/

ADE HOTEL VENTURES LIMITED

Jrporate |dentity Number (CIN) :U74999KA2016PLC()95986
Regd. Off.: 29th & 30th Floor, World Trade Center,
Brigade Gateway Campus, 26/1, Dr. Rajkumar Road,
Malleswaram-Rajajinagar, Bangalore - 560 055
Phone : +91 - 080 - 4137 9200 Fax : +91 - 080 - 2221 0784

(U

BRIGADE

NOTICE

Notice is hereby given that the Seventh Annual General Meeting of Brigade Hotel Ventures
Limited will be held on Monday, 10™ July 2023 at 11.00 a.m. at the Board Room, 30™ Floor,
World Trade Center, Brigade Gateway Campus, 26/1, Dr. Rajkumar Road, Malleswaram -
Rajajinagar, Bangalore- 560055 to transact the following business:

ORDINARY BUSINESS:

URUDLINART o s

1. To receive, consider and adopt the Audited Balance Sheet as at 315" March 2023 and Audited
Profit & Loss Account and the Cash Flow Statement for the financial year ended 317 March
2023 and the reports of the Board of Directors and the Auditors thereon.

'RESOLVED THAT the audited financial statements of the Company including the Balance
Sheet as at 315" March 2023, the Profit & Loss Account and the Cash Flow Statement 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. Amar Shivram Mysore (DIN: 03218587) who retires by
rotation and being eligible, of fers 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 ru

les made thereunder (including any statutory

modification(s) or re-enactment thereof, for the time being in force), Mr. Amar Shivram
Mysore (DIN: 03218587) who retires by rofation 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."

Place: Bangalore
Date: 1™ May 2023

Registered Office

29™ & 30™ Floor, World Trade Center
Brigade Gateway Campus, 26/1,

Dr. Rajkumar Road,
Bangalore-560055

By order of the Board
For Brigade Hotel Ventures Limited

Vineet VA

Director
DIN: 06362115
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NOTES:

1. 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 A
MEMBER OF THE COMPANY. Pursuant to the provisions of Section 105 of the Companies
Act, 2013, a person can act as a proxy on behalf of not more than fifty members and
holding in aggregate not more than ten percent of the total share capital of the Company.
Members holding more than ten percent of the total share capital of the company may
appeint a single person as proxy, who shall not act as proxy for any other Member.

2. The instrument of proxy, in order to be effective, should be deposited at the Registered
Office of the Company duly completed and signed, not later than 48 hours before the
commencement of the meeting. A proxy form is annexed to this Report. Proxies submitted
on behalf of corporates, limited liability partnerships, societies etc. must be supported
by an appropriate resolution/authority, as applicable.

3. Members / proxies should bring the duly filled Attendance Slip enclosed herewith to
attend the meeting.

4. The Register of Directors and Key Managerial Personnel and their shareholding,
maintained under Section 170 of the Companies Act, 2013, and The Register of Contracts
or Arrangements maintained under Section 189 of the Companies Act, 2013, will be
available for inspection by the members at the Annual General Meeting.

5. The Route Map of the venue of the meeting is annexed to this Notice.

6. Incase of joint holders attending the AGM, the member whose name appears as the first
holder in the order of the names as per the Register of Members of the Company will be
entitled to vote.

7. The Register of Directors and Key Managerial Personnel and their shareholding,
maintained under Section 170 of the Companies Act, 2013, and The Register of Contracts
or Arrangements maintained under Section 189 of the Companies Act, 2013, will be
available for inspection by the members electronically during the meeting.

8. Members are requested to convert physical shareholding if any to electronic mode
pursuant to notification dated September 10, 2018 issued by The Ministry of Corporate
Affairs for public limited companies and hence are requested to direct change of address
notifications and updates of savings bank account details to their respective Depository
Participant(s). The Company had also previously sent communications to all the
shareholders in this regard.

