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BOARD’S REPORT

Dear Members,

For a better quality of life,
upgrade to Brigade

We have pleasure in presenting the Eighth Annual Report on the business and operations of the
Company together with the Audited Statement of Accounts for the year ended 31°* March, 2015.

FINANCIAL HIGHLIGHTS:

The financial highlights of the Company for the year ended 31° March, 2015 is as follows:

(Rupees in Lakhs)

Year ended 31%

Particulars Year ended 31%

March, 2015 March, 2014
Turnover 18,199.79 138.54
Expenses 12,250.12 553.24
Profit/(Loss) before taxation 5,909.67 {414.70)
Less: Tax Expense 1756.18 -
Profit/(Loss) after tax 4153.49 (414.70)
Add: Balance B/F from the previous year (438.12) (23.42)
Less: Appropriations 0.32 -
Balance Profit / (Loss) C/F to the next year 3715.05 (438.12)

STATE OF COMPANY’S AFFAIRS AND FUTURE OUTLOOK:

The premium residential project of the Company in Whitefield Bangalore known as “Brigade
Cosmopolis” witnessed robust sales during the year. The first phase of the project aggregating 0.83
millin sg. ft. was launched in October 2013. The project came into revenue recognition during the
year. The turnover of the Company was at Rs.18,199.99 lakhs and profit after tax was at Rs.3715.05
lakhs for the financial year ended 31 March, 2015. The financials of the Company for the current
year are not comparable with the previous year as the project came into revenue recognition during
the current year.

The construction is progressing at a rapid phase and the volume of sale growth is encouraging.
The second phase of the project will be launched in the financial year 2015-16.

SHARE CAPITAL & ISSUE OF SECURITIES:

The paid up share capital of the Company for the year ended 31* March, 2015 consisted of the
following:

Project Address : Brigade Cosmopolis, Site No.289, Near Forum Value Ylall, White Field Main Road, Bangalore — 560 066 Ph No.080-6569 0009



100000 class “A” equity shares of Rs.10/- each aggregating to Rs.10,00,000/-

1019200 class ”B” equity shares of Rs.10/- each aggregating to Rs.1,01,92,000/-

1017200 class “C” equity shares of Rs.10/- each aggregating to Rs.1,01,72,000/-

9590800 optionally convertible preference shares of Rs.10/- each aggregating to Rs.9,59,08,000/-

There is no change in the paid up share capital during the year.
NON CONVERTIBLE DEBENTURES:

Your Company issued 490 Series 1 16% rated, listed redeemable unsecured Non Convertible
Debentures of Rs.10,00,000/- (Rupees ten lakhs) each aggregating to Rs.49,00,00,000/- (Rupees
forty nine crores) on a private placement basis to Reco Iris Private Limited, a Foreign Portfolio
Investor on 20" March, 2015. These Non Convertible Debentures were listed at the wholesale debt
segment of BSE Limited with effect from 30" March, 2015.

M/s Integrated Enterprises (India) Limited is the Registrar and Transfer Agents of the
Company and IL & FS Trust Company Limited is the Debenture Trustee for the Company for
the Non Convertible Debenture issuance.

The contact details of the intermediaries to the issue have been posted on the website of
the Company.

RIGHTS ISSSUE OF “C” SERIES FULLY CONVERTIBLE DEBENTURES:

Rights issue of 5100000 “C” series Fully Convertible Debentures of Rs.100/- each aggregating to
Rs.51,00,00,000/- to Brigade Enterprises Limited was allotted on 20" March, 2015.

The raising of Rs.100,00,00,000/- funds by issue of the aforesaid securities was for the purpose of
the part financing the acquisition of the entire shareholding of Brooke Bond Real Estates Private
Limited held by Hindustan Unilever Limited.

ACQUISITION OF THE ENTIRE SHAREHOLDING OF BROOKE BOND REAL ESTATES PRIVATE LIMITED:

Your Company acquired the entire shareholding of Brooke Bond Real Estates Private Limited, held by
Hindustan Unilever Limited on 23" March, 2015. Brooke Bond Real Estates Private Limited has
become the wholly owned subsidiary of the Company due to this acquisition. Brooke Bond Real
Estates Private Limited owns a prime SEZ property measuring about 28 Acres and 7 Guntas situated
at Kundalahalli Village, Krishnarajapuram Hobli, Bangalore South Taluk.

FINANCIAL STATEMENT OF SUBSIDIARY:

In accordance with the provisions of Section 129 (3) of the Companies Act, 2013, the consclidated
financial statements has been prepared by the Company which forms part of the Annual Report. A
statement containing the salient features of the financial statement of subsidiary as required in
Form AOC 1 is enclosed as Annexure-1 to this Report.
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TRANSFER TO RESERVES:

An amount of Rs.2,36,32,408/- has been transferred from the current year’s profit to
Debenture Redemption Reserve in accordance with The Companies (Share Capital and
Debentures) Rules, 2014.

DIVIDEND:

Your Directors have not recommended any dividend for the year, as the profits are being ploughed
back for business operations.

FIXED DEPOSITS:

Your Company has not accepted any deposits in terms of Chapter V of the Companies Act, 2013 read
with the Companies (Acceptance of Deposit) Rules, 2014, during the year under review. Accordingly,
no amount is ocutstanding as on the Balance Sheet date.

BOARD OF DIRECTORS AND KEY MANAGERIAL PERSONNEL:

The Board of Directors of the Company comprises of six Directors of which, 2 are Non-Executive
Independent Directors and 4 Non-Executive Directors. The composition of the Board of Directors is
in due compliance of the Companies Act, 2013,

In accordance with the provisions of Section 152(6)(e) of the Companies Act, 2013, Mr. Suresh K,
Director (DIN: 01195413) and Mr. Roshin Mathew, Director {DIN: 00673926) of the Company will
retire by rotation at the ensuing Annual General Meeting and being eligible, offer themselves for
reappointment.

