PROVOGUE

Provogue (India) Ltd.
Regd. Office : 105/106, Provogue House, Off New Link Road, Andheri (w), Mumbai - 400053. India

Tel.: +91 22 30653111/222 | Fax : +91 22 30680570
CIN : L18101MH997PLC111924

Email:investorservice@provogue.com Website: www.provogue.com, CIN: L18101MH1997PLC111924

Date: 25th February, 2016

National Stock Exchange of India Limited BSE Limited

Exchange Plaza Listing Department

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

Scrip Code: PROVOGE Scrip Code: 532647

Dear Sir/Madam,

Subject: Intimation of Postal Ballot - Reg. 30 of SEBI (LODR) Regulations, 2015.

In compliance with the requirement of Reg. 30 read with Schedule III and other applicable provisions
of SEBI (LODR) Regulations, 2015, please find enclosed herewith Postal Ballot Notice and Postal Ballot
form, dispatched to shareholders of the Company on 25t February, 2016 pursuant to provisions of
sections 108 & 110 of the Companies Act, 2013 and rules made thereunder.

This is for your information and record.
Thanking You

Yours truly,
For Provogue (India) Limited

(esc-

Vishant Shetty
CS & Compliance Officer

Encl.: as above
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POSTAL BALLOT NOTICE (“PBN”)

Notice is hereby given pursuant to Section 110 of the Companies Act, 2013, (‘the Act’) read with Rule 22 of Companies
(Management and Administration) Rules, 2014, (including any statutory modification or re-enactment thereof for the time
being in force) and Secretarial Standard -2 (SS-2) to transact the following special business by the Members of ‘Provogue
(India) Limited’ (‘the Company’) by passing the Resolution through Postal Ballot.

The proposed resolution, along with explanatory statement, setting out the material facts and reasons thereto, are
appended below and a postal ballot form is enclosed for your consideration. Mr. Hemant Shetye, Partner of M/s. HS
Associates, Company Secretaries in Practice has been appointed by your company to act as scrutinizer for conducting the
postal ballot and e-voting process in fair and transparent manner.

You are requested to carefully read the instructions printed on the Postal Ballot Form (‘PBF’) and the Notice, and return the
completed PBF in the enclosed self-addressed postage pre-paid envelope (if posted in India), so as to reach the Scrutinizer
on or before the close of business hours on Saturday, 26™ March 2016, being the last date for receipt of the completed
Postal Ballot Forms. The postage on the enclosed self-addressed postage pre-paid envelope shall be borne and paid by the
Company.

E-Voting Option

In compliance with Regulation 44 of the Securities & Exchange Board of India (Listing Obligation & Disclosures Requirements)
Regulations 2015 and section 108 and other applicable provisions of the Act read with related rules (including statutory
modification or re-enactment thereof, for the time being in force), we are pleased to offer e-voting facility also as an
alternate for our Members which would enable you to cast your votes electronically, instead of physical postal ballot form.
E-voting is optional and all the members (whether holding share in demat form or physical form) may vote either by
completing and dispatching the postal ballot form by post or by e-voting. The Company has engaged the services of Central
Depositories Services (India) Limited (‘CDSL’) for the purpose of providing e-voting facility to all its members. Please read
carefully and follow the instructions on e-voting printed in this notice.

The Scrutinizer will submit his report to the Managing Director or any other Director of the Company, upon completion of
scrutiny of postal ballots in a fair and transparent manner and the result of the postal ballot/ e-voting will be announced on
or before Monday, the 28™ March 2016 at the Registered Office of the Company. The result of the postal ballot/e-voting will
also be posted on the Company's website www.provogue.com besides communicating to the National Stock Exchange of
India Limited (NSE) and BSE Limited (BSE). The result of the postal ballot/e-voting shall also be announced through
newspaper advertisement. The date of announcement of result of postal ballot/ e-voting shall be taken to be the date of
passing of the resolution.

