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Date; 04th September 2017

National Stock Exchange of India Limited BSE Limited

Exchange Plaza Listing Department

Bandra Kurla Complex, Bandra (E) P.J. Towers, Dalal Street, Fort
Mumbeai 400 051 Mumbeai 400 001

Scrip: PROZONINTU Scrip: 534675

Dear Sir/Madam,

Sub: Notice of the 10t Annual General Meeting of the Company

This is to inform you that, the 10t Annual General Meeting of the Company is scheduled to be held
on Thursday, 28th September 2017 at 1.00 p.m. at Eden Hall, The Classique Club, Behind Infinity Mall,
New Link Road, Andheri (West), Mumbai - 400053. Thus, in compliance with the requirements of
Reg. 30 (2) read with Schedule III of the SEBI (LODR) Regulations 2015 a copy of Notice issued
including to the Members of the Company is enclosed herewith for your information and record.

You are requested to take note of the same and oblige.
Thanking You

Yours truly,
For Prozone Intu Properties Limited

CS & Chief Compliance Officer
Encl: as above

PROZONE INTU PROPERTIES LIMITED
Regd. Office : 105/106, Ground Floor, Dream Square, Dalia Industrial Estate, Off New Link Road, Andheri West, Mumbai 400053. India
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PROZONE INTU PROPERTIES LIMITED
(Erstwhile “Prozone Capital Shopping Centres Limited")
Regd. Office: 105/106, Ground floor, Dream Square, Dalia Industrial Estate, off. New Link Road, Andheri (West), Mumbai: 400053
Ph: +91-22-30680560 Fax: +91-22-30680570 Email: investorservice@prozoneintu.com
Corporate Identification Number: L45200MH2007PLC174147, Website: www prozoneintu.com

NOTICE

Notice is hereby given that the 10" Annual General Meeting of the
members of Prozone Intu Properties Limited will be held on
Thursday, 28" September 2017 at 1.00 p.m. at Eden Hall, The Classique
Club, Behind Infinity Mall, New Link Road, Andheri (West), Mumbar -
400053 1o transact the following business:
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To receive, consider and adopt the audited Financial Statements
of the Company on a standalone and consolidated basis, for the
financial year ended 31% March 2017 including audited Balance
Sheet as at 31" March, 2017 and the Statement ol Profit & Loss
and Cash Flow Statement for the year ended on that date along
with the Reports of the Directors' and Auditors’ thereon

To appoint a Director in place of Mr. David Andrew Fischel
(DIN: 01217574), who retires by rotation and being eligible,
offers himself for re-appointment

To appoint statutory Auditors of the company and fix
their remuneration

“Resolved that pursuant 1o the provisions of Section 139, 142
and other applicable provisions, if any, of the Companics Act,
2013 and the Rules made thereunder, as amended from time
to time and pursuant to the recommendation made by the
Audit Committee of the Board, M/s B S R & Co LLP, Chartered
Accountants (ICAI Firm Registration No. 101248W/100022), be
and is hereby appointed as Statutory Auditors of the Company to
hold office from the conclusion of this Annuzl General Meeting
(AGM) until the conclusion of the 15" AGM of the Company to be
held in the year 2022 (subject to ratification of their appointment
at every AGM), and that the Board of Directors be and is hereby
authonized to fix the remuneration payable to them for the said
period

Re-appointment of Mr, Nikhil Chaturvedi, (DIN:00004983)
as Managing Director of the Company for a further period
of 3 years with effect from 27" February 2017

To consider and, if thought fit, to pass the following resolution as
a Special Resolution:

“Resolved that pursuant to provisions of Sections 196, 197
and any other applicable provisions of the Companies Act,
2013 and the rules made there under {including any statutory
modification(s) from time to time or any re-enactment thereof
for the time being in force) read with Schedule V to the said Act,
and all other applicable circulars, notifications and guidelines
issued by the Ministry of Corporate Affairs or any other authorities
from time to time and other necessary approvals, permissions
and sanctions, as may be required, and such conditions and
rmodifications as may be prescribed or imposed by any of the
authorities while granting such approvals, permissions and
sanctions and are agreed to by the Board of Directors (hereinafter
referred to as ‘the Board, which term shall be deemed to include
any ‘Committee’ thereof and any person authorized by the
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Board in this behalf) and, further to the recommendation of
Nomination and Remuneration Committee the consent of the
members be and is hereby accorded for the re-appointment of
Mr. Nikhil Chaturvedi, as Managing Director for a further period
of three years with effect from 27" February 2017 on such terms
and conditions as set out below:

a.  Salary: ¥10,00,000/- per month

b, Commission: Such amount for each accounting year as
may be decided by the Board subject to the overall limit(s)
as stated in point no, C

