BOOKER INDIA LIMITED

Registered office: 2" Floor, Taj Building, 210 Dr. D.N. Road, Fort, Mumbai — 400001
CIN: U74999MH2008PLC178657; Telephone: +91 22 6883 0900; Website: www.bookerindia.net

NOTICE OF THE ANNUAL GENERAL MEETING

NOTICE is hereby given that the FIFTEENTH ANNUAL GENERAL MEETING of the members
of BOOKER INDIA LIMITED will be held on Wednesday, 315t May 2023 at 11.30 a.m. (IST) at
Trent House, G Block, Plot No C-60, Bandra Kurla Complex, Bandra East, Mumbai 400 051 to
transact the following businesses:

Ordinary Business:

1. Toreceive, consider and adopt the Standalone Audited Financial Statements of the Company
for the financial year ended 315t March 2023 together with the Reports of the Board of Directors
and Auditors thereon.

2. To receive, consider and adopt the Consolidated Audited Financial Statements of the
Company for the financial year ended 315t March 2023 together with the Report of the Auditors
thereon.

3. To appoint a Director in place of Mr. Sumit Mitra (DIN: 06997009) who retires by rotation and
being eligible, offers himself for re-appointment.

4. Re-appointment of Statutory Auditors of the Company
To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution:

‘RESOLVED THAT pursuant to the provisions of Sections 139, 142 and all other applicable
provisions, if any, of the Companies Act, 2013 (“Act”) read with the Companies (Audit and
Auditors) Rules, 2014, as amended from time to time and pursuant to the recommendation of
the Audit Committee, Deloitte Haskins & Sells LLP, Chartered Accountants (Firm Registration
No. 117366W / W-100018) be and hereby re-appointed as the Statutory Auditors of the Company
to hold office for the second term of five consecutive years from the conclusion of this Annual
General Meeting (AGM) until the conclusion of the Twentieth AGM of the Company to be held in
the year 2028 to examine and audit the accounts of the Company commencing from
15t April 2023, at such remuneration, including applicable taxes and out-of-pocket expenses, as
may be mutually agreed between the Board of Directors and the Auditors.”

Special Business:
5. Re-appointment of Mr. Zunaid Bangee as the Chief Executive Officer of the Company

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

‘RESOLVED THAT pursuant to the provisions of Sections 196, 197, 203 and all other applicable
provisions, if any, of the Companies Act, 2013 (“Act”) (including any statutory modification(s)
thereof, for the time being in force) read with Schedule V of the Act and the Companies
(Appointment & Remuneration of Managerial Personnel) Rules, 2014, as amended from time to
time or any other law and such other consent(s), approval(s) and permission(s) as may be
necessary in this regard and subject to such conditions as may be imposed by any authority
while granting such consent(s), approval(s) and permission(s) and as agree by the Board of
Directors, the consent of the Company be and is hereby accorded for the re-appointment and
terms and conditions including remuneration of Mr. Zunaid Bangee as the ‘Chief Executive
Officer’ of the Company for the period commencing from 29" September 2022 to 315t May 2023
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upon the terms and conditions set out in the Explanatory Statement annexed to the Notice
convening this meeting (including remuneration to be paid in the event of loss or inadequacy of
profits in any financial year during the tenure of his re-appointment), with liberty to the Board of
Directors to alter and vary the terms and conditions of the said re-appointment in such manner
as may be agreed to between the Board of Directors and Mr. Zunaid Bangee.

RESOLVED FURTHER THAT the Board of Directors of the Company (which term shall be
deemed to hereinafter include any Committee of the Board constituted to exercise its powers,
including the powers conferred by this Resolution), be and is hereby authorized to take all such
steps as may be necessary, proper and expedient to give effect to this Resolution.”

Notes:

1.

2.

The relative Explanatory Statement pursuant to Section 102 of the Companies Act, 2013
(‘Act’), setting out material facts concerning the business under item No. 4 and 5 set out
above and the relevant details as per Paragraph 1.2.5 of the Secretarial Standard on General
Meetings, in respect of a Directors seeking appointment / re-appointment at the Annual
General Meeting (AGM), is annexed hereto.

A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT ONE OR
MORE PROXIES TO ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF AND THE
PROXY NEED NOT BE A MEMBER. Proxies, in order to be effective, must be received at
the Company’s Registered Office not less than 48 hours before the meeting. Proxies
submitted on behalf of limited companies must be supported by appropriate resolutions. In
case a proxy is proposed to be appointed by a Member holding more than 10% of the total
share capital of the Company carrying voting rights, then such proxy shall not act as a proxy
for any other person or shareholder. A proxy form for the meeting is enclosed.

