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Secetarial Compliance Report of Prozone Intu Properties Limited for the finanrial vear ended 31 st March, 2023,

I conducted the review of the compliance of the applicable statutory provisions and the adherence lo good
corporate practices by Prozone lntu Properties Limibd, having its Reii;tered Office ar 105/106, Ground Fioor,
Dream Square, Dalia Industrial Estate, OffNew LinL Road Andheri (West) Mumbai- 400053 Secretarial Review
was conducted in a manner that provided me a reasonable basis for evaluating the corporate
conducts/statutory compliarres and expressing my opinion thereon.

Based on my verification of the listed entity's books, papers, minutes books, forms and retums filed and other
records maintained by the listed entity and also the information provided by the listed entity, its officers,
agents and authorized representatives during the conduct of Secretarial Review, I hereby report that in my
opinion, the lisd entity has, during the review period covering the financial year ended on March 31, 2023,
complied with the statutory provisions listed hereunder and also that the listed entity has proper Board
processes and compliance mechanism in place to the extent, in the manner and subiect to the reporting made
hereinafter:

I, Hemant Shetye Designad Partner of HSPN & Associates LLp have
examined:

(a) all the documents and rrords made available to me and explanation provided by prozone Intu
Properties Limited (" the listed enbty"),

(b) the filings/ submissions made by the listed entity to the stock exchanges,

(c) website of the lisd entity,

(d) any other document/ filing, as may be relevant, which has been relied upon to make this

certificatioo for dre year ended 31d Marctr, 2023 ("Review period") in respect of compliance with

the provisions of:

i. the Srurities and Exchange Board of India Act, 199? ('SEBI Ac(,) and the Regulations,
circulars,
guidelhes issued thereunder and

ii. the Securities Contracb (Regulation) Act, 1956 ("SCRA"), rules made thereunder and the
Regulatiorrs, circulars, guidelines issued thereunder by the Securities and Exchange Board of
India ("SEBI")

The specific RegulaUons, whose provisiors and the circulars/ guidelines issued thereunder, have been
examined, include: -

a) securities and Exchange Board of India (Listing obligations and Dirlosure Requirements)
Regulations, 2015;

b) Securities and Exchange Board of India (Sub6tantial Acquisition of Shares and Taleovers)
Regulations, 2011;
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c) Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;

d) SEBI (Depositories and Participants) Regulations, 2018 erstwhile SEBI @epositories and
Partici pants) Regulations, 196;

e) Annual Secretarial audit report and annual secretarial compliance report for listed entities as per
SEBI circular CIR/ CFD / C}/.DI /T /2019 dated February 08,2019;

Q Standardized norms for harsfer of securities
SEBI/HO/MIRSD / DCF3 / CIR/P / 2018/139 datred November 6, 2018;

ln physkal mode

g) Strengthening the Guidelines and Raising Industry standards for RTAs, lssuer Companbs and
Banker circular no. SEBI/ HO/ MIRSD /1fr3/ ffiJP /2018/115 dated fuly16, 2018 read with SEBI
circular No. SEBI/ HO/ MIRSD/DOPI /gR/P/2n8/n dated April20, 2018;

h) System-driven Disclosues in Securities Market as per SEBI circular
SEBI/HO/CFD/DCR7 / CIR/P /2018 /85 dated May 28, 2018;

i) Monitoring of Foreign Investment limits in
Ill{D /F"1C/CB./P/2078/74 dated April D,
IMD/FPIC/CIR/P /2018/ 61 dated April 5, 2018;

listed
2018

Indian companies
read with SEBI

SEBI circular
Circular No.