1. Conversion of Debt into Equity pursuant to Strategic Debt Restructuring Scheme:

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

“Resolved that in accordance with the applicable provisions of the Companies Act 2013 and the Rules made thereunder
and in accordance with the Memorandum and Articles of Association of the Company, the Reserve Bank of India (‘RBI’)
circular on the Strategic Debt Restructuring Scheme numbered RBI/2014-15/627 dated 8™ June 2015, Securities and
Exchange Board of India (Listing Obligation and Disclosure Requirements) Regulations 2015 and other applicable
regulations and all appropriate statutory, governmental and other authorities and departments in this regard and
subject to such conditions and modifications as may be prescribed by the respective authorities while granting such
approvals, consents, sanctions, permissions, etc., which the Board of Directors of the Company be and is hereby
authorized to accept, the consent of members of the Company be and is hereby accorded to the Board of the Directors
(which includes any Committee of Board of Directors duly authorised by the Board to act on its behalf in the matter) of
the Company on such terms and conditions to provide, inter alia, for an option to the Lenders to convert the whole or
part of the outstanding dues of the Company (whether then due or payable or not), into fully paid up equity shares of
the Company, so as to acquire majority shareholding not less than 51% of the paid up share capital of the Company by
the lenders of the Company, at a price as determined in accordance with the guidelines issued by the Reserve Bank of
India from the date (which date is hereinafter referred to as the “date of conversion”) and in the manner specified in a
notice in writing to be given by the SDR Lenders to the Company (which notice is hereinafter referred to as the
“Conversion Notice”) and in accordance with the following conditions:

(i) The SDR Lenders may exercise the above conversion right so as to acquire majority shareholding by the lenders in
the Company.
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(ii) Any conversion of loan into shares shall be subject to applicable guidelines issued by the Reserve Bank of India
(RBI), under the Companies Act, 2013 and by Securities and Exchange Board of India (‘SEBI’). The Borrower shall
take all corporate and other action as may be required for issuance of Equity Shares pursuant to the exercise of
conversion right by the SDR Lenders

(iii) On receipt of a conversion notice, the Borrower shall allot and issue the requisite number of fully paid-up equity
shares (such shares referred to as the “conversion shares”) to the SDR Lenders and upon such issuance of the
conversion shares, the SDR Lenders shall accept the same in satisfaction of the part of the facilities so converted on
and from the date of conversion.

(iv) The part of the facilities so converted shall cease to carry interest as from the date of conversion and the facilities
shall stand correspondingly reduced. Upon such conversion, the installments of the facilities payable after the date
of conversion as per the documents shall stand reduced proportionately by the amounts of the Facilities so
converted.

(v) The conversion shares so allotted and issued to the SDR Lenders shall rank pari-passu with the existing equity shares
of the Borrower in all respects.

(vi) The Borrower shall at its cost get the conversion shares, listed with such Stock Exchanges and shall comply with all
statutory requirements and applicable laws in this connection.”

Resolved further that the Board of Directors be and are hereby authorized to issue and allot to the SDR Lenders the
number of Shares for conversion of the said portion of the facilities as may be desired by the SDR Lenders so as to keep
majority shareholding not less than 51% by the lenders and if any lender does not convert overdues outstanding amount
to equity as, mentioned under SDR, other lenders have option to increase its conversion amount subject to maximum of
non-converted amount.”

Resolved further that the Board of Directors be and are hereby authorized to accept such modifications and to accept
such terms and conditions as may be imposed or required by the SDR Lenders arising from or incidental to the aforesaid
terms providing for such option and to do all such acts and things as may be necessary to give effect to the above

resolution.”
By order of the Board
For Provogue (India) Limited
Sd/-
Vishant Shetty
Mumbai, 12" February 2016 Company Secretary
NOTES:

1. The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, stating all material facts and the
reasons for the proposal set out above, is annexed hereto. A postal ballot form is also enclosed

2. Mr. Hemant Shetye, partner of M/s. HS Associates, Company Secretaries in Practice, has been appointed as the
Scrutinizer to conduct the postal ballot process in a fair and transparent manner.

3. The PBN is being sent to the Members whose names appear on the Register of Members / List of Beneficial Owners as
received from the National Securities Depository Limited (NSDL) and Central Depository Services (India) Limited (CDSL)
as on the close of business hours on Friday, the 19" February 2016 (“cut- off date”). Accordingly, the Members whose
names appear on the Register of Members / List of Beneficial Owners (received from NSDL and CDSL on ‘cut- off date’
will be considered for the purpose of voting).

