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Dear Members,

BOARD’S REPORT

Building Positive Experlences

We have pleasure in presenting the Fifteenth Annual Report on the business and operations of the
Company together with the Audited Statement of Accounts for the year ended 31 March, 2022.

FINANCIAL HIGHLIGHTS:

The financial highlights of the Company for the year ended 31 March, 2022 is as follows:

(Rs. in Lakhs)

Particulars Year ended 31%' | Year ended 31%

March, 2022 March, 2021
Turnover 10,078 10,195
Expenses 25,967 14,748
Profit/(Loss) before taxation (15,889) (4,553)
Exceptional Items 4,132 1,778
Profit/(Loss) before tax {20,021) (6,331)
Less: Deferred tax charge/(credit) (5,659) (1,843)
Profit/(Loss) after tax (14,362) (4,488)
Add: Balance B/F from the previous year (3643) 845
Less: Appropriations - -
Balance Profit / (Loss) C/F to the next year {18005) (3,643)

STATE OF COMPANY’S AFFAIRS AND FUTURE OUTLOOK:

The turnover of the Company for the year ended 31 March, 2022 was at Rs. 10,078 lakhs as
compared to Rs. 10195 lakhs during the previous financial year. Expenses for the current financial
year stood at Rs. 25,967 lakhs as compared to Rs. 14758 lakhs in the previous financial year. Your
company has incurred loss of Rs. 14,362 during the year as compared to Rs. 4,488 lakhs for the
previous financial year which was mainly due to capitalisation of interest and depreciation.

Brigade Tech Gardens, IT SEZ project is operational. Leasing traction which was impacted due to
COVID-19 pandemic is gaining momentum. The third phase of the residential project will be
commenced only after the State Government comes out with more clarity on the Transferable
Development Rights policy.

SHARE CAPITAL:

During the year under review, there was no change in the share capital of the Company.

The paid up share capital of the Company is Rs.68,95,44,850/- (Rupees Sixty Eight Crores Ninety
Five Lakhs Forty Four Thousand Eight Hundred and Fifty only) comprising of:

1. Rs.10,00,000 (Ten Lakhs only) divided into 1,00,000 ‘Class A’ equity shares of face value of
Rs.10/- each;
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2. Rs.19,08,81,180 (Nineteen Crores Eight Lakhs Eighty One Thousand One Hundred and Eig_h'_cyBRl_qADE_
only) divided into 1,90,88,118 ‘Class B’ equity shares of face value of Rs.10/- each; Building Positive Experiences

3. Rs.19,08,61,180 (Nineteen Crores Eight Lakhs Sixty One Thousand One Hundred and Eighty
only) divided into 1,90,86,118 ‘Class C’ equity shares of face value Rs.10/- each; and

4. 30,68,02,490 (Thirty Crores Sixty Eight Lakhs Two Thousand Four Hundred and Ninety only)
divided into 3,06,80,249 ‘Redeemable Preference Shares’ (RPS) of Rs.10/- each

DEBENTURES:

During the year under review, the Company has issued 50,00,000 12% C Series Unsecured Unlisted

Non-Convertible Debentures (NCDs) of INR 100/- each to Brigade Enterprises Limited and Reco Iris
Pte Ltd.

As on 31** March 2022, the Company has:

e 16% C Series 51,00,000 Fully Convertible Debentures

490 Listed 16% I/A series Non-Convertible Debentures

500 Unlisted 14.10% B series Non-Convertible Debentures

60,00,000 12.00% A Series Unsecured Unlisted Non-Convertible Debentures
30,00,000 12.00% B Series Unsecured Unlisted Non-Convertible Debentures
30,00,000 12.00% B Series (I1) Unsecured Unlisted Non-Convertible Debentures
100,00,000 12% C Series Unsecured Unlisted Non-Convertible Debentures

RESTRUCTURING OF DEBENTURES:

During the year, the Board of Directors and Debenture Holder of 490 Listed 16% I/A series Non-
Convertible Debentures (NCD) consented for the restructuring of the NCD. The tenure of the NCD
has been extended for a period of 3 years from 19 March, 2022 to 19 March, 2025 and the
interest rate has been reduced from 16% to 12% for the period of extension. The company has
obtained a new ISIN for the NCD and the corporate action for the same is being done through
National Securities Depository Limited.

TRANSFER TO RESERVES:

During the year, no amount has been transferred from the current year's profits to Debenture
Redemption Reserve as the Company has incurred losses.

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. Accordingly, no amount is
outstanding as on the Balance Sheet date.

BOARD OF DIRECTORS AND KEY MANAGERIAL PERSONNEL:
The Board of Directors of the Company comprises of Four (4) Directors of which, 2 are Non-

Executive Independent Directors and 2 are Non-Executive Directors. The composition of the Board
of Directors is in due compliance of the Companies Act, 2013.
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Mr. Roshin Mathew (DIN: 00673926), Mr. Amit Mathur (DIN: 01943856) are Non-ExecutiveBRlGAD

iy A
Directors of the company. Ms. Meera Krishnakumar (DIN: 02179294) and Mr. Mohan Parv%#ﬁgng FRCAE Hpiions
(DIN: 00235941) are the Non-Executive Independent Directors.

