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Mr. Ashok Ruia
1943-2019
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(PINL) since 1963, TIPv. Ruiew had sasl experience of
managing corporale affoins. He was o sislonarvy thal
shaped PTNL s Duansforumalion, and aclively menlored
the leadlerohip- tecm in sorious aopects of he Componiy’s
plons. Bevicdes business, T RM&MMMW
coreev in spords. He had the unique dislinclion of
wepresenling the counbuy in tiso- sp-osils, Bridge and Golf,
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he underliook.

He swvrounded himoself wilh stwong people and ideas,
teacling them lo- succeedd in ol endlecsouwrio with unlixing
suppol. Today, TP Ruia's legacy conlinues lo- shine
Wwwough PINL, o compony thal he bwill and nwdiwed
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PML in Focus

OUR MALLS.
PLACES PEOPLE
LOVE

Read more on page 28

PML in Focus

CREATING
WORLD.CLASS
EXPERIENCES

Read more on page 30
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Strategic Report
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PML in Focus

CONSISTENT CASH
FLOW GENERATION

Read more on page 32

Reports

MANAGEMENT
DISCUSSION &

ANALYSIS

Read more on page 38




The coming together of a symphony is simple yet intricate. Each
individual instrumentalist — a skilled master in his or her own right
— must know how to collaborate, and follow the same musical
blueprint in harmony with a team of many other instrumentalists.
With a clear idea of what the composer intended us to hear, a
conductor needs to have a clear vision to set the tempo, and
ensure every member of the orchestra is in sync to produce
harmonious resonance that is consistent and accurate.

Over the past five years, PML has
transformed itself into a mixed-use real
estate company, consistent in growth and
performance.

Our vision for the next 10 years is clear. We
aim to Consolidate our position as India’s
largest retail led mixed use developer.

With the strength of our experience on our
side, we have the blueprint, leadership and
skill-sets to perform our symphony with
practice and precision.
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At a Glance

AT A GLANCE

We specialise in the ownership, management and development of iconic large
format retail-led mixed-use properties that include shopping, entertainment,
commercial, residential and hospitality assets.

Today, we have interests in

8 irreplaceable large-scale
retail assets - making up
close to 6 million square
feet across 6 Indian city
centres. With our prime
retail, commmercial, residential
and hospitality properties in
Mumbai, Bangalore, Chennai,
Pune, Lucknow and Bareilly
plus under development
assets in Ahmedabad and
Indore; we are emerging as
a leading realty company

of India that is both highly
integrated and asset-class
diversified at the same time.

Snapshot of
FY2019

? 68-9 Billion

Retail Consumption

? 9-9 Billion

Rental Income

Assets
Overview

1 7-5+ Million Sq. Ft.

in Retail, Hospitality,
Commercial and Residential
Assets developed

Retail

8 Malis

in 6 cities with an operational
portfolio of 6 million square
feet of leasable area

5 Malls

over 4.9 million square
feet of leasable area
under development
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Our Vision

To create shareholder value by generating exceptional yields from the capital growth,
sale and lease of architecturally superior and difficult to replicate assets, that are truly
world class in quality and infrastructure. To create a superior business environment for
our many local and international retailers and partners, by growing a loyal customer
flow to our assets by consistently delighting and engaging the India consumer.
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privileged
inspired te

- delivering
of life.

ATUL RUIA




The Phoenix Mills Limited Annual Report 2018-19

Dear Shareholders,

To start, | would like to dedicate this year’s
report to a man that has been the most
influential and important person in my life, and
that of our company. We shall all greatly miss
the guidance, wisdom and love that my father
Mr. Ashok Ruia bestowed on us. It is with a
heavy heart that | take on his responsibilities,
and am fully committed to the future of the
Phoenix Mills family.

This year, the theme of our annual report is
based on our organisation’s ability to perform
with practice and precision. We compare the
way we work to the execution of a complex
symphony. Like a team of skilled musicians,
led by an conductor to execute the vision

of a composer, over the years, we too have
the clear vision, the time-tested strategic
blueprint, the experienced leadership teams
and seasoned talent to ensure precision and
success in our execution going forward.

The year under review was a year of
exceptional performance, growth and success.
From where we stand today, | feel privileged
to be associated with an inspired team of
people, for whom delivering consistently is
now a way of life. Our management team

and our dedicated employees are adding
value to your Company every single day,

while dealing adeptly with the complexities

of market conditions and business challenges.
In particular, we have responded well to
managing multiple moving parts of an
increasingly complex enterprise, and countered
the challenges of slower than expected
economic growth. Your Company’s notable
success, year after year, is a monument to our
strong management skills, and the long-lasting
bond we’ve established with the consumers of
the cities we operate in.

Our Financial Performance

FY2019 was an excellent year for PML and

was well in line with our strategies and
expectations. In most part, our performance for
the year was the outcome of the operational

excellence we exhibited. Our strategies for
culling in efficiencies, no matter how small
they might be, also contributed to the growth
in our aggregate profitability. FY2019 has

been the first full year of operations after we
consolidated our stakes across our multiple
assets through FY2018, and, not surprisingly,
the benefits of bolstering our ownership across
multiple assets can now be observed in our
consolidated numbers.

By the end of FY2019, our operations recorded
a consolidated revenue of ¥ 19,816 million,
which grew by 22% YoY. Underlining our
performance, our EBITDA landed a total of

% 9,931 million, which grew by a commendable
28% YoY. Our portfolio, that encompasses retail
developments, commercial offices, residential
development and hotels, witnessed sustained
improvements in our operational performance
across the board, leading to an exceptional
74% YoY jump in our Profit After Tax (PAT),

to finally stand at ¥ 4,210 million. In all
respects, FY2019 produced an excellent year’s
performance numbers, and sets the Company
even stronger for the future.