4. Voting rights shall be reckoned on the paid-up value of Equity Shares registered in the name of the Members as on the
cut -off date.

5. The Notice is also being published in ‘Financial Express’ and ‘Mumbai Lakshadeep’.

6. In accordance with the provisions of Section 110 and other applicable provisions of the Companies Act, 2013, read with
Rules 20 and 22 of the Companies (Management and Administration) Rules, 2014, the PBN is being sent by email to
those members 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 Agents (in case of shares held in physical form). For
Members whose email IDs are not registered, physical copies of the PBN are being sent by permitted mode (i.e. through
registered post or speed post or through courier), along with a postage-prepaid self-addressed Business Reply Envelope.

7. In compliance with Sections 108, 110 and other applicable provisions of the Companies Act, 2013, read with Rules
framed there under, the Company is pleased to provide e-voting facility to all its Members, to enable them to cast their
votes electronically instead of dispatching the physical ‘PBF’ by post. The Company has engaged the services of CDSL for
the purpose of providing e-voting facility to all its Members. Please note that e-voting is an alternate mode to cast votes
and is optional.

8. Members can opt for only one mode of voting, i.e., either by physical ballot or e-voting. In case Members cast their
votes through both the modes, voting done by e-voting shall prevail and votes cast through physical PBF will be treated
as invalid. The instructions for electronic voting are annexed to this Notice.

9. In case a Member is desirous of obtaining a printed PBF or a duplicate, he or she may send an e-mail to
rnt.helpdesk@linkintime.co.in. The Registrar and Share Transfer Agent of the Company shall forward the same along
with postage pre-paid self-addressed Business Reply Envelope to the Member.
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19.

A Member cannot exercise his / her vote through proxy on Postal Ballot.

Members desiring to exercise their vote by physical Postal Ballot, are requested to read carefully the instructions printed
in the PBF and return the form duly completed and signed, in the enclosed self-addressed Business Reply Envelope to
the Scrutinizer, so that it reaches the Scrutinizer not later than close of working hours i.e. 5.00 p.m. (IST) on Saturday,
the 26" March 2016 to be eligible for being considered, failing which, it will be strictly considered that no reply has been
received from the Member.

The postage will be borne by the Company. However, envelopes containing Postal Ballots, if sent by courier or registered
/ speed post at the expense of the members, will also be accepted. The PBF(s) may also be deposited personally at the
address given on the self-addressed Business Reply Envelope.

The PBN shall be uploaded on the Company’s website viz., www.provogue.com and on the website of CDSL viz.,
www.evotingindia.com.

In case of joint-holding, the PBF must be completed and signed (as per the specimen signature registered with the
Company) by the first named member and in his/ her absence, by the next named member.

Unsigned, incomplete, improperly or incorrectly ticked PBF shall be treated as invalid.

The Scrutinizer will submit his report to the Managing Director or any other Director of the Company, after the
completion of scrutiny of the Postal Ballots (including e-voting). The result of the Postal Ballot / e-voting will be
announced by the Managing Director or any other director of the Company as the case may be, on or before Monday,
28" March 2016 at the Registered Office of the Company and will be intimated to the Stock exchanges where the shares
of the Company are listed and will also be displayed on the website of the Company viz., www.provogue.com.
Resolutions passed by the Members through Postal Ballot/e-voting shall be deemed to have been passed as if they have
been passed at a General Meeting of the Members.

The date of declaration of results of the Postal Ballot/e-voting shall be the date on which the resolution shall be deemed
to have been passed, if passed by the requisite majority.

All the material documents referred to in the Explanatory Statement, shall be available for inspection at the Registered
Office of the Company during office hours on all working days from the date of dispatch of the Notice.

The instructions for the Shareholders voting electronically, are as under:

w

10.

11.
12.