¢ The total remuneration including salary, allowances,
perquisites and commission shall not exceed the limit(s) as
specified in Schedule V to the Companies Act, 2013,

d  His appointment shall be subject to superintendence,
control and direction of the Board. He shall perform such
duties and functions as would be commensurate with his
position as the Managing Director of the Company and as
may be delegated by the Board from time to time

Resolved further that the Board of Directors (which term
shall always be deemed to include any Committee of the Board
thereof) be and is hereby authorized to make any variation in the
remuneration specified above from time to time to the extent
as the Board of Directors may deem apptopriate, provided that
such variation, as the case may be, is within the overall limits
specified under the relevant provisions of the Companies Act,
2013 and/ or approved by the members in their meeting and/
or as approved by the Central Government or any such other
competent authority, as applicable

Resolved further that notwithstanding anything contained
herein above, where in any financial year during the currency
of his tenure, if the Company has no profit or its profits are
inadequate, the remuneration stated above shall be paid as
minimum remuneration, subject to the maximum ceiling of
remuneration prescribed under Schedule V of the Companies
Act 2013 and/ or the approval of the Central Government
wherever required or applicable

Resolved further that the Board of Directors be and is hereby
authorised to take such steps and do all such acts, deeds,
matters and things as may be considered necessary, proper and
expedient to give effect to this Resolution”

Re-Appointment of Mr. Salil Chaturvedi DIN:00004768, as
Dy. Managing Director w.e.f 27" February, 2017 for period
of 3 years:

To consider and, if thought fit, to pass the following resolution as
a Special Resolution

“Resolved that pursuant to provisions of Sections 196, 197,
203 and any other applicable provisions of the Companies Act,
2013 and the rules made there under (including any statutory
modification(s) from time to time or any re-enactment thereof
for the time being in force) read with Schedule V to the said Act,
and all other applicable circulars, notifications and guidelines
issued by the Ministry of Corporate Affairs or any other

4y



authorities from time to time and other necessary approvals,
permissions and sanctions, as may be requited, and such
conditions and modifications as may be prescribed or imposed
by any of the authorities while granting such approvals,
permissions and sanctions and are agreed to by the Board of
Directors (hereinafter referred to as ‘the Board’ which term shall
be deemed to include any ‘Committee’ thereof and any person
authorized by the Board in this behalf) and, further to the
recommendation of Nomination and Remuneration Committee
the consent of the members be and is hereby accorded for the
re-appointment of Mr. Salil Chaturvedi, as Dy. Managing Director
for a further period of three years with effect from 27" February
2017 on such terms and conditions as set out below:

a.  Salary: ¥5,00,000/- per month

b, Commission: Such amount for each accounting year as
may he decided by the Board subject 1o the overall limit(s)
as stated in point no. C

¢ The total remuneration including salary, allowances,
perquisites and commission shall not exceed the limit(s) as
specified in Schedule V to the Companies Act, 2013,

d  His appointment shall be subject to superintendence,
control and direction of the Board. He shall perform such
duties and functions as would be commensurate with his
position as the Deputy Managing Director of the Company
and as may be delegated by the Board from time to time.

Resolved further that the Board of Directors (which term
shall always be deemed to include any Committee of the Board
thereof) be and is hereby authorised to make any variation in the
remuneration specified above from time to time to the extent
as the Board of Directors may deem appropriate, provided that
such vaiiation, as the case may be, is within the overall limits
specified under the relevant provisions of the Companies Act,
2013 and/ or approved by the members in their meeting and/
or as approved by the Central Government or any such other
competent authority, as applicable.

