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NOTICE

NOTICE is hereby given that the 24th Annual General Meeting of the Members of PRIME PROPERTY DEVELOPMENT CORPORATION
LIMITED will be held on, Friday the 30th Day of September 2016, at 11:30 A.M. at the Registered office of the Company at 101, Soni House, Plot
No.34, Gulmohar Road No.1, JVPD Scheme, Vile Parle (West), Mumbai- 400049.

ORDINARY BUSINESS:

1. To receive consider and adopt:
(a) the audited financial statements of the Company for the financial year ended March 31, 2016, the reports of the Board of Directors and
Auditors thereon; and

(b) the audited consolidated financial statements of the Company for the financial year ended March 31, 2016.
2. To declare dividend on equity shares of the Company
3. To appoint a Director in place of Mr. Manish P. Soni (DIN: 00006485), who retires by rotation, and being eligible offers himself for re-appointment.

4. Ratification of appointment of M/s Vora & Associates, Chartered Accountants (Registration No. 111612W), as Statutory Auditors of the Company
and fix their remuneration.

To consider and if thought fit, to pass, with or without modification(s), the following resolution as an ordinary resolution:-

“RESOLVED THAT the appointment in the 23rd Annual General Meeting up to the 25th Annual General Meeting of M/s Vora &
Associates, Chartered Accountants, as the Statutory Auditors of the Company for the year ending on 31.03.2017 be and is hereby ratified at
such remuneration and reimbursement of expenses as agreed upon by the Board of Directors and the Auditors in connection with the audit of
the accounts of the Company and other services.”

SPECIAL BUSINESS
5. Re- Appointment of Mr. Manish Soni (DIN 00006485) as Whole Time Director of the Company

To consider and, if thought fit, to pass, with or without modification(s), the following resolution as Special Resolution:

“RESOLVED THAT subject to the provisions of Sections 196, 197 and 203 and all other applicable provisions of the Companies Act, 2013
(“the Act”) (including any statutory modifications and re-enactment thereof for the time being in force) read with Schedule V of the Act and,
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, Regulation 23 of SEBI (Listing Obligation and Disclosure
Requirement) Regulation 2015 and Articles of Association of the Company and, subject to such approvals, conditions and modifications, as
may be prescribed or imposed by any authorities, including the Central Government, if required, approval of the members, be and is hereby
accorded to the re-appointment of Mr. Manish Soni (DIN 00006485), as the Whole Time Director of the Company for a period of Five years
w.e.f. 01st August, 2016 to 31st July, 2021, and payment of remuneration Rs. 2,50,000/- per month (with an annual increment of Rs. 50,000/- per
month) for a period of three years w.e.f. 01st August, 2016 to 31st July, 2019, on terms and conditions, including remuneration set out in the
Explanatory Statement annexed to the Notice convening this meeting, with liberty to the Board of Directors (herein after referred to as “Board”
which term shall be deemed to include the Nomination and Remuneration Committee of the Board), to alter and vary the terms and conditions
of the said re-appointment and / or the remuneration as it may deem fit and as may be acceptable to Mr. Manish Soni (DIN 00006485), subject
to the condition that it shall not exceed the limits specified under Schedule V of the Companies Act, 2013, or any statutory modification(s) or
re-enactment(s) thereof.”

RESOLVED FURTHER THAT in the event of loss or inadequacy of profit in any financial year, during the currency of tenure of Mr. Manish
Soni (DIN 00006485), as Whole Time Director of the Company, he shall be paid such remunerations, at the same substantive level as specified
herein above, however subject to limit specified in accordance with Part I, Section Il of Schedule V of the Companies Act, 2013.”

6. Re- Appointment of Mr. Vishal Soni (DIN 00006497) as Whole Time Director of the Company
To consider and, if thought fit, to pass, with or without modification(s), the following resolution as Special Resolution:

“RESOLVED THAT subject to the provisions of Sections 196, 197 and 203 and all other applicable provisions of the Companies Act, 2013
(“the Act”) (including any statutory modifications and re-enactment thereof for the time being in force) read with Schedule V of the Act and,
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, Regulation 23 of SEBI (Listing Obligation and Disclosure
Requirement) Regulation 2015 and Articles of Association of the Company and, subject to such approvals, conditions and modifications, as
may be prescribed or imposed by any authorities, including the Central Government, if required, approval of the members, be and is hereby
accorded to the re-appointment of Mr. Vishal Soni (DIN 00006497), as the Whole Time Director of the Company for a period of Five years w.e.f.
01st August, 2016 to 31st July, 2021, and payment of remuneration of Rs. 2,50,000/- per month (with an annual increment of Rs. 50,000/- per
month)for a period of three years w.e.f. 01st August, 2016 to 31st July, 2019, on terms and conditions, including remuneration set out in the
Explanatory Statement annexed to the Notice convening this meeting, with liberty to the Board of Directors (herein after referred to as “Board”
which term shall be deemed to include the Nomination and Remuneration Committee of the Board), to alter and vary the terms and conditions
of the said re-appointment and / or the remuneration as it may deem fit and as may be acceptable to Mr. Vishal Soni (DIN 00006497), subject
to the condition that it shall not exceed the limits specified under Schedule V of the Companies Act, 2013, or any statutory modification(s) or
re-enactment(s) thereof.”

RESOLVED FURTHER THAT in the event of loss or inadequacy of profit in any financial year, during the currency of tenure of Mr. Vishal Soni
(DIN 00006497), as Whole Time Director of the Company, he shall be paid such remunerations, at the same substantive level as specified herein
above, however subject to limit specified in accordance with Part Il, Section Il of Schedule V of the Companies Act, 2013.”
7. Remuneration to Mr. Padamshi Soni (DIN 00006463), Chairman of the Company

To consider and, if thought fit, to pass, with or without modification(s), the following resolution as Special Resolution:

“RESOLVED THAT subject to section 197 and 198 of the Companies Act 2013 and provisions of Regulation 23 of SEBI (Listing Obligation and
Disclosure Requirement) Regulation 2015 subject to such approvals, conditions and modifications, as may be prescribed or imposed by any
authorities, including the Central Government, if required, approval of the members, be and is hereby accorded to the Company for payment
of remuneration, of Rs. 5,00,000/- per month to Mr. Padamshi Soni, Chairman, for a period of three years w.e.f. 01st October, 2016 to 30th
September, 2019, on terms and conditions, including perquisites set out in the Explanatory Statement annexed to the Notice convening this
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meeting, with liberty to the Board of Directors (herein after referred to as “Board” which term shall be deemed to include the Nomination and
Remuneration Committee of the Board), to alter and vary the terms and conditions as the board may deem fit subject to the condition that it
shall not exceed the limits specified under Schedule V of the Companies Act, 2013, or any statutory modification(s) or re-enactment(s) thereof.”

RESOLVED FURTHER THAT in the event of loss or inadequacy of profit in any financial year Mr. Padamshi Soni (DIN 00006463), shall be
paid such remunerations, at the same substantive level as specified herein above, however subject to limit specified in accordance with Part
I, Section Il of Schedule V of the Companies Act, 2013".

8. LOAN FROM DIRECTOR(s):
To consider and, if thought fit, to pass, with or without modification, the following resolution as a SPECIAL RESOLUTION:

“RESOLVED THAT pursuant to Regulation 23 of SEBI (Listing Obligation and Disclosure Requirements) Regulation, 2015 and other applicable
provisions or subject to such modification and re-enactment thereof, consent of the members be and is hereby accorded to the Company to
borrow money or obtain loan/s, from the Director, in one or more tranches, and on such terms and conditions as may be mutually agreed
between the Company and the Directors not exceeding a sum of Paid Up Capital and Reserves of the Company.

RESOLVED FURTHER THAT any of the Directors or officer of the Company duly authorized by the Board of the Company be and is hereby
authorized to do all such acts, deeds and things and to sign all such documents and writings as may be necessary, expedient and incidental
thereto to give effect to this resolution and for matter connected therewith or incidental thereto provided that the rate of interest payable on
such borrowings/loans shall not exceed the market rate at any time.

9. INVESTMENTS TO BE MADE BY COMPANY

To approve investment limit up to Rs. 200 Crores and in this regard to consider and if thought fit, to pass, with or without modification the
following resolution as special resolution:

“RESOLVED THAT pursuant to Section 186 and other applicable provisions of the Companies Act, 2013 read with the Companies (Meeting of
Board and its Powers) Rules, 2014 and subject to such approvals as may be necessary the consent of the members be and is hereby accorded
to the Board of Directors of the Company (including any Committee which the Board may have constituted or hereinafter constitute to exercise
the power conferred by this Resolution) to: make investment and acquire by way of subscription, purchase or otherwise, securities of any other
body corporate, provided that the total amount of such investments outstanding at any time shall not exceed rupees 200 Crores;

RESOLVED FURTHER THAT Mr. Padamshi L. Soni, Chairman or any other Director duly authorized by the Board of Directors be and is hereby
authorized to decide and finalize the terms and conditions while making investment, giving loan or guarantee or providing securities within
the aforesaid limits including with the power to transfer and dispose of the investments so made, from time to time, and to execute all deeds,
documents and other writings and to do all such acts, deeds, matters and things, as may be necessary and expedient for implementing and
giving effect to this resolution”.

10. SALE OF UNDERTAKING UNDER SECTION 180 (1) (A) OF THE COMPANIES ACT, 2013:

“RESOLVED THAT pursuant to the provisions of Section 180(1)(a), Section 110 read with the Companies (Management and Administration)
Rules, 2014 and other applicable provisions, if any, of the Companies Act, 2013 (including any statutory modifications or re-enactment thereof
for the time being in force) the provisions of the Memorandum and Articles of Association of the Company, the provisions of the SEBI (Listing
Obligations And Disclosure Requirements) Regulations, 2015 entered into by the Company with the Stock Exchanges where the shares of
the Company are listed, and such other approvals, consents and permissions being obtained from the appropriate authorities to the extent
applicable and necessary, the consent of the Members be and is hereby accorded to sell / transfer / dispose off its Wholly Owned Subsidiary
Company M/s Sea-King Club Private Limited (“Undertaking”), together with all specified tangible and intangible assets, including land,
personnel / employees, plant and machinery and other assets in relation to the Undertaking, on a slump sale basis on an “as is where is” basis
or in any other manner as the Board may deem fit in the interest of the Company;

RESOLVED FURTHER THAT Mr. Padamshi L. Soni, Chairman or any other Director duly authorized by the Board of Directors of the Company
be and is hereby authorized to do all such acts, matters, deeds and things as may be necessary, incidental or ancillary including finalising
the terms and conditions, methods and modes of payment in respect thereof, and finalising and executing necessary documents including
agreements, deeds of assignment, conveyance and such other documents as may be necessary or expedient in its own discretion and in the
best interest of the Company, to give effect to this Resolution;

RESOLVED FURTHER THAT any of the Director of the Company be and is hereby authorized to do all such acts, deeds and things as
may required or necessary in this matter for sending the Notice to the shareholders, making submissions at Stock Exchanges, Registrar of
Companies and all such authorities in this regard”.

