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Notice is hereby given that the Eighteenth Annual General Meeting of the members of Brigade
Properties Private Limited will be held on Friday, 8t August, 2025 at 11:00 a.m. IST 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 audited financial statements of the Company for the financial

year ended 31* March, 2025, including the Audited Balance Sheet as at 31 March, 2025 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 31* March, 2025, the Profit & Loss Account and the Cash Flow Statement for the financial
year ended on that date, notes to financial statements, reports of the Board of Directors and
Auditors' thereon be and are hereby received, considered and adopted.”

To appoint a director in place of Mr. Roshin Mathew (DIN: 00673926), 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. Roshin Mathew
(DIN: 00673926), 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."

As per the Secretarial Standard on General Meetings (§5-2) issued by the Institute of Company
secretaries of India (ICSl), the details of the director seeking reappointment, as mentioned in
Resolutions No. 2 is enclosed as an Annexure to this Notice.

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 139 read with Rule 3 of the Companies
(Audit and Auditors) Rules 2014, and all other applicable provisions, if any, of the Companies
Act, 2013 (including any statutory modification(s) or re-enactment thereof for the time being in
force) and based on the recommendation of the Board, the consent of the Members be is
hereby accorded for appointment of M/s. Price Waterhouse Chartered Accountants LLP
(Firm Registration. No 012754N/N500016), Chartered Accountants as the Statutory Auditors of
the Company for a term of five consecutive years from the conclusion of Eighteenth Annual
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General Meeting until the conclusion of Twenty Third 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.

RESOLVED FURTHER THAT the Board of Directors or 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.”

SPECIAL BUSINESS

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. 82,500/~ (Rupees Eighty Two Thousand Five
Hundred only) 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 2024-25 (1% April 2024
to 31° March, 2025) be and is hereby approved.

RESOLVED FURTHER THAT the Board of Directors or 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.”

Place : Bangalore By Order of the Board
Date : 21% April, 2025

Kavya P
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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NOTES:

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. Pursuant to General Circular No. General Circular 09/2024 on September 19, 2024 issued by the
Ministry of Corporate Affairs (the ‘MCA’) the companies are allowed to conduct General
Meetings through Video Conference (‘VC’) or Other Audio-Visual Means (‘OAVM’), subject to
compliance of various conditions mentioned therein.

In compliance with the above, AGM of the Company is being held through VC/ OAVM.

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,

4. Since the AGM will be held through VC/OAVM, the Route Map is not annexed in this Notice.

INSTRUCTIONS FOR ATTENDING THE MEETING THROUGH VC/OAVM:

a) Shareholders are requested to follow the below procedure to join the AGM:

I Launch internet browser (Chrome/Firefox/Safari) by typing the:
mps://us%web.zoom.us/i/83961362974

ii. Enter the following passcode: 797330
fii. After logging in, click on join meeting.

b) Shareholders are encouraged to join the Meeting through Laptops with Google Chrome for
better experience,
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STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013:

Item No. 4:

The provisions of Section 148 of the Companies Act, 2013 and the Companies (Cost Records and
Audit) Rules, 2014 mandate 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 2024-25 at a remuneration of Rs. 82,500/- (Rupees Eighty Two
Thousand Five Hundred) apart from applicable taxes and out of pocket expenses, if any, for the
financial year 2024-25,

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 2024-25.

None of the Promoters, Directors, Key Managerial Personne! or their relatives are interested,
financial or otherwise, if any in Resolution No. 4 of the accompanying Notice except to the extent of
their Shareholding, if any in the Company.

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

Place : Bangalore By Order of the Board

Date : 21° April, 2025

Kavya P
Company Secretary
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DETAILS OF DIRECTOR RETIRING BY ROTATION/SEEKING RE-APPOINTMENT AT
18" ANNUAL GENERAL MEETING

{Pursuant to Secretarial Standards on General Meeting issued by the

Institute of Company Secretaries of India}

Name of the Director

Mr. Roshin Mathew

Date of Birth 24/12/1962
Age (in years) 62 years
Date of first appointment on the Board | 23.05.2012

Brief Resume & Qualification of the
Directors

Mr. Roshin Mathew has a Bachelor degree in Civil Engineering from
Kerala University and Masters in Building Engineering and Management
from the School of Planning and Architecture, New Delhi.

