BSR&Co.LLP Nosco T Gak 4, Newoo ontor

Weastern Exprass Highway

Chartered Accountants Goregaon {East), Mumbai — 400 063, India
Telephone: +91 {22) 8257 1000
Fax: +91 (22) 6257 1010

To the Members of Schlioss Bangalore Private Limited
Report on the Audit of the Financial Statements

We have audited the finandial statements of Schloss Bangalore Private Limited (the “Company”) which
comprise the balance sheet as at 31 March 2024, and the statement of profit and loss (including other
comprehensive income), statement of changes in equity and statement of cash flows for the year then
ended, and notes to the financial statements, including material accounting policies and other explanatory
information.

In our opinlon and to the best of our information and according to the explanations given to us, the
aforesaid financial statements give the information required by the Companies Act, 2013 ("Act’} in the
manner 0 required and give a true and fair view in conformity with the accounting principles generally
accepted in India, of the state of affairs of the Company as at 31 March 2024, and its ioss and clher
comprehensive loss, changes in equity and its cash flows for the year ended c¢n that date.

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under
Section 143(10) of the Act. Our responsibilities under those SAs are further described in the Audffor's
Responsibiiities for the Audit of the Financial Statements section of our report. We are independent of the
Company in accordance with the Code of Ethlcs lssuad by the institute of Chartered Accountants of india
together with the othical requirements that are relevant to ocur audit of the financial statements under the
provisions of the Act and the Rules thereunder, and we have fulfilled our cther ethical responeibiiities in
accordance with these requirements and the Code of Ethics. We believe that the audit evidence we have
obtained is sufficlent and appropriate to provide a basis for our opinlon on the financial statements.

The Company's Management and Board of Directors are responslble for the matters stated in Section
134(5) of the Act with respect to the preparation of these financial statements that give a true and fair view
of the state of affairs, profitloss and cash flows of the Company in accordance with the accounting
principies generaily accepted in india, including the indian Accounting Standards {Ind AS) specified under
Section 133 of the Act. This responsibility aiso includes maintenance of adequate accounting records in
accordance with the provisions of the Act for safeguarding of the assets of the Company and for preventing
and detecting frauds and other irreguiarities; selection and application of appropriate accounting palicies;
making judgments and estimates that are reasonable and prudent; and design, implomentation and
maintenance of adequate internai financial controls, that were operating effectively for ensuring the
accuracy and compieteness of the accounting records, relevant to the preparation and presentation of the
financial statements that giva a true and fair view and are free from materiai misstatement, whether due
to fraud or error.

In preparing the financial statements, the Management and Board of Directors are responsihle for
assessing the Company's ability to continue as a going concern, disclosing, as applicable, matters related
to going concern and using the going concern basis of accounting unless the Board of Directors either
intends to liquidate the Company or to cease operations, or has no realistic alternative but to do so.

The of Directors is also responsible for overseeing the Company’s financial reporting process
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BSR&Co. LLP

Independent Auditor’'s Report {Continued)
Schloss Bangalore Private Limited

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are
free from material misstatement, whether due to fraud or emor, and to issue an auditor's report that
Includes owr opinion. Reasonable assurance is a high level ef assurance, but is not a guarantee that an
audit conducted in accordance with SAs will always detect a material misstatement when It exists.
Misstatements can arise from fraud or error and are considered material if, individually or in the aggregate,
they could reasonably be expecied to influence the economic decisions of usars taken on the basis of
these financlal statements.

As part ef an audit in accordance with SAs, we exercise professional judgment and maintain professional
skepticism throughout the audit. We also:

* Identify and assess the ricks of material misstatement of the financial statements, whether due to
fraud or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of nof detecting
a material misstatement resulting from fraud is higher than for one resutting from error, as fraud may
involve collusion, forgery, intentional omissions, misrepresentations, or the overide of intemal control.