The voting period begins on Friday, the 26" February 2016 from 10.00 a.m. and ends on Saturday, the 26™ March 2016 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. Friday, 19" February 2016 may cast their vote electronically. The e-voting module shall be
disabled by CDSL for voting thereafter. Once the vote on a resolution is cast by a member, he or she will not be allowed to
change it subsequently.

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

Click on Shareholders.

Now Enter your User ID

a. For CDSL: 16 digits beneficiary ID,

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

c. Members holding shares in physical form should 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

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

e Members who have not updated their PAN with the Company/Depository Participant are requested
to use the sequence number which is printed on Postal Ballot Form indicated in the PAN field.

DOB Enter the 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.

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.
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 PROVOGUE (INDIA) 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.
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13. Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

14. 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.

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

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

17. 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.

18. 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
www.evotingindia.com and register themselves as Corporates and Custodians respectively.

e 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@cdslindia.com and on approval of the accounts they would
be able to cast their vote.

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

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

Explanatory Statement Pursuant to Section 102 of the Companies Act, 2013

As provided in Item Nos. 1 & 2, proposed to be passed by the members of Provogue (India) Limited (the *Company’) by way
of a special resolutions, shall be deemed to be an authorization and confirmation by the members of the Company, in terms
of Regulation 10(1)(i) of Securities & Exchange Board of India (Substantial Acquisition of Shares and Takeovers)(Second
Amendment) Regulations, 2015 to the Strategic Debt Restructuring (SDR) approved by Andra Bank, Lead bank.

1. Joint Lender Forum (JLF) and justification for SDR

Your Company is involved in the business of manufacturing and trading of garments, textile and other fashion
accessories. The Company’s operations were adversely affected due to the following reasons:

1. Major fire at Daman Factory: Daman factory has been the Company’s core manufacturing unit since its inception
and also a major nodal warehouse. Because of fire, all manufacturing operation at Daman Factory came to stand
still resulted substantial decline of revenue of the Company.

2. Adverse effect of company’s export business due to macro economic factors/ global factors affecting the demand
from OECD and African Countries.

3. Lack of working capital funds, company had to shut around 100 stores pan India resulting in subdued turnover and
profitability.

4. Substantial delay in receipt of insurance claim amount.

5. Continuous servicing of debt despite inadequate cash accruals.

In view of the above, the debt servicing ability of the Company was impaired and Lenders Consortium decided to
implement Strategic Debt Restructuring (SDR) in terms of circular dated 8" June 2015 issued by the Reserve Bank of
India (‘RBI’). Subsequently, during the joint lenders’ forum (JLF) meeting held on Monday, the 25" January 2016,
Lenders have resolved for invoking SDR based on approval from their respective Competent Authorities. As a result,
Date of Reference, for asset classification purpose and for determining the timeline, is to be taken as Monday, the 25"
January 2016.

The conversion of debt into equity shares of the Company shall either be pro-rata to the debt owed by the Company to
each lender or in such other proportion as the lender may inter-se agree and notify to the Company in the notice of
conversion given by the Lenders to the Company in writing. Under the SDR Scheme, subject to the floor of ‘Face Value’,
conversion of outstanding debt into equity share should be at a ‘Fair Value’ which will not exceed the lowest of the
‘Market Value’: average of the closing price of the equity shares of the Company on a recognized stock exchange during
the 10 trading days preceding the ‘reference date’ or ‘break-up value’; book value per share to be calculated from the
Company’s latest audited balance sheet. Pursuant to the ‘Pricing Formula’ prescribed by the RBI under SDR Scheme, the
market value works out to Rs.7.66 per share and Break-up works out to Rs. 41.59/- per share and the lenders would be
issued not less than 11,90,24,732 equity share of face value of Re. 1/- each. However, the actual conversion of loan into
equity and conversion price shall be determined strictly in compliance with guideline prescribed by the RBI. The table
below reflects debt owed by the Company to the lenders:
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Sr. No. Banks Total Limits (Rs. in Cr.) %

1 Andra Bank 118.68 38.80%
2. Corporation Bank 51.74 16.91%
3. Central Bank of India 41.08 13.43%
4. Bank of India 51.64 16.88%
5. Punjab National Bank 33.26 10.87%
6. Indusind Bank 5.53 1.81%
7. SIDBI 3.97 1.30%
Total 305.90 100.00%

2 Strategic Debt Restructuring (SDR)

2.1 RBI guidelines on SDR

RBI introduced “Strategic Debt Restructuring Scheme” vide circular dated June 8, 2015. With a view to provide banks
with enhanced capabilities to initiate change of ownership in accounts which fail to achieve the project viability
milestones, banks may, at their discretion, undertake a ‘Strategic Debt Restructuring (SDR)’ by converting loan dues to
equity shares.