Mr. Mohan Parvatikar has been appointed with effect from 13t August, 2021. Mr. Pradeep Kumar
Panja has resigned from the position of Director with effect from 13™ August, 2021 due to his pre-
occupation. Board places on record its appreciation to Mr. Pradeep Kumar Panja for his
contribution to the growth of the Company during his tenure of directorship in the Company.

In accordance with the provisions of Section 152(6)(e) of the Companies Act, 2013, Mr. Amit
Mathur (DIN: 01943856) Director of the Company will retire by rotation at the ensuing Annual
General Meeting and being eligible, offers himself for reappointment.

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

During the year under review, Mr. Akhil Kumar resigned as Chief Financial Officer of the Company
with effect from 19" November, 2021. The Company in its Board Meeting held on 4% May, 2022
has appointed Ms. Akanksha Bijawat, Company Secretary of the Company to hold the position of
Chief Financial Officer of the Company as well with effect from 4t May, 2022.

Ms. Akanksha Bijawat, Company Secretary & Chief Financial Officer and Mr. Arindam Mukherjee,
Manager are the Key Managerial Personnel in accordance with the provisions of Section 203 of the
Companies Act, 2013.

POLICY ON DIRECTORS APPOINTMENT AND REMUNERATION:
The Company has adopted the provisions of the Companies Act, 2013 for appointment and tenure
of Independent Directors. Apart from the sitting fees to the 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-1 to this report.

BOARD MEETINGS:

During the year under review, the Board of Directors of the Com pany met 9 times and the details
of the same is as tabled below:

| Dates on Wh ich Meetings were Held | Total Strength of the Board | No of Directors Present
4" May, 2021 4 (Four) 4 (Four)
26" July, 2021 4 (Four) 4 (Four)
13" August, 2021 4 (Four) 3 (Three) |
13" September, 2021 4 (Four) 3 (Three)
24" September, 2021 4 (Four) 3 (Three)
26" October, 2021 4 (Four) 4 (Four)
19" November, 2021 4 (Four) 2 (Two)
25" January, 2022 4 (Four) 4 (Four)
28" February, 2022 4 (Four) 3 (Three)




In accordance with the provisions of the Companies Act, 2013, a separate meeting of thLBRIGADE
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Independent Directors was held on 25" January, 2022.

ATTENDANCE OF DIRECTORS AT BOARD MEETINGS AND ANNUAL GENERAL MEETING:

The Board of Directors of the Company have attended the Board Meetings & Annual General
Meeting the details of which are as follows:

Name of the Director Board meetings | Attendance in the | No. of Committee
attended in the | 14 Annual | positions held in
financial year | General Meeting | other Public Limited
2021-2022 held on 13" | Companies

August, 2021 Chairman | Member

Mr. Roshin Mathew 4 (Four) Yes Nil Nil

Mr. Amit Mathur 4 (Four) Yes Nil Nil

Ms. Meera Krishnakumar | 6 (Six) Yes Nil Nil

Mr. Mohan Parvatikar* 4 (Four) No Nil Nil

Mr. Pradeep Kumar** 4 (Two) No - -

*Mr. Mohan Parvatikar was appointed as Additional Director with effect from 13 August, 2021.
**Mr. Pradeep Kumar resigned from the company with effect from 13 August, 2021

AUDIT COMMITTEE:

During the year 2021-22 the Audit Committee met 4 times. The dates on which the said meetings

were held are as follows:

4t May, 2021
26" July, 2021
26" October, 2021
25" January, 2022

The composition of the Audit Committee and the details of meetings attended by its members are

({({

given below:
| SINo. | Name of the Directors Designation No. of Committee Meetings during the
year 2021-22
Held Attended
1 Mr. Mohan Parvatikar* Chairman 4 (Four) 2 (Two)
2 Ms. Meera Krishnakumar | Member 4 (Four) 4 (Four)
3 Mr. Roshin Mathew Member 4 (Four) 4 (Four)
4 Mr. Pradeep Kumar** Chairman 4 (Four) 2 (Two)

*Mr. Mohan Parvatikar was appointed with effect from 13t August, 2021.
**Mr. Pradeep Kumar resigned from the company with effect from 13t August, 2021

The Company Secretary officiates as the Secretary of the Committee.
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NOMINATION & REMUNERATION (NRC) COMMITTEE: BRIGADE
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During the year, the Nomination & Remuneration (NRC) Committee met on 13t August 2021 and
25" January, 2022. The composition of the NRC Committee and the details of meetings attended by
its members are given below:

SI No. | Name of the Directors Designation No. of Committee Meetings during the
year 2021-22
Held Attended
1 Ms. Meera Krishnakumar | Chairperson 2 (Two) 2 (Two)
2 Mr. Roshin Mathew Member 2 (Two) 2 (Two)
3 Mr. Mohan Parvatikar* Member 2 (Two) 1 (One)
4 Mr. Pradeep Kumar** Chairman 2 (Two) -

*Mr. Mohan Parvatikar was appointed with effect from 13t August, 2021.
**Mr. Pradeep Kumar resigned from the company with effect from 13t August, 2021

The Company Secretary acts as the Secretary of the Committee.
CORPORATE SOCIAL RESPONSIBILITY (CSR) COMMITTEE
During the year, the Corporate Social Responsibility (CSR) Committee met on 25 January, 2022.

The composition of the CSR Committee and the details of meetings attended by its members are
given below:

Sl No. | Name of the Directors Designation No. of Committee Meetings during the
year 2021-22 .
Held Attended
1 Mr. Roshin Mathew Chairman 1 (one) 1 (one)
2 Ms. Meera Krishnakumar | Member 1 (one) 1 (one)
3 Mr. Mohan Parvatikar* Member 1 (one) 1 (one)
4 Mr. Pradeep Kumar** Member 1 (one) -

*Mr. Mohan Parvatikar was appointed with effect from 13t August, 2021.
**Mr. Pradeep Kumar resigned from the company with effect from 13th August, 2021

The Company Secretary acts as the Secretary of the Committee.

DEBENTURE HOLDER MEETING:

During the year, 1 (one) meeting of Debenture Holders of 490 Listed 16% I/A series Non-
Convertible Debentures (NCD) took place fer approving the restructuring of the NCD.
1

DIRECTORS’ RESPONSIBILITY STATEMENT:

To the best of their knowledge and belief and according to the information and explarat icns
obtained by them, ygur Directors make the fcilowing statements in terms of Section 134‘3}{c) cf
the Companies Act, 2013:
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(a) thatin the preparation of the annual financial statements for the year ended 31% March, 292_£R|_GADE_
the applicable accounting standards have been followed along with proper explanatfgpp Positive Experiences
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 315t March, 2022 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.

BOARD EVALUATION:

Annual evaluation of the performance of the Board, its Committees and of individual directors of
the Company for the Financial Year 2021-22 has been made as per the provisions of Companies
Act, 2013.

In the meeting of Independent Director’s Meeting, performance of the Board as a whole and the
performance of non-independent directors was carried out. Performance evaluation of the
independent directors has been done by the entire board excluding the independent director being
evaluated.

REMUNERATION DETAILS OF DIRECTORS, KEY MANAGERIAL PERSONNEL AND EMPLOYEES:

The Company has five employees as on 31% March, 2022. During the year under review, the
Company has paid Rs. 26 lakhs as remuneration to Key Managerial Personnel as detailed in note 27
forming part of the standalone financial statements. Except this, none of the Directors has received
any remuneration for attending the Board/Committee Meetings. The independent directors were
paid sitting fees for attending the Board/ Committee Meetings.

STATUTORY AUDITORS:

The members of the Company at the Twelfth Annual General Meeting held on 5" August, 2019
approved the reappointment of Messers S.R. Batliboi & Associates LLP, Chartered Accountants
(Firm Registration Number 101049W/E00004), Statutory Auditors of the Company for a period of
another 3 years till the ccenclusion of Fifteenth Annual General Meeting, in terms of Section 139 of
the Companies Act, 2013 read with the Companies (Audit and Auditors) Rules, 2014.

The term of Messers S.R. Batliboi & Associates LLP, Chartered Accountants shall be till conclusion of
Fifteenth Annual General Meeting. The Board in its meeting held on 4" May, 2022 has proposed
the appointment of M/s. Deloitte Haskins & Sells LLP, Chartered Accountants (ICAl Firm
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Registration No. 008072S) from the conclusion of Fifteenth Annual General Meeting till th&RIGADE
conclusion of Twentieth Annual General Meeting of the Company subject to approval oEi: .g)e i
shareholders in the ensuing Annual General Meeting of the Company. SR e e

There are no qualifications or adverse remarks in the Statutory Auditors’ Report for the financial
statements for the year ended 31* March, 2022 which require any explanation from the Board of
Directors.

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 2021-22 and his Report on Company’s Secretarial Audit is
appended as Annexure-2 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 Messrs Murthy & Co. LLP, Cost Accountants
(LLP ID No. AAB-1402) as Cost Auditors of the Company for the financial year 2021-22 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 2021-22 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 27 forming part of the audited financial statements.