*  Obtain an understanding of internal control relevant to the audit in order to dasign audit procedures
that are appropriate in the circumstances. Under Section 143(3)(i) of the Act, we are also responsible
for expressing our opinion on whether the company has adequate intemal financial controls with
reference to financial statements in place and the operating effectiveness of such controls.

* Evaluate the appropriateness of accounting policies used and the reasenableness of accounting
estimates and related disclosures made by the Management and Board of Directors.

*  Conclude on the appropriateness of the Management and Board of Directors use of the going concem
basis of accounting in preparation of financial statements and, based on the audit evidence obtained,
whether a material uncertainty exists related to events or conditions that may cast significant doubt
on the Company’s ability to continue as a going concem. If we conclude that a material unceriainty
exists, we are required to draw attention in our auditors report to the related disciosures in the
financial statements or, if such disclosures are inadequete, to modify our opinion. Our conclusions
are based onthe audit evidence obtained up to the date of our auditor's report. However, future events
or conditions may cause the Company to cease to continue as a going concern.

* Evaluate the overall presentation, structure and content of the financial statements, Including the
digclosures, and whether the financial statements represent the underlying fransactions and events
in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned scope
and timing of the audit and significant audlt findings, including any significant deficiencies in internal control
that we identify during our audit.

We also provide these charged with govemance with a statement that we have complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and other
matters that may reasonably be thought to bear on our independence, and where applicable, related
safeguards.

1. As required by the Companies (Auditor's Reporf) Order, 2020 ('the Order"} issued by the Central
Govemment of India in tenms of Section 143(11) of the Act, we give in the “Annexure A” a statement
on the matters specified In paragraphs 3 and 4 of the Order, to the extent applicable.

2 A, As required by Section 143(3) of the Act, we report that:

a have sought and obtained all the information and explanations which to the best of our
and belief were necessary for the purposes of our audit.
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BSR&Co.LLP

Independent Auditor’s Report (Continued)
Schloss Bangalore Private Limited

In our opinion, proper books of account as required by law have bean kept by the Company so
far as it appears from our examination of those books except for the matters stated in the
paragraiph 2(B)(f) below on reporting under Rule 11(g) of the Companies (Audit and Auditors)
Rules, 2014.

The balance sheet, the statement of profit and ioss (including other comprehensive income), the
statement of changes in equity and the statement of cash flows dealt with by this Report are in
agreement with the beoks of account.

In our opinion, the aforesaid financial statements compiy with the Ind AS specified under Section
133 of the Act.

On the basis of the writisn representations received from the directors as on 01 April 2024 taken
on record by the Board of Directors, none of the directors is disqualified as on 31 March 2024
from being appointed as a director in terms of Section 164(2) of the Act.

the modification relating to the maintenance of accounts and other matters connected therewith
are as stated in the paragraph 2(A)b) above on reporting under Section 143(3)(b) and paragraph
2(B){f)] below on reporting under Rule 11(g) of the Companies (Audit and Auditors) Rules, 2014.

With respect to the adequacy of the internal financial controls with reference to financial
statements of the Company and the operating effectiveness of such controls, refer to our separate
Report in “Annexure B".

With respect to the other matters to be included in the Auditor's Report in accordance with Rule 11 of

the Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of our information and
according to the explanations given to us:

The Company has disciosed the impact of pending litigations as at 31 March 2024 on its financial
position in its financial statements - Refer Note 36 to the financial statements.

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

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

d (i) The management has represented that, to the best of their knowledge and belief, as disclosed in

the Note 43 (v) to the financial statements, no funds have been advanced or loaned or invested
(either from borrowed funds or share premium or any other sources or kind of funds) by the
Compeny to or in any other person(s) or entity(ies), including foreign entities ("Intermediarles”),
with the understanding, whother recorded in writing or otherwise, that the Intermediary shall
directly or indirectly lend or investin other parsons or entitles identified in any manner whatsoever
by or on behalf of the Company (“Uttimate Beneficiaries™) or provide any guarantee, security or
the like on behalf of the Ultimate Beneficiaries.