He has more than 3 decades of diverse experience in Project
Management, Civil Contracting and Real Estate development.

Inter-se relationship with any other
Directors or KMP of the Company

Mr. Roshin Mathew is not related to any Directors or KMP of the
Company.

Directorships in other Companies

a. Mysore Projects Private Limited
b. BCV Developers Private Limited
¢. Brigade (Gujarat) Projects Private Limited
d. Brigade Enterprises Limited
e. Vibrancy Real Estates Private Limited
f. Tetrarch Developers Limited
8. Perungudi Real Estates Private Limited
h. Brigade Tetrarch Private Limited
f. BCV Real Estates Private Limited

Committee positions held in other Sl Name of Company Name of the Position Held
Boards No. Committee {Chairman
/Member)
1. Brigade Enterprises Risk Member
Limited Management
Committee
2. BCV Developers Private Audit Member
Limited Committee
Nomination and Member
Remuneration
Committee
Corporate Member
Social
Responsibility
Committee
3. Brigade (Gujarat) Audit Member
Projects Private Committee
Limited Nomination and Chairman ]
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Remuneration
Committee

4. Brigade Properties
Private Limited

Audit
Committee

Member

Nomination and
Remuneration
Committee

Member

5. Mysore Projects
Private Limited

Audit
Committee

Member

Corporate
Social
Responsibility
Committee

Member

Nomination and
Remuneration
Committee

Chairman

6. Brigade Tetrarch
Private Limited

Audit
Committee

Member

Nomination and
Remuneration
Committee

Member

7. Perungudi Real Estates
Private Limited

Audit
Committee

Member

Nomination and
Remuneration
Committee

Member

No. of equity shares held in the
Company including shareholding as a
beneficial owner

NIL

No. of Board Meetings attended

Mr. Roshin Mathew has attended all the 9 Board Meetings held during

the financial year 2024-2025

Terms and conditions of appointment/
re-appointment

Mr. Roshin Mathew retires by rotation at the Eighteenth Annual General
Meeting and being eligible, offers himself for re-appointment.

Remuneration proposed to be paid

Not applicable

Remuneration last drawn

Not applicable
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BOARD'S REPORT

Dear Members,

We have pleasure in presenting the Eighteenth Annual Report on the business and operations of the
Company together with the Audited Statement of Accounts for the year ended 31° March, 2025,

FINANCIAL HIGHLIGHTS:
The financial highlights of the Company for the year ended 31° March, 2025 is as follows:

(Rs. in Lakhs)

Particulars Year ended 31" |  Year ended 31*
March, 2025 March, 2024
Total Income ' 30,957 | 28,273
Expenses 30,778 33,097
Profit/(Loss) before taxation 179 (4,824)
Exceptional ltems - =
Profit/(Loss) before tax 179 (4,824)
Less: Tax expense
a. Current Tax (200) -
b. Deferred tax charge/(credit) 211 272 |
Profit/(Loss) after tax _ 168 (5,096)
Add: Balance B/F from the previous year | (31,098) (26,002)
Less: Appropriations | - -
Balance Profit / (Loss) C/F to the next year (30,930) (31,098)

STATE OF COMPANY’'S AFFAIRS AND FUTURE OUTLOOK:

The turnover of the Company for the year ended 31% March, 2025 was at Rs. 30,957 lakhs as
compared to Rs. 28,273 lakhs during the previous financial year, an increase of 9.5% due to the
increase in leasing revenue. Revenue from leasing has increased by 47% during the year due to
commencement of rent for the additional space leased out and income recognised on finance lease.
The residential revenue has decreased during the year as major revenue from residential registered
units pertaining to Zone A is recognised in previous financial year. During the year revenue from sale
of units is Rs. 1,622 lakhs as compared to Rs 8,148 lakhs in the previous financial year.