INTERNAL FINANCIAL CONTROL SYSTEM:

The Company has adequate internal financial control systems in place with reference to the
financial statements & adequate operational controls

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 Haskins & Sells LLP, Internal Auditors of the Company undertake the
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evaluation of processes in different departments of the Company and the same is presented to_th?ngADE_
Audit Committee/ Board of Directors on a quarterly basis. Hiliding Fedtechperiennts

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 SOCIAL RESPONSIBILITY:

A Corporate Social Responsibility (CSR) Committee has been constituted in accordance with the
provisions of Section 135 of the Companies Act, 2013.

The disclosures as required under Section 135 of the Companies Act, 2013 read with Rule 8(1) of
the Companies (Corporate Social Responsibility Policy) Rules, 2014 is appended as Annexure-3 to
this Report.

VIGIL MECHANISM:

The Company has established a vigil 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.

ANNUAL RETURN:

In terms of Section 92 (3) of the Companies Act, 2013 read with the Companies (Management and
Administration) Rules, 2014, a copy of Annual Return of the Com pany for the financial year 2021-22
has been uploaded on the website under the following link: http://www.brigadecosmopolis.com/

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-4 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 5
(five) employees. A significant effort has also been undertaken to develop leadership as well as
technical/ functional capabilities in order to meet future talent requirement.
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COMPLIANCE WITH SECRETARIAL STANDARDS:
Your company has complied with the applicable Secretarial Standards to the company.

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 Company 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.

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 INFORMATION LISTING ON STOCK EXCHANGES:

The Company’s 490 Non-Convertible Debentures face value of Rs.10,00,000/- each are listed on the
wholesale Debt market segment of the BSE Limited.

COVID-19:

The management has made an assessment on whether Covid-19 can be considered as an event
impacting the Company and also whether material uncertainty exists related to such event that
may cast significant doubt on the Company’s ability to continue as a going concern. Management
has prepared cash flow projections and profit forecast for the next 12 months factoring the current
lock down situation and is of the view that there is no impact. Further management has considered
factors like impairment of investment properties, impairment of its financial assets, net-worth,
cash & bank balances, profitability, debt position etc. in the assessment of going concern. Based on
the above assessment, the management concluded that Covid-19 is not an event or condition that
may cast significant doubt on the Company’s ability to continue as a going concern.

DISCLOSURES:

a) No frauds were reported by the Auditors as specified under Section 143 of the Companies Act
2013 for the period ended 31* March, 2022.

b) There are no Corporate Insolvency proceedings initiated against the company under Insolvency
and Bankruptcy Code, 2016.

¢) 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.

d) 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.

e) There is no change in the nature of the business of the Company.

f) There are no differential voting rights shares issued by the Company.
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g) There were no sweat equity shares issued by the Company. BRIGADE
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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

ot

rishn.::nkumar
Director
DIN: 00673926 DIN: 02179294

Place: Bangalore
Date: 4" May, 2022
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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:

* 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

* 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.

C. 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 Manager

e Chief Financial Officer

o Company Secretary

*  Whole-time Director
such other officer, not more than one level below the directors who is in
whole-time employment, designated as key managerial personnel by the
Board; and
® Such other person as may be prescribed under the Companies Act, 2013.



a

f. Senior Management Personnel means employees who are on level below th
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
Regulation 19 of SEBI(LODR) Regulations, 2015.

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 & Semor Management
Personnel who are not on the Board)

Variable Pay (Applicable only for Key Managerial Personnel & Senior Management
Personnel 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, core 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 quantum of Commission payable to Executive Directors.
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As regards to the Key Managerial Personnel who are not on the Board variable pay will beBRIGADE
based on a weighted average factor of individual performance, department perform3fdg Positive Experiences
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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Company Secretaries Sarvotham .P

Form No. MR-3
Secretarial Audit Report
(For the financial Year ended 31-03-2022)
[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule 9 of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,

Brigade Properties Private Limited

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

We 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 a manner that provided us a reasonable
basis for evaluating the corporate conducts/statutory compliances and
expressing my opinion thereon.

Based on our 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, we hereby report that
in our opinion, the Company has, during the audit period ended on 31-03-
2022, 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:

We have examined the books, papers, minute books, forms and returns filed
and other records maintained by Brigade Properties Private Limited (“The
Company”) for the financial year ended on 31-03-2022 according to the
provisions of:

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

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

102, Ground Floor, "Rams Infantry Manor", 70, Infantry Road, Bangalore - W\m _
Mobile : 9845056301, 9916710757, E-mail : rslegaleagle@gmail.com, cssarvotham -tom



IIl. 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 Regulations;

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

a) The Securities and Exchange Board of India (Listing Obligations &
Disclosure Requirements) Regulations, 2015; 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 period the Company has complied with the following Acts &
regulations: -

1. Karnataka Shops and Commercial Establishment Act
2. Karnataka Tax on Profession, Trade, and Callings Act,

The provisions relating to Provident Funds and Miscellaneous Provisions Act,
Gratuity Act, Employees State Insurance Act are not applicable to the
Company.