9. The details of the ISIN (International Securities Identification Number) of the
Company is as follows:
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Company

ISIN

Name of the Instrument

Brigade Hotel Ventures Ltd

INEO3NUO01014

Equity Shares

10. Members are requested to send all communications relating to Shares to our Registrar

and Share Transfer Agents at the following address:

KFIN Technologies Limited

Selenium Tower B, Plot no.31 & 32, Financial District
Nanakramguda, Serilingampally Mandal, Hyderabad - 500 032

Ph No.: +91 40 6716 2222
Email: unlservices@kfintech.com

11 All documents referred to in the Notice will be available for inspection during normal
business hours on working days up to the date of the Annual General Meeting.
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BRIGADE HOTEL VENTURES LIMITED
CIN: U74999KA2016PLC095986
Regd. Off.: 29™ & 30™ Floor, World Trade Center, Brigade Gateway Campus,
26/1, Dr. Rajkumar Road, Malleswaram-Rajajinagar, Bangalore 560 055

Seventh Annual General Meeting

ATTENDANCE SLIP
(To be handed over at the entrance of the Meeting Hall)

CLID/ Folio No.
DPID. - No. of Shares held:

I/ We certify that I/ We am/ are a Registered Shareholder/Proxy for the Registered
Shareholder of the Company. I/ We hereby record my/ our presence at the Seventh Annual
General Meeting of the Company being held on Monday, 10" July 2023 at 11.00 a.m. at the Board
Room, 30™ Floor, World Trade Center, Brigade Gateway Campus, 26/1, Dr. Rajkumar Road,
Malleswaram-Rajajinagar, Bangalore - 560 055

Name of the Member/Proxy Signature of Member / Proxy
(in Block Letters )
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BRIGADE HOTEL VENTURES LIMITED
CIN: U74999KA2016PLC095986
Regd. Off.: 29™ & 30™ Floor, World Trade Center, Brigade Gateway Campus,
26/1, Dr. Rajkumar Road, Malleswaram-Rajajinagar, Bangalore 560 055

FORM MGT- 11- PROXY FORM
[Pursuant o Section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies
(Management and Administration) Rules, 2014]

Name of the member(s):

Registered address:

E-mail Id:

Folio No/ Client Id:

DP Id:

I/We, being the member(s) of .................. Shares of Brigade Hotel Ventures Limited,
hereby appoint:

1.  Name
Address
E-mail ID
Signature wvsennenns, OF Failing him

2. Name
Address
E-mail ID
Signature e, OF failing him

3. Name
Address
E-mail ID
Signature

as my/our proxy fo attend and vote (on a poll) for me/us and on my/our behalf at the Seventh
Annual General Meeting of the Company, to be held on Monday, 10™ July, 2023 at 11.00 a.m. at
the Board Room, 30™ Floor, World Trade Center, Brigade Gateway Campus, 26/1 Dr. Rajkumar
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Road, Malleswaram-Rajajinagar, Bangalore - 560055 and at any adjournment thereof in respect

of such resolutions as are indicated below:

Resolution Resolutions Vote
Number

For ] Against

Ordinary Business

1 Adoption of Annual Accounts and Reports thereon
for the financial year ended 31st March, 2023

2 Re-appointment of Mr. Amar Shivram Mysore (DIN:
03218587) as a Director liable to retire by rotation

Signed this

Affix
Revenue
Stamp

Signature of Shareholder Signature of Proxy holder(s)

Note: This form of proxy in order to be effective should be duly completed and deposited at
the Registered Office of the Company, not less than 48 hours before the commencement of
the Meeting.
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BRIGADE HOTEL VENTURES LIMITED

d
Corporate Identity Number (CIN) :U74999KA2016PLC095986 S—
Regd. Off.: 29th & 30th Floor, World Trade Center, =._/-/
Brigade Gateway Campus, 26/1, Dr. Rajkumar Road, —

Malleswaram-Rajajinagar, Bangalore - 560 055 BRIGADE
Phone : +91 - 080 - 4137 9200 Fax : +91 - 080 - 2221 0784

BOARD'S REPORT

Dear Members,

We have pleasure in presenting the Seventh Annual Report on the business and operations of the

Company together with the Audited Statement of Accounts for the financial year ended
31" March 2023.