Resolved further that notwithstanding anything contained
herein above, where in any financial year during the currency
of his tenure, if the company has no profit or its profits are
inadequate, the remuneration stated above shall be paid as
minimum remuneration, subject to the maximum ceiling of
remuneration prescribed under Schedule V of the Companies
Act 2013 and/ or the approval of the Central Government
wherever required or applicable

Resolved further that the Board of Directors be and is hereby
authorised to take such steps and do all such acts, deeds,
matters and things as may be considered necessary, proper and
expedient Lo give effect to this Resoluticn!

By Order of the Board of Directors
Prozone Intu Properties Limited

sd/-
Date: 22" August 2017 Ajayendra P. Jain
Place: Mumbai CS and Chief Compliance Officer

NOTES:

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

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE
MEETING IS ENTITLED TO APPOINT A PROXY/ PROXIES TO
ATTEND AND VOTE INSTEAD OF HIMSELF / HERSELF. THE
PROXY NEED NOT BE A MEMBER OF THE COMPANY.

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

Members are requested to note that a person can act as a ploxy
on behalf of Members not exceeding 50 members provided
shareholding of those members in aggregate should not be
more than 10% of the total share capital of the Company carrying
voting rights, In case a proxy is proposed to be appointed by a
Member holding more than 10% of the total share capital of the
Company cariying voting rights, then such proxy shall not act as
a proxy for any other person or shareholder.

All documents referred to in the accompanying notice and the
explanatory statement are open for inspection at the Registered
Office of the Company during business hours on any working
day except Saturdays up to the date of the this Annual General
Meeting of the Company

Corporate Members intending to send their authorized
representative to attend the meeting pursuant to section 113 of
the Companies Act 2013 are requested to send to the Company
a certified true copy of Board resolution together with their
specimen signature authorizing their representative to attend
and vote on their behalf at the meeting

To prevent fraudulent transactions, members are advised to
exercise due diligence and notify the Company of any change in
address or demise of any member as soon as possible. Members
are also advised not to leave their demat account(s) dormant for
long. Periodic statement of holdings should be obtained from
the concerned Depository Participant and holdings should be
verified

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

Details pursuant to Regulations 36 (3) of the SEBI (LODR)
Regulations, 2015 read with Secretarial Standard -2 in respect
of the Directors seeking appointment/re-appointment at the
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NOTICE (Contd)

6

Annual General Meeting, forms integral part of the notice. The
Directors have furnished the requisite declarations for their
appointment/re-appointment

The notice of AGM along with Annual Report for 2016-17 is being
sent by electronic mode to all the members whose email IDs are
registered with the Company/Depository Participants(s) unless
any member has requested for a physical copy of the same.
For members who have not registered their email addresses,
physical copies are being sent by the permitted mode,

Non-resident Indian members are requested to inform the
Company or its RTA or to the concerned DPs, as the case may
be, immediately the change in the residential status on return to
india for permanent settlement

Members are requested to make all correspondence in
connection with shares held by them by addressing letters
directly to the Company or its RTA quoting their Folio number or
their Client 1D number with DPID number, as the case may be

This notice is being sent to all members of the Corpany whose
names appeal in the Register of Members/ list of beneficiaries
received from the depositories on the end of Friday, 25™ August
2017

The entry to the meeting venue will be regulated by means of
attendance slips. For attending the meeting, members, proxies
and authorised representatives of the members, as the case
may be, are requested to bring the enclosed attendance slip
completed in all respects, including client ID and DP ID, and
signed Duplicate attendance slips will not be issued/accepted.

All members are requested to support Green Initiative of
the Ministry of Corporate Affairs, Government of India and
register their email addresses to receive all these documents
electronically from the Company in accordance with Rule 18
of the Companies (Management & Administration) Rules 2014
and Rule 11 of the Companies (Accounts) Rules 2014, All the
aforesaid documents have been uploaded on and are available
for download from the Company's website, being www.
prozoneintu.com. Kindly bring your copy of Annual Report to
the meeting

Rule 3 of the Companies (Management and Administration)
Rules 2014 mandates that the register of members of all
companies should include details pertaining to email address,
permanent account numper (PAN) or CIN, unique identification
number, if any; father's/ mother's/ spouse’s name, occupation,
status, nationality; in case member is a minor, name of guardian
and the date of birth of the member, and name and address of
nominee. All members are requested to update their details as
aforesaid with their respective depository.

No gifts shall be provided to members before, during or after the
AGM

Members may pursuant to Section 72 of the Companies Act
2013 read with Rule 19 of the Companies (Share Capital and
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19.