By order of the Board of Directors
Prime Property Development Corporation Limited

Padamshi Soni
Chairman
DIN: 00006463
Date: 12th August, 2016
Place: Mumbai
Registered office:
101,Soni House,Plot No.34,
Gulmohar Road No.1,
JVPD Scheme,Vile Parle (W),
Mumbai -400049.
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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. A MEMBER ENTITLED TO ATTEND AND VOTE IS ALSO ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF/
HERSELF. SUCH A PROXY NEED NOT BE A MEMBER OF THE COMPANY. THE INSTRUMENTS APPOINTING PROXY SHOULD BE DULY
STAMPED COMPLETED AND SIGNED AND MUST BE DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY NOT LESS THAN 438
HOURS BEFORE THE COMMENCEMENT OF ANNUAL GENERAL MEETING.

3. The Register of Members & the Share Transfer Books of the Company will remain closed from 24th September, 2016 to 30th September, 2016
(both days inclusive).

4. Shareholders seeking any information with regard to accounts are requested to write to the Company at least seven days in advance so as to
enable the Company to keep the information ready.

5. Members/Proxy holders are requested to bring their Attendance Slip duly completed and signed along with their copy of Annual Report to the
Meeting.

6. Shareholders are requested to immediately notify change in address, if any, to the Depository Participant with whom they maintain demat
accounts for shares held in electronic mode and to the Company’s Registrar & Transfer Agents for the shares held in physical mode.

7. Members, who are holding shares in identical order of names in more than one folio are requested to write to the Company enclosing their
share certificates to consolidate their holdings in one folio.

8. Physical share transfer request should be accompanied by valid transfer deed, duly stamped, Adhaar and PAN card copy of both transferor and
transferee.

Unclaimed Dividend :

9. The shareholders who have not encashed their dividend warrants for the years 2008-09* onwards are requested to correspond with Link
Intime India Private Limited (the Registrar and Transfer Agents) or Mr. Pranay D. Vaidya, Company Secretary and Compliance Officer at the
Company’s Registered Office.

As per Section 205C of the Companies Act, 1956, any money transferred by the Company to the Unpaid Dividend Account and remaining
unclaimed for a period of seven years from the date of such transfer shall be transferred to a fund called ‘The Investor Education and Protection
Fund’ (IEPF) set up by the Central Government. No claims shall lie against the fund or the Company in respect of amount so transferred.

*Note: Members are requested to claim the unclaimed dividend by 29th September, 2016 for the year 2008-09.

10.Corporate members intending to send their authorised representative are requested to send a duly certified copy of the Board Resolution
authorising their representative to attend and vote at the Annual General Meeting, in case they have not voted electronically.

11. Members who hold shares in dematerialized form are requested to bring their client ID and DP ID numbers for easy identification.

12.Consequent upon introduction of section 72 of the Companies Act, 2013, shareholders are entitled to make nomination in respect of shares
held by them in physical form. Shareholders desirous of making nominations are requested to send their request in Form SH-13 (which will be
made available on request) to the Registrar and Share Transfer Agents, LINK INTIME INDIA PRIVATE LIMTED.

13.The Ministry of Corporate Affairs has taken “Green Initiative in Corporate Governance” by allowing paperless compliances by the Companies
and has issued circulars stating that service of Notice /documents including Annual Report can be sent by email to its members. The ecopy of
the 24th Annual General Meeting is also posted on the website www.ppdcl.com for download and copy of the Annual Report shall be provided
to the shareholder at the Annual General Meeting, if required.

14.To Support this Green initiative of the Government in full measure, members who have not registered their e-mail, so far, are requested to
register their email addresses with their concerned Depository Participants. Members who hold share in physical form are requested to
contact Mr. Pranay D. Vaidya, Company Secretary and Compliance Officer on compliance_officer@ppdcl.com or at the Registered office of the
Company or contact Link Intime India Pvt. Ltd.

15.In order to facilitate e-voting on the resolutions by members, electronic copy of the Notice of the 24th Annual General Meeting of the Company
inter alia indicating the process and manner of e-voting along with Attendance Slip and Proxy Form is being sent to all the members whose
email IDs are registered with the Company/Depository Participants(s) for communication purposes unless any member has requested for a
hard copy of the same. For members who have not registered their email address, physical copies of the Notice of the 24th Annual General
Meeting of the Company inter alia indicating the process and manner of e-voting along with Attendance Slip and Proxy Form is being sent in
the permitted mode.

16.Voting through electronic means: In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies
(Management and Administration) Rules, 2014, the Company is pleased to provide members facility to exercise their right to vote at the 24th
Annual General Meeting (AGM) by electronic means and the business may be transacted through e-Voting Services provided by Central
Depository Securities Limited (CDSL).

The instructions for members for voting electronically are as under:-

I. The voting period begins on 27th September, 2016 at 9.00 am and ends on 29th September, 2016 at 5.00 pm. During this period shareholders of
the Company, holding shares either in physical form or in dematerialized form, as on the cut-off date (record date) of 23rd September, 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 the
shareholder, the shareholder shall not be allowed to change it subsequently. The voting rights of shareholders shall be in proportion to their
shares of the paid up equity share capital of the Company as on the cut-off date (record date) of 23rd September, 2016

Il. Log on to the e-voting website www.evotingindia.com

1. Click on “Shareholders” tab.
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IV. Now Enter your User ID

* For CDSL: 16 digits beneficiary ID,

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

* Members 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.

VII. If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

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

as physical shareholders)

*  Members who have not updated their PAN with the Company/Depository Participant are requested to use the first two

PAN letters of their name and the last 8 digits of the demat account/folio number in the PAN field.

* In case the folio number is less than 8 digits enter the applicable number of 0's before the number after the first
two characters of the name in CAPITAL letters. Eg. If your name is Ramesh Kumar with folio number 100 then enter
RA00000100 in the PAN field.

Enter the Date of Birth as recorded in your demat account or in the company records for the said demat account or folio

DOB in dd/mm/yyyy format.
Dividend Enter the Dividend Bank Details as recorded in your demat account or in the company records for the said demat account or folio.
Bank Details | © Please enter the DOB or Dividend Bank Details in order to login. If the details are not recorded with the depository or

company please enter the member id/folio number in dividend bank details filed as mentioned in instruction (v).

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

IX. Members holding shares in physical form will then reach directly the Company selection screen. However, members holding shares in demat
form will now reach ‘Password Creation’ menu wherein they are required to mandatorily enter their login password in the new password field.
Kindly note that this password is to be also used by the demat holders for voting for resolutions of any other company on which they are eligible
to vote, provided that company opts for e-voting through CDSL platform. It is strongly recommended not to share your password with any other
person and take utmost care to keep your password confidential.

X. For Members 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 (Electronic Voting Sequence Number) for the relevant <Company Name> on which you choose to vote.

XI11.0n 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.

XII. 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 changed 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. Note for Non Individual shareholders and Custodians

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

They should submit a scanned copy of the Registration Form bearing the stamp and sign of the entity to helpdesk.evoting@cdslindia.com.

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

They should upload a scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the Custodian,

if any, in PDF format in the system for the scrutinizer to verify the same.

17. 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.

18. You can also update your mobile number and e-mail id in the user profile details of the folio which may be used for sending future
communication(s).

19. Mr. Suhas S. Ganpule, a Practicing Company Secretary, (Membership No. 12122; Certificate of Practice No. 5722) has been appointed as the
Scrutinizer to scrutinize the e-voting process in a fair and transparent manner.

20.The Scrutinizer shall within a period not exceeding 3(three) working days from the conclusion of the e-voting period unblock the votes in the
presence of at least 2 (two) witnesses not in the employment of the Company and make a Scrutinizer’'s Report of the votes cast in favour or
against, if any, forthwith to the Chairman of the Company.

a. The Results shall be declared on the date of AGM of the Company. The Results declared alongwith the Scrutinizer’s Report shall be placed
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on the Company’s website www.ppdcl.com and on the website of CDSL within 2 (two) days of passing of the resolutions at the AGM of the
Company and communicated to the Stock Exchanges.

21.The members are requested to:

i. Intimate to the Registrars / Company, changes if any, in their registered address at an early date along with the pin code number;

ii. Quote Registered Folio/ Client ID & DP ID in all their correspondence;

iii. Dematerialise the shares held in physical form at the earliest as trading in the Equity Shares of the Company shall be only in dematerialised
form for all the investors.

EXPLANATORY STATEMENT
(Pursuant to Section 102 of the Companies Act, 2013)

In conformity with the provisions of Section 102 of the Companies Act, 2013, the following Explanatory Statement sets out all material facts
relating to Special Business mentioned in the accompanying Notice and should be taken as forming part of the Notice.

Item No. 5
The Board of Directors, on the recommendations of the Nomination and Remuneration Committee, in its Meeting held on August 12, 2016 and
subject to the approval of the members of the Company in the Annual General Meeting and the provisions of the Companies Act, 2013, has
re-appointed Mr. Manish Soni (DIN 00006485) for a period of five years w.e.f. 01-08-2016 to 31-07-2021 on remuneration of Rs.2,50,000/- per month,
w.e.f. 01-08-2016 to 31-07-2019 inclusive of all the perquisites, plus bonus as per Company’s policy.
Mr. Manish Soni was appointed as Whole Time Director with effect from 01-08-2006 at a remuneration of Rs. 1,50,000/- and has been holding the
post till date.
Further the Company has received request in writing from a member of the company proposing his candidature for appointment as Director of the
Company along with requisite deposit.
Mr. Padamshi Soni, Mr. Vishal Soni and Mr. Manish Soni are concerned and interested in the resolution pertaining to the remuneration payable
to Mr. Manish Soni, as they are related to one another. None of the other Directors of the Company are concerned or interested in the resolution.
Pursuant to schedule V, statement is given to shareholders containing the following information namely:-
I General Information:
1. Nature of Industry: Real Estate
2. Date or expected date of commencement of commercial production: NA
3. In case of new companies, expected date of commencement of activities as per project approved by financial institutions appearing in
prospectus-NA
4. Financial performance: Your Company, on account of adverse demand for commercial real estate during the year has not booked any sale from
business operations. Earnings of Rs. 345 lacs represents other Income.
5. Export performance and net foreign exchange collaboration —Nil
6. Foreign investments or collaborators, if any: Nil
Il Information about the Appointee:
1. Background details: Mr. Manish Soni was appointed as Whole Time Director with effect from 01-08-2006 for a period of Five years. His appointment
was extended from 1.08.2011 upto 31.07.2016. He is a member of Stakeholders Relationship Committee, Risk Management Committee and
Corporate Social Responsibility of the Company.
2. Past Remuneration: Rs.1,50,000/- per month.
3. Recognition or awards: Nil
4. Job profile and suitability: Please see Annexure to the Notice
5. Remuneration proposed: Rs.2,50,000/- per month with an annual increment of Rs. 50,000 per month, plus Bonus as per the policy of the
Company.
6. Comparative remuneration profile with respect to industry, size of the company, profile of the position and person (in case of expatriates the
relevant details would w.r.t. the country of origin): Market dictated
7. Pecuniary relationship directly or indirectly with the Company or relationship with the managerial personnel, if any: Mr. Manish Soni and Mr.
Vishal Soni are brothers and are related with Mr. Padamshi Soni, their father.
I1l. Other information: Reasons of loss or inadequate profits: same as point 4 in General Information above.
Steps taken or proposed to be taken for the improvement: Future prospects are closely related to positive changes in the real estate market.
In the meantime surplus funds are profitably deployed to generate other Income. Further the Company has succeeded in selling the
remaining units in its Vile Parle, West Project.
IV. Disclosures:
The information about remuneration package is discussed under the head of Corporate Governance.