FINANCIAL HIGHLIGHTS:
(Amount in Rupees Lakhs)

Particulars 2022-23 2021-22
Total Income 30,472 12,905
Total Expenses 32,227 21,875
Profit/(Loss) before exceptional items and tax (1,755) (8,970)
Exceptional Items (1,100) 944
Profit/Loss before tax (655) (9914)
Current Tax - -
Deferred tax (195) (2,887)
Profit/(Loss) After tax (460) (7.027)
Other Comprehensive Income 11 43
Total Comprehensive Income/Loss (449) (6,984)

FINANCIAL & OPERATIONAL OVERVIEW:

During the year under review, your Company has achieved a turnover of Rs. 30,472 lakhs as against
Rs. 12,905 lakhs in the previous year, an increase of 136%. This is due to the overall growth in the
hospitality sector which has resulted in an increase in occupancy and the average room rates. The total
expenditure for the year ended 31° March 2023 has been Rs. 32,227 as against Rs. 21,875 lakhs in
the previous year. The increase in expenditure is due to the result of increased business during the
year. The total comprehensive loss for the year ended 31*" March 2023 stood at Rs. (449) lakhs as
compared to Rs. (6,984) Lakhs in the previous year ended 31*" March 2022. It is good to note that the
loss in the business in the previous year has drastically come down and is close to break even. We
expect the Company to make profits in the near future.

Your Company along with its subsidiary has a total of 8 operating hotels located in Bengaluru, Mysuru,
Chennai, Kochi and GIFT City. t Your Company along with its subsidiary has a total of 1474 keys which
are operational as on 31°' March 2023. The average occupancy during the year was 69%. The average

gross operating profit during the financial year 2023 the average gross operating profit stood at Rs,
1400 Millions.

SUBSIDIARIES AND ASSOCIATES:

The Company is a Wholly Owned Subsidiary of Brigade Enterprises Limited. SRP Prosperita Hotel
Ventures Ltd is a subsidiary of the company. There are no associate companies as on 31°' March 2023,
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A statement containing the salient features of the financial statements of subsidiary company as o roooe

required in Form AOC-1 is attached as Annexure-1 to this Report.

TRANSFER TO RESERVES & DIVIDEND:

The Company has not transferred any amount to reserves or declared any dividend for the year under
review.

FIXED DEPOSITS:
The Company has not accepted any deposits in terms of Chapter V of the Companies Act, 2013 read
with the Companies (Acceptance of Deposit) Rules, 2014, during the year and accordingly, no amount is

outstanding as on the Balance Sheet date.

SHARE CAPITAL:
There has been no change in the Share Capital of the Company during the year.

The paid-up share capital of the Company is Rs. 2,81,43,00,000/- (Rupees Two Hundred and Eight One
Crores Forty-Three Lakhs only) comprising of:

* Rs.1,00,00,000 (Rupees One Crore Only) divided into 10,00,000 equity Shares of Face Value
of Rs. 10/- each.

* Rs. 2,80,43,00,000 (Rupees Two Hundred and Eight Crores Forty-Three Lakhs only) divided
into 2,80,43,000 0.01% Optionally Convertible Redeemable Preference Shares (OCRPS) of Rs.
100/- each.
DEBENTURES:

During the year under review, the Company has not issued any Debentures. As on date, the Company
does not have any outstanding Debentures.

BOARD OF DIRECTORS:

The Board of Directors of the Company comprises of 3 directors of which all are Non-Executive
Directors. The composition of the Board of Directors is in due compliance of the Companies Act, 2013.

sl. Name of the Director Designation

No.
1 Ms. Nirupa Shankar Non-Executive Director
2 | Mr. Amar Shivram Mysore Non-Executive Director
3 | Mr. Vineet Verma Non-Executive Director
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In accordance with the Articles of Association of the Company and the provisions of Section 152(6)§$|GAD
of the Companies Act, 2013, Mr. Amar Shivram Mysore (DIN : 03218587) Director of the Company will ~ ~ )

" y . < . - A BLH_.CII?% Positive Experiences
retire by rotation at the ensuing Annual General Meeting and being eligible, offers himse r
reappointment,

None of the Directors of the Company are disqualified under Section 164(2) of the Companies Act,
2013.