The Board of Directors at their meeting held on 20" March, 2015 have appointed Mr. Mohan
Parvatikar (DIN: 00235941) and Ms. Meera Krishnakumar (DIN: 02179294} as Additional Directors of
the Company in the category of Independent Director and Women Director respectively, with effect
from 20" March, 2015. They shall hold office upto the date of the ensuing Annual General Meeting.
The Company has received a notice in writing, under Section 160 of the Companies Act, from a
Member along with a cheque of Rs.1 lakh in favour of the Company proposing the candidature of
Mr. Mohan parvatikar and Ms. Meera Krishnakumar as Independent Directors of the Company for a
consecutive term of up to five years with effect from 20" March, 2015.

The above Independent Directors have given declarations that they meet the criteria of
independence as laid down under Section 149(6) of the Companies Act, 2013.

The Board of Directors have during the year appointed Mr. Nagaraj K V as Company Secretary of the
Company with effect from 17" July, 2014 and subsequently on 20" January, 2015, appointed him as
Chief Financial Officer and Mr. Pradyumna Krishnakumar was appcinted as Manager. They
constitute Key Managerial Personnel of the Company in accordance with the provisions of Section
203 of the Companies Act, 2013.
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POLICY ON DIRECTORS APPOINTMENT AND REMUNERATION:

The Directors of the Company are éppointed by the members at annual general meetings in
accordance with the provisions of the Companies Act, 2013 and the rules made thereunder.

The Company has adopted the provisions of the Companies Act, 2013 for appointment and tenure of
Independent Directors. The Company has not paid any remuneration to its Directors during the year

under review.

The Company’s Remuneration Policy for Directors, Key Managerial Personnel and Senior
Management Personnel is contained in Annexure-2 to this report.

BOARD MEETINGS:

During the year under review, the Board of Directors of the Company met 6 times and the details of

the same is as tabled below:

Dates on Which Meetings were Held | Total Strength of the Board | No of Directors Present
16" April, 2014 4 (Four) 4 (Four)
17" July, 2014 4 (Four) 3 (Three)
30" October, 2014 4 (Four) 3 (Three)
20" January, 2015 4 (Four) 4 (Four)
| 19" February, 2015 4 (Four) 3 (Three)
20™ March, 2015 4 (Four) 2 (Two)

ATTENDANCE OF DIRECTORS AT BOARD MEETINGS AND ANNUAL GENERAL MEETING:

The Board of Directors of the Company have attended the Board & Annual General Meetings as per

the following details:

Name of the Director | Board meetings | Attendance in the 7" | No. of Committee
attended in the | Annual General | positions held in other
financial year | Meeting held on 23™ | Public Limited Companies
2014-2015 September, 2014

Chairman Member

Mr. Suresh K 5 (Five) Yes Nil Nil

Mr. Roshin Mathew 4 (Four) Yes Nil Nil

Mr. Kishore Gotety 4 (Four) Yes Nil Nil

Mr. Dinesh Meel 6 (Six) Yes Nil Nil

DIRECTORS’ RESPONSIBILITY STATEMENT:

To the best of their knowledge and belief and according to the information and explanations
Obtained by them, your Directors make the following statements in terms of Section 134(3)(c) of the

Companies Act, 2013:
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(a) that in the preparation of the annual financial statements for the year ended 31*
March, 2015, the applicable accounting standards have been followed along with
proper explanation relating to material departures, if any;

{(b) that such accounting policies have been selected and applied consistently and judgment
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 as at 31st March, 2015 and of the profit
of the Company for the year ended on that date;

(c) that proper and sufficient care has been taken for the maintenance of adequate
accounting records in accordance with the provisions of the Companies Act, 2013 for
safeguarding the assets of the Company and for preventing and detecting fraud and
other irregularities;

(d) that the annual financial statements have been prepared on a going concern basis;

(e) that proper internal financial controls were in place and that the financial controls were
adequate and were operating effectively.

(f) that systems to ensure compliance with the provisions of all applicable laws were in
place and were adequate and operating effectively.

REMUNERATION DETAILS OF DIRECTORS, KEY MANAGERIAL PERSONNEL AND EMPLOYEES:

The Company has one employee as on 31* March, 2015. During the year under review, the Company
has paid Rs.3,28,249/- as remuneration to Key Managerial Personnel as detailed in note 24 forming
part of the standalone financial statements. Except this, none of the Directors has received any
remuneration or sitting fees for attending the Board/Committee Meetings.

STATUTORY AUDITORS:

The members of the Company at the Seventh Annual General Meeting held on
23" September, 2014 approved the appointment of M/s S.R. Batliboi & Associates LLP, Chartered
Accountants, (Firm Registration No.101049W) as the Statutory Auditors of the Company for a period -
of 5 years till the conclusion of Twelfth Annual General Meeting, which is subject to annual
ratification by the members of the Company in terms of Section 139 of the Companies Act, 2013
read with the Companies (Audit and Auditors) Rules, 2014.

The resolution relating to annual ratification of statutory auditors appointment is part of the notice
of the Eighth Annual General Meeting. Members may ratify the appointment of M/s. S.R. Batliboi &
Associates LLP, Chartered Accountants as the Statutory Auditors of the Company for the financial
year 2015-16.

There are no qualifications or adverse remarks in the Statutory Auditors’ Report for the financial
statements for the year ended 31% March, 2015 which require any explanation from the Board of
Directors.
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SECRETARIAL AUDIT REPORT:

Pursuant to the provisions of the Companies Act, 2013, the Board of Directors of the Company have
appointed Mr. S. Ravishankar, Practising Company Secretary (CP No. 6584) to conduct the Secretarial
Audit for the financial year 2014-15 and his Report on Company’s Secretarial Audit is appended as
Annexure-3 to this Report.