i) Database fior Distinctive Number (DN) of Shares .rs per SEBI circuhr
SEBI/HOlMRD/IDP2DSA2 / C]fi, / P / 2u9 / 87 datr.d August 01,2019;

k) Disclosure of significant beneficial ownership in the shareholding patbm as per SEBI circuJar
SEBI/HO/CFD/CMD-t / CIR/ P / 20f9 / X dated March 12,2019;

l) Disclosures of standardizing reporting of violations related to code of conduct under SEBI (PfD,
2015 as per SEBI Circular HO/ ISD/ ISD / CIR/P / 2019 /82 dated 

.19' 
July 2019;

m) Violation of Insider Trading SEBI Circular No. SEBI/HO/ISD/ED/CIR /P/m20/"135 dated July
8,2024;

n) E-VOTING Facility as per SEBI Circular No. SEBI/HO/CTD/CMD/CR /P/2A20/ 2,12dated
December 09, 2020;

o) Operational guidelines for Trarufur and Dematerialization of reJodged physkal shares as per
SEBI Circular No. SEBI/HO/ MIRSD/RTAMB/CIR/P/ 20201 166 dated September 0Z 2020;

p) Handling of Scores Complaints as per SEBI Circular No. SEBI/ HO/ OLA'E/ ICRD/ CIR/P/
2020/ 152 dated 13'August 2020;

q) Automation of System Driven Disclosures as per SEBI Circular No SEBI/ HO/ ISD/ED/ CIR/
P/2020/18 dated September 09, 2020;

r) Common and Simplilied Norms for processing investor's service requests by RTAs and norms for
furnishing PAN, KYC details, and Nomination dated
SEBI/HO/MII€D/MIRSD RTAMB /P / CtR/?VZI/ 655 November 03, 202'l;

ctx^.
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s) Issuance of Securities in dematerialized form in case of Investor Servke Requ€sb dated
SEBI/HO/ MIRSD/ MIRSD RTAMB /P / (fr./ N2]Blanuary ?5, N?2;

t) Format of compliance report on CorporaE Govemance by Listed Entities daEd SEBI/ HO/ CFD /
Ct/D-z/ P/CB/mZ7 / 567 May 31,2021;

u) disclosure obligations of listed entities in r€lation to Related Party Transactions.
SEBI/ HO / (JD / CMD1 / CII./ P / 2021/662 dated November 22, 2A27;

v) Automation of disclosure requiremenb under SEBI (Sub6tantial Acquisition of Shares and
Takeovers) Regulations, 2011-System Driven Disclmures - Ease of doing business circular no.
SEBI/ HOICFD/ DCR 3/P / (8./ 2022/ Y dated March Z 2022

w) Standard Operating Procedures (SOP) for dispute resolution available under the stock exchange
arbitration mechanism for disputes between a listed company and its shareholder(s) investor(s).
Circular No.: SEBI /HO/CID/SfiP /CE /P /2022/ 48 dated April 08, 2022;

x) Clarification on applicability of Regulation 23(4) read with Regulation 23(3)(e) of the SEBI (Listing
Obligations ard Dirlosure Requirements) Regulations, 2015 in relation to Related Party
Transactions. Circular No.: SEBI/HO/CID/CMD1/CIR /P /2022/ 47 dated April S, 2022;

y) XBRL based filing of StaEment of investor compliant under Regulation 13(3) for Listed Companies
at BSE Notice No 20220412-39 dated A prt112,2022

z) Relaxation from compliance with certain provisions of the SEBI (Listing Obligations and Drlosure
Requiremenb) RegulaUons, 2fi5 Cirular No: SEBI/HO/CFD/CMD2/CIR /P /2022/ 62 dated lvlay
13,20D;

aa) Simplification of procedure and standardization of formats of documenb for hansmission of
securities Circular No: SEBI/ HO/ MIRSD/ MIRSD_RTAMB / P / gR/2022/ 65 dated May 18,2022

bb) Investor Crievance Redressal Mechanism Circular No: SEBI/HO/ MIRSD/DOS3 /P /{JR/Z dated