Item No. 6

The Board of Directors, on the recommendations of the Nomination and Remuneration Committee, in its Meeting held on August 12, 2016 and
subject to the approval of the members of the Company in the Annual General Meeting and the provisions of the Companies Act, 2013, has re-
appointed Mr. Vishal Soni (DIN 00006497) for a period of five years w.e.f. 01-08-2016 to 31-07-2021 on remuneration of Rs.2,50,000/- per month, w.e.f.
01-08-2016 to 31-07-2019 inclusive of all the perquisites, plus bonus as per Company’s policy.
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Mr. Vishal Soni was appointed as Whole Time Director with effect from 01-08-2006 at a remuneration of Rs. 1,50,000/- and has been holding the

post till date.

Further the Company has received request in writing from a member of the company proposing his candidature for appointment as Director of the

Company along with requisite deposit.

Mr. Padamshi Soni, Mr. Manish Soni and Mr. Vishal Soni are concerned and interested in the resolution pertaining to the remuneration payable

to Shri Vishal Soni, as they are related to one another. None of the other Directors of the Company are concerned or interested in the resolution.

Pursuant to schedule V, statement is given to shareholders containing the following information namely:-

I General Information:

1. Nature of Industry: Real Estate

2. Date or expected date of commencement of commercial production: NA

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

prospectus-NA

4. Financial performance: Your Company, on account of adverse demand for commercial real estate during the year has not booked any sale from

business operations. Earnings of Rs. 345 lacs represents other Income.

5. Export performance and net foreign exchange collaboration —Nil

6. Foreign investments or collaborators, if any: Nil

Il Information about the Appointee:

1. Background details: Mr. Vishal Soni was appointed as Whole Time Director with effect from 01-08-2006 for a period of Five years. His appointment

was extended from 01.08.2011 upto 31.07.2016. He is a member of Stakeholders Relationship Committee, Risk Management Committee and

Corporate Social Responsibility of the Company.

2. Past Remuneration: Rs.1,50,000/- per month, each.

3. Recognition or awards: Nil

4. Job profile and suitability: Please see Annexure to the Notice

5. Remuneration proposed: Rs.2,50,000/- per month with an annual increment of Rs. 50,000 per month, plus Bonus as per the policy of the Company.

6. Comparative remuneration profile with respect to industry, size of the company, profile of the position and person(in case of expatriates the

relevant details would w.r.t. the country of origin):Market dictated

7. Pecuniary relationship directly or indirectly with the Company or relationship with the managerial personnel, if any: Mr. Manish Soni and Mr.

Vishal Soni are brothers and are related with Mr. Padamshi Soni, their father.

I1l. Other information: Reasons of loss or inadequate profits: same as point 4 in General Information above.
Steps taken or proposed to be taken for the improvement: Future prospects are closely related to positive changes in the real estate market.
In the meantime surplus funds are profitably deployed to generate other Income. Further the Company has succeeded in selling the
remaining units in its Vile Parle, West Project.

IV. Disclosures: The information about remuneration package is discussed under the head of Corporate Governance.

Iltem No. 7

The Board of Directors, on the recommendations of the Nomination and Remuneration Committee, in its Meeting held on August 12, 2016 and
subject to the approval of the members of the Company in the Annual General Meeting and the provisions of the Companies Act, 2013, decided
to pay Mr. Padamshi Soni, Chairman a remuneration of Rs.5,00,000/- per month, w.e.f. 01-10-2016 to 31-09-2019 inclusive of all the perquisites, plus
bonus as per Company'’s policy.

Mr. Padamshi Soni, Chief Promoter of the Company has been functioning as the executive Chairman without any monthly remuneration since
inception.

Mr. Padamshi Soni, Mr. Manish Soni and Mr. Vishal Soni are concerned and interested in the resolution pertaining to the remuneration payable to
Shri Padamshi Soni, as they are related to one another. None of the other Directors of the Company are concerned or interested in the resolution.
Pursuant to schedule V, statement is given to shareholders containing the following information namely:-

I General Information:

1. Nature of Industry: Real Estate

2. Date or expected date of commencement of commercial production: NA

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

4. Financial performance: Your Company, on account of adverse demand for commercial real estate during the year has not booked any sale from
business operations. Earnings of Rs. 345 lacs represents other Income.

5. Export performance and net foreign exchange collaboration —Nil

6. Foreign investments or collaborators, if any: Nil

Il Information about the Appointee:

1. Background details: Mr. P L Soni, a business man, having over four decades of experience in diverse fields such as trading in shares & securities,
Transport and Property Development. He has 27 years of experience in real estate development. His business acumen, entrepreneurial abilities,
deep involvement and administrative skills have brought him remarkable success in all that he has ventured into over the years.

2. Past Remuneration: No monthly remuneration.

3. Recognition or awards: Honoured with “Kutch Shakti Vyapar Ratna Award” in year 2000, Also awarded as “Udyog Rattan Award” in 2008-09 by
Institute of Economic Studies.
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4. Job profile and suitability: Mr. Padamshi L Soni, Chairman of the company is a man of vision and has wealth of experience and knowledge in
the construction line. He looks after all the work related to on site, accounts & finance, administration and other.
5. Remuneration proposed: Rs.5,00,000/- per month, plus Bonus as per the policy of the Company.
6. Comparative remuneration profile with respect to industry, size of the company, profile of the position and person (in case of expatriates the
relevant details would w.r.t. the country of origin): Market dictated
7. Pecuniary relationship directly or indirectly with the Company or relationship with the managerial personnel, if any: Mr. Manish Soni and Mr.
Vishal Soni are brothers and are related with Mr. Padamshi Soni, their father. Mr. Padamshi Soni has been extending short term need based loan
to the company from time to time.
111. Other information: Reasons of loss or inadequate profits: same as point 4 in General Information above.
Steps taken or proposed to be taken for the improvement: Future prospects are closely related to positive changes in the real estate market.
In the meantime surplus funds are profitably deployed to generate other Income. Further the Company has succeeded in selling the
remaining units in its Vile Parle, West Project.

IV. Disclosures: The information about remuneration package is discussed under the head of Corporate Governance.

Item No. 8

The Board of Directors in the meeting held on 12th August, 2016 has resolved to take Loans from the Directors as and when required not exceeding
a sum of Rs. 50 Crores. This is to safeguard the Company against any mismatch of Funds for a short period.

Regulation 23 of SEBI (Listing Obligation and Disclosure Requirement) Regulation, 2015 states that if the transaction is material by reason of
exceeding 10% of annual consolidated turnover, the approval of Shareholders by way of Special Resolution has to be obtained.

The Directors therefore commends approval of the Shareholders to pass the Special resolution pursuant to Regulation 23 of the SEBI (Listing
Obligation and Disclosure Requirement) Regulation, 2015.

None of the Directors other than Mr. Padamshi Soni, Mr. Manish Soni and Mr. Vishal Soni are intrested in the resolution.

Item No. 9

The Board of Directors in their meeting held on August 12, 2016 decided to seek approval of shareholders to make investment or give loan,
guarantee or provide security exceeding the sixty per cent of paid up capital, free reserves and securities premium account or one hundred per
cent of free reserves and securities premium account whichever is more.

Section 186 of the Companies Act, 2013 is being notified and shall come into force with effect from 01.04.2014 and accordingly your company is
required to obtain approval by passing special resolution in general meeting in case it proposes to make investment or give loan, guarantee or
provide security exceeding the sixty per cent of paid up capital, free reserves and securities premium account or one hundred per cent of free
reserves and securities premium account whichever is more.

In view of better utilization of funds available with the company, it is proposed to pass enabling resolution authorizing board of directors of the
company to make investment or give loan, guarantee or provide security within the limits as mentioned in proposed resolution.

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

The Board commends the Special Resolution set out at Item No. 9 of the Notice for approval by the shareholders.

Item No 10

Your Company had acquired 100% shares of Sea King Club Private Limited (SKCPL) in the year 2010 at a cost of Rs.30.10 crore, whereby SKCPL
became a Wholly Owned Subsidiary of your Company. Sea King Club Private Limited owned a hotel property and this investment was made with
a view to re-develop the hotel with additional FSI and better and improved amenities.

Necessary applications for diverse permissions were made, but approval from some authorities are still pending. In the mean time there has been
lots of fluctuations in the market and strategies in constructing a hotel project in this coastal zone have also undergone changes.

Considering the above and also since the investment has not been fetching returns, it would be worthwhile to explore the alternative of disposing
the investment in Sea King Club Private Limited without carrying out the re —development activity, in particular if a suitable offer comes from any
interested party.

In terms of extent of the provisions of Companies Act 2013, it is necessary to obtain prior approval of Members for disposing of an investment
value whereof is 20% or more of the Net worth of the Company.

The Board commends the Special Resolution set out at Item No. 10 of the Notice for approval by the shareholders.

By Order of the Board of Directors,
Prime Property Development Corporation Limited

Padamshi Soni
Chairman
DIN: 00006463
Date: 12th August,2016
Place: Mumbai
Registered office:
101,Soni House,Plot No.34,
Gulmohar Road No.1,
JVPD Scheme,Vile Parle (W),
Mumbai -400049.
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Annexure to the Notice
Details of the Directors seeking appointment /re-appointment in forthcoming Annual General Meeting
(In pursuance of Clause 49 of the Listing Agreement and Explanatory statement pursuant to Section 102 of Companies Act 2013 )

Name of the Director Mr. Manish Soni Mr. Vishal P Soni
Date of Birth 31/10/1972 14/07/1977
On 16/08/2000,he was appointed as On 16/08/2000,he was appointed as Director
Date of Appointment Director and since 01/08/2006 was and since 01/08/2006 was appointed as
appointed as whole-time director whole-time director
Qualifications Under graduate Under graduate
He Looks after material management & He Looks after accounts, material
Expertise in specific functional areas provides on-site support to the operating management & provides on-site support to
functionaries of the Company the operating functionaries of the Company

List of other Companies in which Directorship held as on

31st March, 2016 Sea-king Club Puvt. Ltd. Sea-king Club Pvt. Ltd.