We have placed my reliance on the Statutory Audit Report and the Internal
Audit report for the compliances of the following: -

1. Income Tax Act,
2. Goods and Service Tax Act,
3. Customs Act and other allied Taxation Laws.

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

i) Secretarial Standards issued by The Institute of Company Secretaries
of India. (SS1 & 2)




ii) The Debt Listing Agreement entered into by the Company with BSE
Limited & Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015.

During the period under review the Company has complied with the
provisions of the Act, Rules, Regulations, Guidelines, Standards ete.;
mentioned above.

We further report that:

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 meeting.

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

We 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.

We further report that:
During the period under review following changes took place:

i. Appointment of Mr. Mohan Parvatikar as an Additional Director of the

company with effect from 13-08-2021.

ii. Resignation of Mr. Panja Pradeep Kumar as Director of the Company
with effect from 13-08-2021.

iii. Re-appointment of Mr. Amit Mathur as non-executive Director of the
Company, liable to retire by rotation, with effect from 13-08-2021.

iv.  Resignation of Mr. Akhil Motamarry as CFO of the Company with effect
from 19-11-2021.




We verify/certify that none of the directors on the board of the company have
been debarred or disqualified from being appointed or continuing as directors
of companies by the SEBI/MCA or any such statutory authority.

Place: Bangalore For ASR & Co,
Date: 04-05-2022 Company Secretaries

|

S. Ravishankar

FCS: 6888

CP No: 6584

UDIN: FO06888D000342476
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Annexure 3 Building Positive Experiences
CSR Initiatives undertaken by the Company during the financial year 2021-22

1. Brief outline of Company’s CSR Policy including overview of projects or programs proposed

to be undertaken and a reference to the web-link to the CSR Policy and projects or
programs:

The Company has in place a Corporate Social Responsibility Committee which will monitor
the CSR Policy in accordance with Section 135 of the Companies Act, 2013 and Corporate
Social Responsibility (CSR) Rules, 2014 together with Schedule VII of the Companies Act,
2013.

Activities of CSR Committee includes the following:

i) Eradicating hunger, poverty and malnutrition, promoting preventive health care
including preventive health care and sanitation including contribution to the Swach
Bharat Kosh set-up by the Central Government for the promotion of sanitation and
making available safe drinking water;

ii) Promoting education, including special education and employment enhancing vocation
skills especially among children, women, elderly, and the differently abled and livelihood
enhancement projects;

iii) promoting gender equality, empowering women, setting up homes and hostels for
women and orphans; setting up old age homes, day care centres and such other
facilities for senior citizens and measures for reducing inequalities faced by socially and
economically backward groups;

iv) ensuring environmental sustainability, ecological balance, protection of flora and fauna,
animal welfare, agroforestry, conservation of natural resources and maintaining quality
of soil, air and water including contribution to the Clean Ganga Fund set-up by the
Central Government for rejuvenation of river Ganga;

v)  Protection of national heritage, art and culture including restoration of buildings and
sites of historical importance and works of art; setting up public libraries: promotion and
development of traditional arts and handicrafts:

vi) Measures for the benefit of armed forces veterans, war widows and their dependents
Central Armed Police Forces (CAPF) and Central Para Military Forces (CPMF) veterans,
and their dependents including widows;

vii) Training to promote rural sports, nationally recognised sports, Paralympic sports and
Olympic sports;

viii) Contribution to the Prime Minister's National Relief Fund or Prime Minister’s Citizen
Assistance and Relief in Emergency Situations Fund (PM CARES Fund) or any other fund
set up by the Central Government for socio-economic development and relief and
welfare of the Scheduled Castes, the Scheduled Tribes, other backward classes,
minorities and women;
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ix) (a) Contribution to incubators or research and development projects in the field &figoieProg;jve Experiences
technology, engineering and medicine, funded by the Central Government or State
Government or Public Sector Undertaking or any agency of the Central Government or State
Government; and

(b) Contributions to public funded Universities; Indian Institute of Technology (IITs); National
Laboratories and autonomous bodies established under Department of Atomic Energy
(DAE); Department of Biotechnology (DBT); Department of Science and Technology (DST);
Department of Pharmaceuticals; Ministry of Ayurveda, Yoga and Naturopathy, Unani,
Siddha and Homoeopathy (AYUSH); Ministry of Electronics and Information Technology and
other bodies, namely Defense Research and Development Organisation (DRDO); Indian
Council of Agricultural Research (ICAR); Indian Council of Medical Research (ICMR) and
Council of Scientific and Industrial Research (CSIR), engaged in conducting research in
science, technology, engineering and medicine aimed at promoting Sustainable
Development Goals (SDGs).

x) rural development projects
xi) slum area development.

xii) disaster management, including relief, rehabilitation and reconstruction activities.