June 03,20?2.;

cc) Disclosure ofholding of specified securities and Holding of specifed securities in demaerialized
torm Circular No: SEBI/I1O / CF"D /PoD-1. /P /CB./ 2U22/92 dated lune 30,20?2

dd) Circular on use of digital signatue c€lrtificab 60r announcemenb submifted by listed companies
Notice No 20220801-24 dated August 01, 2022

ee) Relaxation from compliance $,ith certain provisions of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 -Reg Circular No: SEBI/HO/CID/PoD-
2/P /CIR/7023/ 4 dated January 05, 203;

ff) Filing of announcements in XBRL format on BSE Listing Centre Notice No; 204n127-37 dated
Jarutary 27,202j

gg) Release of new module for filing of information required under Regulation 46 and 62 of SEBI
(Listing Obligations and Dirlosure Requiremenb) Regulations, 2015 on BSE Listing Center Notice
No 20230209-1 dabd February 09, 2023
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I Hemant Shetye designad parEter of TISPN & Associate LLP, hereby report that, during the Review Period
the compliance status of the lisM enhty is appended as below;

Sr.
No.

Partitrr lars Complia
nce

status
(Yeq/I\fd

NA)

Observations

Aemarks by PCS'

1

The compliances of the listed entity are in accordance with
thc applicable Secretarial Standards (SS) issued by the
Institute ofCompany Secretaries India (CSI);rs notified by
the Central Govemment under section 118(10) of the
Companies Act, 2013 and mandatorily
applicable.

Yes

2. AdoDtion and timelv pdation of the Policies:

. All applkable policies under SEBI Reguhtions are
adopted with the approval of board of directors of the
listed entities

. All the policies are in confiormity with SEBI Regulatiom
and has been reviewed & timely updaed as per the
regu lations/ circu lars/ guidelines issued by SEBI

Yes

3 Maintenance and disclosures on Websile:

. The Listed entit,' is maintaining a functional websiE

. Timely dissemination of the documenB/ information
under a separate section on the website

. Web-linls provided in annual corporaE governance
reporb under Regulation 2(2) are accuraE and specific
which re.direcb to the relevant documen(s)/ section of
the websit

Yes

4.

None of the Director of the Company are disqualified
under Section 164 of Companies Act,2013

Yes

) To examine details related to Sub6idiaries of listed entities

(a) Identification of material subsidiary companies
(b) RequiremenS with respect to disclosure of material as
well as other subsidiaries

Yes

\
4

hQ

Dsqualification of Direc tor:

Ser retarial Standards:
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6

The listed entity is preserving and maintaining records as
prescribed under SEBI Regulations and disposal of records
as per Policy of Preservation of Documents and Archival
policy prerribed under SEBI LODR Regulations, 2015.

Yes

The listed entity has conductal performance evaluation of
the Board, Independent Drectors and the Committees at
the start of everv financial year as prescribed in SEBI
Regulations

Yes

-8 Related Partv Transactions:

(a) The listed entity has obtained prior approval of Audit
Commitbe for all RelaH partv transactions

(b) In case no prior approval obtained, the listed entitv
shall provide detailed reasons along with confirmation
whether the hansactions were
suboequenUy approved/ ratifi ed / reiected by the Audit
committee

Yes

9

The lisbd entiW has provided all the required disclosure(s)
under Regulation 30 along with Schedule III of SEBI LODR
Regulations, 2015 within the time limits prescriH
thereunder.

Yes

The lisH enht)' is in compliance with Regutation 3(5) &
3(6) SEBI (Prohibition of lnsider Trading) Regulations, 2015

Yes

11.

No Actions taken against the listed entity/ ib promoters/
directorc/ subsidiaries either bv SEBI or by Stock
Exchanges (including under the Standard Operating
Procedures issued by SEBI through various cAculars)
under SEBI Regulations and circulars/ guidelines issued

thereunder

Yes

1Z di onal Non<om Ii rt

No any additional non<ompliance observed for all SEBI
regulation/circular/ guidance note ek.