2.1.1 Key features of SDR framework

e Under SDR, whole or part of the loan and interest outstanding to be converted into equity shares in the borrower
company, so as to acquire majority shareholding by the lenders in the company.

e Post SDR, all lenders under the JLF must collectively hold not less than 51% of the equity shares issued by the
company.

¢ The invocation of SDR will not be treated as restructuring for the purpose of asset classification and provisioning
norms.

e On completion of conversion of debt to equity as approved under SDR, the existing asset classification of the
account will continue for a period of 18 months (stand-still in asset classification) from the reference date i.e. date
of JLF’s decision to undertake SDR.

e JLF and lenders should divest their holdings in the equity of the company in favour of a ‘new promoter’. However,
the quantum of provision on the date of divestment, which shall not be less than what was held as at the ‘reference
date’, shall not be reversed.

¢ To implement SDR, necessary approvals including special resolution by the shareholders of the borrower company
are required.

e The ‘new promoter’ should not be a person/entity/subsidiary/associate etc. (domestic as well as overseas), from the
existing promoter/promoter group.

e The new promoters should have acquired at least 51 per cent of the paid up equity capital of the borrower
company.

2.1.2 Regulatory exemptions

Parameters Exemptions
Conversion of debt into equity | SDR excise to convert debt into equity would not be considered as restructuring
for the purpose of asset classification and provisioning norms.

Pricing Exemption from SEBI (Issue of Capital and Disclosure Requirements) Regulations,
2009 for issue of shares.
Open offer Exemption from the obligation to make an open offer on acquiring 25% or more

shares under regulation 3 and Regulation 4 of the provisions of the SEBI
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011.

The Board of Directors recommends the above resolution for Members approval.

The financial documents referred in the explanatory statement will be available for inspection by the members at the
registered office of the Company between 4.00 p.m. to 6.00 p.m.

None of the Directors and Key Managerial Personnel of the Company and their relatives is concerned in any way or
interested in the resolution except to the extent of their shareholding in the Company.

By order of the Board

For Provogue (India) Limited

Sd/-

Vishant Shetty

Mumbai, 12" February 2016 Company Secretary

Encl: 1. Postal Ballot Form

2. Self-addressed postage pre-paid envelope
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POSTAL BALLOT FORM
(To be returned to Scrutinizer appointed by the Company)

1 Name(s) of the Shareholder(s) including joint
shareholder(s), if any

(in Block Letters)

2 Registered Address of the sole/first named

shareholder
3 Registered folio No./ DP & Client ID No.*
(*Applicable to investors holding shares in

dematerialized form)
4 No. of Shares held

5 PAN/Sequence No.

I/we hereby exercise my/our vote(s) in respect of the Special Resolution set out in the Notice dated 12" February 2016 to be
passed by means of Postal Ballot/e-voting by conveying my/ our assent/ dissent to the said resolution by placing the tick (V)
mark at the appropriate box below (tick in both boxes will render the ballot invalid).

Item No. Brief description of the Special No. of shares held I / We assent to the I / We dissent to the
Resolution by me Resolution Resolution
(For) (Against )
1 Conversion of Debt into Equity

pursuant to  Strategic Debt
Restructuring Scheme

Email Id
(Company may use this email Id for future communication)
Mobile No.