Growing consumption trends
within India’s Urban Centres

Year after year, India’s consumer market is
steadily realizing its long-term promise. We
saw this trend early on and planned for it

with perfect timing. Years in the making,

we relied on vision, conviction and smart
capital, to develop our Phoenix MarketCity
concept. Our irreplaceable assets are a true
reflection of today’s urban lifestyle, and we

are advantageously placed within the urban
consumption story of India. Every year, as the
middle class widens and our shoppers become
more prosperous, we are witnessing consistent
growth in quality footfalls, and aggressive
demand for space from leading global and
domestic brands. We remain highly confident
in our capabilities to continuously attract
higher quality footfalls, catered to by relevant
and admirable brands in the years to come.
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Message from the Chairman &
Managing Director

Acquiring Marquee Land
parcels and Brownfield
Projects

In line with our strategy to own and operate
around 12 million square feet of retail assets

by 2023, more than double than what we

have today, FY2019 saw several strategic
acquisitions taking place towards achieving
this goal. During financial year under review,
we successfully acquired 13 acres of land at
Hebbal, Bengaluru. Hebbal is almost 19 km
away from Phoenix MarketCity Bangalore, with
strategic and easy access to key commercial
and residential clusters. Here, we plan to build
another retail-led mixed-use asset, featuring
next-gen design concepts and innovation. Over
the coming years, we will have two prized retail
assets in Bengaluru, each catering to their
respective micro-market catchments within
this increasingly prosperous city.

We also bought out an under-construction
mall in Lucknow, the capital city of India’s most
populous state - Uttar Pradesh. Spread over
13.5 acres of land, we expect to complete our
construction works and commence fit-out
during FY20.

Apart from these, PML has entered into a
50:50 Joint Venture with BSafal Group, to
develop a luxury retail development ‘Palladium’
of 0.7 Million Sq. Ft.. The city of Ahmedabad

is well known for its prosperity and affluent
middle-class population base. We expect

this luxury mall to fit in well as a highly
differentiated offering to serve an un-tapped
upmarket segment.

The Phoenix Mills Limited Annual Report 2018-19

Segment Wise Business
Performance of PML

| am pleased to inform you that we continue to
show a good showing secularly across all our
business segments. To begin with, we clocked
up X 68.87 billion in the retail consumption

at all our malls for FY2019. This was an
improvement of 9% compared to the previous
year. Our rental income stood at X 9,913 million,
up strongly by 14% YoY.

During the year under review, our total top-line
numbers also benefited from the completion of
our marguee residential development ‘Kessaku’
in Bangalore. Overall, the residential portfolio
contributed a revenue of X 3,795 million.

Finally, our core portfolio, comprising of

our retail developments, coommercial offices
and hotels, continued to deliver their robust
performances through the year, and reported

a combined top line of ¥ 16,020 million for the
full year and a PAT of ¥ 3,222 million, which
grew by 51% YoY. This outcome is a vivid
testimony to our strong efforts on continuously
improving the consumption density per square
feet at each of our malls.

Phoenix MarketCity, Mumbai
- Joining the Club of Stellar

Performers

During FY2019, Phoenix MarketCity, Mumbai
produced remarkable performance for a third
year in a row. In FY2019, consumption at

the mall rose by 17% to X 9,599 million, with

a CAGR growth of 177% over the last three
years. Today, helped by the multiplier effect
of thousands of people working within our
large leased-out office spaces at Art Guild
House adjacent to the mall, the outlook for
Phoenix MarketCity Mumbai appears to be
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quite promising. With great urban transport
connectivity, and various re-generation
activities taking shape in and around the Kurla
area, we are witnessing steady improvements
in the property’s trading density, which
approached nearly X 1,200 per square foot in
FY2019. The strong operational performance
has also resulted in the solid 28% growth in
the mall’s EBITDA, to reach X 1,188 million

by the end of FY2019. As | had mentioned

at the outset three years ago, Mumbai has
continued to deliver on my expectations of
healthy performance, year after year. Just

as High Street Phoenix in Lower Parel has
demonstrated over its long history, | expect
Phoenix MarketCity Mumbai to be another true
example of how a retail mixed-use iconic asset
can be transformed into a destination centre
within a city.

The St. Regis, Mumbai - The
Best in Class

Our flagship hotel, The St. Regis, Mumbai is
renowned for its unmatched Indian luxury and
personalised service, creating extraordinary
experiences and a contemporary ambiance
for all its guests. It has accomplished a strong
acceptance by affluent travellers from across
the world, and has elevated Mumbai’s luxury
hospitality landscape to another level. During
FY2019, The St. Regis, Mumbai witnessed
another year of strong operating performance.
The average occupancy at the hotel was 80%
during the year with an Average Room Rate
(ARR) of 12154, up 4% YoY. This resulted

in an increase of 9% YoY in total income to

% 3,042 million while the operating profit
increased 15% YoY to X 1,234 million. We have
utilized the strong cash flows from the hotel to
reduce overall debt by X 1,720 million from

% 6,500 million to ¥ 4,780 million over a span of
30 months.

n

Going Forward

Today, PML stands as an undisputed retail-led
property leader within India. Given the rising
consumption story of India, we are strategically
placed across key urban consumption centres
for growth, and continue to maintain a strong
balance sheet to expand our asset base.

Our rich experience, goodwill with retailers
and customers and ability to consistently
generate strong free cash flows, has put us in
a comfortable position to make our journey
towards future targets. With each passing
year, PML continues to become a stronger
institution that is highly committed to deliver
exceptional long-term value. We look forward
to an exciting FY2020 with our readiness to
make the most of the opportunities that the
year has to offer.
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On behalf of the management and the Board
of Directors, | would like to take this moment
to thank all our staff, shareholders, business
partners, and associates for their unceasing
support and commitment to your Company.
Thank you for being a part of our on-going
success story.