(i) The management has represented that, to the best of their knowledge and belief, as disclosed in

the Note 43 (vi) to the financial statements, no funds have been received by the Company from
any person(s) or entity(ies), including foreign entities (*Funding Parties"), with the understending,
whether recorded in writing or otherwise, that the Company shall directly or Indirectly, lend or
invest In other persons or entities identified in any manner whatsoever by or on behalf of the
Funding Parties (“Ultimate Beneficiaries”) or provide any guarantee, security or the like on behalf
of the Ultimate Beneficiarles.

(i) Based on the audit procedures performed that have been considered reasonable and appropriate

in the circurnstances, nothing has come to our notice that has caused us to belleve that the
representations under sub-clause (i) and (ii) of Rule 11(e), as provided under (i) and (ii} above,
contain any materlal misstatement.

have neither declared nor paid any dividend during the year.

examination which included test checks and in accordance with requirements of
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BSR&Co. LLP

independent Auditor's Report (Continued)
Schloss Bangalore Private Limited

the Implementation Guide on Reporting on Audit Trail under Rule 11(g) of the Companies {Audit
and Auditors) Rules, 2014, the Company has used accounting softwares for maintaining its baoks
of account, which have a feature of recording audit trail (edit log) facility and the same has
operated throughout the year for all relevant transactions recorded in the aceounting softwares
except the feature of recording audit trail (edit log) facility was not enabled at the database level
to keg any direct data changes for one accounting softwara used for maintaining the books of
accounts relating to purchases, payablss and inveniory management. Further, for the periods
whara audit trail (edit log) facility was enabled and oparated for the respsctive accounting
softwares, we did not come across any instance of the audit trail feature being tampared with.

C  With respect to the matter to be included in tha Auditor's Report under Section 197(16) of the Act:

In our opinion and according to the information and explanations given to us, the Company is nota
public company. Accordingly, the provisions of Section 197 of the Act are not applicable to the
Company. The Ministry ot Corporate Affairs has not prescribed other details under Section 197(16)
of the Aot which are required to be commented upon by us.

ForBE& R & Co.LLP
Charterad Accountants
Firm's Registration No.:101248W/W-100022

Place: Mumbai Membership No.: 105003
Date: 18 June 2024 ICAl UDIN:24105003BKFBOB53924
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BSR&Co. LLP

Annexure A to the Independent Auditor’s Report on the Financial Statements
of Schloss Bangalore Private Limited for the year ended 31 March 2024

(Referred to in paragraph 1 under ‘Report on Other Lagal and Regulatory
Requirements' section of our report of even date)

(i) (2) (A) The Company has maintained proper records showing full particuiars, including quantitative

M ()

X

(€

(d)

(e}

details and situation of Property, Plant and Equipment.

{B) The Company has maintained proper records showing full particulars of intangible assets.

According to the information and explanations given to us and on the basis of our examination
of the records of the Company, the Company has a regular pregramme of physical verification
of its Property, Plant and Equipment by which all property, plant and equipment are verified once
in every three years. In accordance with this programme, all property, plant and equipment
waere verified during the year 2022-23. In our opinion, this periodicity of physical verification is
reasonable having regard to the size of the Company and the nature of its asseis. No
discrepancies were noticed on such verification.

According to the information and explanations given to us and on the basis of our examination
of the records of the Company, the title deeds of immovabie properties (other than immovable
properties where the Company is the lessee and the leases agreements are duly executed in
favour of the lesses) disclosed in the financial statements are held in the name of the Company,
except for the following which are not held in the name of the Company:

Description Gross Held in the Whether Period held- Reason
of property carrying name of promoter, indicate for not
value director or range, being
{Rs. in their relative where held in
million) oremployes appropriate the
name of
the
Compan
y. Also
indicate
ifin
dispute
1 hectare of M/s. Sarjan No 07 January Title
and at Realities 2021 deeds
Kudrekonda Limited are in the
State Forest, process
Davangere of being
District, transferre
Karnataka d in the
name of
the
Company

According to the information and expianations given to us and on the basis of our examination
ofthe records of the Company, the Company has not revaiued its Property, Plant and Equipment
or intangible assets or both during the year.