Chairman / member of the Committee of the Boards of
the other Companies on which he is a Director as on NIL NIL
31st March, 2016
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DIRECTORS’ REPORT

To
The Members,
Prime Property Development Corporation Limited

Your Directors have pleasure in presenting the 24th Annual Report of your Company along with the Audited Statement of Accounts for the year
ended March 31, 2016.

1. Financial Results:

Particulars (Rs. Inlacs)
2015 - 2016 2014-2015
Business & Other Income 344.81 2,849.61
Profit / (Loss) before Interest, Depreciation & Tax 143.31 814.64
Less:
a. Interest 0.02 -
b. Depreciation 13.84 15.16
Profit / (Loss) before tax 129.45 799.48
Less: Provision for Tax:
a. Current Year 47.44 387.45
b. Deferred Tax (165.12) (1.84)
c. MAT Credit Entitlement - -
d. Short / Excess for earlier years 187.79 3.55
Profit / (Loss) for the Period 59.34 410.32
Balance brought forward from the previous year 5,794.11 5,595.11
Less: Opening Adjustment in Depreciation 6.86
Amount available for Appropriation 5,853.45 5,998.57
Appropriations:
- Dividend 169.71 169.71
- Corporate Dividend Tax 34.75 34.75
- Transferred to General Reserve - -
- Surplus carried to Balance Sheet 5,648.99 5,794.11
Total 5,648.99 5,794.11

Your Company, during the current period ended on 31st March, 2016 has earned income of Rs. 344.81 lacs and Profit before Tax of Rs.129.45 lacs
as compared to Rs.2,849.61 lacs and Rs.799.48 lacs, respectively, in the previous year.

2. Dividend:
Your Directors are pleased to recommend for your approval a dividend @ 20% i.e Re. 1 (One)/- per equity share of face value Rs. 5/- for the
financial year 2015-16.

3. Brief description of the Company’s State of affair:
¢ Current Year's Operation:
During the year due to adverse demand for commercial spaces, the Company was unable to sell a single unit in its Project at Prime
Business Park, Vile Parle. The Company’s income from normal business during the year therefore was Nil as compared to Rs.2,517 Lacs
in the previous year. Earnings of Rs. 344.81 Lacs for the current year represent Other Income.

¢ Future Prospects:
Taking the unfavorable real estate market scenario prevailing in Company’s preferred area of operation in consideration, your
management has desisted from investing its funds in acquiring any new project during the year. Future prospects of the Company in
its real estate Business would be closely linked to any positive changes in the market. Meanwhile the surplus funds have been
profitably deployed to generate other Income.

You will however be happy to learn that during the first quarter of the Financial Year 2016-17, the remaining units at prime Business Park, Vile
Parle are sold and sales will be booked, the result whereof will reflect in the year 2016-17.

4. Details in respect of adequacy of internal financial controls with reference to the Financial Statements.
Adequate internal controls, systems, and checks are in place, commensurate with the size of the Company and the nature of its business.
The management exercises financial control on the Company’s operations through monitoring and standard operating procedures. Your
Company has appointed an external professional agency M/s. A R Sodha & Co., Chartered Accountants, to conduct the internal audit, and
the findings and recommendations of the Internal Auditors are placed before the Audit Committee of your Board regularly.

The Internal Auditors monitor and evaluate the efficacy and adequacy of internal controls in the Company, its compliance with operating
systems, accounting procedures and policies. Based on the report of internal auditors, the management undertakes corrective action in the
respective areas and thereby further strengthens the controls. Significant audit observations and corrective actions thereon are presented
to the Audit Committee of the Board. The Audit committee of the Board ensures that necessary corrective actions suggested are put in
place. At the end of a period, the CEO & CFO give a declaration in the appropriate format to certify that the financial statements prepared are
accurate and complete in all aspects and that there are nosignificant issues that can impair the financial performance of the Company.

5. Details of SubsidiaryCompanies and the details pertaining to its Performance and financial position:
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10.

M/s. Sea-King Club Private Limited is a wholly owned subsidiary of M/s. Prime Property Development Corporation Limited.
The operations of Subsidiary Company continues to be suspended pending renovation of the hotel with modern and improved amenities.

Deposits:

Your Company has not accepted any deposits from the public, during the year under review.

Statutory Auditors:

M/s. Vora & Associates, Chartered Accountants, Firm Registration No. 111612W, Statutory Auditors of the Company, were appointed at the
previous Annual General Meeting for a period of two years subject to ratification of their appointment at this Annual General Meeting.

The Company has obtained a Certificate from M/s. Vora & Associates to the effect that their ratification, if made, would be in conformity with
the limits specified in the said Section.

The members are requested to ratify the reappointment of the Auditors for the current year and fix their remuneration.

Auditors’ Report:

The observations made by the Auditors in their Report read with relevant notes as given in the Notes on Accounts annexed to the Accounts,
are self explanatory and therefore do not call for any further comments under Section 134 (3)(f) of the Companies Act, 2013.

The Auditors of the Company have not raised any queries or made any Qualifications on the Accounts adopted by the Board which were then
audited by them.

Share Capital:

During the year 2015-2016, the Company has not made any issue of equity shares with differential voting Rights, Sweat Equity Shares and
Employee Stock Option.

Extract of the annual return:
The extract of the annual return in Form No. MGT - 9 has been annexed.

11. Conservation of energy, technology absorption and foreign exchange earnings and outgo

12.

13.

14.

15.

16.

The details of conservation of energy, technology absorption, foreign exchange earnings and outgo are as follows:
A. Conservation of energy:

The information required under the provisions of section 134 (3) (m) of the Companies Act, 2013 read with Rule 8(3) of the Companies
(Accounts) Rules, 2014 relating to the conservation of energy and technology absorption is not applicable, as the Company is not carry
ing out any manufacturing operation.

B. Foreign exchange earnings and Outgo:

Particulars As on 31.03.2016 As on 31.03.2015
a) Earnings in foreign exchange Nil Nil
b) Expenditure / outgo in foreign exchange (Travelling) 3,50,219 8,07,752

Corporate Social Responsibility (CSR):

The Corporate Social Responsibility Committee has formulated a Corporate Social Responsibility Policy (CSR Policy) indicating the activi-
ties to be undertaken by the Company, which has been approved by the Board. The CSR Policy may be accessed on the Company’s website
at the link: www.ppdcl.com.

Company has earmarked a budget of Rs. 11.80 lacs being 2% of average net profits of 3 years, but could disburse only Rs. 10.69 lacs, leaving
an unspent amount of Rs. 1.11 Lacs. This was since a donee on whose account the donation was approved and allocated, could not take the
fund by the end of the financial year.

The Annual Report on CSR activities is annexed.
Directors:
A) Changes in Directors and Key Managerial Personnel

In terms of Section 152 (6) of the Companies Act, 2013, Mr. Manish Padamshi Soni, Whole-Time Director (DIN:00006485) retires by rotation
and being eligible offers himself for re-appointment.

There were no other changes in the constitution of board of directors during the year.

The tenure of Mr. Manish Soni and Mr. Vishal Soni, Whole Time Directors of the Company which expired on 31st July, 2016 are proposed for
extension from 01/08/2016 to 31/07/2021. The relevant resolution is commended for your approval.

B) Declaration by an Independent Director(s)

The Company has received declarations from all the Independent Directors of the Company confirming that they meet the criteria of
independence as prescribed both under the Act and Clause 49 of the Listing Agreement, Regulation 16 (1)(b) of the SEBI (LODR) Regulations
2015 and provisions of Companies Act 2013 with the Stock Exchange.

C) Annual Evaluation of the Board Members

The Company has devised a Policy for performance evaluation of the Board, Committees, Independent Directors, and other Directors which
includes criteria for performance evaluation of the non-executive directors and executive directors.

D) Familaristion of Independent Directors

The details of programs for familiarization of Independent Directors with the Company, their roles, rights, responsibilities in the Company,
nature of the industry in which the Company operates, business model of the Company and related matters are put up on the website of the
Company at the link: www.ppdcl.com.

Number of meetings of the Board of Directors

The Board of Directors during the year 2015-16 met four times on 22ndMay, 2015, 14th August, 2015, 07th November, 2015 and11th February, 2016.

For further details, please refer to Report on Corporate Governance appearing in this Annual Report.

Details of establishment of vigil mechanism for directors and employees:

The Company has put in place Vigil Mechanism for Directors and Employees of the Company.

Company'’s policy on directors’ appointment and remuneration including criteria for determining qualifications, positive attributes,
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independence of a director:

The Nomination and Remuneration Committee has formulated a policy relating to the appointment, remuneration and removal of Executive
Directors, Key Managerial Personnel and Other Senior Management Personnel of the Company, in accordance with the provisions of Section
178 of the Act.

17. Particulars of loans, guarantees or investments under section 186:
Particulars of Loan given, Investments made, guarantees given and securities provided along with the purpose for which the loan or guarantee
or security is proposed to be utilized by the recipient are provided in standalone financial statement.

18. Particulars of contracts or arrangements with related parties:

The particulars of contracts or arrangements entered into by the Company with related parties referred to in sub-section (1) of section 188

of the Companies Act, 2013 including certain arms length transactions under the proviso thereto have been disclosed in Form No. AOC -2,

annexed.

Further, policy on dealing with Related Party Transactions is disclosed on the website of the Company at the link http://www.ppdcl.com/poli-

cies.html

19. Managerial Remuneration:

A) Details pursuant to Rule 5(1) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 are annexed.

B) There is no Employee who is in receipt of more than Rs. 5,00,000 PM. or Rs. 60,00,000 per financial year under section 5(2) of the Compa
nies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 in the financial 2015-16.

20. Secretarial Audit Report:

The provisions of Section 204 read with Section 134(3) of the Companies Act, 2013, the Board has appointed M/s. S G& Associates, Company

Secretaries in Practice, as the Secretarial Auditor of the Company for the financial year 2015-16 and their report is annexed.

The Auditors of the Company have not raised any queries or made any Qualifications with respect to Secretarial Audit conducted by them.

21. Risk management policy:
The Board has adopted Risk Management policy for ensuring the orderly and efficient conduct of its business, including adherence to com-
pany’s policies, safeguarding of its Assets, Prevention and detection of Frauds and Errors,etc.

22. Directors’ Responsibility Statement:

Pursuant to clause (c) of sub-section (3) of Section 134 of the Companies Act, 2013 with respect to Directors’ Responsibility Statement it is

confirmed that-

(@) Inthe preparation of the annual accounts, the applicable accounting standards had been followed along with proper explanation
relating to material departures;

(b) such accounting policies have been selected and applied consistently and judgments and estimates have been made that are
reasonable and prudent so as to give a true and fair view of the state of affairs of the company at the end of the financial year and of
the profit and loss of the company for that period;

(c) Proper and sufficient care has been taken for the maintenance of adequate accounting records in accordance with the provisions of
Companies Act for safeguarding the assets of the company and for preventing and detecting fraud and other irregularities;

(d) The annual accounts have been prepared on a going concern basis.

