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NOTICE
Notice is hereby given that the 22nd Annual General 
Meeting of the shareholders of Provogue (India) Limited 
will be held on Saturday, 29th September, 2018 at 11 
a.m. at Eden Hall, The Classique Club, Behind Infinity 
Mall, New Link Road, Andheri (West), Mumbai - 400053 
to transact the following business:

As ordinary business:

1.	 To receive, consider and adopt the audited Financial 
Statements of the Company on a standalone and 
consolidated basis, for the financial year ended 31st 
March 2018 including audited Balance Sheet as at 
31st March 2018 and the Statement of Profit & Loss 
and Cash Flow Statement for the year ended on 
that date along with the Reports of the Directors’ 
and Auditors’ thereon.

2.	 To appoint a Director in place of Mr. Salil Chaturvedi 
(DIN: 00004768), who retires by rotation and being 
eligible, offers himself for re-appointment.

3.	 To re-appoint Statutory Auditor of the Company 
and fix their remuneration:

	 “Resolved that pursuant to the provisions of 
Section 139 read with The Companies (Amendment) 
Act, 2017 and other applicable provisions, if any, 
of the Companies Act, 2013 and the Rules made 
thereunder and pursuant to the recommendation 
made by the Audit Committee of the Board, M/s 
Ajay Shobha & Co, Chartered Accountants (ICAI 
Firm Registration No. 317031E), who have offered 
themselves for re- appointment and have confirmed 
their eligibility in terms of the provisions of Section 
141 of the Companies Act, 2013, and Rules made 
thereunder, be and are hereby appointed as the 
Statutory Auditors of the Company for second term 
of five years starting from the conclusion of the 22nd 
Annual General Meeting (AGM) until the conclusion 
of the 27th AGM of the Company to be held in the 
year 2023 and that the Board of Directors be and 
are hereby authorized to fix such remuneration as 
may be recommended by the Audit Committee in 
consultation with the Statutory Auditors

As Special Business:

4.	 To consider and approve the payment of 
remuneration to the Cost Auditors:

	 To consider and, if thought fit, to pass the following 
resolution as an Ordinary Resolution

	 “Resolved that pursuant to Section 148 and other 
applicable provisions, if any, of the Companies 
Act, 2013 and the Rules made there under, as 
amended from time to time, the Company hereby 
approves the remuneration of ` 75,000 for the 
purposes of conducting the Cost Audit and other 
taxes at the rates applicable, payable to M/s. Ketki 
D. Visariya & Co. (Firm Registration No. 000362), 
Cost Accountants, Mumbai, who are appointed as 
Cost Auditors to conduct the audit of cost records 
maintained by the Company for the Financial Year 
2018-19.

	 Resolved further that the Board of Directors of 
the Company be and is hereby authorised to do all 
acts and take all such steps as may be necessary, 
proper or expedient to give effect to this resolution.”

5.	 To approve the payment of remuneration to Mr. 
Deep Gupta Whole-time Director for remaining 
period of two years of his tenure with effect 
from 1st April 2018 till 31st March 2020.

	 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 authorities from time to time 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 authorised by the Board in this behalf) 
and, further to the approval of Nomination and 
Remuneration Committee and Board of Directors, 
the consent of the Shareholders of the Company be 
and is hereby accorded for payment of remuneration 
to Mr. Deep Gupta, Whole-time Director for a 
remaining period of two years of his tenure from 1st 
April 2018 till 31st March,2020 (i.e. upto the terms of 
his appointment) on such terms and conditions as 
set out below:

PROVOGUE (INDIA) LIMITED
CIN: L18101MH1997PLC111924

Regd. Office: 105/106 Provogue House, 1st Floor, Off New Link Road, Andheri (W), Mumbai 400 053
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a.	 Salary Grade of ` 3,00,000 to ` 6,00,000 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

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.	 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 Whole time Director of 
the Company and as may be delegated by the 
Board from time to time

	 Resolved further that the Board of Directors 
be and is hereby authorised to vary or increase 
the remuneration specified above from time to 
time to the extent as the Board of Directors may 
deem appropriate, provided that such variation or 
increase, as the case may be, is within the overall 
limits specified under the relevant provisions of the 
Companies Act, 2013 and/ or as approved by the 
Central Government or any such other competent 
authority.