Expenses for the current financial year stood at Rs. 30,778 lakhs as compared to Rs. 33,097 lakhs in
the previous financial year, the expenses decreased by 7% as cost recognised pertaining to residential
units has decreased during the year as compared to previous financial year.

Your Company has earned profit of Rs. 168 lakhs during the year as compared to Rs. (5,096) lakhs for
the previous financial year which is primarily due to the increase in revenue from operations.

Brigade Tech Gardens, IT SEZ project is operational with 95% of project leased out. All the units in
the residential project at Brigade Tech Gardens known as “Residences at Brigade Tech gardens” has
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been sold out. The company has sold 11,863 sq. ft. out of total 1,27,551 sq. ft. of retail and
commercial area in Zone A during the year.

HOLDING, SUBSIDIARIES AND ASSOCIATE COMPANIES:
Your company is a Subsidiary of Brigade Enterprises Limited.
The Company does not have any Subsidiary company.

SHARE CAPITAL:

During the year under review, the Authorised Share Capital was increased from Rs. 82,95,46,500
(Rupees Eighty-two Crore Ninety-five Lakh Forty-six Thousand Five Hundred only) to Rs. 86,07,96,500
(Rupees Eighty-Six Crore Seven Lakh Ninety-Six Thousand Five Hundred only) by addition of
Optionally Convertible Redeemable Preference Shares capital of Rs. 3,12,50,000 (Rupees Three Crore
Twelve Lakh Fifty Thousand only) divided into 3,12,500 ‘Optionally Convertible Redeemable
Preference Shares’ (OCRPS) of Rs.100/- each.

Further, the Company has issued and allotted 3,12,475 0.01% Optionally Convertible Redeemable
Preference Shares (OCRPS) of Rs. 100 (Rupees One Hundred only) each for an aggregate
consideration of Rs. 3,12,47,500 (Rupees Three Crore Twelve Lakh Forty Seven Thousand Five
Hundred only) to Brigade Enterprises Limited through Private Placement basis.

The paid up share capital of the Company is Rs. 72,07,92,350/- (Rupees Seventy Two Crores Seven
Lakhs Ninety Two Thousand Three 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;

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

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. Rs. 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

5. Rs. 3,12,47,500 (Rupees Three Crore Twelve Lakh Forty Seven Thousand Five Hundred only)
divided into 3,12,475 ‘Optionally Convertible Redeemable Preference Shares’ (OCRPS) of
Rs.100/- each

DEBENTURES:

During the year under review, the company has issued following debentures to Brigade Enterprises
Limited through Private Placement basis:




—
—
ﬁr’.

BRIGADE
Building Positive Experiences
1. 2,04,082 D Series Unsecured Unlisted Non-Convertible Debentures (D Series NCD) of face
value of Rs. 100 each (Rupees One Hundred Only) for an aggregate consideration of
Rs. 2,04,08,200 (Rupees Two Crore Four Lakh Eight Thousand Two Hundred Only).

2. 1,22,449 F Series Unsecured Unlisted Optionally Convertible Debentures (F Series OCDs) of
face value of Rs. 100 each (Rupees One Hundred Only) for an aggregate consideration of
Rs. 1,22,44,900 (Rupees One crore Twenty-two Lakh Forty-four Thousand Nine Hundred
only)

The total Debenture Structure of the Company as on 31% March, 2025 are as follows::

e 065,87,525 12% C Series Unsecured Unlisted Non-Convertible Debentures of Rs. 100 each
= 30,00,000 12% D Series Unsecured Unlisted Compulsery Convertible Debentures of Rs. 100
each

e 30,00,000 12% E Series Unsecured Unlisted Optionally Convertible Debentures of Rs. 100
each

e 2,04,082 D Series Unsecured Unlisted Nan-Convertible Debentures of Rs. 100 each
e 1,222,449 F Series Unsecured Unlisted Optionally Convertible Debentures of Rs. 100 each