There are no qualifications or adverse remarks in the Secretarial Audit Report which require any
explanation from the Board of Directors. -

COST AUDITORS:

The Board of Directors of the Company have appointed M/s GNV & Associates, Cost Accountants
(Firm Regn No. 000150) as Cost Auditors of the Company for the financial year 2014-15 at a fee of
Rs.75,000 plus applicable taxes and out of pocket expenses subject to the ratification of the said fees
by the Shareholders at the ensuing Annual General Meeting of the Company pursuant to provisions
of Section 148 of the Companies Act, 2013.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS:

Details of Loans, Guarantees and Investments covered under the provisions of Section 186 of the
Companies Act, 2013 are given in the notes to the Financial Statements.

PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES:

All transactions entered into during the financial year 2014-2015 with related parties were in the
ordinary course of business and on arm’s length basis.

The details of the transactions with related parties (including material transactions) during the year
are listed out in note 24 forming part of the standalone financial statements.

INTERNAL FINANCIAL CONTROL SYSTEM:

The Company has adequate internal financial control systems in place with reference to the financial
statements.

During the year under review, these controls were evaluated and no significant weakness was
identified either in the design or operation of the controls.

BUSINESS RISK MANAGEMENT:

The Board of Directors and Audit Committee have been entrusted with the responsibility for
establishing policies to monitor and evaluate risk management systems of the Company. As a part of
their scope, Deloitte Touche Tohmatsu India Pvt. Limited, Internal Auditors of the Company
undertake the evaluation of processes in different departments of the Company and the same is
presented to the Audit Committee/ Board of Directors on a quarterly basis.
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The business risks identified are reviewed by the Audit Committee and a detailed action plan to
mitigate identified risks is drawn up and its implementation monitored. The key risks and mitigation
actions will also be placed before the Board of Directors of the Company on a periodic basis.

CORPORATE SCCIAL RESPONSIBILITY:

The provisions of CSR is not applicable to the Company as on 31* March, 2015. However the
Company and the Group have been engaged in Corporate Social Responsibility activities in and
around the projects of the Group.

VIGIL MECHANISM:

The Company has established a vigi! mechanism for Directors and Employees to report their genuine
concerns, illegal, unethical behaviour, suspected fraud or violation of laws, rules and regulation or
conduct to the Chief Vigilance Officer and the Audit Committee of the Board of Directors.

EXTRACT OF ANNUAL RETURN:

In terms of Section 92 (3) of the Companies Act, 2013 read with the Companies (Management and
Administration) Rules, 2014, the extract of the Annual Return of the Company for the financiat year
2014-15 in Form No. MGT-9 is appended as Annexure-4 to this Report.

CODE OF CONDUCT:

The Company has formulated the Code of Conduct for its Directors and senior management
personnel of the Company and the Code has been posted on the Company’s website.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE EARNINGS AND
OUTGO:

The particulars in respect of conservation of energy, technology absorption and foreign exchange
earnings & outgo, as required under Section 134(3)(m) of the Companies Act, 2013 read with
Companies (Accounts) Rules, 2014 is appended as an Annexure-5 to this report.

HUMAN RESOURCES:

Many initiatives have been taken to support business through organizational efficiency, process
change support and various employee engagement programmes, your Company has currently 1
(one) employee. A significant effort has also been undertaken to develop leadership as well as
technical/ functional capabilities in order to meet future talent requirement.

DISCLOSURE UNDER THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE (PREVENTION,
PROHIBITION AND REDRESSAL) ACT, 2013:

As a part of the policy for Prevention of Sexual Harassment in the organisation, the Holding
Company i.e. Brigade Enterprises Limited has framed a policy for the Group and constituted a
“Complaints Redressal Committee” for prevention and redressal of complaints on sexual harassment
of women at work place in accordance with the Sexual Harassment of Women at Workplace
(Prevention, Prohibition, and Redressal) Act, 2013 and relevant rules thereunder.

5
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The following is a summary of sexual harassment complaints received and disposed off during the
year:

* No. of complaints received: Nil
* No. of complaints disposed off: Nil

MARKET INFORMAT!ON LISTING ON STOCK EXCHANGES:

The Company’s Non-Convertible Debentures are listed on the wholesale Debt market segments of
the BSE Limited.

DISCLOSURES:

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

There are no material changes and commitments affecting the financial position of the Company
which have occurred between the end of the financial year till the date of this report.

There is no change in the nature of the business of the Company.
There are no differential voting rights shares issued by the Company.
There were no sweat equity shares issued by the Company.

ACKNOWLEDGEMENTS:

Your Directors thank the various Central and State Government Departments, Organizations and
Agencies for the continued help and co-operation extended by them. The Directors also gratefully
acknowledge all stakeholders of the Company viz. customers, members, dealers, vendors, banks and
other business partners for the excellent support received from them during the year.

By order of the Board
For Brigade Properties Private Limited

\/\/
& -
Place: Bangalore Kishore Gotety Suresh K

Date: 28™ April, 2015 Director Director
DIN: 03350319 DIN: 01195413
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ANNEXURE-1

. Form AOC-1
(Pursuant to first proviso to sub-section (3) of section 129 read with rule 5 of Companies
(Accounts) Rules, 2014)

Statement containing salient features of the financial statement of subsidiaries/associate
companies/joint ventures

{Amount in Rs Lakhs)
Brooke Bond Real

Particulars Estates Private
Limited
1
Reporting period 2014-15
Reporting currency INR
Share capital 1,295
Reserves & surplus -1,234
Total Assets 1,879
Total Liabilities ' 1,879
Investments
Turnover

Profit/Loss before Taxation -

Provision for Taxation -

Profit/ Loss after Taxation ‘ .

Proposed Dividend -

% of Shareholding 100%

Notes:

1. Name of subsidiary which is yet to commence the operations: NA
2. Names of subsidiaries which have been liquidated or sold during the year: NA

******************************
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ANNEXURE-2

Remuneration policy for Directors, Key Managerial Personnel and Senior Management Personnel

1) PREAMBLE:

Brigade Group strives to ensure the highest levels of integrity, quality and service in its
business. The observance of highest standards & levels of transparency, accuracy,
accountability and reliability on the organisation cascades from the Board of Directors across
various business segments.