	 Resolved further that notwithstanding anything 
contained herein above, where in any financial year 
during the currency of his tenure, the company 
has no profit or its profits are inadequate, the 
remuneration stated above shall be paid as 
minimum remuneration to Mr. Deep Gupta, 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.”

By Order of the Board of Directors
Provogue (India) Limited

Sd/-
Date: 11th May 2018 Vishant Shetty
Place: Mumbai Company Secretary

NOTES:

1.	 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.

2.	 The members of the Company in their 18th Annual 
General Meeting (AGM) held on 30th September 
2014 approved the appointment of M/s Ajay 
Shobha & Co., Chartered Accountants [Firm 
registration No. 317031E] as Statutory Auditors of 
the Company for a period of four years (as first term) 
to hold office from the conclusion of 18th AGM until 
the conclusion of the 22nd AGM of the Company to 
be held in the year 2018 in terms of provisions of 

section 139(2) the Companies Act 2013 read with 
rule 5 of The Companies (Audit and Auditors) Rules, 
2014.

	 Further, pursuant to said provisions of the 
Companies Act, 2013 a Chartered Accountants 
Firm can be further reappointed as statutory 
auditors in the same Company for a second term 
not exceeding to five years after the completion of 
first term. Considering a satisfactory performance 
and support extended by the auditors to the 
Company, the Audit Committee and Board of 
Directors proposed to appoint M/s Ajay Shobha & 
Co., Chartered Accountants as Statutory Auditors 
of the Company for second term of five consecutive 
years from the conclusion of 22nd AGM until the 
conclusion of the 27th AGM of the Company to be 
held in the year 2023. The approval of members of 
the Company for the same are requested.

3.	 A SHAREHOLDER 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 SHAREHOLDER 
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.

	 Shareholders are requested to note that a person 
can act as a proxy on behalf of Shareholders not 
exceeding 50 shareholders provided shareholding 
of those shareholders 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 Shareholder 
holding more than 10% of the total share capital 
of the Company carrying voting rights, then such 
proxy shall not act as a proxy for any other person 
or shareholder.

4.	 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 this Annual General 
Meeting of the Company.

5.	 Corporate Shareholders 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.

6.	 To prevent fraudulent transactions, shareholders 
are advised to exercise due diligence and notify the 
Company of any change in address or demise of 
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any shareholder as soon as possible. Shareholders 
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.

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

8.	 Pursuant to the provisions of IEPF Rules and 
the applicable provisions of the Companies Act, 
2013, the Company has transferred the unpaid or 
unclaimed dividends declared up to financial years 
2009-10, to the Investor Education and Protection 
Fund (IEPF) established by the Central Government. 
The Company has uploaded the details of unpaid 
and unclaimed dividends lying with the Company 
as on 28th September 2017 (date of the previous 
Annual General Meeting) on the website of the 
Company and the same can be accessed through 
the link: http://corporate.provogue.com/media/
provogue/pdf/unpaid_shareholders/Statement_of_
Unclaimed_and_Unpaid_Dividend_AGM_2017.pdf 
The said details have also been uploaded on the 
website of the IEPF Authority and the same can be 
accessed through the link: www.iepf.gov.in.

9.	 Adhering to the various requirements set out in the 
Investor Education and Protection Fund Authority 
(Accounting, Audit, Transfer and Refund) Rules, 
2016, as amended, the Company has, during 
financial year 2017-18, transferred to the IEPF 
Authority all shares in respect of which dividend 
had remained unpaid or unclaimed for seven 
consecutive years or more as on the due date of 
transfer, i.e. October 31, 2017. Details of such 
shares transferred to the IEPF Authority are available 
on the website of the Company and the same can 
be accessed through the link: http://corporate.
provogue.com/media/provogue/pdf/unpaid_
shareholders/List_of_unclaimed_dividends_and_
share_for_IEPF_Transfer_30_10_2017.pdf The said 
details have also been uploaded on the website 
of the IEPF Authority and the said details can be 
accessed through the link: www.iepf.gov.in.

	 Shareholders are requested to note that no claim 
shall lie against the Company in respect of any 
dividend amount which remains unclaimed and 
unpaid for a period of 7 years or more and transferred 
to Investor Education and Protection Fund of the 
Central Government and/or corresponding shares 
thereto. However it may be noted that shares as well 
as unclaimed dividends transferred to IEPF Authority 
can be claimed back. Concerned shareholders/
investors are advised to visit the www.iepf.gov.in or 
contact Link Intime India Private Limited, Registrar 

and Transfer Agent of the Company for lodging their 
claim for refund of shares and/or dividend from the 
IEPF Authority.