A.

Debentures) Rules 2014 file nomination in prescribed form SH-
13 with the respective depository participant

Members are requested to notify change of address and update
bank accounts details to their respective depository participants
directly

A route map showing direction to reach the venue of the 10"
AGM is given at the end of this notice as per the requirement of
Secretarial Standards -2 on General Meeting,

Voting through electronic means (“Remote E-voting”):

a.  Pursuant to the provisions of section 108 of the Companies
Act, 2013, rule 20 of the Companies (Management &
Administration) Rules 2014 and sub Reg (1) & (2) of Reg. 44
of SEBI (LODR) Regulations, 2015, the Company provides
its members the electronic facility to exercise their right
to vote at the AGM The business at the AGM may be
transacted through e-voting services provided by the
Central Depository Services Limited (COSL). It is hereby
clarified that it is not mandatory for a member to vote
using the e-voting facility, and a member may avail of the
facility at his/ her/ its discretion, subject to compliance
with the instructions prescribed below

b The facility for voting through polling paper shall be made
available at the meeting and the members attending
the Meeting who have not casted their vote by remote
e-voting shall be able to exercise their right at the Meeting
through polling paper.

The instructions for members voting by remote e-voting
are as under:

In case of members receiving the Notice of AGM via-email

i The remote e-voting period begins on Monday,
25™ September 2017 from 1000 am. and ends on
Wednesday, 27" September 2017 at 500 pm. During
this period shateholders’ of the Company, holding
shares either in physical form or in dematerialized
form, as on the cut-off date ie Thursday,
21 September 2017 may cast their vote by Remote
e-voting. The remote e-voting module shall be disabled by
CDSL for voting thereafter. Once the vote on a resolution is
cast by the Member, the Member shall not be allowed to
change it subsequently,

Cut-off date means the date on which the right of
voting of the members shall be reckoned and a
person who is not a member as on the cut-off date
should treat this notice for information purposes
only.

Persons who have acquired shares and become members
of the Company after the dispatch of the Notice of the
AGM but on or before the cut-off date ie. Thursday,
21" September 2017, may obtain their user!D and password
for e-voting from Company’s registrar and transfer Agent,
Link Intime India Private Limited or from CDSL. Howeyer,
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Vi,

vii.

if the person is already registered with CDSL for remote
e-voting then the existing User ID and Password can be
used for remote e-voting.

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

Click on Shareholders
Now Enter your User ID

a For COSL: 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 enter Folio Number registered with the
Company.

Next enter the Image Verification as displayed
and Click on Login

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 a first time user follow the steps
given below:

For Members holding shares in Demat Form and Physical Form

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

shareholders)

PAN Members who have not updated their PAN
with the Company/Depository Participant are
requested to use the sequence number which
is printed on address sticker pasted on envelope
of this report

Enter the Dividend Bank Details or Date of Birth (in

Dividend dd/mm/yyyy format} as recorded in your demat

Bank account or in the company records in order to login.

Details If both the details are not recorded with the

OR depository or company please enter the

boB member id / folio number in the Dividend Bank

detaifs held as mentioned in mstruction {iv).

wiii

"

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

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 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
password confidential,

X

Xi.

Xii

Xii

Xiv.,

XV,

XVi.

XVii,

xviii

XiX,

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

Click on the EVSN for the PROZONE INTU PROPERTIES
LIMITED

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 to the Resolution and
option NO implies that you dissent to the Resolution

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

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 1o change
your vote, click on “CANCEL" and accordingly modify your
vote

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

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

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

Voting by using mobile application

Shareholders can also cast their vote using CDSL's mobile
app M-voting available for android based mobiles The
M-voting application can be downloaded from Google
Playstore, Apple and Windows phone. Please follow the
instructions as prompted by the mobile application while
voting on your mobile

Note for Non -- Individual Shareholders and Custodians

e Non-Individual shareholders (i.e. other than Individuals,
HUF, NRI etc) and Custodian are required to log on
to wwwevotingindia.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

e 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,

e The list of accounts should be mailed to helpdesk
evoting@cdslindiacom and on approval of the
accounts they would be able to cast their vote