2. The composition of the CSR Committee:

The Composition of the CSR Committee is as follows:

S| No. | Name of Director Designation / Nature off Number of Number of
Directorship meetings of | meetings of CSR
CSR Committee

Committee attended during
held during the year

the year
1 Mr. Roshin Mathew Chairman/ Non- ] 1
Independent Director
2 Ms. Meera Krishnakumar | Member/ Independent | 1 1
Director
3 Mr. Mohan Parvatikar Member-Independent | 1 1
Director

3. Web-link where Composition of CSRcommittee, CSR Policy and CSR projects approved by the
board are disclosed on the website of the company.

4. Details of Impact assessment of CSR projects carried out in pursuance of sub-rule (3) of rule

8of the Companies (Corporate Social responsibility Policy) Rules, 2014, if applicable (attach
the report).

N.A.

5. Details of the amount available for set off in pursuance of sub-rule (3) of rule 7 of the
Companies (Corporate Social responsibility Policy) Rules, 2014 and amount required for set
off for the financial year, if any: N.A.
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Sl. No. Financial Year | Amount available for set- [ Amount required to be
offfrom preceding financial | set- off for the financial
years (in Rs) year, if any (in Rs)

2020-21 N.A.
2019-20
2019-20

TOTAL

6. Average net profit of the company as per section 135(5): Rs. (83.84) lakhs

7

(a) Two percent of average net profit of the company as per section 135(5): Nil

(b) Surplus arising out of the CSR projects or programmes or activities of the previous
financial years: N.A.
(c) Amount required to be set off for the financial year, if any: N.A.
(d) Total CSR obligation for the financial year (7a+7b-7c): Nil

8. CSR amount spent or unspent for the financial year:

Amount Unspent
:’otal :’““““_t Spen: Total Amount transferred to | Amount transferred to any fund specified under
or the Financla Unspent CSR Account as per | schedule VII as per second proviso to section
Year. section 135(6) 135(5)
Amount | Date of transfer Name of Amount Date of transfer
the Fund
Ni NIL NIL

(b) Details of CSR amount spent against ongoing projects for the financial year:

Positive Experiences

(1) (2) [(3) (4) (5) (6) (7) (8) (9) (10) (11)
Sl. | Nam | Item | Local | Location | Project | Amoun| Amount Amount | Mode olf Mode of
No.| eof | from | area | of the duratio| t spent  in transferr | Impleme| Implementatio
the | the (Yes/ | project | n allocate| the ed to ntation- n -Through
Proje| list off No) d for current Unspent | Direct Implementing
ct activit the financial | CSR Agency
ies in project | Year  (in Account | (Yes/N
Sched (inRs.) | Rs.) for the
ule VII project | o)
to the as per
Act. Section
135(6)
(inRs.)
CSR
Regi
State|Dist Name | strat
rict ion
num
ber
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(c) Details of CSR amount spent against other than ongoing projects for the financial year:

(Rs. In lakhs)
(1) (2) (3) (4) (5) (6) (7) (8)
Sl [ Name | Itemfrom | Local | Loeation of the Amoun | Mode off Mode of
No- | ofthe the list of | area project. tspent | impleme | implementation -
Project | activities | (Yes/ forthe | ntation- | Through
in No) project | Direct implementingagency
schedule (Yes/N CSR
Vii to the o) registrati
Act State District Name | gp
number
Nil
(d) Amount spent in Administrative Overheads: -
(e)  Amount spent on Impact Assessment, if applicable: -
(f) Total amount spent for the Financial Year(8b+8c+8d+8e): Nil
(g) Excess amount for set off, if any: N.A.
Sl. No. |Particulars Amount (in
Rs.lakhs)
(i) Two percent of average net profit of the company as|nij|
per section 135(5)
(ii) Total amount spent for the Financial Year Nil
(iii) Excess amount spent for the financial year [(ii)-(i)] _
(iv) Surplus arising out of the CSR projects or programmes |
or activities of the previous financial years, if any
(v) Amount available for set off in succeeding financial L
years [(iii)-(iv)]
9. (a) Details of Unspent CSR amount for the preceding three financial years:
sl. Preceding | Amount Amount Amount transferred to any fund | Amount
No. | Financial transferred spentin the specified under Schedule VII as per | remaining
Year. toUnspent reporting section 135(6), if any. tobe spent
CSRAccount | Financial Name of in
under Year(in Rs.) theFund Amount Date of succeeding
section 135 (in Rs) transfer financial
(6)(in Rs.) years. (in
Rs.)
NIL




(b) Details of CSR amount spent in the financial year for ongoing projects of the preceding

financial year(s):

_/
_/
—/
_/
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1] @ (3) (4) (5) (6) (7) (8) (9)
Sl | Projec | Name of | Financial Project Total Amount Cumulative | Status of
No tiD the Year in | duration | amount spent on amount theproject-
Project | which the allocated | theproject | spentat the | Completed
project was for the inthe end of /Ongoing.
commence project reporting reporting
d (in Rs.) Financial Financial
Year (in | Year. (inRs.)
Rs)
NIL

10. In case of creation or acquisition of capital asset, furnish the details relating to the asset so

created or acquired through CSR spent in the financial year (asset-wise details): N.A.