With Regards,

Atul Ruia
Chairman & Managing Director
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Joint Managing Director’s
Message

Dear Shareholders,

FY2019 was a year of solid achievements for
The Phoenix Mills Limited, as we expanded
our business, amplified our profitability, and
refined our key strategic initiatives that gear us
towards doubling our asset base by FY2023.
Most importantly, we comfortably achieved
our performance and growth targets set for
FY2019, distinguishing us from competition.
We have now reached a momentous juncture
in our journey, where we enjoy a whole new
level of operational scale, capital speed and
management bandwidth to grow from.

The Journey of Phoenix
MarketCity

In early 2000’s, we introduced India’s first
hyper market concept with the launch of Big
Bazaar’s first store in conjunction with Food
Bazaar at the High Street Phoenix (HSP),
Mumbai. As a case study, the performance

of our first mixed-use property was thrilling
and the concept was rapidly accepted and
appreciated by consumers. This led to HSP
gradually emerging as an ideal model in terms
of retail-led development centres in India.

Inspired by the magnificent

cial year, we comfo success of our first mixed-
i use asset, we went into
our set performanc the multi-city expansion
of our realty portfolio
r.gets and have no under the ‘Phoenix
an eXCItII']g pomt in OUI’]OUI’ MarketCity’ concept.

Our Phoenix MarketCity
concept is a product of

where we enjoy a whole ne
operational scale, capital, spe long-term vision, and a

deep appreciation of the
potential of consumption
in India.

management bandwidth to ¢
SHISHIR SHRIVASTAVA

Our strategy was to make our malls obvious
destinations to experience a wide range of
experiences. Today, our Phoenix MarketCity
malls stand in a class of their own when it
comes to strong architectural designs; vast
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event spaces, which play host to the best
events in the city; serene, secure ambiences
for the public that are friendly, relaxing and
inviting; unmatched F&B options for fine dining
and fast food; parking capacities for all kind of
vehicles; and finally in terms of being home to
today’s most sought after brands.

Our malls are consumption hubs and
surrounding these consumption power-
centres, we have built magnificent commercial,
residential and hospitality spaces that

create a mixed-use multiplier effect — now a
hallmark feature of the Phoenix MarketCity
concept. Today, the retail portion in our
mixed-use portfolio exceeds 5.9 Million Sq.

Ft., and is spread across Mumbai, Chennai,
Pune, Bangalore, Lucknow and Bareilly. We
further have operational commercial space

of 1.80 Million Sqg. Ft. complementing the

retail centers in Mumbai and we are adding to
the commercial office space with new office
projects (>4.2 Million Sqg. Ft. in leasable area) in
various stages of planning and development.

As of FY2019, consumption at our operating
malls stood at ¥ 68.90 billion (reaching almost
US$1 billion), marking a YoY increase of 9%. |
would also like to mention that, during FY2019,
all our Phoenix MarketCity malls have shown
healthy progress and are poised to follow a
consistent growth path over the next few years.

With our current pipeline of ongoing projects,
we aim to own and operate more than 16.9
Million Sqg. Ft. of annuity income earning

retail & commercial assets by FY2023. With a
strong belief in India’s consumption story, and
a proven track record of managing multiple
large-scale asset development projects
concurrently, we are well on track to convert
our ambitious plans and deliver value for

our shareholders. We look to the future with
positivity and confidence, as we believe we
are capable of generating superior returns
through the intelligent and judicious allocation
of capital to develop the various greenfield and
brown-field assets we have recently acquired.

13

With our current pipeline of
ongoing projects, we aim to
owhn and operate more than
16.9 Million Sq. Ft. of annuity
income earning retail &
commercial assets by FY2023.
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Progress of Our Portfolio

Further with a vision to double our retail
footprint and create the next generation,
benchmark setting “malls of the future”, we
successfully concluded five acquisitions across
India between August 2017 and July 2018.

We acquired land parcels in Pune, Bengaluru
and Ahmedabad, and two under-construction
retail assets in Lucknow and Indore. Three of
these acquisitions (Pune, Bangalore, Indore)
are through our strategic alliance with CPPIB,
while Lucknow is 100% owned by PML and
Ahmedabad is a joint venture with the local
B-Safal group. As a result, these deals have
taken our under-developed mixed-use portfolio
to 4.9 Million Sqg. Ft. in FY2019.

| would also like to highlight the progress we’re
making on our projects in our pipeline. The
construction has been in full swing across the
upcoming Phoenix MarketCity malls in Pune,
Bangalore, Indore, Lucknow, as well as our
Palladium Mall in Ahmedabad. Furthermore,
Lucknow is on track to be the next operational
retail asset by second half of FY2020.

Besides the new retail developments, | am
pleased to inform you that we also plan to
develop retail and commercial office spaces
at High Street Phoenix, which will serve as
an extension to our retail and commercial
space at Lower Parel, Mumbai. This project
will strengthen the business of PML with an
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expansion in our retail and office portfolio and
further consolidate High Street Phoenix as
Mumbai’s top retail destination. We will share
more details on this development during the
course of the coming year.
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Besides retail, we have a clear priority to add
commercial office spaces on top of our existing
retail assets by leveraging and monetising

our balance development potential. The
commercial offices are a good complement to
the retail developments and provide a Grade

A captive catchment for enhancing weekday
consumption at the mall. At present, we have
construction underway at Vimannagar Pune
(Fountainhead - Tower 2&3) and expect to
commence construction for a commercial
office on top of Palladium Chennai with
leasable area of approximately 0.42 Million Sq.
Ft.in H2 FY2020. Further we are currently at
planning stages for an additional 3.2 Million Sa.
Ft. of office space at our retail centers in Lower
Parel Mumbai, Whitefield Bangalore, Wakad
Pune and Hebbal Bangalore.