Members, Proxies and Authorized Representative are requested to bring to the meeting —
the attendance slip enclosed herewith, duly completed and signed, mentioning therein details
of their Folio No./ DP ID Client ID.

. Corporate Members of the Company are entitled to appoint their authorized representatives

to attend and vote at the meetings pursuant to Section 113 of the Companies Act, 2013.


http://bookerindia.net/

BOOKER INDIA LIMITED

Registered office: 2" Floor, Taj Building, 210 Dr. D.N. Road, Fort, Mumbai — 400001
CIN: U74999MH2008PLC178657; Telephone: +91 22 6883 0900; Website: www.bookerindia.net

5. A route map of the venue of the AGM is appended to the Notice.

By Order of the Board of Directors,

N,
)

Swapnil Hasabnis
Company Secretary
Membership No: A48976
Place: Mumbai
Date: 24" April 2023
CIN: U74999MH2008PLC178657

Registered office address:
2d Floor, Taj Building,
210 Dr. D. N. Road,

Fort, Mumbai 400001
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EXPLANATORY STATEMENT PURSUANT TO THE PROVISIONS OF SECTION 102 OF THE
COMPANIES ACT, 2013 (‘ACT")

The following Explanatory Statement sets out all material facts relating to the business
mentioned under item no. 4 and 5 in the accompanying Notice dated 24" April 2023.

ITEM NO. 4
Re-appointment of Statutory Auditors of the Company

This explanatory statement is provided although strictly not required as per Section 102 of the
Act.

The shareholders of the Company at the Tenth Annual General meeting (‘AGM’) held on
29t September 2018 had approved appointment of M/s. Deloitte Haskins & Sells LLP, Chartered
Accountants, as Statutory Auditors of the Company, to hold office from the conclusion of the
Tenth AGM till the conclusion of the Fifteenth AGM of the Company to be held in the year 2023.

As per the provisions of Section 139 of the Act, no public company having a paid-up share capital
of Rupees Ten Crores or more can appoint or re-appoint an audit firm as auditor for more than
two terms of five consecutive years.

In view of the above and based on the recommendation of the Audit Committee, the Board of
Directors has at its meeting held on 24" April 2023, proposed the re-appointment of M/s. Deloitte
Haskins & Sells LLP. Chartered Accountants, as the statutory auditors of the Company for the
second term of five consecutive years to hold the office from the conclusion of this AGM till the
conclusion of the Twentieth AGM of the Company to be held in the year 2028.

Deloitte Haskins & Sells LLP, Chartered Accountants, have consented to the said re-appointment
and confirmed that their re-appointment, if made, would be within the limits prescribed under
Section 141(3)(g) of the Act. They have also furnished a declaration in terms of Section 141 of
the Act that they are eligible to be re-appointed as auditors of the Company and that they have
not incurred any disqualification under the Act.

The Board recommends the resolution as set out in Item No. 4 of the accompanying Notice for
the approval by the Members of the Company by way of an Ordinary Resolution.

None of the Directors, Key Managerial Personnel or their respective relatives are concerned or
interested in the Resolution mentioned at Item No. 4 of the Notice.
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ITEM NO. 5
Re-appointment of Mr. Zunaid Bangee as the Chief Executive Officer of the Company

The Shareholders of the Company, on the recommendation of the Nomination and Remuneration
Committee (NRC) and Board, had approved the appointment of Mr. Zunaid Bangee as Chief
Executive Officer of the Company for a term of three years with effect from 29" September 2019
up to 28" September 2022.

Pursuant to completion of the term and based on the recommendation of the NRC, the Board of
Directors at its meeting held on 8™ August 2022, subject to approval of the shareholders of the
Company, approved the re-appointment of Mr. Zunaid Bangee as the Chief Executive Officer of
the Company with effect from 29t September 2022 up to 31t May 2023 and the terms and
conditions of his re-appointment as hereinafter indicated, including remuneration pursuant to the
provisions of Section 196, 197, 203 and all other applicable provisions, if any, of the Act read
with Schedule V of the Act and the Rules made thereunder.

He continues to be a Key Managerial Personnel of the Company under Section 203 of the Act
during this period.