(e) That internal financial controls were laid down to be followed and that such internal financial controls were adequate and were
operating effectively.

(f) That proper systems were devised to ensure compliance with the provisions of all applicable laws and that such systems were
adequate and operating effectively.

23. Corporate Governance And Management Discussion & Analysis Reports:

The Corporate Governance and Management Discussion & Analysis Report, which forms a part of this Report, are set out separately together

with the Certificate from the Auditors of the Company regarding compliance with the requirements of Corporate Governance as stipulated

in Clause 49 of the Listing Agreement and Regulation 27 (2) of SEBI (Listing Obligation Disclosure Requirement), 2015.

24. Details of Significant and Material Orders Passed by the Regulators or Courts or Tribunals Impacting the Going Concern Status and

Company’s Operations in Future:

There were no orders passed by the regulators or courts or tribunals impacting the going concern status and company’s operations in future.

25. Acknowledgements:

An acknowledgement with thanks is hereby conveyed to all with whose help, cooperation and hard work the Company was able to achieve

the results.

For and on behalf of the Board of Directors
Place: Mumbai Padamshi L. Soni
Date: 12th August, 2016 Chairman

Din: 00006463
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Form No. MGT-9
EXTRACT OF ANNUAL RETURN

as on the financial year ended on 31st March 2016

Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of The Companies (Management and Administration) Rules, 2014

I. REGISTRATION AND OTHER DETAILS:

CIN L67120MH1992PLC070121
REGISTRATION DATE 23-12-1992
NAME OF THE COMPANY Prime Property Development Corporation Ltd.

Category / Sub-Category of the Company

Company having share capital

Contact details

Address of the Registered office and

Vile Parle (W) Mumbai - 400049, Maharashtra.
ii. Phone No. 022-26242144

i. 101, Soni House, Plot No. 34, Gulmohar Road No. 1, JVPD Scheme,

Whether listed company

Yes

and Transfer Agent

Name, Address and Contact details of Registrar

(W), Mumbai, Maharashtra — 400078
ii. Phone No. 022-25946970-78, 25963838, 25960 320

i. Link Intime India Pvt. Ltd. ,C-13, Pannalal Silk Mills Compoumd, L.B.S. Marg, Bhandup

Il. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY:
All the business activities contributing 10 % or more of the total turnover of the company shall be stated:-

Sl. No.

Name and Description of main products

NIC Code of the Product/ service

% to total turnover of the company

1 Builders & Developers

41001, 41002 & 41003

100%

I1l. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES:

Sr. No game and Address of the CIN Holding/ Subsidiary/ Associate [% of shares held Appllcable Sec-
ompany tion
1. Sea - King club Pvt. Ltd. U92190MH1974PTC017902 |Wholly Owned Subsidiary 100% 2(87)

IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)
i) Category-wise Share Holding

Category of
Shareholders

No. of Shares held at the beginning of the year

No. of Shares held at the end of the year

% Change
during
the year

% of Total

Shares Demat

Demat Physical Total

Physical

% of Total

Total Shares

Promoters

(1) Indian

(a@)Individual/HUF

12129347 12129347 12129347

12129347

(b)CentralGovt

(c)State Govt

(d)Bodies Corp.

(e)Banks / Fl

(f)Any Other....

Sub-total (A) (1):-

12129347 |- 12129347 12129347

12129347

(2) Foreign

a) NRIs - Individuals

b) Other -Individuals

¢) Bodies Corp.

d) Banks / Fl

e) Any Other....

Sub-total (A) (2):-

Total shareholding of
Promoter (A) =
A)M+MA)(2)

12129347 |- 121293417 12129347

12129347

B. Public Shareholding

1. Institutions

a) Mutual Funds

b) Banks / FI
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Category of
Shareholders

No. of Shares held at the beginning of the year

No. of Shares held at the end of the year

% Change
during
the year

Demat

Physical

% of Total

Total Shares

Demat

Physical

Total

% of Total
Shares

c) Central Govt

d) State Govt(s)

e) Venture Capital Funds

f) Insurance Companies

g) Flls

h) Foreign Venture Capital

i) Others (specify)

Sub-total (B)(1):-

2. Non- Institutions

a) Bodies Corp.

i) Indian

1040828

1800

1042628

1030462

1800

1032262

(0.06)

ii) Overseas

b) Individuals

i) Individual shareholders
holding nominal share
capital upto Rs. 1 lakh

1764355

219444

1983799 11.69

1535384

218244

1753628

10.33

(1.36)

ii) Individual shareholders
holding nominal share
capital in excess of

Rs. 1 lakh

1730461

1730461 10.20

1708082

1708082

10.06

0.14

c) Others (specify)

* Clearing Members

20000

20000 0.12

25689

25689

0.15

0.03

* Non Resident Indians

36770

64170 0.38

36596

63996

0.37

(0.01)

* Trusts

27400

675

27400

675

0.00

* HUF

675

675 0.00

257401

257401

1.52

1.52

Sub-total (B)(2):-

Total Public Shareholding
B)=B)N)+ (B)(2)

C. Shares held by Custo-
dian for GDRs & ADRs

Grand Total (A+B+C)

16722436

248644

16971080 (100

16723636

247444

16971080

(ii)Shareholding of Promoters

S| No. [Shareholder’'s Name Shareholding at the beginning of the year Shareholding at the end of the year
No. of % of total %of Shares No. of % of total %of Shares % chan ge in
Shares Shares of the [Pledged/ Shares shares of the Pledged / share holding

company encumbered to company encumbered to |during the year
total shares total shares

1 Padamshi L Soni 97,51,925 57.46 97,51,925 57.46

2 Prabhavati P Soni 17,77,422 10.47 17,77,422 10.47

3 Dimple Manish Soni 2,00,000 1.18 2,00,000 1.18

4 Manish Padamshi Soni [2,00,000 1.18 2,00,000 1.18

5 Vishal P Soni 2,00,000 1.18 - 2,00,000 1.18

Total 1,21,29,347 |71.47 - 1,21,29,347  |71.47 - -

(iii) Change in Promoters’ Shareholding : NO CHANGE
(iv) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs):

Sr. [For Each of the Top 10 Shareholding at the Increase/Decrease in Cumulative Shareholding
No. |Shareholders beginning of the year Shareholding at the end Year
% of total % of total
No. of shares |shares of the | Date No.of Shares |No. of shares |shares of the
company company
1 Manorama Tilakchand 449025 2.6458 449025 2.6458
2 |Zircon Traders Limited 308158 1.8158 308158 1.8158
g |Precise Consulting & Engi- 1,94, 1.6407 278440 1.6407
neering Pvt Ltd
4 Dipti D Kothari 200000 1.1785 200000 1.1785
5 |Parth Pradip Shah 149500 0.8809 149500 0.8809
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Sr. [For Each of the Top 10 Shareholding at the Increase/Decrease in Cumulative Shareholding
No. [Shareholders beginning of the year Shareholding at the end Year
% of total % of total
No. of shares [shares of the | Date No.of Shares|No. of shares |shares of the
company company
6 Shabbir M Somji 119000 0.7012 - 119000 0.7012
7 |Midas Jewels Private Limited |115000 0.6776 - 115000 0.6776
8 |Dilshad S Somiji 102000 0.6010 - - 102000 0.6010
9 |Kanchan Khanna 100000 0.5892 - - 100000 0.5892
19 |Shalibhadra Properties 61573 0.3628 22 May, 2015 2118 63691 0.3753
Private Limited
05th June, 2015 22992 86633 0.5108
12th June, 2015 4000 90683 0.5343
17th June, 2015 101 90784 0.5349
21st August, 2015 1590 92374 0.5443
28th August, 2015 1370 93744 0.5524
04th September, 2015 {1000 94744 0.5583
09th October, 2015 640 95384 0.5620
06th November, 2015 |2000 97384 0.5738
97384 0.5738
(v) Shareholding of Directors and Key Managerial Personnel:
Sr. No Shareholding at the beginning of the year Cumulative Shareholding during the year
For Each of the Directors and KMP [ No. of shares |% of total shares of the company |No. of shares |% of total shares of the company
As on 1 April, 2015
Padamshi Ladhubhai Soni 97,51,925 57.46 97,51,925 57.46
Vishal Padamshi Soni 2,00,000 1.18 2,00,000 1.18
Manish Padamshi Soni 2,00,000 1.18 2,00,000 1.18
Yadavrao Pawar 0 0 0 0
Ishwarchand G. Shah 0 0 0 0
Hiral R. Vora 0 0 0 0
Alok Chowdhury 200 0.001 200 0.001
Kumar Vora 1500 0.008 1500 0.008
Pranay Vaidya 0 0 0 0
TOTAL 101,536,25 59.83 101,536,25 59.83
Date wise Increase / Decrease
in Share holding during the year
specifying the reasons for increase
/ decrease (e.g. allotment / transfer /
bonus/ sweat equity etc):
As on 31 March, 2016
Padamshi Ladhubhai Soni 97,51,925 57.4620 97,51,925 57.46
Vishal Padamshi Soni 2,00,000 1.18 2,00,000 1.18
Manish Padamshi Soni 2,00,000 1.18 2,00,000 1.18
Yadavrao Pawar 0 0 0 0
Ishwarchand G. Shah 0 0 0 0
Hiral R. Vora 0 0 0 0
Alok Chowdhury 200 0.001 200 0.001
Kumar Vora 1500 0.008 1500 0.008
Pranay Vaidya 0 0 0 0
TOTAL 101,536,25 59.83 101,536,25 59.83
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(v). INDEBTEDNESS :
Indebtedness of the Company including interest outstanding/accrued but not due for payment NIL

VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
A. Remuneration to Managing Director, Whole-time Directors and/or Manager:

Sl. no.

Particulars of Remuneration

Name of MD/WTD/ Manager

Manish P Soni

Vishal P Soni

Total Amount

Gross salary

(a) Salary as per provisions contained in section 17(1) of the
Income-tax Act, 1961

18,50,000

18,50,000

37,00,000

(b) Value of perquisites u/s
17(2) Income-tax Act,1961

(c) Profits in lieu of salary under section 17(3) Income- tax
Act, 1961

Stock Option

Sweat Equity

Commission (Proposed)
- as % of profit
- others, specify...

Others, please specify

Total (A)

18,50,000

18,50,000

37,00,000

Ceiling as per the Act

42,00,000
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B. Remuneration to other directors:

Sl. no

Particulars of Remuneration

Name of Directors

Total Amount

Shri. Y C Pawar

Shri. 1 G Shah

Ms. Hiral Vora

Bhatnagar

**Shri. Satendrakumar

3. Independent Directors

* Fee for attending board committee

80000 80000

80000

40000

280000

meetings
* Commission

¢ Others, please specify - -

Total (1) 80000 80000

80000

40000

280000

4, Other Non-Executive

Directors
* Fee for attending board committee

meetings

* Commission
* Others, please specify

Total (2)

Total (B)=(1+2) 80000 80000

80000

40000

280000

Total Managerial Remuneration
(excluding sitting fees)

Overall Ceiling as per the Act

Not Applicable

** Resigned w.e.f. 30/09/2015

C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD

Sl. no.