According to the information and explanations given to us and on the basis of our examination
of the records of the Company, there are no proceedings initiated or pending against the
y for hoiding any benami properly under the Prohibition of Benami Propert

s Act, 1988 and rules made thersundsr
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BSR&Co. LLP

Annexure A to the Independent Auditor’s Report on the Financial Statements
of Schloss Bangalore Private Limited for the year ended 31 March 2024
(Continued)

(i) (=)

(b)

ity

(a)

(b)

(c)

(d)

The inventory, has been physically verified by the management during the year. In our opinion,
the frequency of such verification is reasonable and procedures and coverage as followed by
management were appropriate. No discrepancies were noticed an verification between the
physical stocks and the book records that were more than 10% in the aggregate of each class
of inventory

According to the information and explanations given to us and on the basis of our examination
of the records of the Company, the Company has been sanctioned working capital limits in
excass of five crore rupees, in aggregate, from banks or financial institutions on the basis of
security of current assets. In our opinion, the quarterly retums or statements filed by the
Company with such banks or financial institutions are in agreement with the books of account
of the Company.

According to information and explanations given o us and on the basis of our examination of
the records of the Company, the Company has not made any investments in companies, firms,
limited liability partnership or any any ather parties. The Company has not provided guarantee
or has granted loans to companies, firms, limited liabillty partnership or any other parties during
the year. The company has provided security 10 a fellow subsidiary and has granted advances
in the nature of loans to employees during the year in respect of which the requlslite information
is as helow.

Based on the audit procedures carried on by us and as per the information and explanations
given to us the Company has provided security to a feliow subsidiary and provided advances in
the nature of loans to employees as below:

Particulars Advance in the nature of Security
loans (Rs. in miiiions)
{Rs. In millions)
Aggregate amount during the year-

- fellow subsidiary

505.62
- 1o employess 1.62
Balance outstanding as at batance
sheet date-
~ fellow subsidiary 505.62
- fo employees 1.67 -

According to the information and explanations given to us and based on the audit procedures
conducted by us, in our opinion the terms and conditions of security provided to fellow subsidiary
and advances given in the nature of loans to employees provided during the year are, prima
facie, not prejudicial to the interest of the Company

According to the information and explanations given to us and on the basis of our examination
of the records of the Company, the schedule of repayment of advances in the nature of loans
given to employees (which as per the Company policy is Interest free) is stipulated. The
repayment of the advances in the nature of loans has been regular,

According to the information and explanations given to us and on the basis of our examination
of the Company, there is no overdue amount for more than ninety days in respect
the nature of loans given.
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BS R &Co. LLP

Annexure A to the Independent Auditor’s Report on the Financial Statements
of Schloss Bangalore Private Limited for the year ended 31 March 2024
(Continued)

&)

0

{iv)

V)

(v

(vii) {a)

{b)

According to the information and expianations given to us and on the basis of our examination
of the records of the Company, there is no advance in the nature of loan granted falling due
during the year, which has been renewed or extended or fresh advance granted to settle the
overdues of exlsting advance in the nafure of ioans given to empioyees

According to the information and explanations given fo us and on the basis of our examination
of the records of the Company, the Company has not granted any advance in the nature of loans
either repayable on demand or without specifying any terms or period of repayment.

According to information and explanations given to us and on the basis of our examination of
records of the Company, there are no ioans, guarantees and security given by the Company in
respect of which provision of Section 185 of the Act are applicable. According to the information
and explanations given to us and on the basis of our examinatfon of records of the Company, in
respect of the security given by the Company against the loan taken by it's fellow subsidiary, in
our opinion the provision of Section 186 of the Companies Act, 2013 (“the Act’) have been
complied with.