	 Information in respect of such unclaimed dividend 
when due for transfer to the said Fund is given 
below:

Financial Year 
Ended

Date of 
declaration of 
Dividend

Last Date 
for Claiming 
Dividend

31.03.2011 23.09.2011 24.10.2018
31.03.2012 28.09.2012 29.10.2019
31.03.2013 30.09.2013 31.10.2020
31.03.2014 Not Declared Not Applicable
31.03.2015 Not Declared Not Applicable
31.03.2016 Not Declared Not Applicable
31.03.2017 Not Declared Not Applicable

	 Shareholders who have not encashed the dividend 
warrants for the financial year ended 2010-11 and/
or any subsequent years are requested to write to 
the Company giving necessary details along with 
claimant’s proof of identity and address.

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

11.	 The notice of AGM along with Annual Report for 
2017-18 is being sent by electronic mode to all the 
shareholders whose email IDs are registered with 
the Company/Depository Participant(s) unless any 
shareholder has requested for a physical copy of 
the same. For shareholders who have not registered 
their email addresses, physical copies are being 
sent by the permitted mode.

12.	 Non-resident Indian shareholders 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.

13.	 Shareholders 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 
ID number with DPID number, as the case may be.

14.	 This notice is being sent to all shareholders of the 
Company whose name appears in the Register of 
Shareholders/ list of beneficiaries received from the 
depositories on the end of the Friday, 24th August 
2018.

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

16.	 All shareholders 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.provogue.com. Kindly bring your copy of 
Annual Report to the meeting.

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

18.	 No gifts shall be provided to shareholders before, 
during or after the AGM.

19.	 Shareholders may pursuant to section 72 of the 
Companies Act 2013 read with Rule 19 of the 
Companies (Share Capital and Debentures) Rules 
2014 file nomination in prescribed form SH-13 with 
the respective depository participant.

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

21.	 A route map showing direction to reach the venue 
of the 22nd AGM is given at the end of this notice as 
per the requirement of Secretarial Standards -2 on 
General Meeting.

22.	 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 as amended from time to time and 
sub Reg. (1) & (2) of Reg. 44 of SEBI (LODR) 
Regulations, 2015, the Company provides 
the electronic facility to its members enabling 
them to exercise their right to vote on agendas 
of AGM through e-voting services provided by 
the Central Depository Services (India) Limited 
(CDSL). It is clarified that it is not mandatory for 
a shareholder to vote using the e-voting facility, 
and a shareholder 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 
shareholders 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 shareholders voting by remote 
e-voting are as under:

A.	 In case of shareholders receiving the Notice of 
AGM via-email

i.	 The remote e-voting period begins on 
Wednesday, 26th September 2018 from 10.00 
a.m. and ends on Friday, 28th September 2018 
at 5.00 p.m. During this period shareholders’ of 
the Company, holding shares either in physical 
form or in dematerialized form, as on the cut-off 
date i.e. Saturday, 22nd September 2018 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 resolutions 
is cast by the Shareholder, the Shareholder 
shall not be allowed to change it subsequently.

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

	 Persons who have acquired shares and become 
shareholders of the Company after the dispatch 
of the Notice of the AGM but on or before the 
cut-off date i.e. Saturday, 22nd August 2018, 
may obtain their user ID and password for 
e-voting from Company’s registrar and transfer 
Agent, Link Intime India Private Limited or 
from CDSL. However, 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.

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

iii.	 Click on Shareholders.

iv.	 Now Enter your User ID

a.	 For CDSL: 16 digits beneficiary ID,

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

c.	 Shareholders holding shares in physical 
form should enter Folio Number registered 
with the Company.

v.	 Next enter the Image Verification as displayed 
and Click on Login.

vi.	 If you are holding shares in demat form and had 
logged on to www.evotingindia.com and voted 
on an earlier voting of any company, then your 
existing password is to be used.
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vii.	 If you are a first time user follow the steps given 
below:

For Shareholders holding shares 
in Demat Form and Physical 
Form

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

•	 Shareholders 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 envelop of 
this report.