On the residential front, FY2019 was a
significant year as we completed the
development of the five towers at Kessaku
and received Occupation Certificate in March
2019. Further in April 2019, we received the
Occupation Certificate for Tower 6 in One
Bangalore West. The cashflows generated
through sale of the unsold inventory will be

a source of significant free cash flows in the
coming years. We plan to deploy these free
cashflows into value accretive opportunities for
either new growth opportunities or bringing
down debt on selected assets or increase
dividend pay-outs.
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Between now and FY2023, we're keeping a very close watch on
delivering on our ongoing developments. Post FY2023, we plan
to add 1 Million Sq. Ft. of retail assets to our portfolio each year.

The 10 Year Plan of PML

PML has always believed in its business model,
seasoned management team, dedicated staff,
continuing underlying growth and potential.
We have a clear vision of where we want to see
PML in the next ten years. Between now and
FY2023, we're keeping a very close watch on
delivering on our undergoing developments.

Post FY2023, we plan to add 1 Million Sq. Ft. of
retail assets to our portfolio each year. We see
strong growth prospects in the Tier | markets
such as Kolkata, Delhi and Gurgaon, Hyderabad
and Chandigarh besides existing markets such
as Mumbai and Chennai. Accordingly, we will
continue to evaluate new Tier | consumption
markets opportunistically to expand our
footprint across India. As India grows, there
will be continuous demand for high quality
commercial spaces.

With these clearly marked goal posts, we have
an explicit strategy in place, supported by
well-drawn out action plans and well-resourced
capital budgeting.
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Going Forward

Through our focus, design and customer
service, we have created a brand that is trusted
by our customers across multiple asset classes.
Looking ahead, we are well set to deliver on
our commitments, with the full support and
encouragement of our various stakeholders.

I would like to thank our Board members for
their wisdom and continued guidance. We look
forward to your continued support in PML'’s
growth journey as we create long-term value
for our stakeholders.

Shishir Shrivastava
Joint Managing Director
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Our Pan
India Presence

OUR PAN
INDIA PRESENCE

We have 8 malls in 6 gateway cities, with leasable area of 6 million sq. ft.
leasable, with an additional 5 malls with 4.9 million sq. ft. leasable area
under development.

=
T
o
Qo
()
13
=
[+
@
o
©
c
=3
(7]

3 @ MUMBAI @ LUCKNOW W AREA ] PML's OWNERSHIP 4 UNDER DEVELOPMENT
=
@ PUNE @ AGRA
@ BENGALURU @ BAREILLY
HOSPITALITY
@ CHENNAI @ INDORE Courtyard by Marriott - (193 keys) (80%)
MALL
@ AHMEDABAD Phoenix United - (0.31 msft) (100%)
g MALL
% Phoenix United - (0.33 msft) (100%)
x hoenix MarketCity - (0.90 msft) (100%)\#

MALL @
¥ Phoenix MarketCity - (1.00 msft) (PML-CPPIB JV)

MALL
N# palladium - (0.70 msft) (50%)

MALL
HSP & Palladium - (0.74 msft) (100%)
Phoenix MarketCity - (114 msft) (100%)

COMMERCIAL e
Phoenix Paragon Plaza - (0.42 msft) (67%)
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MALL
Phoenix MarketCity - (1.00) (50%)
Palladium - (0.22) (29.3%)

The Centrium - (0.28 msft) (100%)
Art Guild House - (0.80 msft) (100%)

. RESIDENTIAL
Ph House - (014 msft) (100%
5 oenix House = (014 msft (100%) The Crest - A & B - (0.21) (50%)
= HOSPITALITY The Crest - C - (0.26) (50%)
z The St. Regis - (395 keys) (73%)
MALL MALL

Phoenix MarketCity - (1.00 msft) (51%)

Phoenix MarketCity - (119 msft) (100%
oenix MarketCity - (119 msft) (100%) Phoenix MarketCity - (120 msft) (PML-CPPIB JV) \p#

¢ Phoenix MarketCity West - (110 msft) (PML-CPPIB JV)

COMMERCIAL RESIDENTIAL
East Court - (0.25 msft) (100%) One Bangalore West - (2.20 msft) (80%)
Fountainhead Tower | - (016 msft) (75%) Kessaku - (0.99 msft) (80%)

msft = Million Sa. Ft. &# Fountainhead Tower Il &1l - (0.54 msft) (75%)
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OUR BUSINESS
MODEL
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COMMERCIAL

Develop and own
Commercial Assets
in Tier-1 Cities

RETAIL w
Own, Develop and

Manage Retail Assets

HOSPITALITY

Own and Develop
Hospitality Assets

RESIDENTIAL BR
Develop and Sell E E
Residential Assets
in Tier-1 Cities
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Our Asset Summary

OUR ASSET SUMMARY

MUMBAI

Strategic Report

PUNE

BENGALURU

CHENNAI

LUCKNOW

Projects Delivered So Far

BAREILLY

AGRA

BENGALURU

CHENNAI

LUCKNOW

INDORE

Projects Under Construction

AHMEDABAD
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MALLS COMMERCIAL & RETAIL HOSPITALITY RESIDENTIAL

HSP & PALLADIUM MALL ART GUILD HOUSE THE ST. REGIS, MUMBAI
Leasable Area: 0.74 Mn sq. ft. Saleable/Leasable Area: 0.80 Mn sq. ft.