Brigade Properties Private Limited (BPPL) is committed to ensure that remuneration
commensurate with the role and responsibilities is paid to the directors, key managerial
personnel and senior management personnel.

The remuneration policy for directors, key managerial personnel and senior management
personnel has been formulated in accordance with the requirements of the Companies Act,
2013:

e The key objectives of the remuneration policy are as follows:

¢ To achieve a performance-driven work culture that generates organisational growth

¢ To attract, retain, motivate the best talent, to run the business efficiently and
effectively

e To provide clear focus and measurement on key objectives with a meaningful link to
rewards

2} DEFINITIONS:

a. Director: Director means a person who has been inducted on the Board of Brigade
Properties Private Limited.

b. Executive Director means the Directors who are in whole-time employment of the
Company viz. Managing Director and Whole-time Director.

¢. Non- Executive Director means Directors who are not in whole-time employment of
the Company.

d. Independent Directors means Directors appointed in accordance with Section 2{47),
149 and Clause 49 of the Listing Agreement.

e. Key Managerial Personnel means —
e the Chief Executive Officer or Managing Director or Whole-time Director or
Manager
e Chief Financial Officer
e  Company Secretary
¢ Such other person as may be prescribed under the Companies Act, 2013.

f. Senior Management Personnel means employees who are on level below the Board
of Directors apart from Key Managerial Personnel.
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g. Nomination and Remuneration Committee means the Committee constituted
pursuant to the provisions of Section 178 of the Companies Act, 2013 and Clause 49
of the Listing Agreement.

3) POLICY SCOPE:

The remuneration policy is the guiding principle on the basis of which the Nomination and
Remuneration Committee will recommend to the Board of Directors the remuneration
payable to Directors, Key Managerial Personnel and Senior Managerial Personnel.

4) REMUNERATION TO EXECUTIVE DIRECTORS, KEY MANAGERIAL PERSONNEL & SENIOR
MANAGEMENT PERSONNEL:

The Nomination and Remuneration Committee recommends the remuneration payable to
the Executive Directors based on which the Board of Directors of the Company fix the
remuneration of the Executive Directors within the limits approved by the shareholders.

The Nomination and Remuneration Committee will recommend the remuneration payable
to Key Managerial Personnel based on which the Board of Directors will fix the
remuneration. In case of any Key Managerial Personnel on the Board then the remuneration
fixed should be within the limits approved by the shareholders.

The remuneration structure for Executive Directors, Key Managerial Personnel and Senior
Management Personnel shall consist of the following components:

Basic Pay
Perquisites and Allowances
Commission {As may be applicable to Executive Directors)

Employee Stock Options {(ESOP only for Key Managerial Personnel & Senior Management
Personnel who are not on the Board)

Variable Pay (Applicable only for Key Managerial Personnel & Senior Management Personne!
who are not on the Board)

Retiral Benefits

The remuneration of Executive Directors, Key Managerial Personnel and Senior
Management Personnel are fixed by the Board based on the recommendation of the
Nomination and Remuneration Committee on basis of individual’s qualification, experience,
expertise, care competencies, job profile, positive attributes and industry standards.

Based on the comparison of actual performance of the Company in comparison with the
annual budgets, the Nomination and Remuneration Committee recommends to the Board,
the guantum of Commission payable to Executive Directors.
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5)

6)

7)

As regards to the Key Managerial Personnel who are not on the Board variable pay will be
based on a weighted average factor of individual performance, department performance
and Company’s performance.

REMUNERATION TO NON-EXECUTIVE DIRECTORS

Non- Executive Directors are entitled to sitting fees for attending the meetings of the Board
and Committees. )

REMUNERATION TO INDEPENDENT DIRECTORS

The Nomination and Remuneration Committee recommends the remuneration by way of
commission payable to the independent Directors based on the performance of the
Company in each financial year.

The Board then approves the payment of remuneration by way of commission payable to
Independent Directors within the limits approved by the shareholders. This is apart from the
sitting fees payable to them for attending the meetings of the Board/Committees.

REMUNERATION PAYABLE TO OTHER EMPLOYEES

Employees are assigned bands based on a grading structure. The assignment of a particular
band is dependent on their educational qualification, work experience, skill sets,
competencies and the role & responsibilities they will be discharging in the Company.
individual remuneration is based on various factors as listed above apart from industry
standards.
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ANNEXURE-3

Form No. MR-3
Secretarial Audit Report
(For the financial Year ended 31-03-2015)
[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies
{Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,

Brigade Properties Private Limited

29" Floor, World Trade Center, Brigade Gateway Campus,
26/1, Dr. Rajkumar Road, Malleswaram-Rajajinagar,
Bangalore-560055

| have conducted the secretarial audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by Brigade Properties Private Limited (hereinafter called the
Company). Secretarial Audit was conducted in @ manner that provided me a reasonable basis for
evaluating the corporate conducts/statutory compliances and expressing my opinion thereon.

Based on my verification of the 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 ended on 31-03-2015, 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 boocks, papers, minute books, forms and returns filed and other records
maintained by the company for the financial year ended on 31-03-2015 according to the provisions
of:

I. The Companies Act, 2013 (the Act) and the Rules made thereunder;

Il. The Securities Contracts (Regulation) Act, 1956 ('SCRA’) and the Rules made thereunder;

Ill. The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

IV. Foreign Exchange Management Act, 1999 and the Rules and Regulations made thereunder to the
extent of Foreign Direct Investment & Downstream [nvestment Regulations.

V. The following Regulations and Guidelines prescribed under the Securities and Exchange Board of
india Act, 1992 (‘SEBI Act’):-

L,
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a) The Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008; and

b) The Securities and Exchange Board of India (Registrar to an Issue and Share Transfer
Agents) Regulations, 1993 regarding the companies Act and dealing with Client;

VI. During the pe'riod the Company has complied with the following Acts & Regulations:-

1. Karnataka Shops and Commercial Establishment Act, 1961.
2. Karnataka Tax on Profession, Trades, Callings and Employments Act, 1976
3. Karnataka Stamp Act, 1957 & Indian Stamp Act, 1899.