Dividend 
Bank 
details 
OR DOB

•	 Enter the Dividend Bank Details 
or Date of Birth as recorded in 
your demat account or in the 
company records for the said 
demat account or folio in dd/
mm/yyyy format.

•	 If both the details are not 
recorded with the depository 
or company please enter the 
shareholder 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 password 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 PROVOGUE (INDIA) 
LIMITED.

xii.	 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.

xiii.	 Click on the “RESOLUTIONS FILE LINK” if you 
wish to view the entire Resolution details.

xiv.	 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.

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

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

xvii.	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.

xviii.	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 app 
can be downloaded from Google Play Store, 
Apple and Windows phone. Please follow the 
instructions as prompted by the mobile app 
while voting on your mobile.

xix.	 Note for Non – Individual Shareholders and 
Custodians

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

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

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

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

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

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

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

	 Shareholders holding shares 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 shareholder 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.provogue.com and on the website of CDSL, 
i.e. www.evotingindia.com within two days of the 
passing of the resolutions at the 22nd 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 APPOINTMENT/RE-APPOINTMENT AT ENSUING ANNUAL GENERAL 
MEETING

[Pursuant to Regulation 36(3) of the Securities and Exchange Board of India (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 and Clause 1.2.5 of the Secretarial Standard-2]

Name of the Director Mr. Salil Chaturvedi, Non Executive Director

Date of Birth 22nd April, 1971

Date of first appointment 17th November, 1997

Qualification B. Sc

Shareholding of directors 1,02,95,135 equity shares

Directors Inter-se relationship He is brother of Mr. Nikhil Chaturvedi and Mr. Akhil 
Chaturvedi.

Years of experience 18+

No. of Board Meeting attended in FY 3

Area of expertise Being a Non-Executive Director of the Company Mr. 
Salil Chaturvedi has been associated with the Company 
as director since 1997. He possesses rich and varied 
experience in retail industry, he often contributed to the 
Company with his valuable advises. 

Other public limited companies* in which directorship 
held

a.	 Prozone Intu Properties Limited
b.	 Provogue (India) Limited
c.	 Brightland Developers Private Limited
d.	 Provogue Personal Care Private Limited 

Chairman/ member of Committees of Board of other 
Companies

Prozone Intu Properties Limited
•	 Audit Committee – Member
•	� Stakeholders Relationship Committee – Member 
Provogue (India) Limited
•	 Stakeholders Relationship Committee – Chairperson
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Name of the Director Mr. Deep Gupta, Whole-time Director & CFO

Date of Birth 24th October 1968

Date of first appointment 17th November 1997

Qualification MBA

Shareholding of directors 56,73,445 equity shares

Directors Inter-se relationship N.A.

Years of experience 18+

No. of Board Meeting attended in FY 4

Area of expertise Mr. Deep Gupta is a co-founder and leads accounts, 
finance teams of the Company; He is actively involved in 
E-commerce, CSD business and new product category 
incubation. 

Other public limited companies* in which directorship 
held 

a.	 Acme Advertisements Private Limited
b.	 Proflippers India Private Limited 

Chairman/ member of Committees of Board of other 
Companies

Provogue (India) Limited
•	 Stakeholders’ Relationship Committee – Member 

* The details of Directorships as on 31st March 2018, 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 Stakeholders’ Relationship Committee).

By Order of the Board of Directors
Provogue (India) Limited

Sd/-
Date: 11th May 2018 Vishant Shetty
Place: Mumbai Company Secretary
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EXPLANATORY STATEMENT IN RESPECT OF THE 
SPECIAL BUSINESSES PURSUANT TO SECTION 
102 OF THE COMPANIES ACT, 2013

Item No 4

The Board, on the recommendation of the Audit 
Committee, has approved the appointment of M/s. Ketki 
D. Visariya & Co. (Firm Registration No. 000362), Cost 
Accountants as Cost Auditor of the Company for the 
financial year ending on 31st March 2019, to conduct 
audit of cost accounting records of the Company as 
may be required under the Companies Act, 2013, and 
Rules made thereunder, at a remuneration of ̀  75,000/-, 
excluding applicable taxes and out of pocket expenses, 
if any.