The re-appointment of Mr. Zunaid Bangee as the Chief Executive Officer of the Company and
his terms and conditions including remuneration is subject to the approval of shareholders of the
Company and such other approval, if any.

The main terms and conditions including remuneration relating to the re-appointment of
Mr. Zunaid Bangee as the Chief Executive Officer of the Company (hereinafter referred as ‘CEQ’)
are as follows:

A. Tenure of Agreement:
For a term from 29™" September 2022 to 315t May 2023
B. Nature of Duties:

i) The Chief Executive Officer shall devote his whole time and attention to the business of the
Company and perform such duties as may be entrusted to him by the Board of Directors from
time to time and separately communicated to him, and exercise such powers as may be assigned
to him, subject to superintendence, control and directions of the Board of Directors in connection
with and in the best interests of the business of the Company and the business of any one or
more of its associated companies and/or subsidiaries, including performing duties as assigned
to the Chief Executive Officer by the Board of Directors from time to time by serving on the
Boards of Directors of such associated companies and/or subsidiaries or any other executive
body or any committee of such a company.

i) The Chief Executive Officer shall not exceed the powers so delegated by the Board pursuant
to clause 2 (i) above.
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iii) The Chief Executive Officer undertakes to employ the best of his skill and ability to make his
utmost endeavors to promote the interests and welfare of the Company and to conform to and
comply with the policies and regulations of the Company and all such orders and directions as
may be given to him from time to time by the Board of Directors.

C.Terms of Remuneration from 29" September 2022 to 315t May 2023

i) Salary:

Basic Salary up to a maximum of ¥ 23,81,376/- per month. The annual increments which will be
effective 15t April each year will decided by the Board based on the recommendation of the
Nomination and Remuneration Committee, if any, and will be performance-based and take into
account the Company’s performance as well, within the said maximum amount.

i) Benefits, Perquisites & Allowances:

In addition to the Salary referred to in (i) above, the Chief Executive Officer shall be entitled to:

a) Rent-free residential accommodation (furnished or otherwise) with the Company bearing the
cost of repairs, maintenance, society charges and utilities (e.g., gas, electricity and water
charges) for the said accommodation OR

House Rent, House Maintenance and Utility Allowances aggregating to 85% of the annual
basic salary (in case no accommodation is provided by the Company).

b) Hospitalization and major medical expenses, school fees for children, home travel for self and
family, visa expenses for self and family, car facility, telecommunication facility and housing
loan facility as per the Rules of the Company.

c) Other perquisites and allowances subject to a maximum of 450% of the annual basic salary;
this shall include medical allowance, leave travel concession/allowance and other allowances,
personal accident insurance, club membership fees.

d) Contribution to Provident Fund and Gratuity Fund as per the Rules of the Company.
e) Leave and encashment of unavailed leave as per the Rules of the Company.
f) Performance Linked Bonus:

In addition to the Salary, Benefits, Perquisites and Allowances, the Chief Executive Officer may
be paid such remuneration by way of annual performance linked bonus subject to a maximum of
200% of annual basic salary. This performance linked bonus would be payable subject to the
achievement of certain performance criteria and such other parameters as may be considered
appropriate from time to time by the Board.

An indicative list of factors that may be considered for determination of the extent of the
Performance Linked Bonus by the Board (supported by the Nomination and Remuneration) are:
« Company performance on certain defined qualitative and quantitative parameters as may be
decided by the Board from time to time,

* Industry benchmarks of remuneration,

 Performance of the individual.
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Minimum Remuneration:

Notwithstanding anything to the contrary herein contained, where in any financial year during the
currency of the tenure of the Chief Executive Officer, the Company has no profits or its profits
are inadequate, the Company will pay remuneration by way of Salary, Benefits, Perquisites and
Allowances and Performance linked bonus as specified above.

g) Other terms of appointment:

i) The Chief Executive Officer, so long as he functions as such, undertakes not to become
interested or otherwise concerned, directly or through his spouse and/or children, in any
selling agency of the Company.

i) The terms and conditions of the re-appointment and remuneration of the Chief Executive
Officer and the agreement may be altered and varied from time to time by the Board as it may,
in its discretion, deem fit, irrespective of the limits stipulated under Schedule V to the Act or
any amendments made hereinafter in this regard in such manner as may be agreed between
the Board and the Chief Executive Officer, subject to such approvals as may be required.

iii) The terms and conditions of re-appointment of the Chief Executive Officer also includes
clauses pertaining to adherence with Company Code of Conduct, intellectual property, non-
competition, non-solicitation, no conflict of interest with the Company and maintenance of
confidentiality.

iv) If and when the Agreement expires or is terminated for any reason whatsoever, Mr. Zunaid
Bangee will cease to be the Chief Executive Officer. If at any time, Mr. Zunaid Bangee ceases
to be in the employment of the Company for any reason whatsoever, he shall cease to the
Chief Executive Officer of the Company.