During the period under review the company has complied with the Provisions of the Act, Rules,
regulations, Guidelines.

The provisions relating to Provident Funds and Miscellaneous Provisions Act, Gratuity Act,
Employees State Insurance Act, Factories Act, Industrial Disputes Act and other labour legislations
are not applicable to the Company. All Labour Law compliances, specifically pertaining to the
Contract Labour (Regulation and Abolition) Act, Environment Protection Act & Other Environmental
Laws are the Responsibility of Brigade Enterprises Limited (BEL) the holding company by virtue of the
Development Management Agreement executed between the Company & BEL dated 11-06-2013.

| have placed my reliance on the Statutory Audit Reports and the Internal Audits report for the
compliances of the following:-
1. Income Tax Act,
Wealth tax Act,
Service Tax Act,
VAT,
Customs Act and other allied Direct & Indirect Taxation Laws.

Vi wn

I have also examined compliance with the applicable clauses of the following:

i) Secretarial Standards issued by The Institute of Company Secretaries of India. {S51 & 2) (Not
applicable as not notified during the period under review).

i) The Debt Listing Agreement 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, Listing Agreements etc. mentioned above

| further report that:
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The Board of Directors of the Company is duly constituted with proper balance of Executive
Directors, Non-Executive Directors and Independent Directors. 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.

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes
on agenda were sent at least seven days in advance, and a system exists for seeking and obtaining
further information and clarifications on the agenda items before the meeting and for meaningful
participation at the méeting.

Majority decision is carried through while the dissenting members’ views are captured and recorded
as part of the minutes.

| further report that:

There are adequate systems and processes in the company commensurate with the size and
operations of the Company to monitor and ensure compliance with applicable laws, rules,
regulations and guidelines.

{ further report that:

During the audit period the company has made Private Placement Offer of 490 Non-Convertible
Debentures of Rs 10,00,000 each amounting to Rs. 49 Crores and Rights Issue of 1 crore C Series
Fully Convertible Debentures of Rs 100 each amounting to Rs. 100 Crores. Private Placement of Non-
Convertible Debentures was fully subscribed whereas the right issue of the Fully Convertible
Debentures was subscribed to the amount of Rs.51,00,00,000.

Place: Bangalore Signature: sd/-
Date: 25-04-2015 , S. Ravishankar
FCS: 6888

CP No: 6584
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ANNEXURE-4
FORM NO. MGT 9

EXTRACT OF ANNUAL RETURN

As on financial year ended on 31.03.2015

Pursuant to Section 92 (3) of the Companies Act, 2013 and rule 12(1) of the Com‘pany {Management & Administration) Rules, 2014,

I. ‘REGISTRATION & OTHER DETAILS:

1 |CIN UT0200KA2007PTC042824

2 |Registration Date 16th May, 2007

3 [Name of the Company Brigade Properties Private Limited
4 |Category/Sub-category of the Company Company Limited by Shares

Indian Non Government Company

5 |Address of the Registered office & contact details

29th Floor, Werld Trade Center, 26/1, Brigade Gateway Campus, Dr. Rajkumar Road, Malleswaram-
Rajajinagar, Bangalore - 560 055

6 |Whether listed company

No

any.

7 |Name, Address & contact details of the Registrar & Transfer Agent, if

Integrated Enterprises (India) Limited No.30,
Ramana Residency, 4th Cross, Sampige Road, Malleswaram, Bangalore - 560 003 Contact No.; 080
23460815, Mail ID: giri@integratedindia.in

|II._ PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY. * -

(All the business activities contributing 10 % or more of the total tumover of the company shall be stated)

S. No. Name and Description of main products / services NIC Code of the Product/service % to total tumover of the company
1 Real Estate 681 100%
. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES -
Name and Address of the company CIN/GLN Holding /Subsidiary/Associate % of Shares held Applicable Section
Brigade Enterprises Limited LB5110KA1995PLC0O19126 Uttimate Holding Company 51% 2{46)
Brooke Bond Real Estates Private Limited U70100MH2007PTC174633 Subsidiary Company - 2(87)
Reco Begoria Ple Limiled 2012019592 Enterprise having significant 19% 26)
influence over the Company
[IV.__SHARE HOLDING PATTERN |
{Equity share capital breakup as percentage of total equity)
(i) Category-wise Share Holding
Category of No. of Shares held at the beginning of the year No. of Shares held at the end of the year % Change during the
Shareholders year
Demat Physicat Total % of Total Demat Physical Total % of Total
Shares Shares
A. Promoters
{1) Indian
a) Individual/ HUF 0.00% 0.00% 0.00%
b) Central Gowvl 0.00% 0.00% 0.00%
¢) State Govi(s) 0.00% 0.00% 0.00%
d) Bodies Corp. - 0.00% 0.00% 0.00%
e} Banks / FI 0.00% 0.00% 0.00%
f} Any other 0.00% 0.00% 0.00%
Sub Total (A} (1) 0.00% 0.00% 0.00%
{2) Foreign
a) NRI Individuals 0.00% 0.00% 0.00%
b} Other Individuals 0.00% 0.00% 0.00%
¢) Bodies Corp. 0.00% 0.00% 0.00%
d) Any other 0.00% 0.00% 0.00%
Sub Total (A) (2) - - 0.00% . - 0.00% 0.00%
TOTAL (A) . - - 0.00% 0.00% 0.00%
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B. Public Shareholding
1. Institutions
a) Mutual Funds 0.00% 0.00% 0.00%
b) Banks / Fl 0.00% 0.00% 0.00%
¢) Central Govt 0.00% 0.00% 0.00%
d) State Govt(s) 0.00% 0.00% 0.00%
e) Venture Capital Funds 0.00% 0.00% 0.00%
0.00% 0.00% 0.00%
f) Insurance Companies 0.00% 0.00% 0.00%
g) Flls 0.00% 0.00% 0.00%
h} Foreign Venture 0.00% 0.00% 0.00%
Capital Funds 0.00% 0.00% 0.00%
i} Others (specify} 0.00% 0.00% 0.00%
Sub-total (B){1):- 0.00% 0.00% 0.00%
2. Non-Institutions
a) Bodies Corp. 1068200 1068200 50.00% 1068200 1068200 50.00% 0.00%
i} Indian 0.00% 0.00% 0.00%
ify Overseas 0.00% 0.00% 0.00%
b} Individuals
i) Individual sharehotders 0.00% 0.00% 0.00%
holding nominal share 0.00% 0.00% 0.00%
capital upto Rs. 1 lakh 000% 000 T00%
0.00% 0.00% 0.00%
i) Individual 0.00% 0.00% 0.00%
shargholders holdipg ] 0.00% 0.00% 0.00%
0.00% 0.00% 0.00%
c) Others (specify) 0.00% 0.00% 0.00%
Directors 0.00% 0.00% 0.00%
Non Resident Indians 0.00% 0.00% 0.00%
Overseas Corporate 1068200 1068200 50.00% 1068200 1068200 50.00% 0.00%
Bodies 0.00% 000% 0.00%
Foreign Nationals 0.00% 0.00% 0.00%
Clearing Members 0.00% 0.00% 0.00%
Employees 0.00% 0.00% 0.00%
HUF 0.00% 0.00% 0.00%
Trusts 0.00% 0.00% 0.00%
Foreign Bodies - DR 0.00% 0.00% 0.00%
Sub-total (B)(2):- 21,36,400 21,36,400 100.00% 21,36,400 21,36,400 100.00% 0.00%
Total Public (B} 21,36,400 21,36,400 100.00% 21,36,400 21,36,400 100.00% 0.00%
C. Shares held by 0.00% 0.00% 0.00%
Custodian for GDRs &
ADRs
Grand Total (A+B+C) 21,365,400 21,368,400 100.00% -1 21,36,400 21,36,400 100.00% 0.00%