Particulars of Remuneration

Key Managerial Personnel

Chief Executive
Officer

Company
Secretary

Chief Financial

Officer

Total

Gross salary
(a) Salary as per provisions contained in section 17(1) of the
Income-tax Act, 1961

18,50,000

2,11,000

13,00,000

33,61,000

(b) Value of perquisites u/s
17(2) Income-tax Act, 1961

(c) Profits in lieu of salary under section 17(3) Income-tax Act, 1961 |-

Stock Option

Sweat Equity

Commission
- as % of profit
- others, specify...

Others, please specify

Total

18,50,000

2,11,000

13,00,000

33,61,000

VII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES: NIL
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Corporate Social Responsibility (CSR)
[Pursuant to clause (0) of sub-section (3) of section 134 of the Act and Rule 9 of the Companies (Corporate Social Responsibility) Rules, 2014]

1. A brief outline of the Company’s CSR policy, including overview of projects or programs proposed to be undertaken and a reference to the
web-link to the CSR policy and projects or programs.
2. Composition of the CSR Committee.

Shri Ishwarchand G Shah

Chairman of the Committee

Shri Padamshi L Soni Member
Shri Manish P Soni Member
Shri Vishal P Soni Member

Chairman informed that the Company had earmarked a budget of Rs.11.80 lacs being 2% of average net profits of 3 years,but could disburse only Rs.
10.69 lacs, leaving an unspent amount of Rs.1.11 Lacs.

3. Average net profit of the company for last three financial years: Rs. 590.36 Lacs

4. Prescribed CSR Expenditure (two per cent of the amount as in item 3 above): Rs.11,80,716

5. Details of CSR spent during the financial year.
(a) Total amount to be spent for the financial year: Rs. 10,69,224/-
(b) Amount unspent, if any;Rs. 1,11,492/-
(c) Manner in which the amount spent during the financial year is detailed below.

O]

@

®

@)

®)

(©)

O]

®

S. No CSR project or Sector in Projects or programs Amount outlay (budget) [Amount spent on Cumulative expendi- | Amount spent :
activity identified |which (1) Local area or other project or programs wise | the projects or ture upto to the Direct or through
the (2) Specify the State and programs reporting period implementing
Project district where projects or Sub - heads: agency*
is covered programs was undertaken (1) Direct expendi-
ture on projects or
programs
(2) Overheads
. School Education |Local school at Thane & .
! Education Fees Dombivali and at Kutch 2,94,224 Direct
2 Parab Shakti San- | g, ation 2,00,000 Direct
jivani Society
3 VinaySanskar Bdu- | gy, ation 1,25,000 Direct
cation Society
ShriSuthriPan- Charitable, Health
4 jrapole& Welfare Care, & Rural Kutch 4,00,000 Direct
Fund Development
5 Education Education Kutch 50,000 Direct

6. In case the Company has failed to spend the two per cent of the average net profit of the last three financial years or any part thereof, the com-

pany shall provide the reasons for not spending the amount in its Board report.

Please refer point no. 12 in the Report.

1. A responsibility statement of the CSR Committee that the implementation and monitoring of CSR Policy, is in compliance with CSR objec-
tives and Policy of the Company
We hereby declare that implementation and monitoring of the CSR policy are in compliance with CSR objectives and policy of the Company.

(Shri. P. L. Soni. Director)

(Shri. I. G. Shah, Chairman CSR Committee)
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Form No. AOC-2

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies (Accounts) Rules, 2014)

Form for disclosure of particulars of contracts/arrangements entered into by the company with related parties referred to in sub-section (1) of section 188
of the Companies Act, 2013 including certain arm'’s length transactions under third proviso thereto.

1. Details of contracts or arrangements or transactions not at arm’s length basis
The Company has not entered in to any contract or arrangement or transactions with its related parties which is not at arm'’s length during the financial

year 2015-16.
2. Details of material contracts or arrangement or transactions at arm’s length basis

A)

Sr. Particulars Details
No.
(a) Name(s) of the related party and nature of relationship Sea-King Club Private Limited
(b) Nature of contracts/arrangements/transactions Loan given to subsidiary Company
(c) Duration of the contracts / arrangements/transactions 01.04.2011 onwards
(d) Salient terms of the contracts or arrangements or transactions | Loan given to subsidiary for incurring day to day expenses, being hotel closed

including the value: for renovation.
(e) Date(s) of approval by the Board: 14/08/2014 (earlier resolution dated — 12/07/2010)
) Amount paid as advances: Rs. 9,15,101/- (paid during the year 2015-16)
B)
Sr. No. | Particulars Details Details
@  |Name(® oftherelated party | yo i p soni Vishal P. Soni

and nature of relationship
(b) Nature of contracts/ . Extension of tenure Extension of tenure

arrangements/transactions
()  |Burationofthe contracts/ 44 48 5016.31,07.2021 01.08.2016-31.07.2021

arrangements/transactions

* Duration of agreement is five years ¢ Duration of agreement is five years

Salient terms of the * Devote full time attention « Devote full time attention
) contracts or arrangements ‘B th i fthe C ‘B th i fthe C

or transactions including the onus as per the policy of the Company. onus as per the policy of the Company.

value: * Termination with three months notice by both the * Termination with three months notice by both the par-

parties ties
@ |Dates)ofapprovalbythe 4, g 0416 12.08.2016
Board:

) Amount paid as advances: Nil Nil

Statement of Disclosure of Remuneration under Section 197 of the Companies Act 2013 and Rule 5 (1) of Companies (Appointment and Remu-
neration of Managerial Personnel) Rules 2014

1. The Ratio of the remuneration of each Director to the median of the employees of the Company for the Financial Year

Director Ratio
Shri Manish P Soni 1.72
Shri Vishal P Soni 1.72

Note: The Independent Directors do not receive any remuneration except sitting fees.

2. The percentage increase in the remuneration of Key managerial Personnel (Chief Financial Officer) is 25%. There was no increase in the remuneration
of the Directors.

3.The percentage increase in the median remuneration of the employees in the financial Year was 53.7%.
4.As on 31st March 2016 there were a total of 9 employees on the payroll of the Company.

5.Increase in remuneration depends upon factors like Company performance, benchmarking, inflationary trends, talent availability and turnover apart
from the individual performance of employees. The average increase in remuneration in Financial Year 2015-2016 was 43.85%.

6.The average percentile increase in remuneration of the employees in the last Financial Year was 13% as compared to the increase of 43.85 % for the
Financial Year 2015-2016.

7.1t is affirmed that the remuneration is as per the remuneration policy of the company.
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Form No. MR-3
SECRETARIAL AUDIT REPORT
[Pursuant to section 204(1) of the Companies Act, 2013 and rule No.9 of the Companies (Appointment and Remuneration Personnel) Rules, 2014]

SECRETARIAL AUDIT REPORT
For the Financial Year ended 31st March, 2016

To,
The Members,
PRIME PROPERTY DEVELOPMENT CORPORATION LIMITED

| have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to good corporate practices by Prime
Property Development Corporation Limited (hereinafter called the Company).

Secretarial Audit was conducted in a manner that provided me a reasonable basis for evaluating the corporate conducts/statutory compliances and
expressing my opinion thereon.

Based on our verification of the Company’s books, papers, minute books, forms and returns filed and other records maintained by the company and also
the information provided by the Company, its officers, agents and authorized representatives during the conduct of secretarial audit, | hereby report that
in my opinion, the company has, during the audit period covering the financial year ended on 31st March, 2016 has complied with the statutory provisions
listed hereunder and also that the Company has proper Board processes and compliance mechanism in place to the extent, in the manner and subject to
the reporting made hereinafter:

| have examined the books, papers, minute books, forms and returns filed and other records maintained by the Company for the financial year ended on
31st March, 2016 according to the provisions of:

(i) The Companies Act, 2013 (the Act) and the rules made thereunder;
(ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder;
(iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

(iv) ForeignExchangeManagementAct, 1999andtherulesandregulationsmadethereundertotheextentofForeign DirectInvestment,OverseasDirectInvestment
and External Commercial Borrowings;

(v) The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992 (‘SEBI Act’):
(a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011;
(b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 1992;
(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009;
(d) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008;

(e) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations, 1993 regarding the Companies Act
and dealing with client;

(f) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998;
(g) The Securities and Exchange Board of India (Mutual Fund) Regulation 1996.
(h) The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines,1999;

| have examined all the other applicable laws to the Company on the basis of the representations made by the Management.
| have also examined compliance with the applicable clauses of the following:

(a) Secretarial Standards issued by The Institute of Company Secretaries of India
(b) The Listing Agreement and SEBI (listing Obligations & Disclosure Requirements) Regulations, 2015 entered into by the Company with BSE Limited.

During the period under review the Company has complied with the provisions of the Act, Rules, Regulations, Guidelines, Standards, etc.

I further report that

TheBoardofDirectorsoftheCompanyisdulyconstitutedwith properbalance of Executive Directors,Non-Executive DirectorsandIndependentDirectors. The
changes in the composition of the Board of Directors that took place during the period under review were carried out in compliance with the provisions
of the Act.

Adequatenoticeisgiventoalldirectorstoschedulethe Board Meetings,agendaand detailed notesonagendawere sentat least seven daysinadvance,anda
system existsfor seekingand obtaining furtherinformationandclarifications on the agendaitems before the meeting and for meaningful participation atthe
meeting.

Allthedecisionswerecarried outunanimously bythe membersofthe Boardand Committeesandthe sameweredulyrecordedinthe minutes ofthe meeting of
the Board of Directors and Committees of the Company.
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I furtherreportthatthere are adequate systemsand processesinthe companytocommensurate with the size and operations ofthe company to monitorand
ensure compliance with applicable laws, rules, regulations and guidelines.
| further report that during the audit period, there were no instances of:

i. Public/ Rights / Preferential issue of shares / debentures / sweat equity.

ii. Buy-Back of securities.

iii. Major decisions taken by the Members in pursuance to Section 180 of the Companies Act, 2013.

iv. Merger/amalgamation / reconstruction etc.

v. Foreign technical collaborations

For SG and Associates,
Practising Company Secretary

Suhas Ganpule.

Proprietor
Date: 27th June,2016 Membership No: 12122
Place: Mumbai C. P No: 5722

To

Annexure A

The Members,
PRIME PROPERTY DEVELOPMENT CORPORATION LIMITED
Mumbai.

Our report of even date is to be read along with this letter.

1.

Maintenance of secretarial record is the responsibility of the management of the Company. Our responsibility is to express an opinion on these secretarial
records based on our audit.

2. We have followed the audit practices and processes as were appropriate to obtain reasonable assurance about the correctness of the contents of the
secretarial record. The verification was done on test basis to ensure that the correct facts are reflected in secretarial records. We believe that the prac
tices and processes, we followed provide a reasonable basis for our opinion.