PHOENIX MARKETCITY, MUMBAI CENTRIUM
Leasable Area: 114 Mn sq. ft Saleable/Leaseable Area: 0.28 Mn sq. ft.

PHOENIX PARAGON PLAZA
42 Mn sq. ft.
(Retail & Commercial)

PHOENIX HOUSE
Saleable/Leasable Area:
014 Mn sq. ft
ONE BANGALORE

PHOENIX MARKETCITY, PUNE FOUTAINHEAD TOWER | WEST - TOWER 1-6
Leasable Area: 119 Mn sq. ft Saleable/Leasable Area: Saleable Area: 1.49 Mn sq. ft
016 Mn's

PHOENIX MARKETCITY, KESSAK
BANGALORE S
Leasable Area: .00 Mn sq. ft.

PHOENIX MARKETCITY, CHENNAI THE CREST -
Leasable Area: .00 Mn sq. ft. TOWERA,B&C

Saleable Area: 0.53 Mn sq. ft.

PALLADIUM CHENNAI
Leasable Area: 0.22 Mn sq. ft.

PHOENIX UNITED, LUCKNOW
Leasable Area: 0.33 Mn sq. ft.

PHOENIX UNITED, BAREILLY
Leasable Area: 0.31 Mn sq. ft

COURTYARD BY
MARRIOTT

Keys: 193

PHOENIX MARKETCITY, FOUNTAINHEAD TOWER Il &1l
WAKAD, PUNE Leasable Area: 0.54 Mn sq. ft.
Leasable Area: 110 Mn sq. ft.

PHOENIX MARKETCITY, ONE BANGALORE
HEBBAL, BENGALURU WEST - TOWER 7,8,9

Leasable Area: 1.20 Mn sa. ft. Saleable Area: 0.72 Mn sq. ft

THE CREST
Leasable Area: 0.42 Mn sq. ft.

PHOENIX MARKETCITY,
LUCKNOW
Leasable Area: 0.90 Mn sa. ft.

PHOENIX MARKETCITY,
INDORE

Leasable Area: .00 Mn sq. ft.

PALLADIUM, AHMEDABAD
Leasable Area: 0.70 Mn sq. ft.

uoday 216330415
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Our Evolution

OUR TWO-DECADE
DYNAMIC EVOLUTION

Kk

1999-2005

CONCEPT THROUGH
REALITY

. Evolution of HSP from a textile
mill into an entertainment hub
into a shopping and entertainment
destination

« Blueprint for the concept of creating
urban consumption hubs

|

2006-2012

SCALED UP

.. Large-city centric land-parcels
acquired for creating integrated,
retail-led mixed-use destination

. In Phase.1 of development,
operationalised Phoenix MarketCity
malls in Pune, Bengaluru, Mumbai
and Chennai
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We have established ourselves as the hub of organised retail as we go about
revitalising urban retailing downtown with modern-day urban sanctuaries
of joy. Over the years, we have operationalised several other asset classes,
which besides complementing our retail development, has also facilitated
us in reporting strong consumption growth and sustained rental income

over the years.

2013-2017

EXCELLED

. Established market leadership of
malls in respective cities

. Operationalised asset classes
of Residential, Commercial and
Hospitality, complementing the
existing retail development

. Progressively consolidated our
equity stakes across assets

CURRENT

CYCLE CONTINUES

Joday d163jenS

Strong consumption growth =
Sustained rental income-growth

Grow retail portfolio from 6
Million Sq. Ft. to ~12 Million Sq. Ft.

Established alliance with
CPPIB for retail-led, mixed-use
developments:

- Acquired land parcel at
Wakad, Pune

- Acquired land parcel at
Hebbal, Bangalore

- Acquired under construction
retail asset in Indore

Acquired under construction retail
asset in Lucknow

Acquired a land parcel in
Ahmedabad in a 50:50 JV
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Board of Directors

BOARD

OF DIRECTORS

MR. ATUL RUIA

Chairman & Managing Director

Mr. Atul Ruia is a graduate in Chemical Engineering
from the University of Pennsylvania and holds a
degree in Business Management from the Wharton
School of Finance. He joined the Board of PML in
1996 and is the key visionary, pioneer and force
behind the development of High Street Phoenix,
Mumbai’s first retail-led mixed use destination. It was
under his aegis that the Company embarked upon

a pan-India asset creation strategy with the flagship
brand of ‘Phoenix MarketCity’.

MR. PRADUMNA KANODIA

Director - Finance

Mr. Pradumna Kanodia is a qualified Chartered
Accountant and Company Secretary. He has over
29 years of experience in corporate management,
finance and commercial matters, fiscal and strategic
planning, budgeting and cash flow management. He
heads the finance and accounts teams and plays a
key role in fund raising and liaising with banks for
debt funding.

The Phoenix Mills Limited Annual Report 2018-19

MR. SHISHIR SHRIVASTAVA
Jt. Managing Director

Mr. Shishir Shrivastava graduated from IHM,
Bengaluru and has been associated with the Phoenix
Group since 1999 in various capacities. While he was
instrumental in shaping up High Street Phoenix to
its current reputation, he also laid the foundation
for the service and advisory verticals and saw
through the successful culmination of the hotel The
St. Regis, Mumbai and Phoenix MarketCity projects,
launched in phases. As PML’s Joint Managing
Director, he continues to drive several critical
functions for the group.