* Ascanned 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
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NOTICE {Contd)

xx. In case you have any queries or issues regarding remote
e-vating, you may refer the Frequently Asked Questions
("FAQs") and e-voting manual available at www
evotingindia.com, under help section or write an email 1o
helpdesk evoting@cdslindia.com,

B. In case of members receiving the physical copy of the
Notice of AGM:

Members holding shates in either Demat or physical mode
who are in receipt of Notice of AGM in physical form may opt
for e-voting. Please follow steps from sr. no, (i) to (xix) under the
heading "A"above to vote through e-voting platform

In the event a member casts his votes through both
processes i.e. e-voting and Polling Paper, the votes casted
through the e-voting system would be considered, and
the Polling Paper would be disregarded.

The results declared alongwith the Scrutinizer’s Report shall be
placed on the Company’s website www prozoneintu.com and
on the website of CDSL, i.e. www.evotingindia.com within two
days of the passing of the resolutions at the 10" AGM of the
Company and communicated to BSE Limited and National Stock
Exchange of India Limited, where the shares of the Company are
listed.

DETAILS OF DIRECTORS SEEKING RE-APPOINTMENT IN 10" ANNUAL GENERAL MEETING

[Name of the Director M. David Andrew Fischel

Mr. Nikhil Chaturvedi

Mt Salil Chaturvedi

attended in FY

Date of Birth 01.04.1958 01.04.1969 22.04.1971
Date of first 20.04.2012 27.02.2012 27022012
AppoINTTIent
| Qualificatiun Post graduate B.com B.Sc
Shareholding of Nil 5000 equity shares Nil
direcrors
Directors Inter-se NA. He is brother of Mi He is brother of Mr. Nikhil
relationship Salil Chaturvedi Chaturvedi
Years of experience 30+ 17+ 17+
No of Board Meeting 2 4 3

Area of expertise

Mr. David Andrew Fischel is a Chief
Executive of Intu Properties Plc, He
converted the business into a Real Estate
Investment Trust (REIT) to make Intu one
of the top 20 REITs in the world operating
business on three continents and today
he is one of the most respected retail
property professionals of his generation

Mr.Nikhil Chaturvediis a Managing
Director of the Company. He is
a visionary and hands-on leader,
who inspires the organisation
with a passion for excellence
and single-mindedness to build
shareholder value, which is his
driving force

Mr. Salil Chaturvedi is a Deputy
Managing Director of the Company.
He leads corporate strategy of the
Company from a track record of
spearheading successful  business
development across sectots. He is
also responsible for the new asset
class initiatives in the residential

and commercial sectors

Stakeholders' Relationship Committee)

The details of Directorships as on 31 March 2017, in public Companies including private companies which are subsidiaries of public companies
(excluding foreign and private companies) and details of memberships and chairmanships in Committees (includes only Audit Committee and

Name of Company

| Details of Committee and position

Name of Director: Mr, David Fischel

Frozone Inty Properties Limited

[Nl

Name of Director: Mr. Nikhil Chaturvedi

Provogue (Indiaj Limited

il

Prozone intu Properties Limited

Member- Stakeholders' Relationship Committee

Name of Director: Mr. Salil Chaturvedi

Prozone Intu Properties Limited

Member- Stakeholders' Relationship Committee and
Audit Committee

Provogue (india) Limited

Chairmar- Stakeholders' Relationship Committee

Provogue Personal Care Private Limited

Nil

Date: 22" August 2017
Place: Mumbai
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By Order of the Board of Directors
Prozone Intu Properties Limited

sd/-
AjayendraP. Jain
CS & Chief Compliance Officer



Explanatory Statement under Section 102 of the Companies Act,
2013

Item No 3 {Non Mandatory)

M/s. SGCO & Co LLP Chartered Accountants (ICAI registration
No.112081W), were appointed as the Statutory Auditors of the
Company at 7" Annual General Meeting (AGM) of the Company held
on 30™ September, 2014 to hold office until the conclusion of 10"
Annual General Meeting (Subject to ratification of their appointment
at every AGM)

M/s. SGCO & Co LLP, the retiring Statutory Audlitor has been a Statutory
Auditor of the Company for more than 10 years, being the maximum
period permitted under Section 139 of the Companies Act, 2013.
Therefore, in compliance with the provisions of Section 139 and all
other applicable provisions, if any, of the Companies Act, 2013 and
Rules framed thereunder and based on recommendation of the Audit
Committee, the Board of Directors at its meeting held on 10" August,
2017, recommended the appointment of, M/s BS R& Co LLP, Chartered
Accountants (ICAl Firm Registration No. 101248W/100022), to hold
office for a period of five years from the conclusion of this Annual
General Meeting (AGM) until the conclusion of the 15" AGM of the
Company to be held in the year 2022 (subject to ratification of their
appointment at every AGM), on such remuneration as may be fixed by
the Board of Directors of the Company.