In compliance with the provisions of Section 196, 197 and other applicable provisions, if any read
with Schedule V to the Act and the Articles of Association of the Company and subject to such
other approvals, as may be required, the re-appointment and terms of remuneration of Mr.
Zunaid Bangee as the CEO as specified above are now being placed before the Members for
their approval.

The copy of the Agreement executed between the Company and Mr. Zunaid Bangee for his re-
appointment as the CEO would be available for inspection by the members at the registered
office of the Company during normal business hours on any working day of the Company and
also at the meeting.

The Resolution at Item No. 5 is recommended by the Board of Directors for approval by the
Members.

Mr. Zunaid Bangee is concerned or interested in the Resolution mentioned at Item No. 5 of the
Notice relating to his own re-appointment. Except Mr. Zunaid Bangee and / or his relatives, none
of the other Director or Key Managerial Personnel of the Company or their respective relatives,
are concerned or interested, financially or otherwise in the Resolution at Item No. 5 of the Notice.

Mr. Zunaid Bangee is not related to any other Director of the Company.
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INFORMATION PURSUANT TO SCHEDULE V OF THE ACT
. GENERAL INFORMATION
1) Nature of Industry:
The Company is engaged in the wholesale cash and carry business.
2) Date or expected date of commencement of commercial production:

The Company was incorporated on 8" February 2008 and is engaged in the wholesale
cash and carry business.

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

Not Applicable

4) Financial Performance based on given indicators:

(Rs. In lakhs)
Particulars For the year ended
31.03.2023 31.03.2022
Total income 27,495.38 36,755.07
Profit / (loss) before tax (4,101.93) (6,831.96)
Profit / (loss) after tax (4,101.93) (6,831.96)

5) Foreign Investments or collaborations, if any:

Foreign Direct Investment (FDI) under the automatic route, Investment made by Tesco
Overseas Investment Limited.

[I. INFORMATION ABOUT THE APPOINTEE
1) Background Details:

Mr. Zunaid Bangee was appointed as Director of the Company in 2008 and subsequently
was appointed as Managing Director of the Company in 2012.

He was appointed as the Chief Executive Officer of the Company w.e.f.
29" September 2019 for a term of 3 years. The Board approved his re-appointment from
29t September 2022 to 315t May 2023 subject to shareholders approval.

2) Past Remuneration: Rs. 534.52 lakhs p.a. in FY 2022-23

3) Recognition / awards / membership: NIL
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4) Job Profile and his suitability:

Considering the rich experience of over 34 years in the cash and carry business he is best
suited for the position of Chief Executive Officer of the Company.

5) Remuneration Proposed:
As mentioned above in the explanatory statement.

6) Comparative Remuneration profile with respect to industry, size of the company, profile of
the position and person:

The remuneration proposed is commensurate with his experience and comparable to the
standards in the industry.

7) Pecuniary relationship directly or indirectly with the Company, or relationship with the
managerial personnel, if any

Mr. Zunaid Bangee has no pecuniary relationship with the Company, other than his
remuneration and is not related to any managerial personnel or other Director.

. OTHER INFORMATION
1) Reasons of loss or inadequate profits:
The Company is in the business of wholesale cash and carry. The industry is highly
competitive and operates on relatively low margins. The proposed remuneration may
therefore be beyond the limits prescribed under Section 197 read with Schedule V of the
Act.

2) Steps taken or proposed to be taken for improvement:

We expect that the strategic direction adopted by the Company would build stakeholder
value over medium to long term.