REDEMPTION OF DEBENTURES
During the year the Company has redeemed the following debentures:

a. Series A 60,00,000 12% Unsecured Unlisted Non Convertible Debentures of Rs. 100 each
amounting to Rs. 60 Crores:

Name of the Type of NiiviBerot Debenture Biite of Date of
Debenture Amount Redemption
Debenture Debentures s Allotment
Holder (in Rs.)
Reco Iris Pwt (% B owd
Aok " | NCD's of Rs.100 | 30,00,000 30,00,00,000 | 3™ May 2018 3™ May 2024
Limited
each
Brigade 12% A Series
Enterprises NCD's of Rs.100 | 30,00,000 30,00,00,000 | 3™ May 2019 3" May 2024
| Limited gach

b. Series B 500 14.10% Unlisted Unsecured Non Canvertible Debentures of Rs, 10,00,000 each
amounting to Rs. 50 Crores:

Name of the
Type of Number of Dehenture Date of Date of
Debaature Debenture Debentures At | Allotment Red ti
Holder (in Rs.) i s e
14.10% B Series
Reco Iris Pvt. | NCD's of
th th
Umited Rs.10,00,000 250 25,00,00,000 5% July 2017 4™ July 2024
each
Brigade :Jt;i% % Senr;sf
Ent i th th
n tlzrpnses Rs.10,00,000 e 250 25,00,00,000 5™ July 2017 4™ July 2024
Limited sch
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Series B 12% 30,00,000 Unlisted Unsecured Non Convertible Debentures of Rs. 100 each

amounting to Rs. 30 Crores:

s
N f -
I:;;::tulr:e Type of Number of D:;E::::E Date of Date of
Holder Debenture Debentures (In Rs.) Allotment Redemption
. 12 % B Series h h
R_e-:.o Iris Pvt. NCD's of | 15,00,000 15,00,00,000 27 September | 27 September
Limited 2019 2024
Rs. 100 each
Brigade 12 % B Series N
Enterprises | NCD's  of | 1500,000  |15,00,00,000 ;;:;emembe’ f;; feptembe'
Limited Rs. 100 each | €

Series B (I1) 12% 30,00,000 Unlisted Unsecured Non Convertible Debentures of Rs. 100 each
amounting to Rs. 30 Crores:

Name of the Type of Kiuinberof Debenture Hatsot Dite of
Debenture Amount ?
Debenture Debentures Allotment Redemption
Holder {In Rs.)
; 12 % B Series o i
R.eclo Iris Pvt. () NCD's of | 15,00,000 15,00,00,000 26" December, | 26" December
Limited 2019 2024
. Rs. 100 each

Brigade 12 % B Series a4 i
Enterprises | () NCD's of | 15,00,000 15,00,00,000 iglgn“embe” ;gz ’ RtRmbe
Limited | Rs. 100 each |

490 Series I/A 12% Rated Listed Redeemable Non-Convertible Debentures of Rs. 10,00,000
each amounting ta Rs. 49 Crores:

N;:;Z::utr:e Type of Number of D:f:::::e Date of Date of
Debenture Debentures Allotment Redemption
Holder (In Rs.)
Series I/A 12%
Rated Listed G i
g 7 of | 480 49,0000,000 | 50 Mareh -
As.  10,00,000
each

*Pursuant to redemption of Listed NCDs, the NCD's are delisted from BSE Limited w.e.f 27" March, 2025,

12% Series C 51,00,000 Unsecured Unrated Unlisted Optionally Convertible Debentures of
Rs. 100 each amounting to Rs. 51 Crores:

th e
RAMMECTENY Type of Number of Rébenture Date of Date of
Debenture Amount i
Debenture = Debentures Allotment Redemption
Holder (In Rs.)
Brigade 12 % Series C
th th
I
Enterprises | OCD's of Rs.|51,00,000 | 51,00,00,000 |20 March, 19"  March
| o 2015 2025
| Limited 100 each