Yes

7

10

5

Pres€rvahon of Do(umenb:

Performance Evaluation:

Disclosure of events or information:

Prohibition of Insider Trading:

Actions taken by SEBI or Stock Exchange(s), ifany:
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Compliances relabd to resignation of statutory auditors from lisEd entities and their material subsidiaries as per
SEBI Circular CIR /CF"D / CMD-I /'l'14/ 2019 dated 18th October, 2019: Not Applicable for the period under review.

[.

Sr.

No.

l'artic ulars Compliance
Statlrs
(Yey'NdNA)

Observation /lemarks
by PCS

1,. Compliances with the following conditions while appointing/re.appointing an auditor

i. If the auditor has rcsigned within 45
days from the end of a quarEr of a
financial year, the auditor before such
r€signatiorL has issued the limited
review/ audit report for such quarter or

ii. If the auditor has resigned afEr 45 days
from theend of a quarter of a financial
year, the auditor before such resignatiory
has issued the limited review/ audit
report for such quarter as well as the
next quarter; or

iii. ff the auditor has signed the limited
review/ audit report for the first three
quarbrs of a financial year, the auditor
before such r€signation, has issued the
limited review/ audit report for the last
quarter of such financial vear as well as the
audit r€port for such financial year.

2. Other conditions relating to resignation of statutory auditor
i. Reporting of concerns by Auditor with
respect to the listed entity/its maierial
subsidiary to the Audit Committee:

a. In case of any concem with the
management of the listed entity/material
subsidiary such as non-availability of
information / non- cooperation by the
management which has hampered the
audit process, the auditor has
approached the Chairman of the Audit
Committee of the lisM enuty and the
Audit Committee shall receive such
concem diretly and immediately
\,yithout specifically waiting for the
quarbrll, Audit Commit@ meetings.
b. lncase the auditor proposes to r€sign,
all concerns with respect to the proposed
resignatiorL along with relevant
documents has been brought to the
notice of theAudit CommitEe. In cases
where the proposed resignation is due to
non-receipt of information /
explarBtion from the company, the

6

t

tTI

1.\



auditor has informed the Audit
Committee the details of information/
explanation sought and not provided by
the management, as applicable
c. The Audit Committee / Board of
Directort as the case may be,
deliberated on the matter on receipt of
such information from the auditor relating
to the proposal to resign as mentioned
above and communicate its views to tie
management and tie auditor.

ii. Disclaimer in case of non-receipt of
information:
The auditor has provided an appropriate
disclaimer in ib audit reporL which is
in accordance w'ith the Standards of
Auditing as specified by ICAI / NFRA, in
case where the listed entity/ its material
subsidiary has not provided
information as required by the auditor.

3 The listed entity / iE material
subsidiary has obtained information
from the Auditor upon resignatiory in
the format as specified in Annexure. A in
SEBI Circular CR/
CFD/CMDI/114/2079 dated iSth
October,20.l9.

HSPN & ASSOCIATES LLP

(a ) The listed entity has complied with the provisions of the above Regulations and circular{ guidelines
issued ul res t of matters below: -

Sr

N
o.

Compliance
Req uircment
(Regulations/
circulars/ guid
elines
including
specific
claus€)

Regrl
ation

Circul
ar No.

Deviatio
ns

Action
Taken

by

Type
of
Action

Details
of
Violatio
n

Fine
Amoun

t

Obcervati
ons/ Rem
arks of the
Prac[cin g
Company
Secretary

Manag
ement
Respon
se Rema

rk

As per
Regulation
20(3) of SEBI
LOD& 2015 the
Chairperson of
the Stake
Holder
Relationship
CommitEe
(SRC)Should be
present for the
AGM to answer
queries of
Securitv
Holders

Regulati
on 20(3)

of SEBI
LOD&
2015

Miss Deepa
Haris,
Chairperso
n of the
Stake
Holders
Relationshi
p
Committee
was not
prcsent for
the 15s
AGM held
on Friday,
September
n,2022.