3) Expected increase in productivity and profits in measurable terms:

We expect that the strategic direction adopted by the Company would build stakeholder
value over medium to long term.
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Annexure: Details of the Director seeking appointment / re-appointment at the Annual

General Meeting:

functional area

Particulars Mr. Sumit Mitra Mr. Zunaid Bangee

DIN 06997009 01893154

Age 52 years 56 years

Quialification Bachelor’s degree in Medical | Business and Finance
Science and Maters degree in | graduate
Business Administration

Expertise in specific | Strategic Management Over 34 vyears Iin the

wholesale cash and carry
industry

Date of first appointment on
the Board

28" September 2019

5% June 2008

of the Committees of other
Boards as on 315t March 2023

Shareholding in the Company | Nil Nil
No. of Board Meeting |4 4
attended out of 4 Board
Meetings held in
FY 2022-23
Other Directorships as on | e Tesco Bengaluru Private None
31st March 2023 Limited
(In Indian companies) e THPL Hypermarket Private

Limited

e Booker Satnam Wholesale

Limited
Relationship ~ with  other | None None
Directors/ Key Managerial
Personnel
Memberships / Chairmanship | Nil Nil

Details of Remuneration
drawn

Not Applicable

Provided in the explanatory
statement
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BOOKER INDIA LIMITED
Corporate Identification No. (CIN) — U74999MH2008PLC178657
Registered Office: 2" Floor, Taj Building, 210 Dr. D. N. Road, Fort Mumbai 400001

ATTENDANCE SLIP (To be presented at the entrance)
15" ANNUAL GENERAL MEETING ON 31%t day, May 2023 AT 11.30 A.M.
at Trent House, G Block, Plot No C-60, Bandra Kurla Complex, Bandra East, Mumbai 400 051

Folio No./DP ID Client ID

Name of the Member
Signature
Name of the Proxy holder Signature
1. Only Member/Proxy holder can attend the meeting
2. Member/Proxy holder should bring his/her copy of the Annual Report for reference at the Meeting.
=y

BOOKER INDIA LIMITED
Corporate Identification No. (CIN) — U74999MH2008PLC178657)
Registered Office: 2" Floor, Taj Building, 210 Dr. D. N. Road, Fort Mumbai 400001
PROXY FORM
(Pursuant to Section 105(6) of the Companies Act, 2013 and Rule19 (3) of the Companies (Management and Administration) Rules, 2014)

Name of the Member(s) :
Registered address

E-mail Id : Folio No./DP ID Client ID:

| / We, being the member(s) of Shares of Booker India Limited, hereby appoint

1. Name: E-mail Id:
Address:

Signature
or failing him

2. Name: E-mail Id:
Address:

Signature

or failing him

3. Name: E-mail Id:
Address:

----- Signature

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the Fifteenth Annual General Meeting of the Company to be
held on 315 day, May 2023 at 11.30 a.m. at Trent House, G Block, Plot No C-60, Bandra Kurla Complex, Bandra East, Mumbai 400 051 and at
any adjournment thereof in respect of such resolutions as are indicated below:

Ordinary Business:

1. To receive, consider and adopt the Standalone Audited Financial Statement of the Company for the financial year ended 315 March 2023
together with the Reports of the Board of Directors and Auditors thereon

2. To receive, consider and adopt the Consolidated Audited Financial Statement of the Company for the financial year ended 315 March 2023
together with the Reports of the Auditors thereon

3. To appoint a Director in place of Mr. Sumit Mitra (DIN: 06997009) who retires by rotation and being eligible, offers herself for re-appointment
4. Re-appointment of Statutory Auditors

Special Business:

5. Re-appointment of Mr. Zunaid Bangee as the Chief Executive Officer of the Company

Signed this day of 2023 Reé/glr)l(ue
Stamp
Signature of shareholder Signature of Proxy holder(s)

Notes: 1. This Form in order to be effective should be duly completed and deposited at the Registered Office of the Company at the Registered
Office of the Company, not less than 48 hours before the commencement of the Meeting.
2. Those Members who have multiple folios with different joint holders may use copies of this Attendance slip/Proxy.
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Route map of the venue of the AGM

nOMAR CAo
ER 3%

UNIVERSITY
z OF MUMBAI
TEACHER'S % VIDYA NAGARI
< T=s
COLONY ,’;) i) ‘EJ
© T
JAWAHAR NAGAR

FaE A [ el (¢ Trent House

NIRMAL NAGAR

us HHs
Fa% IR

Avenuey

8 :
;B Q Jio World Centre
lultiplex
i > y Kurla Garden
Bandra East ORggt \ (7 A it

'ADA
el GANDHI NAGAR Butter

BANDRA

g1z

Metropolitan
Magistrate Court

et
s @ 11 min |
aa D BLOCK BKC 4km —-” NAIK NAGAR
k) D =E — T TR

BKC = Maharashtra


http://bookerindia.net/







































































































































































































































































































































































