12% C Series Unsecured Unlisted Non-Convertible Debentures (NCDs) of Rs. 100 each which
were allotted on 13" September, 2021 by the Company to Brigade Enterprises Limited and
Reco Iris Pte Ltd. for a term of 5 years has been early and partially redeemed. The details are

as below:
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Name of Type of Debenture Partial Partial Redemption Date of
Debenture Quantity of | Amount (excluding | redemption
Holders - redemption interest)
Brigade 12% C Series Unsecured | 1,59,362 1,59,36,200 | 28.03.2025
Enterprises Unlisted Non-Convertible
Limited Debentures (NCDs)
Reco Iris Pte. | 12% C Series Unsecured 1,53,113 1,53,11,300 | 28.03.2025
Ltd Unlisted Non-Convertible
Debentures (NCDs)

DELISTING OF 490 SERIES I/A 12% RATED LISTED REDEEMABLE NON-CONVERTIBLE DEBENTURE
FROM BSE LIMITED:

During the year under review 490 Series I/A 12% Non-Convertible Debentures (NCDs) which were
listed on the Stock Exchange, BSE Limited were redeemed on 19" March, 2025 and necessary filings

were made with the Stock Exchange. Pursuant to which the NCDs are delisted from BSE Limited w.e.f.
27" March, 2025.

TRANSFER TO RESERVES:

During the year, the Company has transferred Rs. 168 lakhs to Reserves from the current year profits.
An amount of Rs. 1319 Lakhs was transferred from Debenture Redemption Reserve to General
Reserves due to redemption of Debentures. The Company has not transferred any amount from the
current year's profits to Debenture Redemption Reserve on outstanding Non-Convertible
Debentures due to inadequacy of profits.

DIVIDEND:

The Company has not recommended any dividend during the year.

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, one is Non-Executive
Independent Director and three are Non-Executive Directors. The composition of the Board of
Directors is in due compliance of the Companies Act, 2013.

During the year under review, Mr, Pawan Kumar Kakumanu (DIN: 07584653) was appointed as a
Director of the Company with effect from 9'" May, 2024 post resignation of Mr. Amit Mathur from
the position of Director with effect from the closing business hours of 9™ May, 2024. The Board

placed on record its appreciation for guidance and services provided by Mr. Amit Mathur during
his directarship in the Company.
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Ms. Akanksha Bijawat has resigned from the position of Company Secretary and Chief Financial
Officer with effect from 30" September, 2024. The Board places on record its appreciation to

Ms. Akanksha Bijawat for the services rendered by her during her tenure as Company Secretary and
Chief Financial Officer of the Company.

Further, the Board at its meeting held on 22" October, 2024 appointed Ms. Kavya P as Company
Secretary with effect from 1* November, 2024 and Mr. Sharanappa S as Chief Financial Officer with
effect from 22" October, 2024.

Mr. Sharanappa S resigned from the position of Chief Financial Officer on 18" December, 2024
pursuant to which Mr. Chandra Sekhar Reddy V was appointed as Chief Financial Officer with effect
from 21* January, 2025,

Mr. Roshin Mathew (DIN: 00673926), Mr. Pawan Kumar Kakumanu (DIN: 07584653), Ms. Meera
Krishnakumar (DIN: 02179294) are Non-Executive Directors of the Company and Mr. Mohan
Parvatikar (DIN: 00235941) is Non-Executive Independent Director.

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

Mr. Mohan Parvatikar, Independent Director has given declaration that he meets the criteria of
independence as laid down under Section 149(6) of the Companies Act, 2013.