{ii) Shareholding of Promoter- NIL

(iii) Change in Promoters’ Shareholding (please specify, if there is no change) - NIL

(iv) Shareholding Pattern of top ten Shareholders
(Other than Directors, Promaters and Holders of GDRs and ADRs);

SN [For each of the Top 10 shareholders

Dale

Reason

Shareholding at the beginning of the year

Cumulative Shareholding during the year

No. of shares

% of total
shares

No. of shares

% of total shares

"1 |Brigade Enterprises Limited:

At the beginning of the year

01.04.2014

10,68,200

50.00%

Changes during the year
At the end of the year 31.03.2015 1068200 50.00% 1068200 . 50.00%
—%)
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2 |Reco Begonia Pte Limited 5. -

At the beginning of the year

01.04.2014

1068200 50.00%
Changes during the year
At the end of the year 31.03.2015 1068200 50.00% 1068200 50.00%

(v} Sharehelding of Directors and Key Managerial Personnel: NIL

|V. INDEBTEDNESS ;.. N

FETr

Indebtedness of the Company including interest outstanding/accrued but not due for payment.

(Amt. Rs./Lacs)

Particulars

Secured Loans excluding deposits

Unsecured Loans

Deposits

Total Indebtedness

Indebtedness at the beginning of the financial year

i) Pnncipal Amount

ii) Interest due but not paid

iiiy Interest accrued but not due

Total (i+ii+iii)

Change in Indebtedness during the financial year

* Addition 5,100.00 - 5,100.00
* Reduction {3.00) - (3.00)
Net Change 5,097.00 5,097.00
Indebtedness at the end of the financial year

i} Principal Amount 5,097.00 5,097.00

i} Interest due but not paid

iii} Interest accrued but not due

Total (i+i+il) 7% .

IVI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL: PERSONNEL -

A. Remuneration to Managing Director, Whole-time Directors and/or Manager:

B. Remuneration to other Directors: NIL

C. Remuneration to Key Managerial Personne! other than MD/Manager/WTD

NIL

SN. Parficulars of Remuneration Name of Key Managerial Personnel Totai Amount
Name ) NagarajK v {Rs/Lac)
Designation Company Secretary & CFO
1 |Gross salary
(a) Salary as per provisions contained in section 17(1)
of the Income-tax Act, 1961 3z 328
(b} Value of perquisites u/s 17(2) Income-tax Act, -
(c} Profits in lieu of salary under section 17(3) Income:
tax Act, 1961 N -
2 |Stock Option B
3 |Sweat Equity - R
Commission
4 |- as % of profit
- others, specify
5 |Others, please specify
Total 3.28 3.28
=
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Il PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES: NiL

e d

Type

Section of the
Companies Act

Brief Description

Details of Penalty /
Punishment/ Compounding
fees imposed

Autherity [RD / NCLT/ COURT]

Appeal made, if any {give Details)

A. COMPANY

Penalty

Punishment

Compounding

B. DIRECTORS

Penalty

Punishment

Compounding

C. OTHER OFFICERS IN DEFAULT

Penalty

Punishment

Compounding

S
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ANNEXURE-5

Conservation of Energy
{a) Energy conservation measures taken:

The conservation of Energy and Water, and the protection of the environment - air,
water & Land from pollution — is an integral part of Design and Development. The cost of
power / fuel consumption doesn’t constitute a major cost of the project. This cost per se
is the power and fuel purchased for construction process such as operation of cranes,
lifts, conveyors lighting, welding, cutting, drilling and operation of other electrical
instruments at the project sites. The buildings being Mega and High raised structures it
is imperative to use power assisted gadgets for the safety of the workers.

However the company has been taking energy saving measures viz.,
» Design of Energy Efficient Buildings by carrying out Energy & Fresh Air Modelling.

¥ Installation of energy efficient CFL and LED lamps / lights in Common areas of the
Buildings, Street lights & for Landscape Lightings.