NA NA Miss Deepa
Haris,
Chairperson
of the Stake
Holders
Relationship
Committee
was not
pres€nt for
the 15h AGM
held on
Friday,
Septem ber 30,
?0D..

The
Chairp
ers,on

could
not
athnd
the
meetin
g due
to some
urgent
and
unavoi
dable
reaSons

and
commit
ments.

NA

7

lllJl6^r

CP Xo.tlt!
FCS lo.2t2?
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(b) The listed entity has takm the following actions to corrply with the observations made in previous
Epotts:

(i) 31d MarIU An22

Sr

N
o.

Compliance
Requirement
(Regulations/
circulars/guid
elines
including
sPecific
clause)

Actio n
Taken bv

Observati
ons/Rem
arks of the
Practicin g
Company
Secretary

for the year
ended 2(22

Manag
ement

Respon
se

Regul
ation

Circul
ar No.

Deviati
ons

Tl,p
eof
Act
ion

hi
Is of
Viola
tion

Fine
Amo
unt

arkRenr

5

17 (1) (c)

SEB
R)

egulations,

he board
irectors of
p 1000 lis
tities (wi

pril 1, 201

isbed enti

April 1

mprise of no
ess than

fro

the top

w'ith

sha

irectors.

1

) (c)

SE

201

DR)
ulati

uired
have

ignatio
of one
irc{tor

t of six
irectors

m lst

as filled

nterveni

o

the

f

I

gho

ial

t

panr
AS

lst
a rch

1,

rd
AS

ost

ith

"l7th

be
2021.

nng

od,

five
pany

BSE
Limited
('BSE'l
and
National
Stock
Exchange
pf rndia
I imit.d
[-ruse'y

t!, Regula
tion
17(1XC

)of
SEBI
(LODR
)
Regula

Itions,
2(J1\

[Being
lnne of
Itre top
booo

f,o*p"
[,i.. ,.
f,r sr.t
[r,tu.ctr
2027,
Ittr"

[Board
l*"t
iequire
dto
have 6
Directo
rs
throug
h-out
the
financia
I year.

Post
resigna
tion o{
one
director
out of

',97,10

r the

elay

ppoln

iretto

ll l6

ih

nd

f

fine
Rs.

h

od

n

nt
one

on
rd

frhe Compan_v
[nade the

f,onrpliance
fiood by

Ippointing
bne more
hirector of
lBoard ra'.e.f.

17th
pecem ber,
2021 and paid
the requisiE
fine to BSE

and NSE for
delay in such
appoinhnent

ilhe
Company
made the
Complian
ce good
by
appointin
I one
hror"

Iir*tot
bn the
[Board
l*.".r.
hzm
loecemup

f. zozr
land paid

Fhe
F€quisih
kine to
lgsr ,na

Nt. for
flelay in
Iuch
pppointm
Pnt

8

ta

0

CI, tla.14E3
tCS No.28?7

lidM6A I

t
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directors
on Board.

Brx

Iir*tn.
p, with
bffect
krom Ia
hpril
Dozr,
lvacanc
y y/as

filled
on 17s
Decem
trcr
2027.
During
interve
ning
period,
Compa
ny had
five
director
t or,]

Board.

hall meet a

t four tim
vear, with
ximum ti

ty day

o meetings

77(2)

SEB
7\

r.ot)R)

5

ud it
m ittee

undred

Board
tors

pof

2l
SEB

7(21

R)

Board

related

1after
mediat

reced in
eeting
ld on

2 r feb

tors

udit

gs

fune
1

held
22nd

une,

1

NA A

nagement

me line

olding

uarter a

.l r Marc

y, 2027

irtular No
B1/HO/CF

info

une

e€hng

ue

tension

ng

nancial

Its for

ear

from

June,
ide SE

delay
vening

Pprove
udited

urrenc
of the

uring

ls

o

er

me

year

I

[4]MEAt
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P/cMDt/P/
FtR/zoz1/55
6 dated 29th

iApril, 202r
iunder

X.egulation 33

Of SEB]

(LODR)

Regulations,

2015.