(a) Date of creation or acquisition of the capital asset(s).

(b) Amount of CSR spent for creation
or acquisition of capitalasset.

(c) Details of the entity or public
authority or beneficiary under
whose name such capital asset is
registered, their address etc.

(d) Provide details of the capital
asset(s) created or acquired
(including complete address and
location of the capital asset).

11. Specify the reason(s), if the company has failed to spend two per cent of the average net

profit as per section 135(5): N.A.

For Brigade Properties Private
ited

Di or and Chairman of CSR
Committee

Place: Bangalore
Date: May 4, 2022
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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.

> 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
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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 caving 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 from R & D

The buildings being constructed adhere to highest standard of quality.

ExpenditureonR & D

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



Foreign Exchange Earnings & Outgo
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The details of Earnings and Expenditure from Foreign Exchange during the year af@'§§'d Positive Experiences

follows:

(Amount Rs. in Lakhs)
Particulars 2021-22 2020-21

Expenditure:
i. Interest Charges - -
ii. Material purchase Charges (on CIF basis) 7.77 -
iii. ~Architect and Consultancy Charges 0.54 10.32
iv. Travelling Expenses 2 .
v. Other Expenses = -
Total 8.31 10.32
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Brigade Properties Private Limited

(A Joint Venture between Brigade Group and GIC, Singapore) d
Corporate Identity Number (CIN) : U70200KA2007PTC042824 ﬁ
Registered Office : 29th Floor, World Trade Center ﬁ
Brigade Gateway Campus, 26/1, Dr. Ragjkumar Road BRIGADE
Malleswaram-Rajajinagar, Bengaluru - 560 055, India

T 49180 4137 9200 Building Positive Experiences

E : enquiry@brigadegroup.com W : www.brigadegroup.com

NOTICE

Notice is hereby given that the Fifteenth Annual General Meeting of the members of Brigade
Properties Private Limited will be held on Tuesday, 23" August, 2022 at 2.30 p.m. through Video
Conferencing (‘VC')/Other Audio Visual Means (‘OAVM’) to be held from the Board Room, 30"
Floor, World Trade Center, Brigade Gateway Campus, 26/1, Dr. Rajkumar Road, Malleswaram-
Rajajinagar, Bangalore — 560 055 to transact the following business:

ORDINARY BUSINESS

1. To receive, consider and adopt the financial statements of the Company for the financial year
ended 31 March, 2022, including the Audited Balance Sheet and the Statement of Profit and
Loss and the Cash Flow Statement for the year ended on that date together with the reports of
the Board of Directors and Auditors thereon.

"RESOLVED THAT the audited financial statements of the Company including the Balance Sheet
as at 31st March, 2022, the Profit & Loss Account for the year ended on that date, notes to

financial statements, reports of the Board and Auditors' thereon be and are hereby received,
considered and adopted.”

2. To appoint a Director in place of Mr. Amit Mathur (DIN: 01943856), who retires by rotation and
being eligible for re-appointment, offers himself for re-appointment.

"RESOLVED THAT pursuant to the provisions of Section 152 and other applicable provisions, if
any, of the Companies Act, 2013 and the rules made thereunder (including any statutory
modification(s) or re-enactment thereof, for the time being in force), Mr. Amit Mathur (DIN:
01943856), who retires by rotation and being eligible, offers himself for re-appointment, be and
is hereby re-appointed as a Director of the Company, liable to retire by rotation."

3. Appointment of Messers Deloitte Haskins & Sells LLP, Chartered Accountants as Statutory
Auditors of the Company

“RESOLVED THAT pursuant to the provisions of Section 139 and Section 142 and other
applicable provisions, if any, of the Companies Act, 2013 read with relevant rules framed
thereunder (including any statutory modification(s) or re-enactment(s) thereof for the time
being in force), be and is hereby accorded to appoint M/s. Deloitte Haskins & Sells LLP,
Chartered Accountants (ICAl Firm Registration No. 008072S) as Statutory Auditors of the
Company for a term of five years from the conclusion of the Fifteenth Annual General Meeting
until the conclusion of Twentieth Annual General Meeting on such remuneration as may be
finalized by the Board of Directors in consultation with the Statutory Auditors, in addition to
reimbursement of all out-of-pocket expenses as may be incurred in connection with the audit of
the accounts of the Company.
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4. To consider and if thought fit, to pass with or without modification(s) the following resolution as
an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 148 and all other applicable provisions
of the Companies Act, 2013 read with Rule 14 of the Companies (Audit and Auditors) Rules,
2014 (including any statutory modification(s) or re-enactment thereof, for the time being in
force), payment of remuneration not exceeding Rs.75,000/- (Rupees Seventy Five Thousand)
apart from applicable taxes and out of pocket expenses to Messers Murthy & Co. LLP, Cost
Accountants (LLP ID No. AAB-1402), appointed as Cost Auditors by the Board of Directors of the
Company for conducting cost audit for the financial year 2021-22 (1% April 2021 to 31 March,
2022) be and is hereby approved.