M/s B SR & Co LLP, have provided their respective consent, certificates
and declarations as required under Section 139 and 141 of the
Companies Act, 2013 and the Companies (Audit and Auditors) Rules,
2014

The Board of Directors recommends the ordinary resolution set forth
at item no3 of the Notice, for the approval of the members of the
Company

None of the Directors, KMPs of the Company or their relatives, is in any
way concerned or interested in this resolution except to the extent of
their shareholding in the Company, if any.

Item No 4

The members of the Company in their Extra-ordinary General
Meeting held on 27" February 2012 appointed Mr. Nikhil Chaturvedi
as Managing Director and Mr. Salil Chaturvedi as Deputy Managing
Director for a period of five years effective from the same date
Accordingly, their offices expired on 26" February 2017

Considering the rich and varied experience and knowledge of the
business coupled with sound understanding of the Industry possessed
by the appointees, the Nomination and Remuneration Committee and
Board of Directors of the Company in their respective meetings held
on 13" February, 2017 recommended the re-appointments of Mr
Nikhil Chaturvedi as Managing Director, Mr Salil Chaturvedi as Deputy
Managing Director for a further period of 3 years wef 27" February,
2017. The said appointments wele made subject to the approvals/
confirmations of members of the Company in their General Meeting
and in compliance with provisions of sections 149 & 196 1ead with
Schedule V of the Companies Act, 2013 and rules made thereunder,
as the profit of the Company calculated in terms of the provisions of
section 197 of the Companies Act 2013 was found inadequate for
payment of remuneration proposed to be paid to the appointees
during their tenure,

The terms and conditions of the proposed appointments in terms of proviso of section 196(4) of the Companies Act 2013 are as under::

_A_ppo_in_tge:_Mr_. Nikhil Chaturvedi

a.  Salary:¥10,00,000/- per month

b, Commission: Such amount for each accounting year as may be
decided by the Board subject to the overall limit(s) as stated in point
no. C

¢ The total remuneration including salary, allowances, perquisites and
commission shall not exceed the limit(s) as specified in Schedule V to
the Companies Act, 2013

d. His appointment shall be subject to superintendence, control and
direction of the Board. He shall perform such duties and functions as
would be commensurate with his position as the Managing Director
of the Company and as may be delegated by the Board from time to
time

___| Appointee: Mr. Salil Chaturvedi

a.  Salary:X 5,00,000/- per month

b, Commission: Such amount for each accounting year as may be
decided by the Board subject to the overail limit(s) as stated in point |
no.C

¢ The total remuneration including salary, allowances, perquisites and
commission shall not exceed the limit(s) as specified in Schedule V to
the Companies Act, 2013

d. His appointment shall be subject to superintendence, control and
direction of the Board. He shall perform such duties and functions as
would be commensurate with his position as the Deputy Managing
Director of the Company and as may be delegated by the Board from
TIrneE 1o Tirie

Statement of informationas required under proviso to section Il of part Il of schedule V of the companies Act, 2013 is as under

I. General Information:

1 Nature of Industry

The Company is mainly engaged in the business of designing,
developing, owning and operating of shopping malls, commercials
and residential premises through its various subsidiaries. The Company
is also providinag management related consultancy services to its SPVs

2 Date or expected date of commencement of commercial production

Not applicable

In case of new companies, expected date of commencement of
3 activities as per project approved by financial institutions appearing in

| the prospectus

Not applicable
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NOTICE (conta)

| 4
_ Indicators

| Financial performance based on given indicators: € In lakhs)

| Otherincome
Total income

| Income from Qperations )

| | Less: Total expenses
| | Less: Exceptional items
| | Profit/ (loss) before tax
| | Less: Tax expenses
| Profit/ (loss) after tax

| Financiat investments and collaborations, if any

. Information about the appointee:

Particulars
| Background details

FY 2016-17 FY 2015-16T FY 2014-15

71755 75201 | 80748

=—. 678.74 800.05 701 88
1396.29 | 1552.06 1509.36
y ~997.24 95352 | 110461 |
N : - 3909 |
Il 399.05 598.54 ! 365.66 |
1067 | 150.32 | 11111
388.38 448.22 | 254.55 |

As on 31% March 2017, 37.79% equiity shares of the Company is hetd

by foreign shareholders

| Mr. Nikhil Chaturvedi | Mr. salil Chaturvedi
Mr. Nikhil Chaturvedi is a Managing Director of the | Mr. Salil Chaturvedi is a Deputy Managing Director
Company has over 17 years experience in Retail | of the Company. He leads corporate stiategy of

| and Real Estate sphere. He is a visionary and hands- | the Company from a track record of spear-heading

| on leader, who inspires the organisation with a | successful business develop-ment across sectors. He
passion for excellence and single-mindedness to | is also responsible for the new asset class initiatives in
build shareholder value, which is his driving force | the residential and commercial sectors |

_Past remuneration & in lakhs) | 2016-17 120 60

. 201516 | 9 60

| 1201415 | 84 60

i Recagnition or awaids - ! =Nl D Nil

Job Profile and his suitability Mr Nikhil Chaturvedi and Mr. Salil Chaturvedi are co-promoters and involved in the business of the

Company since inception. During their tenure, Company progressed manifolds and achieved as good
market share and recognition. Their contribution is beneficial for further growth and development of the '
Company. Additionally looking into inadequacy of profit of the Company, the appointees have not sought

| = any increment in their remuneration - = .

| Remuneration proposed | X101akh pet annum | Ts1akh per annum

Comparative remuneration profile with respect
| Lo ndusty, size of the company, profile of the
| position and person -
| Pecuniary jelationship directiy or indirectly
with the company or relationship with the

_| similai sized and positioned businesses

| Considering the responsibility shouldered by them of the enhanced business activities of the Eo;bany,_
proposed remuneration is Commensurate with Industry standards and Board level positions held in

| The appointees are brothets They do not have any pecuniary relationship, directly or i?1dire_ctly with
the Company or with any managerial personnel besides their shareholding in the Company and

managetial personnel,ifany

Reasons of loss or
inadequate profits
|

Steps taken or
proposed to be taken
for improvement

Other Information:

slicing of mallis leaving a void of quality retail infrastructure in the market

| of demand and supply.

| remuneration as set out in resolution nos. 4 and 5 —

As the Company is mainly engaged in the business of designing, developing, owning and operating of shopping malls,
commercial and residential premises through its various subsidiaries and provisioning of management consultancy services
to its SPVs, the Company is mainly dependent upon operations and developments of its subsidiaries and $PVs for generation
of its revenue,

The revenue of the Company was affected as the retails sector has been hit hard by the emergence of c-commerce
marketplaces offering consumers deeply discounted prices with convenient drop shipping at theit home This has put
pressure on the more unviable shopping centres and many have been forced to close as their retailers failed This bottom

The Government has taken several steps to accelerate the retail sector by providing greater access funding and extending
liquidity and tax credits to the end user to strengthen affordability. Both these initiatives should lead to an improved balance

FDIis also now permitted upto 100% under automatic route for housing, townships, commercial, residential and industrial
constructions which is designed to boost the infrastructure activities in the Country, This should especially help in urbanization
of tie- It and tier-lll cities, which aie struggling to develop laige projects |

| Expected increase in
productivity and profits
in measureable terms

Barring unforeseen circumnstances, the Company hopes to inciease the revenue and profits by improved margins in coming
year. However those are not measurable at this point of time
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IV. Disclosures:

All necessary information has been given under the section of Corporate Governance Report forming part of this report.

Save and except the above, none of the other Directors / Key Managerial Personnel of the Company/ their relatives is, in any way, concerned or

interested, financially or otherwise, in the above resolutions

Date: 22" August 2017
Place: Mumbai

By Order of the Board of Directors
Prozone Intu Properties Limited

sd/-

Ajayendra P. Jain
CS & Chief Compliance Officer
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