In accordance with the provisions of Section 148 of the 
Act read with the Companies (Audit and Auditors) Rules, 
2014, the remuneration proposed to be paid to the Cost 
Auditor is required to be ratified by the shareholders of 
the Company. Accordingly, consent of the members 
is sought for passing an Ordinary Resolution as set 
out at Item No. 4 of the Notice for ratification of the 
remuneration payable to the Cost Auditors.

None of the Directors, Key Managerial Personnel and 
their relatives are, in any way, concerned or interested, 
financially or otherwise, in the proposed resolution.

Item No 5

The Members pursuant to the recommendation of 
Nomination and Remuneration Committee and the 
Board of Directors in its meeting held on 12th February 
2015, had approved the appointment of Mr. Deep 
Gupta, Whole-time Director of the Company for a period 

of 5 years effective from 1st April 2015 with an annual 
remuneration of ` 60 Lakhs per annum.

Considering the rich and varied experience and knowledge 
of the business coupled with sound understanding of the 
Industry possessed by the appointee, the Nomination 
and Remuneration Committee and Board of Directors 
of the Company on 14th February 2018 subject to the 
approval of members of the Company at ensuing annual 
general meeting approved the payment of remuneration 
to Mr. Deep Gupta, Whole-time Director of the Company 
for remaining period of his tenure of two years with effect 
from 1st April 2018 to 31st March, 2020

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

Appointee: Mr. Deep Gupta

a.	 Salary Grade of ` 3,00,000 to ` 6,00,000 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

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 Whole-time 
Director of the Company and as may be delegated 
by the Board from time to time.

Statement of information as required under proviso to section II of part II of Schedule V of the Companies 
Act 2013 is as under;

I.	 General Information:

1 Nature of Industry Readymade Garments & Fashion Accessories

2. Date or expected date of 
commencement of commercial 
production

During the year 1999

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

Not applicable
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4 Financial performance based on given indicators; ( ` In lakhs)

Indicators FY 2017-18 FY 2016-17 FY 2015-16

Income from Operations 9,177.80 21,353.10 42,343.72

Other income 581.05 498.98 588.58

Total income 9,785.85 21,852.08 42,932.30

Less: Total expenses 23,524.35 39,957.41 62,307.22

Less: Exceptional items 1,722.04 - -

Profit/ (loss) before tax (15,487.54) (18,105.33) (19,374.92)

Less: Tax expenses 60.89 (124.60) 35.36

Profit/ (loss) after tax (15,548.43) (17,980.73) (19,410.29)

5 Financial investments and 
collaborations, if any 

As on 31st March 2018, 5.88% equity shares of the Company is 
held by foreign shareholders

II.	 Information about the appointee:

Particulars Mr. Deep Gupta

Background details Mr. Deep Gupta is a co-founder and leads accounts, 
finance teams of the Company; He is actively involved in 
E-commerce, CSD business and new product category 
incubation. He has more than 18 years experience in the 
management and administration 

Past remuneration (` in lakhs) 	 2017-18 60,00,000

2016-17 60,00,000

2015-16 60,00,000

Recognition or awards NA

Job Profile and his suitability The appointee is a Co-Promoter and involved in business 
of the company since its incorporation. During his tenures, 
Company progressed manifolds and achieved a good 
market share and recognition. His contribution is beneficial 
for further growth and development of the Company

Remuneration proposed ` 60 lakhs per annum

Comparative remuneration profile with respect to 
industry, size of the company, profile of the position 
and person 

The payment of aforesaid remuneration stated at resolution 
No. 5 is reasonable and comparable to the remuneration 
paid to Professional Directors in the industry and hence is 
more than justified

Pecuniary relationship directly or indirectly with the 
company or relationship with the managerial personnel, 
if any

Mr. Deep Gupta, Whole-time Director of the Company 
does not have any other pecuniary relationship, directly 
or indirectly with the Company or with any managerial 
personnel besides his shareholding in the Company and 
the remuneration set out in the respective resolution at 
Item No. 5.
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III.	 Other Information:

Reasons of loss or inadequate profits It’s been an extremely challenging year for the Company. A 
combination of factors has resulted in reporting a loss. 

The following are the key reasons for the loss during the 
year:

a.	 The advent of online e-commerce has created new 
challenges for the brick and mortar retailers as deep 
discounts are squeezing margins across most retail 
categories, fashion being no exception.

b.	 Overall consumption remains slow, depressing 
retail growth, even with a more optimistic domestic 
economic forecast.

c.	 Despite the slowdown in consumption retail costs 
continue to be high which depresses operating 
margins.