RESOLVED FURTHER THAT the Board of Directors and Company Secretary of the Company be
and are hereby severally authorised to do all such acts, deeds and things as may be necessary,
proper or expedient to give effect to this resolution.”

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

“RESOLVED THAT, pursuant to Section 149, 150, 152 and other applicable provisions of the
Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules,
2014 (including any statutory modification(s) or re-enactment thereof for the time being in
force), Mr. Mohan Parvatikar (DIN: 00235941), who was appointed as an Additional Director of
the Company by the Board of Directors with effect from 13t August, 2021 and who holds office
until the date of this Annual General Meeting and relating to whom the Company has received a
notice under Section 160 of the Companies Act, 2013 signifying the intention to propose his
candidature for the office of Director in terms of Section 161 of the Companies Act, 2013, be
and is hereby appointed as an Independent Director of the Company to hold office up to five
consecutive years commencing from 13" August, 2021.”

Place : Bangalore By Order of the Board
Date : 4" May, 2022

ank m

Company Secretary

Registered Office

29" Floor, World Trade Center
Brigade Gateway Campus
26/1, Dr. Rajkumar Road
Malleswaram-Rajajinagar
Bangalore — 560 055
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1. The Statement pursuant to Section 102 (1) of the Companies Act, 2013 with respect to the
Special Business set out in the Notice is annexed hereto.

2. A Member entitled to attend and vote is entitled to appoint a proxy to attend and vote on his
/ her behalf and the proxy need not be 2 member of the company. However, as this AGM is
being held through VC/OAVM, physical attendance of Members is being dispensed with.
Accordingly, the facility for appointment of proxies by the Members will not be available for
the AGM. Hence the proxy form and attendance slip are not being annexed to this Notice and
the resultant requirement for submission of proxy forms does not arise.

3. Since the AGM will be held through VC/OAVM, the Route Map is not annexed in this Notice.
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Item No.4:

The provisions of Section 148 of the Companies Act, 2013 and the Companies (Cost Records and
Audit) Rules, 2014 mandates the Company to get its cost records audited. The Board of Directors
have appointed M/s. Murthy & Co. LLP, Cost Accountants (LLP ID No. AAB-1402) as the Cost Auditors
of the Company for the financial year 2020-21 at a remuneration of Rs.75,000/- (Rupees Seventy Five

Thousand only) apart from applicable taxes and out of pocket expenses, if any, for the financial year
2021-22.

Ratification of remuneration payable to cost auditors needs to be done by the shareholders of the
Company in terms of Section 148 of the Companies Act, 2013 read with the Companies (Audit and
Auditors) Rules, 2014. Due to which the consent of the members is sought for ratification of the
remuneration payable to the Cost Auditors for the financial year 2021-22.

None of the Promoters, Directors, Key Managerial Personnel or their relatives are interested,
financial or otherwise, if any in the Resolution No. 3 of the accompanying Notice except to the extent
of their Shareholding, if any in the Company.

The Board recommends the Ordinary Resolution set out in Item No.4 of the Notice for approval by
the Shareholders.

Item No.5:

Pursuant to the provisions of Section 161(1) of the Companies Act, 2013 and the Articles of
Association of the Company, the Board of Directors have appointed Mr. Mohan Parvatikar (DIN:
00235941) as an Additional Director of the Company with effect from 13t August, 2021. In terms of
the provisions of Section 161(1) of the Act, Mr. Mohan Parvatikar would hold office up to the date of
the ensuing Annual General Meeting.

The Company has received notice in writing under the provisions of Section 160 of the Companies

Act, 2013, from a member under Section 160 of the Act proposing the candidature of Mr. Mohan
Parvatikar for the office of Director of the Company.

Mr. Mohan Parvatikar is not disqualified from being appointed as a Director in terms of Section 164
of the Act and has given his consent to act as a Director. As per Section 149 of the Act, an
independent director can hold office for a term up to 5 (five) consecutive years on the Board of a
company and he shall not be included in the total number of Directors for retirement by rotation.

The Company has received a declaration from Mr. Mohan Parvatikar that he meets with the criteria
of independence as prescribed under sub-section (6) of Section 149 of the Act. In the opinion of the
Board, Mr. Mohan Parvatikar fulfills the conditions for his appointment as an Independent Director
as specified in the Act.

None of the Promoters, Directors, Key Managerial Personnel or their relatives are interested,
financial or otherwise, if any in the Resolution No.5 of the accompanying Notice except to the extent
of their Shareholding, if any in the Company.
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The Board recommends the Ordinary Resolution set out at Item No. 5 of the Notice for approval by
the Shareholders.

Place : Bangalore By Order of the Board
Date : 4™ May, 2022

Compahy Secretary