> Daylight sensors are used to optimize the use of energy efficient lighting systems
» Use of occupancy sensors in sparingly used area in the buildings, viz., Rest Rooms,

Change Rooms, Corridors, Staircase, etc.

» Use of double glazed glass as building material to maximize the use of Day-light in
offices and projects of the company and at the same time not increasing the air
conditioning load by suitably shading the building. '

» Non-air conditioned buildings are designed with cross ventilation to minimize the
dependency on fans, coolers, split air conditioners, etc.

» Utilization of solar energy wherever possible for water heating and lighting in the
project

» Energy efficient Lifts and Pumps.

> 100% rainwater harvesting systems are installed in all company projects to conserve
water & energy

» The municipal solid waste is segregated at source for Organic & Inorganic Waste.
The Organic Waste is converted to compost within the project site. The compost is
used as manure in the landscaped / greenbelt area.

» The Inorganic Waste is further segregated into various sub categories viz., based on
its recyclability and value. This segregated waste is sold to authorized recyclers.

b
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» We have also adopted the use of Aluminium Formwork for construction. The
technology is environment friendly as there is no use of timber. The formwork gives
the box or cellular design resulting in the walls giving support to the super structure
in two directions. As a result, the structures are more resistant to earthquakes than
the traditional RCC column and beam designs.

(b} Additional investment and proposals, if any being implemented for reduction in
consumption of energy.

The Company as a matter of policy has a regular and ongoing programme for
investments in energy saving devices, wherever possible, used in construction. Studies
are being made to reduce energy consumption and make suitable investments in this

area, if necessary.

{c) Impact of measures taken at {a} and (b} above for reduction of Energy consumption and
consequent impact of the same

The impact of the measures taken cannot be quantified as the company is in the
construction field

(d) Total energy consumption and energy consumption per unit as per form = A of the
Annexure to the rules of industries specified in the schedule thereto:

Not Applicable.
Technology absorption
Company works on a mechanized process to reduce cost and increase the efficiency of the
operations. Company has from time to time engaged international architects and

consultants for using the latest designs and technology.

Company has implemented ERP package SAP for integrating the various process and
operations of the Company.

Modern Technology / Machinery is used by the Company from time to time to achieve
maximum efficiency in operations.

Research and Development

More standardized building elements which adheres to quality standards

More efficient and effective planning of construction activities for maintaining the quality.
Benefits derived fromR & D

The buildings being constructed adhere to highest standard of quality.

.
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Expenditure onR & D

It forms part of the project cost and cannot be quantified separately.

Foreign Exchange Earnings & Outgo

The details of Earnings and Expenditure from Foreign Exchange during the year are as
follows: ‘

Particulars 2014-15 2013-14
Expenditure:

i. Interest Charges 1125.54 1045.43
ii. Legal & Professional Fees - 31.06
iii. Sub-contracting Charges - 1.56
iv. Advertising and sales promotion - 0.06
Total 1125.54 1078.11
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BRIGADE PROPERTIES PRIVATE LIMITED

FINANCIAL STATEMENTS
STATUTORY AUDIT FOR THE YEAR ENDED MARCH 31, 2015
TOGETHER WITH AUDITOR'S REPORT




12th & 13th Floor

UUB City” Canberra Block

No. 24, Vittal Mallya Road
Bengaluru-560 001, india
Tel :+91 806727 5000

Fax :+91 802210 6000

S.R. BATLIBOI & ASSOCIATES LL,

Chartered Accountants

Independent auditors’ report to the members of Brigade Properties Private Limited
Report on the financial statements

We have audited the accompanying standalone financial statements of Brigade Properties Private
Limited (“the Company”), which comprise the balance sheet as at March 31, 2015, the statement of
profit and loss and cash flow statement for the year then ended, and a summary of significant
accounting policies and other explanatory information.

Management’s responsibility for the financial statements

The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the
Companies Act, 2013 (“the Act”) with respect to the preparation of these standalone financial
statements that give a true and fair view of the financial position, financial performance and cash
flows of the Company in accordance with accounting principles generally accepted in India, including
the Accounting Standards specified under Section 133 of the Act, read with Rule 7 of the Companies
(Accounts) Rules, 2014. This responsibility also includes maintenance of adequate accounting records
in accordance with the provisions of the Act for safeguarding of the assets of the Company and for
preventing and detecting frauds and other irregularities; selection and application of appropriate
accounting policies; making judgments and estimates that are reasonable and prudent; and the design,
implementation and maintenance of adequate internal financial control that were operating effectively
for ensuring the accuracy and completeness of the accounting records, relevant to the preparation and
presentation of the financial statements that give a true and fair view and are free from material
misstatement, whether due to fraud or error.

Auditor’s responsibility

Our responsibility is to express an opinion on these standalone financial statements based on our
audit. We have taken into account the provisions of the Act, the accounting and auditing standards
and matters which are required to be included in the audit report under the provisions of the Act and
the Rules made thereunder. We conducted our audit in accordance with the Standards on Auditing,
issued by the Institute of Chartered Accountants of India, as specified under Section 143(10) of the
Act. Those Standards require that we comply with ethical requirements and plan and perform the
audit fo obtain reasonable assurance about whether the financial statements are free from material
misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures
in the financial statements. The procedures selected depend on the auditor’s judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal financial control relevant to the
Company’s preparation of the financial statements that give a true and fair view in order to design
audit procedures that are appropriate in the circumstances but not for the purpose of expressing an
opinion on whether the Company has in place an adequate internal financial controls system over
financial reporting and the effectiveness of such controls. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of the accounting estimates made
by the Company’s Directors, as well as evaluating the overall presentation of the financial statements.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion on the standalone financial statements.