Steps taken or proposed to be taken for improvement a.	 Firstly, company has reduced the number of stores to 
redress supply demand imbalance and bring operating 
margins under control.

b.	 Company is constantly working on reducing stocks 
in the system and releasing working capital through 
more responsive design-to-market mechanisms and 
working closely with vendor base to be aligned for 
just-in-lime delivery.

c.	 Company is increasing focus online to broaden the 
offer and become available to potential customers in 
every corner of the country.

Expected increase in productivity and profits in 
measurable terms

Barring unforeseen circumstances, the Company hopes to 
increase the revenue and profits by improved sales margins 
in coming year. However those are not measurable at this 
point of time.

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.

By Order of the Board of Directors
Provogue (India) Limited

Sd/-
Date: 11th May 2018 Vishant Shetty
Place: Mumbai Company Secretary
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FORM NO. MGT – 11 PROXY FORM

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the 

Companies (Management and Administration) Rules, 2014]

PROVOGUE (INDIA) LIMITED
CIN: L18101MH1997PLC111924

Regd. Office: 105/106, Provogue House, 1st Floor, Off New Link Road, Andheri (West) Mumbai, 400053
Ph: +91-22-30680560 Fax: +91-22-30680570 Email: investorservice@provogue.com, Website: www.provogue.com

Name of the Member(s)	 :

Registered Address	 : 

Folio No/ Client id 	 :

DP ID 	 :

Email ID 	 :

I/ We being the member(s) of  shares of the above named Company, hereby appoint

1.	 Name:   

Address  

Email Id  Signature , or failing him

2.	 Name:   

Address  

Email Id  Signature 

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 22nd Annual General Meeting of members of 
the Company, to be held on Saturday, 29th September 2018 at Eden Hall, The Classique Club, Behind Infinity Mall, New Link Road, 
Andheri (West), Mumbai - 400053 at 11.00 a.m. and at any adjournment thereof in respect of such resolutions as are indicated below:

Res. 
No

Description

1 To receive, consider and adopt the audited Financial Statements of the Company on a standalone and consolidated basis, 
for the financial year ended 31st March 2018 including audited Balance Sheet as at 31st March 2018 and the Statement of 
Profit & Loss and Cash Flow Statement for the year ended on that date along with the Reports of the Directors’ and Auditors’ 
thereon.

2 To appoint a Director in place of Mr. Salil Chaturvedi (DIN: 00004768), who retires by rotation and being eligible, offers himself 
for re-appointment.

3 To re-appoint Statutory Auditor of the Company and fix their remuneration.

4 To consider and approve the payment of remuneration to the Cost Auditors

5 To approve the payment of remuneration to Mr. Deep Gupta Whole-time Director for remaining period of two years of his 
tenure year with effect from 1st April 2018 till 31st March, 2020.

Signed this  day of  2018

Signature of the shareholder 

Signature of the Proxy Holder(s) 

[Note: This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the 

Company, not less than 48 hours before the commencement of the Meeting.]

Signature across Revenue Stamp

Affix One 
Rupee 

Revenue 
Stamp
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PROVOGUE (INDIA) LIMITED
CIN: L18101MH1997PLC111924

Regd. Office: 105/106, Provogue House, 1st Floor, Off New Link Road, Andheri (West), Mumbai 400053.
Ph: +91-22-30680560 Fax:  +91-22-30680570 Email: investorservice@provogue.com, Website: www.provogue.com

22nd Annual General Meeting

ATTENDANCE SLIP

Folio/ DP & Client ID No.  No. of shares held 

Mr./Ms./Mrs. 

Address: 

I hereby record my presence at the 22nd Annual General Meeting of the Company held at Eden Hall, The Classique Club, Behind Infinity 

Mall, New Link Road, Andheri (W) Mumbai - 400 053  at 11.00 a.m. on Saturday, 29th September 2018

(Proxy’s Name in Block letters) 

 

(Member’s /Proxy’s Signature)

1.	 Strike out whichever is not applicable

2.	 Please fill in this Attendance Slip and hand it over at the entrance of the meeting hall. Joint shareholders may obtain additional 

Attendance Slip on request