3. We have not verified the correctness and appropriateness of financial records and Books of Accounts of the company.

4. Where ever required, we obtained management representation about the compliance of laws, rules, regulations, norms and standards and happening
of events.

5. The compliance of the provisions of Corporate and other applicable laws, rules, regulations, norms and standards is the responsibility of manage
ment. Our examination was limited to the verification of procedure on test basis.

6. The secretarial audit report is neither an assurance as to the future viability of the Company nor of the efficacy or effectiveness with which the man
agement has conducted the affairs of the Company.

7. We have reported, in our audit report, only those non compliance, especially in respect of filing of applicable forms/documents, which, in our opinion,
are material and having major bearing on financials of the Company.

For SG and Associates,

Practising Company Secretary

Suhas Ganpule.

Proprietor

Date: 27th June,2016 Membership No: 12122
Place: Mumbai C. P No: 5722
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MANAGEMENT DISCUSSION & ANALYSIS

World Economy:

Global Growth for 2016 has been pegged at 2.4%, which is not much different from the year 2015. The advanced economies, oil exporting
countries & the developing economies have all struggled due to sluggish growth, low commaodity prices, weak global trade or failure to adapt
to lower oil & other key commodity prices. With Brexit still unfolding, there has been a lot of uncertainty in the global market & all forecasts
reflect a lot of complexity, both on the economic & political front.

Indian Economy:
Forecast for Indian economy in 2016 continues to remain strong hovering around 7.5%. For the year 2017, it is projected to grow by about
7.8%. Private consumption in expected to be boosted by increases in salary & wages on account of the 7th Pay Commissions report. Inflation
continues to decline allowing lowering of bank interest rate & investment is projected to pick up with fading away of excess capacity in
manufacturing sector. With the projected good monsoon, demand & supply from the agricultural sector will also give a boost to the Indian
economic activity.

Real Estate Scenario:

Mumbai Metropolitan Region (MMR) had experienced a severe draught in new project launches during the past few years in both the residential
& commercial real estate. By the end of 2015 & in the first half of 2016, the trend in the residential sector seems to have changed for the better,
even though these are significantly lower than the last 5 year’s average insofar as new launches are concerned. MMR office spaces market has
witnessed a good growth in actual transactions as well as in completions during the first half of year 2016. Projections for 2017 also remains
very encouraging in view of all round improvement in the performance of Indian economy & several initiatives of the Government to boost
realty sector. Real Estate Regulation & Development Act has finally become a reality providing a level playing field for all the stake holders,
besides coming closer to provide an one-window clearance & licensing policy to the builders. Government has released a set of Model Building
Bye-Laws to improve ease of doing business regarding issuance of construction permits. It has also removed Dividend Distribution Tax in
respect of distribution made by Special Purpose Vehicles to the Real Estate Investment Trusts & Infrastructure Investment Trusts.

Faced with extremely erratic & adverse market conditions in the real estate over a prolonged period of time & also a severe shortage of
acceptable projects at reasonable prices, management of your company had taken a decision to desist from committing funds. Instead, the
funds available are being profitably deployed elsewhere, by keeping open all options.

Company’s only project at Vile Parle (west), which was ready for sale, & which was only partially sold earlier, could not get an acceptable buyer
during the year ended March 2016, in spite of protracted correspondence with a few prospective buyers. As such, there was no sale of property
booked by the company & entire turnover reflected earning from other sources during the year.

The company is happy to advise that the remaining units in the above project was sold during the first quarter of year 2016-2017, which will get
reflected in the results of that year.

Business Analysis, Performance & Outlook:-

Considering the adverse Real Estate Market conditions management of your Company desisted by committing funds for acquiring new
projects. Company’s efforts were to sell the remaining unsold units in the Vile Parle West Project. While, however, the sale could not be booked
in the current year, nevertheless, it has succeeded in selling the entire project during the First Quarter of 2016-2017. Company’s income of Rs.
344.81 Lacs came entirely out of other Income in the year 2015-2016 as compared to Rs. 2517 Lacs out of its operation during the previous year.
Net profit for the year was Rs. 59.34 Lacs as compared to Rs. 410.32 Lacs in the Previous Year 2014-2015

Opportunities, Risks & Concerns:-

There has been improvement in Real Estate Scenario during the past year or so. The Real Estate Regulation and Development Act & Model Bye
laws having been brought in, all the stakeholders will get benefit out of that. Your Company did not invest in real estate in the earlier scenario
and the surplus cash provides an opportunity to acquire acceptable projects, when available.

While the government regulation & initiatives like Model Bye Laws, the Real Estate Regulations and Development Act & others will improve the
demand for Real Estate, it will also have an impact in increasing the cost to the Company.

Segment Performance:

Your Company operates in a single business segment, namely property development; hence, no further disclosure is required under Accounting
Standard 17 on segment reporting.

Internal Control Systems & their adequacy: The Company has a regular system of internal check & control, costing, budgeting, forecasting,
monitoring projections & efforts are regularly put in to further strengthen the system.

Material Development in Human Resources:

The Company uses the services of a fairly good team of Engineers, Architects, Contractors, Suppliers and Legal Advisors. The people employed
by the Company and other agencies working for the project, are technically qualified/competent and help in successful and timely execution of
projects. The Company has a qualified Company Secretary and Compliance Officer to deal with secretarial work and service to shareholders.
Disclaimer:

Statements in this Management Discussion and Analysis describing the Company’s objectives, projections and expectations may be “forward
looking statement” within the meaning of applicable laws and regulations. Actual result might differ materially from those either expressed
or implied. Important factors that materially affect the future performance of the Company include the State of the Indian economy, changes
in government regulations, tax laws, input availability and prices, and the state of financial markets and other factors such as litigation over
which the Company does not have direct control.

For and on behalf of the Board of Directors

Place: Mumbai Padamshi L. Soni
Date: 12th August, 2016 Chairman
Din: 00006463
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REPORT ON CORPORATE GOVERNANCE for the year 2015-16
(Pursuant to Clause 49 of the Listing Agreement and Regulation 34 (3) and Schedule V (C) of the Securities and Exchange Board of India

(Listing Obligations and Disclosure Requirements) Regulations, 2015).

The Corporate Governance code is a professional system framed for directing and controlling the organization. The purpose is to ensure compliance of
local statutes and ensure safeguard and value addition in long term to the interest of its members, creditors, customers and employees.

Corporate Governance has been a continuous journey and the business goals of the Company are aimed at the overall well- being and welfare of all the
constituents of the system. The Company has laid a strong foundation for making Corporate Governance.

The Company has initiated the practice of incorporating the Corporate Governance Report in the Annual Report in compliance with clause 49 of listing
agreement of BSE and Chapter IV of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015

(“SEBI (LODR Regulations)”). A concerted attempt has been made to bring in transparency and professionalism to ensure ethical standard in business
activities while implementing the Corporate Governance Code.

1. COMPANY’S PHILOSOPHY ON CODE OF GOVERNANCE

The Company is committed to good corporate governance and has implemented the corporate governance norms as prescribed by SEBI. The Company’s
philosophy of corporate governance is based on preserving core values and ethical business conduct which enhances the efficiency of the Board and
inculcates a culture of transparency, accountability and integrity across the Company. The Company has laid a strong foundation for making Corporate
Governance by constituting a Board with a balanced mix of experts of eminence and integrity, forming a core group of top level executives, inducting com-
petent professionals across the organization and putting in place appropriate systems, process and technology.

The management places on record that the mandatory compliances to constitute various committees as required by clause 49 of the listing agreement of
the BSE, and “SEBI (LODR Regulations)” are in place.

The detailed report on Corporate Governance as per the format prescribed by SEBI and incorporated in clause 49 of Listing Agreement and “SEBI (LODR
Regulations)” as applicable to the Company is set out below:

2. BOARD OF DIRECTORS

The Company is fully compliant with the Corporate Governance Norms in terms of constitution of the Board which is well blended with a good
combination of Executive and Independent Directors. The Board has complete access to any information within the Company & to any employee of the
Company.

Pursuant to clause 49 of listing agreement/ “SEBI (LODR Regulations)”, the Board meets at least once in every quarter to review quarterly/annual results
and other items on the agenda and gap between two board meetings is not more than 120 Days. The Board is apprised and informed of all the important
information relating to the business of the Company including those listed in Annexure 1A of clause 49 of the Listing Agreement.

As on 31st March, 2016, strength of the Board of Directors was six, whose composition is given below:

Promoter, Chairman - 1

Promoter, Whole Time Directors - 2

Independent Directors - 3

During the financial year ended 31st March, 2016, four Board Meetings were held on 22nd May, 2015, 14th August, 2015, 7th November, 2015, and 11th
February, 2016.

Attendance of Directors at Board Meetings during the financial year and the last AGM and Number of Directorships/Committee positions of Directors as
on 31st March, 2016, were as under:

Name of the Director Composition and No. of Board Relationship [ Attendance at last No. of Director- No. of committee
Category Meetings at- AGM held on Sept. | ship in other positions held in
tended 30,2015 Companies other Companies
Shri Padamshi L. Soni Chairman 4 Yes 1 Nil
Shri Yadavrao C. Pawar Independent Director 4 Yes 1 Nil
**Shri Satendrakumar C. Independent Director 2 Yes NIL Nil
Bhatnagar
Shri Ishwarchand G. Shah Independent Director 4 Yes Nil Nil
Ms. Hiral R. Vora Independent Director 4 Yes Nil Nil
Shri Manish P. Soni Whole time Director 4 Yes 1 Nil
Shri Vishal P. Soni Whole time Director 4 Yes 1 Nil

** Resigned w.e.f. 30th September, 2015

Note: Independent Directors have the same meaning as interpreted in Clause 49 of Listing Agreements; SEBI (LODR) Regulation 2015 and Companies
Act 2013. Independent Directors do not hold any shares or convertible instruments of the Company.

3. AUDIT COMMITTEE

The Audit Committee consists of Members who possesses adequate knowledge of Accounts, Audit, Finance, etc. The Composition of Audit Committee
meets the requirement of Section 177 of Companies Act, 2013 and Regulation 18(3) and Part C of Schedule Il of the SEBI (LODR Regulations)

The primary role of Audit Committee, interalia, is:

* To oversee the Company’s financial reporting process and disclosure of financial information.

* To review the financial statements, adequacy of internal control systems and periodic audit reports.

* To recommend to the Board the matters relating to the financial management of the Company.

* To recommend appointment/re-appointment of Statutory Auditors and fixation of their remuneration.

* To hold discussions with Statutory Auditors periodically.

* To review the financial statements, in particular, the investments made by unlisted Subsidiary Company.
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The Statutory Auditors of the Company are invited to attend Audit Committee Meetings, to discuss and review the quarterly/ half yearly unaudited
results, the annual audited accounts, internal audit, matters relating to the compliance with accounting standards, Auditor’s observations arising from
the audit of the Company’s accounts and other related matters.