Place
Date

(Signature of shareholder)

Note: Please read the instructions printed overleaf carefully before executing your vote
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ADDITIONAL INSTRUCTIONS FOR PHYSICAL BALLOT VOTING

A shareholder desiring to exercise his/her/its vote by Postal Ballot (“PB”) may complete the Postal Ballot Form (“PBF”) (a
photocopy is permitted to be used for the purpose) and send it to the Scrutinizer in the attached postage pre-paid self-
addressed envelope. Postage will be borne and paid by the Company. However, envelopes containing duly completed and
signed PBF, if deposited in person or sent by courier at the expense of the member will also be accepted.

The self-addressed envelope bears the address of the Scrutinizer appointed by the Board of directors of the Company.

There will be one PBF for every folio/ client id irrespective of number of joint holders.

The PB shall not be exercised by a Proxy.

The votes should be cast either in favor or against by putting tick mark in the column provided for assent or dissent. PBF

bearing tick marks in both the columns will render the form invalid.

Voting will be considered invalid and rejected on the grounds which shall include:

a. |If the member's signature on PBF does not tally with the specimen signature registered with the RTA/Company.

b. If the member has marked all his shares both in favor and also against the resolution.

c. Ifthe PBFis unsigned.

d. If the Ballot paper is received torn or defaced or mutilated to an extent that it is difficult for the Scrutinizer to identify
either the name of member or number of votes or as to whether the votes are in favour or against or if the signature
could not be checked on one or more of the above grounds.

The Scrutinizer's decision on the validity of a PBF will be final.

The PBF should be duly completed and signed by the shareholder. In case of joint shareholding, this form should be

completed and signed (as per specimen signature registered with the Registrar and Share Transfer Agent (RTA)/Company)

by the first named shareholder and in his/her absence, by the next named shareholder. A shareholder may sign the PBF
through an Attorney, in which case a copy of the Power of Attorney should be enclosed with the PBF.

In case of shares held by companies, trusts, societies etc. the duly completed PBF should be accompanied by a certified true

copy of the relevant Board Resolution/Authority Letter.

Duly completed and signed PBF should reach the Scrutinizer not later than the close of working hours i.e. 5.00 p.m. on

Saturday, 26" March 2016. Any PBF received after the aforesaid date will be treated as if the reply from such shareholder(s)

has not been received.

Members are requested not to send any other paper along with the PBF in the enclosed self addressed envelope (except the

Board Resolution/Authority Letter specified in instruction 9 above) as all envelopes will be sent to the Scrutinizer and any

extraneous papers found in such envelope would be destroyed by the Scrutinizer.

A member may request for a duplicate PBF, if so required. However, the duly filled in duplicate PBF should also reach to the

Scrutinizer not later than the date specified in instruction 10 above.

Voting rights shall be reckoned on the paid up value of shares registered in the name(s) of the shareholder(s) / Beneficial

Owner(s) as on Friday, 19" February 2016.

The Scrutinizer will submit his report to the Chairman or any other Director of the Company after completion of the scrutiny

and the result of the voting of the Postal Ballot/E-voting will be announced on or before Monday, 28" March 2016 at the

Registered Office of the Company. The result will thereafter also be informed to the Stock Exchanges, hosted on the

Company’s website www.provogue.com and published in news papers for the information of the Members.

The date of declaration of the results of Postal Ballot/E-voting shall be taken to be the date of passing of the resolution.

Members have option to vote either through e-voting process or PBF. If a member has opted for e-voting, then he/she should

not vote by PB also and vice-a-versa. However in a case members who cast their vote via physical ballot and e-voting both,

then voting through e-voting shall prevail and voting done by PB shall be treated as invalid.

Members who hold shares in dematerialized form and opt to vote by PB are advised to get their signatures verified by their

banker/depository participant (DP). Signatures should be verified by the Manager of the concerned Banker/DP by affixing a

rubber stamp/seal mentioning name and address of the Banker/DP and name, stamp and signature of the Manager.

All postal ballot form shall be delivered on or before Saturday, 26" March 2016 at the following address.

THE SCRUTINIZER,

Mr. Hemant Shetye, Partner

M/s HS Associates, Company Secretaries
C/o Link Intime India Private Limited.

Unit: PROVOGUE (INDIA) LIMITED

C-13, Pannalal Silk Mills Compound,

L.B.S. Marg, Bhandup(W), Mumbai- 400078.
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