix. During the voting period, shareholders can login any number of time still they have voted on the

resolution(s).

xx. You can also take out print of the voting done by you by clicking on "Click here to print" option on the voting

page.

xxi. If demat account holder has forgotten the login password then enter the User ID and the image verification

code and click on 'Forgot Password' and enter the details as prompted by the system.

xxii. Institutional shareholders (i.e. other than Individuals, HUF, NRl etc.) and Custodian are required to log on

to www.evotingindia.com and register themselves as Corporates.
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The Phoenix Mills Limited 
Registered Office: 462, Senapati Ba pat Marg, Lower Pare!, Mumbai - 4•00013 

ClN: L17100MH190SPLC000200 Phone: +91 22 24964307, Fax: +91 22 24938388 
E-mail: investorrelations@highstreetphoenix.comWebsite:www.thephoenixmills.com

POST AL BALLOT FORM 
(Kindly refer to the instructions specified overleaf before exercising the vote) 

1. Name and Registered address of the ;
sole/first named shareholder

2. Name(s) of joint-holder(s), if any (in :
block letters)

3. Registered Folio No/ DP ID and Client :
ID No (applicable to investors holding
shares in dematerialized form)

4. No. of shares held

Sr.No.: 

5. I/we hereby exercise my /our vote in respect of the following Special Resolutions to be passed through Postal Ballot/E
voting for the businesses enumerated below as per the notice of Postal Ballot dated April 5, 2018 issued by the
Company by sending my /our assent or dissent to the said resolutions by placing tick (✓) mark at the appropria'te box
below:

SR. Brief particulars of the resolution Number of I/we assent )/we dissent 
No. shares for to the to the resolution 

which votes are resolution (For) (Against) 
exercised 

1. Approval of The Phoenix Mills Limited - Employees Stock 
Option Plan 2018 (PML ESOP Plan 2018) 

2. Approval of The Phoenix Mills Limited - Employees Stock 
Option Plan 2018 (PML ESOP Plan 2018) for the benefit of 
the employees of the Subsidiary(ies) of the Company 
(Presentand Future) 

Place : 
Date: Signature of the Shareholder 

Particulars for E-voting 
Members opting to vote through E-voting, Instead of voting through the physical Postal Ballot, may access the E-voting 
facility through the web link: htt;ps;/j w w w. e voting j n d; a. com. Particulars for E-voting are as under: 

EVSN Electronic Vo tin Se uence Number "'Default PAN 
180406004 

* Only Member(s) who have not updated their PAN with the Company / Depository Participant shall use default PAN in the
PAN field.

Facility to exen:ise vote(s) by means of Postal Ballot, including voting through E-voting will be available during the following 
period: 

U to 5:00 .rn. 10, 2018 

The voting will not be allowed beyond 5:00 p.rn. (1ST) on Thursday, May 10, 2018 and the E-voting shall be disabled by CDSL 
upon expiry of the aforesaid date and time. 
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