The Company has not accepted any deposits or amounts which are deemed to be deposits from
the public. Accordingly, clause 3(v) of the Order is nct applicable.

According to the information and explanations given to us, the Cenfral Government has not
prescribed the maintenance of cost records under Section 148(1) of the Act for the goods sold
and services rendered by it. Accordingiy, clause 3(vi} of the Order is not appiicable.

The Company does not have liability in respect of Service tax, Duly of excise, Sales tax and
Value added tax during the year since effective 1 July 2017, these statutory dues has been
subsumed into GST.

According to the information and explanations given te us and on the basis of our examination
of the records of the Company, in our opinion amounts deducted / accrued in the books of
account in respect of undisputed statutory dues including Goods and Service Tax, Provident
Fund, Employees State Insurance, Income-Tax, Cess or other statutory dues have generally
been regularly deposited by the Company with the appropriate authorities. As expiained to us,
the Company did not have any dues on Duty of Customs.

According to the information and explanations given to us and on the basis of our examination
of the records of the Company, no undisputed amounts payable [n respect of Goods and Service
Tax, Provident Fund, Employees State Insurance, Income-Tax, Cess or other statutory dues
were in arrears as at 31 March 2024 for a period of more than six months from the date they
became payable.

According to the information and explanations given to us and on the basis of our examination
of the records of the Company, statutory dues relating to Goods and Service Tax, Provident
Fund, Employees State [nsurance, income-Tax and Service Tax or Cess or other statutory dues,
which have not been deposited on account of any disputo are as follows:

Name of Nature of Amount Amount paid Period fo Forum Remark
the the dues {Rs. in under protest which the where s, if any
statute million) (Rs. in  amount dispute is
million) relates pending
Finance  Service 75.16 April Customs Nit
Adl, Tax 2007 - Exclse and
1994 Decembe Service Tax
r2012 Appeliete
Tribunal

Page 7 of 12



BSR&Co. LLP

Annexure A to the independent Auditor’'s Report on the Financial Statements
of Schloss Bangalore Private Limited for the year ended 31 March 2024

(Continued)
Finance  Service 4.36 October  Commission NI
Act, Tax 2014 er of Central
1994 March Exclse
2016 {Appeals)
{viii} According to the information and explanations given to us and on the basis of our examination

(ix} ()

{b)

{©)

()

{e)

0

(x) (a)

(b

{d) (3)

(b}

©
{xii)

{xii)

of the records of the Company, the Company has not surrendered or disclosed any transactions,
previously unrecorded as Income in the books of account, in the tax assessments under the
Income Tax Act, 1961 as income during the year.

According to the information and explanations given to us and on the basis of our examination
of the records of the Company, the Company has not defauited in repayment of loans and
borrowing or in the payment of interest thereon to any lender.

According to the information and explanations given to us and on the basis of our examination
of the records of the Company, the Company has not been declared a wilful defaulter by any
bank or financial institution or government or government authority.

In our opinion and according to the information and explanations given to us by the
management, term loans were applied for the purpose for which the loans were cbtained.

According to the information and explanations given to us and on an overall examination of the
balance sheet of the Company, we report that no funds raised on short-term basis have been
used for long-term purposes by the Company.

The Company does not hold any investment in any subsidiaries, associates or joint ventures (as
defined under the Act) during the year ended 31 March 2024. Accordingly, clause 3(ix)(e) is not
applicable.

The Company does not hold any investment in subsidiaries, associates or joint ventures {as
defined under the Act} during the year ended 31 March 2024, Accordingly, olause 3(ix)(f) is not
applicable.

The Company has not raised any moneys by way of initial public offer or further public offer
(including debt Instruments). Accordingly, clause 3(x})(a) of the Order is not applicable.