BOARD MEETINGS:

During the year under review, the Board of

Directors of the Company met 4 (Four) times on the
following dates:

Dates on which Board Meetings Total Strength of the Board No of Directors Present
were Held

29™ April, 2022 3 (Three) 3 (Three)

19" July, 2022 3 (Three) 3 (Three)

3" November, 2022 3 (Three) 3 (Three)

27™ January, 2023 3 (Three) 3 (Three)

ATTENDANCE OF DIRECTORS AT BOARD MEETINGS AND THE SIXTH ANNUAL GENERAL
MEETING:

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

Attendance in the Sixth
Annual General Meeting held
on 28™ July, 2022

Board meetings attended in the

Name of the Directors financial year 2022-23

Ms. Nirupa Shankar 4 (Four) Yes
Mr. Vineet Verma 4 (Four) Yes |
Mr. Amar Shivram Mysore 4 (Four) Yes

AUDIT COMMITTEE:

During the year 2022-23, the Audit Committee met 4 times. T

were held are as follows:

29™ April, 2022
19™ July, 2022

3" November, 2022
27™ January, 2023

The composition of the Audit Committee and the details o

given below:

he dates on which the said meetings

f meetings attended by its members are
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SI | Name of the Directors Designation No. of Committee Meetings dué-ing B I_(.;ADE‘
No. the year 2022-23 uilding Rositive Experiences
Held Attended
1 Mr. Vineet Verma Chairman 4 (Four) 4 (Four)
2 Ms. Nirupa Shankar Member 4 (Four) 4 (Four)
3 Mr. Ananda Natarajan Member 4 (Four) 4 (Four)
4 Mr. Amar Shivram Mysore | Member 4 (Four) 4 (Four)

NOMINATION & REMUNERATION (NRC) COMMITTEE:

The Nomination and Remuneration Committee met once during the year on 27™ January, 2023. The
details of the attendance of the members for this meeting is as follows:

Name of the Designation No. of Comniiﬂéé; __Meeﬂngs during the year
Committee Member = o] ~ 2022-23
; Held Attended
Mr. Vineet Verma Chairman 1 1
Ms. Nirupa Shankar Member 1 1
Mr. Amar Shivram Mysore Member 1 1

The Company Secretary acts as the Secretary of the Committee.
POLICY ON DIRECTORS' APPOINTMENT AND REMUNERATION:

The Directors of the Company are appointed by the Members at Annual General Meetings in accordance
with the provisions of the Companies Act, 2013 and the rules made thereunder.

There is no remuneration paid to any directors and the directors are not entitled for any sitting fees
for attending the meetings of the Board.

DIRECTORS' RESPONSIBILITY STATEMENT:
The Board of Directors hereby confirm that:

a) in the preparation of the annual financial statements for the year ended 31°" March 2023, the
applicable accounting standards have been followed along with proper explanation relating to
material departures;

b) the Directors had selected such accounting policies and applied them consistently and made
Judgments and estimates that are reasonable and prudent so as to give a frue and fair view of the
state of affairs of the Company at the end of the financial year and of the profit of the Company
for that period;

¢) the Directors had taken proper and sufficient care 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:
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e) there are proper systems to ensure compliance with the provisions of all applicable laws were in
place and were adequate and operating effectively.

KEY MANAGERIAL PERSONNEL:

Ms. Parekh Niddhi R, Company Secretary resigned effective 8™ April 2023. The Company is in the
process of identifying a suitable candidate for the post of Company Secretary.

As on date of this report, Mr. Anand Natarajan, Chief Financial Officer and Mr. Arindam Mukher jee,
Manager are the Key Managerial Personnel of the Company in accordance with the provisions of
Section 203 of the Companies Act, 2013,

ANNUAL RETURN:

Pursuant to Section 92 (3) of the Companies Act, 2013, a copy of the Annual Return of the Company
for the period 31" March 2023 is uploaded on the Holding Company's website under the following link:

www.brigadegroup.com.

PARTICULARS OF EMPLOYEES:

The Company has 807 employees as on 31" March 2023. There are no emplovees in the Company who
are in receipt of remuneration in excess of the limits prescribed in section 134 of the companies Act,
2013 read with the Rule 5(2) & 5(3) of Companies (Appointment and Remuneration of Manaegerial
Personnel) Rules, 2014 during the year. None of the Directors have received any remuneration for
attending the Board and Committee Meetings.