MR. RAJENDRA KALKAR
President - West & Whole-time Director

Rajendra has over 28 years of experience with

an expertise in P&L management and driving the
strategic intent for the overall business of large

retail and mall management companies. He is the
President West for Retail business and has oversight
of High Street Phoenix Centre with a focus on future
development of the property. With the ongoing
expansion, Rajendra additionally manages several
corporate responsibilities for all operational Malls.
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MR. AMIT DABRIWALA

Non-Executive Independent Director

Mr. Amit Dabriwala has graduated from the Calcutta
University. As a Promoter Director of United Credit
Securities Limited (UCSL), a member of the National
Stock Exchange, Mr. Dabriwala has been associated
with the capital markets since 1996. He was also
responsible for setting up the Mumbai branch

of UCSL. In 2004, he promoted JNR Securities
Broking Private Limited which is a member of the
Bombay Stock Exchange. Through the United Credit
group companies, he is also involved in real estate
development, leasing and hire purchase.

Non-Executive Independent Director

MR. AMIT DALAL

Mr. Amit Dalal has been the Managing Director of
Amit Nalin Securities Private Limited. since October
1997 and also serves as its Director of Research. Mr.
Dalal has been the Executive Director of Investments
at Tata Investment Corporation Limited since
January 1, 2010. Mr. Dalal earned experience as an
Investment Analyst in USA for 2 years. He obtained a
Bachelor’s Degree in Commerce from the University
of Mumbai. He also completed a Postgraduate
Diploma in Business Management from the University
of Massachusetts and obtained a Master’s Degree

in Business Administration from the University of
Massachusetts, USA.

23

MS. SHWETA VYAS

Non-Executive Independent Director

Ms. Shweta Vyas has graduated with a Bachelor’s
Degree in Commerce from the University of Mumbai
and also holds a post graduate diploma in Business
Management from the K. J. Somaiya Institute of
Management Studies and Research. She is the Assistant
Vice President of the W&IM division of Barclays in
India. She joined Barclays W&IM in year 2008. She also
worked with Standard Chartered Wholesale Banking
where she moved within the organisation and worked
in numerous functions. She is actively involved with the
corporate training arm called APEX and MSME of the
Art of Living foundation.

MR. SIVARAMAKRISHNAN IYER

Non-Executive Independent Director

Mr. Sivaramakrishnan lyer has a bachelor’s degree in
Commerce from the University of Mumbai. Mr. lyer is
also a qualified Chartered Accountant from Institute
of Chartered Accountants of India. He specializes in
corporate finance and advises companies on Capital
Structuring, Systems & process improvements, risk
management, setting up MIS systems, fund raising
either as debt or equity, etc.
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Management Team
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MANAGEMENT TEAM

Corporate

Mr. Rajesh Kulkarni

Group Director - Projects
Delivery

Rajesh has over 26 years

of experience in driving
development, planning

and implementation of the
project from an architectural
perspective. He is the
Group Director - Projects
Delivery and is responsible
for driving all the projects
of the Phoenix Group.

He receives steadfast
support from experienced
architects, engineers and
other technical personnel in
design, project co-ordination
and delivery functions, to
ensure that the projects are
completed within time, cost
and with quality.

Mr. P. Vidya Sagar

Senior Vice President -
Corporate Affairs & Legal

Vidya has over 28 years of
experience across various
industries in the areas

of Corporate Law, M&A,
Litigation, Compliance and
Corporate Governance. He
is the Senior Vice President
- Corporate Affairs & Legal
and is responsible for
identifying, anticipating
and mitigating legal risk,
ensuring total compliance
with relevant company laws,
legislations and statutory
requirements, effective
arbitration and litigation
management for the group.

Mr. Nilesh Louzado

Senior Vice President -
Procurement & Contracts

Nilesh has over 22 years of
varied experience across
industries in India, Middle
East and the US. He is Senior
Vice President- Procurement
& Contracts and oversees
this function across all active
projects and operating
assets and ensures
availability of materials

and services required

within parameters of cost,
quality and time thereby
contributing to the overall
commercial feasibility and
profitability of the projects.

Mr. Haresh Morajkar
Group Director & CHRO

Haresh has over 31 years

of experience with strong
business management skills
and profound experience

in the field of human
resource management and
general management. He

is the Group Director &
CHRO playing a key role

in strategic HR planning,
organizational development,
building a high-performance
culture aligned to

business strategy, training,
performance management,
cost management

and overseeing the IT
infrastructure of the group.
He is also entrusted with
other key responsibilities,
such as insurance and fire
life safety of the group.

Mr. Dipesh Gandhi

Group Director - Business
Development

Dipesh has over 18 years

of experience in business
planning & development,
market research and
organization set-up. He

is the Group Director -
Business Development and
is responsible for developing
an overall strategic intent for
future expansion. He is also
responsible for the Liaison
function and for driving
teams to achieve the overall
objectives of the business.

Mr. Sanjay Chittekar

Senior Vice President -
Projects

Sanjay has over 32 years

of extensive experience in
the construction of malls,
multi-stored residential

and commercial buildings.
He has a flair in adopting
modern construction
technigues, methodologies
and systems. He is Senior
Vice President - Projects
and is responsible for
ensuring end-to-end
execution of various projects
within the defined standards
of time, cost and quality.

Mr. Dinesh Singh

Senior Vice President -
Projects

Dinesh has over 25 years

of extensive experience in
the construction of luxury
residential and high end
commercial buildings. He
has proven expertise in
delivering large projects

and bringing in innovations
through value engineering.
He is Senior Vice President

- Projects and is responsible
for ensuring end-to-end
execution of various projects
within the defined standards
of time, cost and quality.
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Ms. Rashmi Sen
COO - Malls

Rashmi has over 20 years of rich

and varied experience in developing
business plans, building innovative
marketing strategies, leasing, sales

& business development for retail,
residential and commercial assets.