According to the information and explanations given to us and on the basis of cur examination
of the records of the Company, the Company has not made any preferential allotment or private
placement of shares or fully or partly convertible debentures during the year. Accordingly, clause
3(x)(b) of the Order is not applicable.

Based on examination of the books and records of the Company and according to the
information and explanations given to us, considering the principles of materiality outiined in
Standards on Auditing, we report that no fraud by the Company or on the Company has been
noticed or reported during the course of the audit.

According to the information and explanations given to us, no report under sub-section (12) of
Section 143 of the Act has been filed by the auditors in Form ADT-4 as prescribed under Ruls
13 of the Companles (Audit and Auditors) Rules, 2014 with the Central Government.

As represented to us by the management, there are no whistie biower complaints received by
the Company during the year.

According to the information and explanations given to us, the Company is not a Nidhi Company.
Accordingly, clause 3(xii) of the Order is not applicable.

The Ccmpany is a private iimited company and accordingly the requirements as stipulated by
of Section 177 of the Act are not applicable to the Company. In our opinion and

the information and explanations given to us and on the basis of our examination

Company. transactions with the related parties are in comphiancs with Section
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BSR&Co. LLP

Annexure A to the Independent Auditor’s Report on the Financial Statements
of Schloss Bangalore Private Limited for the year ended 31 March 2024
(Continued)

(xiv) (a)

(b)

o)

(xvi) (a)
(b}
(©)

(d)

(i)
(i

(xix)

{xx)

188 of the Act where applicable and details of such transactions have been disclosed in the
financial statements as required by the applicable accounting standards.

Based on information and explanations provided to us and our audit procedures, in our opinion,
the Company has an intemal audit system commensurate with the size and nature of its
business.

We have considerad the internal audit reports of the Company issued tlll date for the period
under audit.

In our opinion and according to the information and explanations given to us, the Company has
not entered into any non-cash transactions with its directors or persons connected to its directors
and hence, provisions of Section 192 of the Act are not applicabie o the Company.

The Company is not required to be registered under Section 45-IA of the Reserve Bank of India
Act, 1934, Accordingly, clause 3(xvi}(a) of the Order is not applicable.

The Company is not required to be registered under Saction 45-1A of the Reserve Bank of India
Act, 1934, Accordingly, clause 3(xvi)(b) of the Order is not applicable.

The Company is not a Core Investment Company (CIC) as defined in the regulations made by
the Reserve Bank of india. Accordingly, clause 3(xvi)(c}) of the Order is not applicabie.

The Company is not part of any group (as per the provisions of the Core Investment Companies
(Reserve Bank) Directions, 2016 as amended). Accordingly, the requirements of clause
3(xvi}{d) are not applicable.

The Company has not incurred cash iosses in the current and in the immediately preceding
financial year.

There has been no resignation of the statutory auditors during the year. Accordingly, clause
3{xviil) of the Order is not applicable.

According to the information and exptanations given to us and on the basis of the financial ratios,
ageing and expected dates of realisation of financial assets and payment of financial liabilities,
our knowledge of the Board of Directors and management plans and based on our examination
of the evidence supporting the assumptiong, nothing has come to our attention, which causes
us to believe that any material unceriainty exists as on the date of the audit report that the
Company is not capable of meeting its liabiiities existing at the date of balance sheet as and
when they fall due within a period of one year from the balance sheet date. We, however, state
that this is not an assurance as to the future viability of the Company. We further state that our
reporiing is based on the facts up to the date of the audit report and we neither give any
guarantee nor any assurance that all liabilities falling due within a period of one year from the
balance sheet date, will get discharged by the Company as and when they fall due.

The :neﬁt?éﬁ_t;;fgs stipulated by the provisions of Section 135 are not applicable to the
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BSR&Co. LLP

Annexure A to the Independent Auditor's Report on the Financial Statements
of Schloss Bangalore Private Limited for the year ended 31 March 2024
(Continued)

Company. Accordingly, clauses 3{o:(a) and 3{q{b) of the Order are not applicable.

