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Preamble

The Remuneration Policy of Prozone Intu Properties Limited (the “Company”) is designed to
attract, motivate, improve productivity and retain manpower, by creating a congenial work
environment, encouraging initiatives, personal growth and team work, and inculcating a sense of
belonging and involvement, besides offering appropriate remuneration packages and
superannuation benefits. The policy reflects the Company's objectives for good corporate

governance as well as sustained long- term value creation for shareholders.

This Remuneration Policy applies to directors, senior management personnel including its Key
Managerial Personnel (KMP) of the Company.

Principles governing the remuneration decisions

1. Support for strategic objective: Remuneration and reward frameworks and decisions shall be
developed in a manner that is consistent with, supports and reinforces the achievement of the
Company’s vision and strategy.

2. Transparency: The process of remuneration management shall be transparent, conducted in
good faith and in accordance with appropriate levels of confidentiality.

3. Flexibility: Remuneration and rewards offerings shall be sufficiently flexible to meet both the
needs of individuals and those of the Company whilst complying with relevant tax and other
obligations.

4. Internal equity: The Company shall remunerate the Board members and the executives in terms
of their roles within the organization. Positions shall be formally evaluated to determine their
relative weight in relation to other positions within the Company.

5. External equity: the company shall endeavor to pay equitable remuneration, capable of
attracting and retaining high quality personnel. Therefore the Company will remain logically
mindful of the ongoing need to attract and retain high quality personnel and the influence of

external remuneration pressures.

6. Affordability and sustainability: the Company shall ensure that remuneration of affordable on a
sustainable basis.
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Procedure for selection and appointment

1. Criteria for Board Members:

The Nomination and Remuneration Committee (“the Committee’), along with the Board, will
review of a annual basis, appropriate skills, characteristics and experience required by the Board
as a whole and its individual member. The objective is to have a Board with diverse background
and experience in business, government, academics, technology and in areas that are relevant
for the company’s operations.

In evaluating the sustainability of individual Board Members, the committees takes into account
many factors including general understanding of the Company’s business, social perspective,
educational and professional background and personal achievements.

The Committee evaluates each individual with the objective of having a group that best enables
the success of the Company’s business. The Committee shall also identify suitable candidates in
the event of a vacancy being created on the Board on account of retirement, resignation or
demise of an existing Board Member. Based on the recommendations of the Committee, the
Board shall evaluate the candidates and decides on the selection the appropriate member.

Criteria for evaluation of performance of Independent Directors:

1. Knowledge and skills in accounting and finance, business judgement, general management
practices, crisis response and management, industry knowledge, strategic planning etc.
2. Personal characteristics matching the Company’s values, such as integrity, accountability,
financial literacy, and high performance standards
3. Commitment to attend a minimum of 75% of meetings which will include the attendance
through audio/video conferencing.
Ability and willingness to represent the Stakeholders’ long and short term interests
5. Awareness of the Company’s responsibilities to its customers, employees, suppliers,
regulatory bodies, and the communities in which it operates
6. Responsibility towards following objectives being an Independent Director
i. Maintenance of independence and abstain himself from availing of benefits, directly or
indirectly from the Company
ii. Responsibilities of the Board as outlined in “Code for Independent Directors” as
specified in Schedule IV to the Companies Act, 2013 and SEBI (Listing Obligations and
Disclosure Requirements) Regulations 2015
iii. Accountability under the Directors’ Responsibility Statement
iv. Overseeing the maintenance of Corporate Governance standards of the Company and
ethical conduct of business
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2. Criteria for other executives:

a. The Committee shall actively liaise with the relevant departments of the company to
understand the requirement of management personnel and produce a written document
thereon.

b. The Committee may conduct a wide ranging search for candidates for the positions of
employees.

c. The professional, academic qualifications, professional titles, detailed work experience and
all concurrently held positions of the candidates shall be complied as written documents.

d. The committee may examine the qualifications of the candidates on the basis of the
conditions for appointment of the employees.

e. The Committee may carry out other follow up tasks based on the decisions and feedback
from the Board of Directors, if any.

Compensation structure

a. Compensation to non-executive directors including Independent Directors

The non-executive directors shall be eligible for remuneration by way of payment of sitting fees
only for attending the meetings of the Board of Directors and its committees. The amount of
sitting shall be decided by the Board of Directors of the Company subject to the revisions from
time to time within maximum permissible limit prescribed under the respective provisions of the
Companies Act, 2013. Taking into account the financial positions of the Company, the Board of
Directors shall be entitled to decide whether to reduce or waive the payment of sitting for a
meeting or for a period specific or permanently until otherwise decided by the Board.

Besides sitting fees, non-executive directors shall also be entitled to reimbursement of expenses
incurred by them for attending the meeting of Board of Directors and its committees.

All compensation, apart from sitting fees and reimbursement of expenses as stated above, if
recommended by the Committee shall be fixed by the Board of Directors and shall require
previous approval of the shareholders in general meeting, subject to the maximum limit and
other compliances as prescribed under the Companies Act, 2013 and rules made there under.

The special resolution shall specify the limits for the maximum numbers of stock options that
can be granted to non-executive directors, in any financial year and in aggregate. However the
independent directors shall not be entitled for any stock option.
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b. Compensation to executive directors, key managerial personnel and senior management

personnel

The remuneration determined for managing directors, whole-time directors and key
management personnel are subjected to the approval of Board of Directors in due compliance
with the provisions of the Companies Act 2013. The remuneration of the KMP and SMP after the
appointment shall be informed to the Board of Directors and subsequent increment shall be
decided by the Managing Director of the Company as per the HR policy of the Company. The
executive directors shall not be eligible for payment of any sitting fees.

The Company shall formulate a credible and transparent framework in determining and
accounting for the remuneration of the MD/ WTD/ KMPs and SMPs. Their remuneration shall be
governed by the external competitive environment, track record, potential, individual
performance and performance of the Company and well as industry standards.

Disclosure of information

Information on the total remuneration of members of the Company's Board of Directors, Whole
Time Directors and KMP/ senior management personnel may be disclosed in the Company's annual
financial statements as per statutory requirements.

Application and amendment to the policy

This Remuneration Policy shall continue to guide all future employment of Directors, Company's
Senior Management including Key Managerial Personnel and other employees.

The Board of Directors as per the recommendations of the Committee can amend this Policy, as and
when deemed fit. Any or all provisions of this Policy would be subject to revision / amendment in
accordance with the rules, regulations, notifications etc. on the subject as may be issued by relevant
statutory authorities, from time to time.

In case of any amendment(s), clarification(s), circular(s) etc. issued by the relevant authorities, not
being consistent with the provisions laid down under this Policy, then such amendment(s),
clarification(s), circular(s) etc. shall prevail upon the provisions hereunder and this Policy shall stand
amended accordingly from the effective date as laid down under such amendment(s),
clarification(s), circular(s) etc.

Dissemination

The Company's Remuneration Policy shall be published on its website.