At Phoenix, she is the COO - Malls
and is responsible for driving overall
strategic intent for the future
expansion of the retail business. She
is also responsible for developing and
implementing the right retailer mix
and retail leasing plans for all malls of
the group.

Mr. Gajendra Singh Rathore

Senior Centre Director

Gajendra has over 18 years of rich

experience in Business Development,

Project Management, Operations,
Sales, revenue maximization,
customers & retailers satisfaction.
He is the Senior Centre Director and
is in-charge of Phoenix MarketCity
Bengaluru, Phoenix MarketCity
Chennai & Palladium Chennai. He

is responsible for driving various
functions of the business and
achieving the P&L for the Centre.

Mr. Amit Kumar
Senior Centre Director

Amit has over 22 years of experience
in strategic planning, new set-

ups, operations management,
business development & relationship
management. He is Senior Centre
Director and is in-charge of Phoenix
MarketCity Mumbai and Pune. He

is responsible for driving various
functions of the business and
achieving the P&L for the Centre.

Mr. Manish Singh
Group Head - Leasing

Manish has over 22 years of rich
and varied experience in the Retail

Industry and has worked with various

Indian and International brands in
India and in the Middle East. He is

Group Head - Leasing for the Phoenix

Group and plays a pivotal role in
driving revenue maximization and

ensuring optimum occupancy at our

malls through an effective leasing
strategy.

Mr. Gaurav Sharma
Head - Commercial

Gaurav has over 20 years of
experience in diverse industries
including banking, retail and real
estate with exposure to functions
such as sales & marketing and
business development. He is the
Head - Commercial Business and is
responsible for ensuring optimum
occupancy and revenue maximization
for commercial properties in Mumbai
& Pune, and for achieving the P&L for
the commercial business.
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14 €15 €16 17 “18 ‘19

INCOME FROM OPERATIONS
R MILLION)

CAGR - 15%

14 15 16 17 “18 19

EBITDA CONSOLIDATED
R MILLION)

CAGR - 8%

KEY FINANCIAL
INDICATORS
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OUR MALLS, ¢
PLACES P_OPLE;

LOVE

Our malls are more than mere shopping
destinations, and have been designed to
deliver a holistic entertainment experience.
We have consistently invested in the Phoenix

brand to ensure that every aspect of our malls
— from their locations to their ambiance — to
ensure that they add value to the aura of any
event. With years of experience, and years of
operating our assets towards achieving this
goal, we have engaged with best-in-class
talent to design our spaces to be mixed-use,

to host a multitude of events. From concerts
to fashion shows, our assets have consistently
proven to be the preferred event destinations
across India.

As our cities become increasingly populated,
there are fewer spaces that act as commons.
We recognise this needs in our communities
and shape our malls to serve as entertainment
and cultural hubs for people to congregate and
engage as a community.

]
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world class events. Not only does this enhance the Phoenix

opportunity to widen their expectations when it come to

defining their entertainment experience.
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Happy customers stay longer and visit more.

The aim of our malls is to become a place
where people would love to come, spend time,
take memories home and come back again.
For us, the experience of our customers is
fundamental to whatever we do. Therefore,
our efforts are always focused on creating an
ambience where people would want to spend
their quality time.

As our strategy to enrich consumer satisfaction
at our malls, we constantly keep on upgrading
the décor with fresh look and feel to deliver a
magnificent experience to the people who visit
us. We have also displayed beautiful artifacts

to woo the customers walking around our
malls. Moreover, we give our centres a touch
of season specific décor to provide a fresh
and enriching experience during different
seasons. We also create a vibe during much
celebrated occasions through our festival
decoration ideas.

Our efforts have always been centered around
delivering unmatched experience to our
customers. Every person coming to our malls
should smile as they walk out, taking with them
memories back home.
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Visiting a PML mall is rarely a
singular event. Our customers
experience the ambiance of our
malls repeatedly for a multitude
of experiences. To further
engage with the people walking
through our malls, and create
an ongoing sense of excitement
and vibrancy in our decor, we
have a dedicated team that
continuously works towards
curating and sourcing refreshing
installations and decorations

to bring a sense of wander to
their experience. Whether it is to
welcome in a new season or to
showcase the work of interesting
artists, we are always looking

for new ideas to capture the
attention of our patrons.
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As we implement our growth
strategy over the next 10 years,
we expect to sustain — and
grow — our annuity Free Cash
Flows (FCF) generation. Our
plan for this strengthened cash
position is simple: re-invest into
our business to propel us even
further on our growth journey
to create India’'s most eminent
realty firm. In doing so, we aim
to be an outlier in value creation
for all our stakeholders.

Over the years, we have consistently been
able to increase our FCF generation, which
has allowed us to take on new opportunities
to grow our business. We have focused on
deploying our free cash flows strategically
and pro-actively into new income generating
assets, which we expect to further produce
additional rental revenue from our retail and
commercial assets. In the past we have used
our free cash flows for opportunities like
facilitating the buyout of minority stakes, the
acquisition of an under-construction retail
asset in Lucknow, and investing into new a
new land parcel in Ahmedabad. With the
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Strong and Increasing Free Cash Flow Generation

2,255

1,323
2,631

m Free Cash Flow after interest and Tax X mn) = EBITDA (X mn)

? 9, 91 3 Million

EBTDA FY.2019

ability to act on more opportunities like this in
the future, we foresee an exponential increase
in our portfolio, powered by both existing and
upcoming assets.

Today, PML stands in the middle of strong
annuity generating position. Managing our

cash position is an ongoing and exciting
challenge that we face. As all our assets
have the ability to comfortably service
their respective liabilities on their own, we
plan to make optimal use of our cash war-
chest for either making fresh investments
into our existing business, scouting for new

? 5,250 Million

FREE CASH FLOWS
GENERATED IN FY2019

inorganic opportunities, returning our cash to
shareholders or to further pair down our debt
and boost return ratios.