STATUTORY AUDITORS:

The Members of the Company at the Sixth Annual General Meeting held on 28™ July, 2022 approved
the re-appointment of M/s. S. R. Batliboi & Associates LLP, Chartered Accountants (Registration No.
101049W/E300004), Statutory Auditors of the Company for a further period of 5 years i.e., from the
conclusion of the Sixth Annual General Meeting till the conclusion of Eleventh Annual General Meeting
of the Company, in terms of Section 139 of the Companies Act, 2013 read with the Companies (Audit
and Auditors) Rules, 2014,

The qualifications/ adverse remarks/ observations of the Statutory Auditors for the financial
statements for the yzar ended 31°* March 2023 and the explanations from the Board of Directors is
as provided below:

’?l. No. | Qualifications/ Adverse Remarks/ Observations Explanation by the Board

1 Proper books of account as required by law have been | All the backup data of the hotel
kept by the Company, in electronic mode on servers | units are in cloud and the
physically located in India, except that the backup of | management is taking steps to
the books of account and other books and papers | ensure that the daily back-up
maintained in electronic mode with respect to | of books of account of the 2
individual hotel units has not been maintained on | hotel units are maintained in
servers physically located in India on daily basis as | physical servers in India.
stated in Note 42 to the financial statements
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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:

The related party transactions undertaken during the financial year 2022-23 as detailed in the notes
to accounts of the financial Statements which have been carried out at arms' length basis and in the
normal course of business,

BOARD EVALUATION:

Annual evaluation of the performance of the Board, its committees and of individual Directors of the
Company for the Financial Year 2022-23 has been made as per the provisions of Companies Act, 2013.

SECRETARIAL AUDIT REPORT:

Pursuant to the provisions of the Companies Act, 2013, the Board of Directors of the Company have
appointed Mr. K. Rajshekar, Practicing Company Secretary (CP No. 2468) to conduct the Secretarial
Audit for the financial year 2022-23 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.

MATERIAL CHANGES AND COMMITMENTS:

There were no material changes and commitments for the period under review, which significantly
affects the financial position of the Company.

SIGNIFICANT OR MATERIAL ORDERS:

During the financial year under review, no significant and material Orders were passed by the
Regulators or Courts or Tribunals Impacting the going concern status and the Company's operations in
the future.

INTERNAL FINANCIAL CONTROL SYSTEMS:

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

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

RISK MANAGEMENT:

The Board of Directors have been entrusted with the responsibility for establishing policies to monitor
and evaluate risk management systems of the Company. The Board reviews the same in the Board
meetings regularly and the Internal Audit exercise aids the Board in this evaluation exercise.
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B. TECHNOLOgY ABSORPTION: NIL
€. FOREIGN EXCHANGE EARNINGS AND OUTGO:

During the year under review, the Company has total foreign earnings of Rs. 78,86,48,542/- and foreign

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

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

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

WHISTLE BLOWER POLICY/VIGIL MECHANISM
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* Company has complied with qll applicable mandatory Secretarial Standards issued by the
Institute of Company Secretaries of India for the financial year ended 31" March 2023

* Pursuant to Section 148(1) of the Companies Act, 2013 the Company is not required to maintain
any cost records,

* No frauds were reported by the Auditors as specified under Section 143 of the Companies
Act 2013 for the financial year ended 31 March 2023,

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

* Thereare no Corporate Insolvency proceedings initiated against the company under Insolvency
and Bankruptcy Code, 2016 (IBC).

ACKNOWLEDGEMENTS:

The Directors wish to place on record their appreciation to all the stakeholders for their continued
Support and patronage.

By Order of the Board
For Brigade Hotel v fures Limited

Place: Bangalore
Date: 11* May 2023

Vineet Vepia
Director
DIN: 02750342 DIN: 06362115
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Companies (Accounts) Rules, 2014)

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

Part "A“: Subsidiaries
—arf A : Subsidiaries

Particulars

%
%
Total Assets
Total Liabilities 13,540.58

Provision for Taxation “
Profit/Loss after Taxation %
Other Comprehensive Income “
Total Comprehensive Income %
Proposed Dividend

By Order of the Board
For Brigade Hote| Ventures Limited

W'

Place: Bangalore Nirupa sSh Vineet Verma

Date: 1™ May 2023

ctor / Director

DIN: 02750342 DIN: 06362115



Form No. MR-3

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 315" MARCH, 2023
[Pursuant to section 204(1) of the Companies Act, 2013 and Rule No. 9 of the

Companies (Appointment and Remuneration Personnel) Rules, 2014]

To,
The Members,
Brigade Hotel Ventures Limited

Bengaluru

I have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by Brigade Hotel Ventures Limited (hereinafter called the
Company). Secretarial Audit was conducted in a manner that provided me a reasonable basis for

evaluating the corporate conducts/statutory compliances and expressing my opinion thereon.