The Chairman of the Audit Committee is an Independent Director. He was present in AGM of the Company held on 30.09.2015. During the financial year
ended 31st March, 2016 four Audit Committee Meetings were held on 22nd May, 2015, 14th August, 2015, 7th November, 2015 and 11th February, 2016.

The names of the Committee Members and number of Meetings attended during the year are as follows:

Name of the Members Composition and Category Total Meetings Attended
**Shri Satendrakumar C. Bhatnagar Chairman, Independent Director 2
Shri Ishwarchand G. Shah Member, Independent Director 4
Shri Yadavrao C. Pawar Member, Independent Director 4
Shri Padamshi L. Soni Member, Promoter Directors 4
***Ms. Hiral Vora Chairperson, Independent Director 2
****Shri Vishal P. Soni Member, Whole Time Director 2

** Shri. Satendrakumar C Bhatnagar resigned from the Committee w.e.f 30/09/2015
*** Ms. Hiral Vora was appointed as the Chairperson in the Committee w.e.f. 13/10/2015
**** Shri. Vishal Soni resigned as the member in the Committee w.e.f. 13/10/2015

4. NOMINATION AND REMUNERATION COMMITTEE
The Nomination and Remuneration Committee’s Constitution and terms of reference are in compliance with the provision of Section 188 of Companies,
2013 and Regulation 19 and Part D of the Schedule Il of the SEBI (LODR Regulations).

The terms of reference of the Committee is to determine, review and recommend the Company'’s policy on specific remuneration packages for Whole
Time Directors, Non-Executive Directors and commission payable to the Chairman of the Company. The recommendations of the Committee are put up
to the Board of Directors and Shareholders of the Company.

The Committee met twice in the year 2015-2016 on 22nd May, 2015 and 14th August, 2015.

The names of the Committee Members, their composition are as follows:

Name of the Members Composition and Category Total Meetings Attended
Shri Ishwarchand G. Shah Chairman, Independent Director 2
**Shri Satendrakumar C. Bhatnagar Member, Independent Director 2
Shri Yadavrao C. Pawar Member, Independent Director 2

** Shri Satendrakumar C. Bhatnagar resigned from the Office w.e.f. 30th September, 2015.
The remuneration package/sitting fee given to the directors during the year 2015-2016 is as follows:

a. Non-Executive Director

Name Commission Sitting Fees
Shri Yadavrao C. Pawar Nil Rs. 20,000/- per person

Shri Ishwarchand G. Shah Nil per meeting plus expenses
Ms. Hiral R. Vora Nil not more than Rs. 5000/-

b. Executive Director

Benefits, Perquisites

& Allowances (in Rs.) Commission (in Rs.) ESPS

Name of Director and period of Appointment | Salary (in Rs.)

Shri Padamshi L. Soni - - - .

Shri Manish P. Soni 18,50,000 - - -

Shri Vishal P. Soni 18,50,000

All the Executive Directors are associated with the Company since inception.
The Executive Directors on the Board serve in accordance with the terms of their contracts of service with the Company.

Details of equity shares of the Company held by the Directors as on March 31, 2016 are given below:

Name Number of Equity Shares
Shri Padamshi L. Soni 97,51,925

Shri Manish P. Soni 2,00,000

Shri Vishal P. Soni 2,00,000

Shri Yadavrao C. Pawar Nil

*Shri Satendrakumar C. Bhatnagar Nil

Shri Ishwarchand G. Shah Nil
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Name Number of Equity Shares
Ms. Hiral R. Vora Nil

*Shri Satendrakumar C. Bhatnagar resigned from the Company on 30.09.2015.

5. STAKEHOLDERS RELATIONSHIP COMMITTEE
The Stakeholders Relationship Committee’s Constitution and terms of reference are in Compliance with provisions of the Companies Act, 2013 and Regula-
tion 20 and Part D of Schedule VI of the SEBI (LODR Regulation)

The Committee reviews all matters connected with the physical securities transfer. The Committee also looks into redressal of shareholders’ complaints
relating to transfer of shares/dematerialization, non-receipt of balance sheet, non-receipt of dividends, issue of share certificates on account of bonus, split
or any other matter related to securities of the Company. The Committee oversees the performance of the Registrar and Transfer Agents and recommends
measures for overall improvement in the quality of investor services. The Committee meets as and when required, depending upon grievances and/ or
request for physical transfer of securities received by the Company.

The report received from the Share Transfer Agents as reviewed by the Committee is placed at the Board Meetings from time to time. During the financial
year ended March 31, 2016, four Stakeholders Relationship Committee Meetings were held on 22nd May, 2015, 14th August, 2015, 7th November, 2015,
11th February, 2016.

The names of the Committee Members and meetings attended during the year are as follows:

Name of the Members Composition and Category Total Meetings Attended
Shri Yadavrao C. Pawar Chairman, Independent Director 4
Shri Manish Soni Member, Whole Time Director 4
Shri Ishwarchand G. Shah Member, Independent Director 4
**Shri Vishal Soni Member, Whole Time Director 2

** Shri Vishal Soni was appointed as the Member w.e.f.13/10/2015

The Company has attended the investor’s grievances / correspondence promptly. There were no investors’ complaints pending for a period exceeding 30
days as on March 31, 2016. There were Nil outstanding requests for transfer & Nil pending requests for dematerialization of shares as on March 31, 2016.

One court case, by an unregistered person claiming to be shareholder of the Company is pending.

Name and designation of Compliance Officer
Mr. Pranay D. Vaidya

Company Secretary and Compliance officer
Email:compliance_officer@ppdcl.com
Ph.No.:26242144, Fax:26235076

6. Corporate Social Responsibility (CSR) Committee

Detailed information report on Corporate Social Responsibility Policy developed and implemented by the Company on CSR initiatives taken during the
year pursuant to Section 135 and read with Schedule VII of the Companies Act, 2013 is annexed in the Annual Report on CSR activities.

During the financial year ended March 31, 2016, One Corporate Social Responsibility (CSR) Committee Meetings was held on 22nd May, 2015.

The names of the Committee Members and meetings attended during the year are as follows:

Name of the Members Composition and Category Total Meetings Attended
Shri Ishwarchand G Shah Chairman 1
Shri Padamshi L Soni Member, Promoter Director 1
Shri Manish P Soni Member, Whole Time Director 1
Shri Vishal P Soni Member, Whole Time Director 1

7. Other Committees

Risk Management Committee

The Risk Management Committee’s constitution and terms of reference are in compliance with the Provisions of the Companies Act, 2013 and Regula-
tion 21 of SEBI (LODR Regulations, 2015)The committee lays down procedures to inform Board members about the risk assessment and minimization
procedures and the Board has formulated a risk management policy for Company.

During the financial year ended March 31, 2016, one Risk Management Committee Meeting was held on 7th November, 2015.

The names of the Committee Members and meetings attended during the year are as follows:

Name of the Members Composition and Category Total Meetings Attended
Shri Padamshi L Soni Chairman 1
Shri Manish P Soni Member, Whole Time Director 1
Shri Vishal P Soni Member, Whole Time Director 1
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INDEPENDENT DIRECTOR COMMITTEE
During the financial year ended March 31, 2016, one Independent Directors Committee meeting was held on 7th November, 2015

The names of the Committee Members and meetings attended during the year are as follows:

Name of the Members

Composition and Category

Total Meetings Attended

Shri Yadavrao Pawar

Independent Director

1

Shri Ishwarchand Shah

Independent Director

1

Ms. Hiral Vora

Independent Director

1

8. SUBSIDARY COMPANY

Sea-king Club Pvt. Ltd.,an unlisted Company, is a wholly owned Subsidiary Company since February, 2010.

Shri Padamshi L Soni, Shri Manish P Soni and Shri Vishal P Soni are the Directors of the Company.

In compliance with the clause 49(l11)(ii) of Listing Agreement, Regulation 24(4) under SEBI(LODR Regulation) i.e. Material Subisdiary, the Audit Committee
of Prime Property Development Corporation Ltd. reviews the financial statements, and in particular, the investment, if any, made by the unlisted Subsidiary
Company.

The Minutes of the Board meetings of the Subsidiary Company are placed at the Board meeting of Prime Property Development Corporation Ltd. The
management periodically brings to the attention of Board of Directors, all significant transactions and arrangements entered into by the Subsidiary
Company. The Subsidiary Company has not made any investments as on 31.03.2016.

9. GENERAL BODY MEETINGS
The last three Annual General Meetings of the Company were held as under:

AGM Financial Year |Date Time Venue Special Resolution passed

1.To Appoint Shri Ishwarchand
G. Shah (DIN: 02512385) as an
Independent Director

2.To Appoint Shri Yadavrao C.

23rd AGM 2014-15

30th September, 2015

11.30 A.M.

101, Soni House, Plot No.34, Gulmohar
Road No.1, JVPD Scheme, Vile Parle
(West),

Mumbai- 400049.

Pawar (DIN: 00068736) as an
Independent Director

3. To amend Articles of Associa-
tion of the Company so as to

bring it in conformity with the
Companies Act, 2013

4. To pay commission to Shri
PL. Soni, Chairman

101, Soni House, Plot No.34, Gulmohar
26th September, 2014 |11.30 A.M. | Road No.1, JVPD Scheme, Vile Parle NIL
(West), Mumbai- 400049.

101, Soni House, Plot No.34,Gulmohar
30th September, 2013 |11.30 A.M. | Road No.1,JVPD Scheme, Vile Parle
(West), Mumbai- 400049.

Special resolutions were passed in the meetings by the shareholders in the respective year.

No extraordinary general meeting was held during the year 2015-2016.

No Postal ballot was conducted during the year 2015-2016.

22nd AGM 2013-14

To pay a Commission to

21st AGM 2012-13 Mr. PL Soni

10. DISCLOSURES

The Board has authorized Prime Property Development Corporation Ltd. to lend and/or make investments or to give guarantee to the bankers of Sea-king
Club Pvt. Ltd., its wholly owned Subsidiary Company, in one or more tranches, upto 100 crores (Rupees One hundred crores).

Loan of Rs. 10,69,17,495/- was given by the Company to Sea-King Club Pvt. Ltd. as on 31.03.2016 as against Rs.10,58,29,416/- in the previous year.

At present, no loans are outstanding from any bank in the name of Sea King Club Private Limited.

The Company has complied with all the requirements of the Listing Agreement with the BSE Limited as well as the regulations and guidelines of SEBI.

No penalties were imposed or strictures passed against your Company by SEBI, Stock Exchange or any other statutory body on any matter relating to
capital markets during last 3 years.

The Company has laid down procedures to inform Board Members about the Risk assessment and minimization procedures, which are periodically
reviewed.

The Whistle Blower Policy is put in place to report concerns about unethical behavior. As required, the chairman of the Audit Committee is accessible
if employees and Directors encounter any unethical behavior. The said policy has been also put up on the website of the Company at the following link
www.ppdcl.com.

11. CODE OF CONDUCT
The Company has formulated and implemented a Code of Conduct for all Board Members and Senior Management of the Company. In compliance w