Ms. Kavya P, Company Secretary, Mr. Chandra Sekhar Reddy V, Chief Financial Officer and Mr. Rashin
Mathew, 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 Director. Apart from the sitting fees paid to Ms. Meera Krishnakumar, Non-executive
Director and Mr. Mohan Parvatikar, Independent Director, the Company has not paid any
remuneration to other 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 Company met 9 (Nine) 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
9" May, 2024 4 (Four) 3 (Three)

25" July, 2024 4 (Four) 4 (Four)

22™ October, 2024 4 (Four) 4 (Four) =
8" November, 2024 4 (Four) 4 (Four)

21* January, 2025 4 (Four) 4 (Four)
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| 13" February, 2025 4 (Four) 4 (Four) ]
13™ March, 2025 4 (Four) 4 (Four)

| 25" March, 2025 4 (Four) 3 (Three)

| 26" March, 2025 4 (Four) 3 (Three) |

ATTENDANCE OF DIRECTORS AT BOARD MEETINGS AND GENERAL MEETINGS:

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

Name of the Director

Board meetings
attended in the

Attendance in the

Attendance in the

Attendance in the

Attendance in the

p i i Annual | Extraordinary Extraordinary Extraordinary
finandal year | General Meeting | General Meeting | General Meeting | General Meeting
2024-2025 held on 25" July, | held on 11" | held on 239 | held on 25t
2024 November, 2024 January, 2025 March, 2025
Mr. Roshin Mathew | 9 (Nine) | Yes Yes Yes Yes
Mr.  Mr. Pawan | 8 (Eight) No No No Yes
Kumar Kakumanu
Ms. Meera 6 (Six) Yes Yes Yes No
Krishnakumar
Mr. Mohan | 9 (Nine) Yes Yes Yes Yes
| Parvatikar
AUDIT COMMITTEE:

During the year 2024-25 the Audit Committee met 6 (Six) times. The dates on which the said
meetings were held are as follows:

9" May, 2024

25" July, 2024

22" Qctober, 2024
8" November, 2024
21% January, 2025
13" February, 2025

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

given below:
S| No. | Name of the Diréctors Designation No. of Committee Meetings during the |
year 2024-25
Held Attended
1 Mr. Mohan Parvatikar Chairman 6 (Six) 6 (Six)
Ms. Meera Krishnakumar | Member 6 (Six) 5 (Five)
3 Mr. Roshin Mathew Member 6 (Six) 6 (Six)

The Company Secretary acts as the Secretary of the Committee.

NOMINATION & REMUNERATION (NRC) COMMITTEE:
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During the year, the Nomination & Remuneration (NRC) Committee met 3 (Three) times. The dates
on which the said meetings were held are as follows:

9* May, 2024
22" Qctober, 2024
21* January, 2025

The composition of the NRC 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 2024-25
Held Attended
1, Mr. Mohan Parvatikar Chairman 3 (Three) 3 (Three)
2. | Ms. Meera Krishnakumar Member 3 (Three) 2 (Two)
3. | Mr. Roshin Mathew Member 3 (Three) 3 (Three)

The Company Secretary acts as the Secretary of the Committee.
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:

(a) thatin the preparation of the annual financial statements for the year ended 31% March, 2025,
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 31°* March, 2025 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:
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Annual evaluation of the performance of the Board, its Committees and of individual directors of the

Company for the Financial Year 2024-25 has been carried out as per the provisions of Companies Act,
2013.

In the meeting of Nomination and Remuneration Committee the performance of the Board as a
whole and the performance of non-independent director was carried out. Performance evaluation

of the Independent Director 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 4 employees as on 31% March, 2025. During the year under review, the Company
has paid Rs. 19 Lakh as remuneration to Key Managerial Personnel as detailed in note 27 forming
part of the financial statements. The Non-Executive and Independent director as mentioned above
were paid sitting fees for attending the Board/ Committee Meetings. Except this, none of the other
Directors has received any remuneration for attending the Board/Committee Meetings.