S.R. Batliboi & Associates LLP, a Limited Liability Partnership with LLP ldentity No. AAB-4295
Regd. Office : 22, Camac Street, Block ‘'C’, 3rd Floor, Kolkata-760 016



. BATLIBOI & ASSOCIATES LLF

Chartered Accountants
Opinion

In our opinion and to the best of our information and according to the explanations given to us, the
standalone financial statements give the information required by the Act in the manner so required
and give a true and fair view in conformity with the accounting principles generally accepted in India
of the state of affairs of the Company as at March 31, 2015, its profit, and its cash flows for the year
ended on that date.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor’s report) Order, 2015 (“the Order”) issued by the Central
Government of India in terms of sub-section (11) of section 143 of the Act, we give in the
Annexure 1 a statement on the matters specified in paragraphs 3 and 4 of the Order.

2. Asrequired by section 143 (3) of the Act, we report that:

(a) We have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purpose of our audit;

(b) In our opinion proper books of account as required by law have been kept by the Company so far
as it appears from our examination of those books;

(¢) The balance sheet, statement of profit and loss and cash flow statement dealt with by this report
are in agreement with the books of account;

(d) In our opinion, the aforesaid standalone financial statements comply with the Accounting
Standards specified under section 133 of the Act, read with Rule 7 of the Companies (Accounts)
Raules, 2014;

(e) On the basis of written representations received from the directors as on March 31, 2015, and
taken on record by the Board of Directors, none of the directors is disqualified as on March 31,
2015, from being appointed as a director in terms of section 164 (2) of the Act;

(f) With respect to the other matters to be included in the Auditor’s Report in accordance with Rule
11 of the Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of our
information and according to the explanations given to us:

i. The Company does not have any pending litigations which would impact its financial
position;

ii. The Company did not have any long-term contracts including derivative contracts for which
there were any material foreseeable losses.

iti. There were no amounts which were required to be transferred to the Investor Education and
Protection Fund by the Company.

For S.R. Batlibo1 & Associates LLP
Chartered Accountants
ICAI Firm Registration Number: 101049W

2NN e
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per Adarsh Ranka = (//”\\%% \
Partner g(\m Bengaluru} 2 |

Membership Number: 209567 K@W 5

*
Place: Singapore LT
Date: April 28, 2015



S.R.

TLIBO! & ASSOCIATES LLP

Chartered Accountants

Annexure 1 referred to in paragraph 1 under the heading “Report on other legal and regulatory
requirements” of our report of even date
Re: Brigade Properties Private Limited (‘the Company )

(1) (a) The Company has maintained proper records showing full particulars, including
quantitative details and situation of fixed assets.

(b) Fixed assets have been physically verified by the management during the year and no
material discrepancies were identified on such verification.

(ii) (a) The management has conducted physical verification of inventory at reasonable
intervals during the year. ‘

(b} The procedures of physical verification of inventory followed by the management are
reasonable and adequate in relation to the size of the Company and the nature of its
business. '

(¢) The Company is maintaining proper records of inventory and no material discrepancies
were noticed on physical verification.

(iii) (a) The Company has granted loans that are re-payable as per conmtractual terms, to a
Company covered in the register maintained under section 189 of the Companies Act,
2013. The loans granted are re-payable as per the contractual terms and the interest is
payable as per contractual terms and as and when demanded. As per contractual terms,
the loan has not fallen due. We are informed that the company has not demanded
repayment of interest during the year, and thus, there has been no default on the part of
the parties to whom the money has been lent as per agreed terms.

(b) There is no overdue amount of loans granted to companies, firms or other parties listed
in the register maintained under section 189 of the Companies Act, 2013.

(iv) In our opinion and according to the information and explanations given to us, there is
an adequate internal control system commensurate with the size of the Company and
the nature of its business, for the purchase of inventory and fixed assets and for the sale
of goods and services. During the course of our audit, we have not observed any major
weakness or continuing failure to correct any major weakness in the internal control
system of the company in respect of these areas.

) The Company has not accepted any deposits from the public.

(vi) To the best of our knowledge and as explained, the Central Government has not
specified the maintenance of cost records under clause 148(1) of the Companies Act,
2013, for the products/services of the Company.

(vil) (a) The Company is generally regular in depositing with appropriate authorities
undisputed statutory dues including income-tax, sales-tax, service tax, wealth-tax,
customs duty, excise duty, cess and other material statutory dues applicable to it. The
provisions relating to provident fund, investor education and protection fund and
employees’ state insurance are not applicable to the Company.

(b According to the information and explanations given to us, no undisputed amounts
payable in respect of provident fund, employees’ state insurance, income-tax, wealth-
tax, service tax, sales-tax, customs duty, excise duty, value added tax, cess and other
material statutory dues were outstanding, at the year end, for a pericd of more than si
months from the date they became payable.
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JATLIBOI & ASSOCIATES LL

Chartered Accountants

(viii)

(ix)

)

(x1)

(xii)

(©)

(d)

According to the information and explanations given to us, there are no dues of income
tax, sales-tax, wealth tax, service tax, customs duty, excise duty, value added tax and
cess which have not been deposited on account of any dispute.

There were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Company in accordance with the relevant
provistons of the Companies Act, 1956 (1 of 1956) and rules made thereunder.

The Company has no accumulated losses at the end of the financial year and it has not
incurred cash losses in the current year. In the immediately preceding financial year,
the Company had incurred cash loss.

Based on our audit procedures and as per the information and explanations given by
the management, we are of the opinion that the Company has not defaulted in
repayment of dues to a financial institution, bank or debenture holders.

According to the information and explanations given to us, the Company has not given
any guarantee for loans taken by others from bank or financial institutions.

Based on the information and explanations given to us by the management, term loans
were applied for the purpose for which the loans were obtained.

Based upon the audit procedures performed for the purpose of reporting the true and
fair view of the financial statements and as per the information and explanations given
by the management, we report that no fraud on or by the Company has been noticed or
reported during the year.

For S.R. Batlibo1 & Associates LLP
Chartered Accountants
ICAI Firm Registration Number: 101049W

Partner

Membership Number: 209567

e

p ‘Adarsh Ranka

Place: Singapore
Date: April 28, 2015
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