[he Companyl

[ras madd

Iuitable

Fepres€ n ta tio n

[o the Stock

Ixchange(s)

[n this regard.

further since

both the

Regulations

ane inter

related hence

consolidated

reply was

given for
Regulation

17(2) and 18(2)

of SEBI

(LODR) 2015

EBI (LODR)

dependent

rectors of
H Enti

hall be
rector on

ubsidiary,

ncorporated
ia or noL

on

ofa

tions,
5

listed
aterial

hether

24(11

t least

EBI
DR) aterial

u bsid iar

mpanv

utrem

pan)

panl
as

1't
arch

plli
th

lan
ted

NA A
s yet
omply wi

uirement

informed
the

anagement,

bsid iaries
hich have
ifferent
roiects and

chvities.

process of

Compa n

are
aterial
nlisted

panv ls

the

made

mplian
good

pporn

f. 05rh

hn

nt,
an

t

t\.1s.

pa

pany

uary,

he

omplied
th the

ation
uring the

od

nypa

€r

l0 u \:.

),et tc

lBoard
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requirement
as soon as

possible.

Regul
ation

Circul
ar No.

Devia ti
ons

Actio n
Taken by Tvp

eof
Act
ion

Sr

N
o.

Compliance
Requirement
(Regulations/
circulars/guid
elines
including
specific
clause)

Detai
ls of
Viola
tion

Fine
Amo
unt

Observati
ons/Remar

ks of the
Practicing
Company
S€cretary

for the year
ended 2021

& 2020

Manag
ement
Respon

se

I Reg. 24(1) of
SEBI
(LODR)
Regulations,Z)
15
At least one
Independent
Director on the
Board of
Directors of the
Listed
Entity shall be a

Director
on the Board of
Directors
of an unlisted
material
subsidiarv,
whether
incorporated in
lndia or
not-

Reg.
24(11 of
SEBI
(LoDR)
Regulati
ons,2015

The
Company
has three
maErial
unlisted
lndian
Subsidiar

)'
Compani
es as of
31.'
March
2022.
Company
is yet to
comply
with this
requirem
enL

NA NA The Company
is yet to
comply
with the
requiremenL

The
rompany
ftras made
the
complian
ce good
btr
appointin
g ftG.
DiPa
Hakani,
as an
Indepene
nt
Dir€ctor
we.f. 05s

]anuary,
2023.

(ii) 31d March, 2021 & 31c Marh, 2020

rkRem

s

)'

uring the

Pan

mplied
ith the
id

tion

od
er

Assumptions & Limitation of srope and Review:

l. Compliance of the applicable laws and ensuring the authenticity of documents and information
furnished, are the responsibilities of the management of the lisbd entity.

2. M1' responsibilitv is to cerufy based upon our examination of relevant documents and information. This
is neither an audit nor an exprcssion of opinion.

3. I have not verified the correctness and appropriateness of financial Records and Book of Accounts of the
listed entitv.

ll

I

l
l
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4. This Report is solely for the intended purpose of compliance in terms of Regulation 24A (2) of the SEBI

(Listing Obligations and Dirlosure Requirements) Regulations, 2015 and is neither an assurance as to the

future viability of the lisbd entity nor of the efficacv or dfectiveness with which the management has

conducted the affairs of the listed entity.

S LLP

Date: 25th May, 20an
Place: Murnbai
ICSI UDIN: FW282780/J/J37 3$l
PEER REVIEW NO: ?-5U7/2A22

For HSPN &
Company

Hemant S. Shetye
Designated Partner
FCS No.: 2827
COP No.: 1483
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