Based on my verification of the Brigade Hotel Ventures Limited 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, I hereby report that in my opinion, the Company has, during the audit period
covering the financial year ended on 31* March, 2023 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:

I have examined the books, papers, minute books, forms and returns filed and other records

maintained by Brigade Hotel Ventures Limited (“the Company”) for the Financial Year ended on

31" March, 2023 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; *

BHVL/22-23 1



(iii) 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, Overseas Direct Investment and External Commercial

Borrowings;*

(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 (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011; *

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,
1992; ¢

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009; *

(d) The Securities and Exchange Board of India (Employee Stock Option Scheme and
Employee Stock Purchase Scheme) Guidelines, 1999; ¢

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

(f) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer
Agents) Regulations, 1993 regarding the Companies Act and dealing with client; *

(g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009;
and*

(h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998*

(vi) Other Laws as are applicable to Hospitality Industry:-

1. Food Safety and Standards Act, 2006; Food Safety and Standard Rules, 2011; The
Prevention of Food Adulteration Act, 1954; Legal Metrology Act, 2009

2. State Laws such as Shops and Establishment Act, Municipal Laws, Rules and Procedures

3. Environment (Protection) Act, 1986, Water (Prevention and Control of Pollution) Act,1974

4. Energy Conservation Act, 2001 and other related State laws governing Fire Services, Lifts,

Escalators and Passenger Conveyors, Land/Water Conservation.

BHVL/22-23 2



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

(i) Secretarial Standards issued by the Institute of Company Secretaries of India;

(ii) The listing Agreement entered into by the Company with the Stock Exchange(s), if applicable; *

During the period under review the Company has complied with the provisions of the Act, Rules,

Regulations, Guidelines, Standards, etc, mentioned above.

My opinion is based on audit evidence, explanations and information given to me during the audit
and the Management Representation Letter in support that there were no specific non-compliances

in respect of the Act, Rules, Regulations, Guidelines, Standards, etc., mentioned above.

I 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.A

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.
I 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.

BHVL/22-23 3



1 Further Report That during the audit period the company has:

- Statutory Auditors were re-appointed for a 2™ Terms of 5 Years

Digitally signed by

Place : Bengaluru Signature: RaJ shekar %35%%?53-05-11 11:42:09
Date : 11" May, 2023 Name of Company Secretary in practice: Rajshekar
UDIN: F004078E000287405 FCS No.: 4078

CP No.: 2468

¢ These Laws/Rules/Regulations/Guidelines/Standards are not applicable as the Company is an Unlisted Public Limited
Company.

* Note Applicable as there were no instances referred to in this point, during the financial year.

A The Company does not have any executive directors. There are no independent directors on the Board as there is no

mandatory requirement to appoint them.

BHVL/22-23 4



ANNEXURE
To
The Members
Brigade Hotel Ventures Limited
Bengaluru

My report of even date is to be read along with this letter.

1. Maintenance of secretarial record is the responsibility of the management of the company. My
responsibility is to express an opinion on these secretarial records based on our audit.

2. T have followed the audit practices and processes as were appropriate to obtain reasonable assurance
about the correctness of the contents of the Secretarial records. The verification was done on test
basis to ensure that correct facts are reflected in secretarial records. I believe that the processes
and practices, I followed provide a reasonable basis for our opinion.

3. I have not verified the correctness and appropriateness of financial records and Books of Accounts
of the company.

4. Where ever required, I have obtained the Management representation about the compliance of
laws, rules and regulations and happening of events etc.

5. The compliance of the provisions of Corporate and other applicable laws, rules, regulations,
standards is the responsibility of management. My examination was limited to the verification of
procedures on test basis.

6. The Secretarial Audit report is neither an assurance as to the future viability of the company nor of
the efficacy or effectiveness with which the management has conducted the affairs of the company.

Place : Bengaluru Signature: Rajshekar3‘5‘:‘2'.55?35?1"?335?2“’
Date : 11" May, 2023 Name of Company Secretary in practice: Rajshekar >

FCS No.: 4078

C P No.: 2468
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