STATUTORY AUDITORS:

During the year under review M/s. Deloitte Haskins & Sells LLP, Chartered Accountants (Firm
Registrations No. 0080725) resigned as the Statutory Auditor of the Company. The casual vacancy
created by this resignation was led by appointing M/s. Price Waterhouse Chartered Accountants LLP
(Firm Registration No. 012754N/N500016) by the Board and subsequently approved by the members
in the Extraordinary General Meeting held an 11" Novem ber, 2024. The existing auditors shall hold
office upto the ensuing Annual General Meeting of the Company. A resolution for appointment of
M/s. Price Waterhouse Chartered Accountants LLP (Firm Registration Nao. 012754N/N500016) as the
Statutory Auditors of the Company for a term of 5 consecutive years from the conclusion of
Eighteenth Annual General Meeting until the conclusion of Twenty Third Annual General Meeting is
placed before the members for their approval,

M/s. Price Waterhouse Chartered Accountants LLP (Firm Registration No. 012754N/N500016) have
consented to act as statutory auditors of the Company and given a certificate in accordance with
Section 139, 141 and other applicable provisions of the Act to the effect that their appointment, if
made, shall be in accordance with the conditions prescribed and that they are eligible to hold office
as Statutory Auditors of the Company.

There are no qgualifications or adverse remarks in the Statutory Auditors’ Report for the financial
statements for the year ended 31* March, 2025 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 2024-25 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.
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COST AUDITORS:

The Board of Directors of the Company have appointed Messts Murthy & Co. LLP, Cost Accountants
(LLP ID No. AAB-1402) as Cost Auditors of the Company for the financial year 2024-25 at a fee of
Rs. 82,500 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:

The Company has not made any loans, investments or guarantees under Section 186 of the
Companies Act, 2013 during the financial year 2024-2025.

PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES:

All transactions entered into during the financial year 2024-25 with related parties were in the
ordinary course of business and on arms’ length basis.

The details of the transactions with related parties 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, M/s KPMG Assurance and Consulting Services LLP, 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.

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,

WHISTLE BLOWER POLICY/ VIGIL MECHANISM

As a part of Whistle Blower Policy, the Holding Company i.e. Brigade Enterprises Limited has framed
a policy for the Brigade Group as part of vigil mechanism for observing the conduct of Directors and
employees and report concerns about unethical behaviour, actual or suspected fraud or violation of
the Company’s Code of conduct to the Ethics Committee members or the Chairman of the Audit
Committee of Holding Company.
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This mechanism also provides for adequate safeguards against victimization who avail the
mechanism.

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 Company for the financial year 2024-25

has been uploaded on the website under the following link: http://www.brigadecosmopolis.com/

CODE OF CONDUCT;

As part Code of Conduct for Directors and Senior Management Personnel, the Holding Company i.e.
Brigade Enterprises Limited has formulated the Code of Conduct for the Group which helps to
maintain high standards of ethics.

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-3 to this report.

CORPORATE SOCIAL RESPONSIBILITY:

The provisions relating to Corporate Social Responsibility are not applicable to the Company as on
31% March, 2025

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
4 employees. Asignificant effort has also been undertaken to develop leadership as well as technical/
functional capabilities.

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 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.

The following is a summary of sexual harassment complaints received and disposed off during the
year:
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* No. of complaints received: Nil
* No. of complaints disposed off: Nil

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, 2025.

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

c) 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.

g) There were no sweat equity shares issued by the Company.

ACKNOWLEDGEMENTS:

Your Directors would like to take this opportunity to thank all stakeholders viz. contractors,

customers, members, dealers, vendors, banks and other business partners for the continuous
support, co-operation and patronage.

By order of the Board
For,Brigade Properties Private Limited

V ke Do

Place: Bangalore Mr. Roshin Mathew Mr. Mohan Parvatikar
Date: 21% April, 2025 Director Director
DIN: 00673926 DIN: 00235941
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ANNEXURE-1

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
persannel and senior management personnel.

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

€. 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 Persannel means —

¢ the Chief Executive Officer or Managing Director or Manager

* Chief Financial Officer

* Company Secretary

*  Whaole-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,
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f.  Senior Management Personnel means employees who are on level below the Board
of Directors apart from Key Managerial Personnel.

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 sharehalders.

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 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.
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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.

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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