As the new set of our malls become
operational, they will further contribute
towards the generation of revenue. And as

our newly added retail-led mixed-use assets
generate further income, we expect to produce
an upward virtuous cycle that continues to
generate positive cash flows for our Company.
In doing so, we aim to be an outlier in value
creation for all our stakeholders.

Joday o16a3el1s
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India, today, stands as the sixth largest
economy in the world, with an annual Gross
Domestic Product (GDP) growth rate of 7.3%,
a momentum that is expected to sustain over
the next decade. One of the many factors
that is driving the strong growth of India is its
promising consumption story.

Domestic consumption, which powers 60% of
GDP today, is expected to grow into a US$6

trillion opportunity by 2030. This consumption
growth will be supported by a 1.4 billion strong
population that is younger than that of any
other major economy. The outlook for the
future of consumption in India is rooted in

the growth of the upper-middle income and
high-income segments by 2030. At the same

=CTION

— T

77

Consumer Expenditure in India across city type
(% total)

FY05 FY18 2030

Rest of rural M Developed Rural M Rest of urban B Boom Town B Metro

Source: PRICE Projections based on ICE 360° Surveys
(2014, 2016, 2018)

time, India will also uplift around 25 million
households out of poverty.

PML continues to capitalise on the growing
consumption levels in India and has made
significant progress by focusing on the
tremendous opportunities offered by India’s
transforming urlbban milieu in the top-tier
consumption cities of India. In doing so, we
have delivered growth across all our assets - a
testimony to the leadership position we have
achieved with our unigue business model.

Over the past two decades, the Company
has transformed into a deeply entrenched
and pervasive entity within India’s growing
consumption-based economy. Our ability to
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Technology and
Innovation

Urbanisation Favourable

Demographics 2
2
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Income Evolving E
Growth @ Consumer =
. Attitudes
Consumption Data in¥ Bn
High Street Phoenix Phoenix Market City Phoenix Market City Phoenix Market City Phoenix Market City Overall India
& Palladium Bangalore Chennai* Pune Mumbai Retail Growth (Brick &
Mumbai Mortar + e-Commerce)
A T7.0% A 11.5% A 26.4% A 18.6% A 23.6% A 13.0%
8.1
100
46
2013 2018 2013 2018 2014 2018 2013 2018 2013 2018 2013 2018
A Compounded Annual Growth Rate of Consumption (CAGR) Indexed

Source: CBRE Capital Markets
“PMC Chennai commenced operations in Feb 2013

deliver on our sustainable growth plans
has proven our expertise and passion to

f : i i3’
peror One of the key drivers of India’s
We have further optimised the development vibrant economy is its rising
mix at each location by now adding d hic-led .
commercial offices centres to our existing emograp IC-le consumptlon,
as vvel\. as under-development retail malls. Catalysed by a young nation'

Our mixed-use assets closely reflect the .. ) . .
urban consumption lifestyle and are closely ”S'ng Income levelS, InCI’eaSIng
linked to India’s strength as a consumption H i
oowerhouse. purchasmg power, growing

urbanisation, changing
consumer preferences, and a
footprint to strengthen our retail positioning. hlghel’ brand awareness.

Our objective is to continue to sustain our
market leadership and expand our domestic
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Having a seasoned management
team is indispensable to any
company's long-term future. A
committed management team
is responsible for the creation,
direction and growth of all the
value drivers in the organisation.
Our management is not just a
well exposed team, but is a team
that has worked together for
several years and faced many
challenges head on. The learning
of this team is insourced, and
has allows them to tackle new
challenges with more resilience
and creativity.

limited An 1 al Report 2018-19

L

,tJ
Matters like project architecture, design
and planning, prudent internal controls and
cash flow planning, retailer relationships,
customer connect, sustaining competitive
advantage, and financial controls depend
on the expertise and experience of any
given management team. More effective
than any other value driver, a seasoned
management team creates long-term
value for the Company. Having worked
together for several years and faced testing
times, the learning in the team is sourced
internally and has made it resilient and
creative when tackling newer challenges.
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Employees with more than 5 year of Experience
with PML

Il Junior Level I Management Level
Mid Level Il Senior Level

Management with more than 5 year of Experience with PML

Shishir Shrivastava  BUSMVEREEERNI R0

Nilesh Louzado
Haresh Morajkar

[CZTENGEREIR G-I Sr. Centre Director

Vidya Sagar Pingali
Rajendra Kalkar
Rashmi Sen

Pradumna Kanodia

EREST )M Group Head - Leasing 8

i 1
12
12
Y. 1
10
9
9
i 9

At PML, the team that we have in place to
execute the next phase of our growth has
been a part of our family since the inception
of our first Market City project, accumulating
substantial years of experience. In all

these years, our team has gained immense
knowledge by the several challenges. They
understand the pain-points of various aspects
of the journey, whether it is the end-to-end
process of getting an asset up and running,
or managing it efficiently once it becomes
operational. Their cumulative experience

has helped us make better decisions and
calibrate our strategy to grow with prudence
and confidence. The strong relationships

Our Organisation Team Structure

M Junior Level [ Management Level
Mid Level Il Senior Level

15%
34%

8%
43%

established with a vast network of
stakeholders — including retailers, planners,
local authorities, strategic partners,
employees and investors — reflect on their
experience and domain expertise as a
leading realty-based business, spanning
across India.

We look forward to the future with
positivity and zeal, as we are confident on
continuously generating optimum returns
while growing to meet our 2030 vision.
Our manage