ForBSR&Co,LLP
Charterad Accountants
Firm's Registration No.:101248W/W-100022

Place: Mumbai Membership No.: 105003
Date: 18 June 2924 ICAI UDIN:24105003BKFBOB5924
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BSR&Co. LLP

Annexure B to the independent Auditor's Report on the financial statements
of Schloss Bangalore Private Limited for the year ended 31 March 2024

Report on the internal financial controls with reference to the aforesaid financial
statements under Clause (I} of Sub-section 3 of Section 143 of the Act

(Referred to in paragraph 2(A)(g) under ‘Report on Other Legal and Regulatory
Requirements’ section of our report of even date)

We have audited the intemal financial controls with reference to financial statements of Schloss Bangalore
Private Limited ("the Company”) as of 31 March 2024 in conjunction with our audit of the financial
statements of the Company for the year ended con that date.

In our opinion, the Company has, in all material respects, adequate internal financial contrels with
reference to financial ststements and such intemal financial controls were operating effectively as at 31
March 2024, based cn the intemal financial controls with reference to financial statements criteria
established by the Company considering the essential components of internal conirol stated in the
Guidance Note on Audit of Internal Financlai Controls Over Financial Reporting issued by the Institute of
Chartered Accountants of India (the "Guidance Note").

The Company’s Management and the Board of Directors are responsibis for estabiishing and maintaining
intemal financial controls based on the intemal finandial controls with reference to financial siatements
criteria estabiished by the Company considering the essential components of internal control siated in the
Guidance Note. These responsibilities Include the design, implementation and maintanance of adequate
internal financial controls that were operating effactively for ensuring the orderly and efficient conduct of
its business, including adherence to company’s policies, the safeguarding of ite assets, the prevention
and detection of frauds and ermors, the accuracy and completeness of the accounting records, and the
timely preparation of reliable financial information, as required under the Act.

Our respongibility is to express an opinion on the Company's intarnal financial controls with reference to
financial statements based on our audit. We conducted cur audit in accordanco with the Guidance Nots
and the Standards on Auditing, prescribed under Section 143(10) of the Act, to the extent applicable to
an audit of internal financial controis with reforence to financial statements. Thcse Standards and the
Guidance Note require that we comply with ethical requirements and plan and perform the audit to obtain
reascnable assurance about whether adequate intemai financial controls with reference to financial
statements were establlshed and maintained and if such controls cperated effectively in all material

respects.

Our audit involves performing prosedures to obtain audit evidence about the adequacy of the intemal
financial controls with reference to financlal statements and their operating effectiveness. Our audit of
internal financlal controls with reference to financial statements included obtaining an understanding of
intsrnal financial contrals with reference to financial statements, assessing the risk that a material
weakness exists, and testing and evaluating the design and operating effectiveness of intemal control
based on the assessed risk. The procedures selected depend on the auditor's judgement, inciuding the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtalnad is sufficient and appropriate to provide a basis for
our audit opinion on the Company's internal financial conirois with reference to financiai statements.

rnal financial contrals with reference to financial statements is a process designed to
le assurance regarding the reliability of financial reporting and the preparation of financial
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BS R &Co. LLP

Annexure B to the Independent Auditor’s Report on the financial statements
of Schloss Bangalore Private Limited for the year ended 31 March 2024
{Continued)

statements for extemal purposes in accordance with generally accepted accounting principles. A
company's intemai financial controls with reference to financial statements inciude those policies and
procedures that (1) partain to the maintenance of records that, in reasonable detail, accurately and fairy
reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurence
that transactions are recorded as necessary to permit preparation of financial statements in accordance
with generally accepted accounting principles, and that receipts and expenditures of the company are
being made only in accordance with authorisations of management and directors of the company; and (3)
provide reasonable agsurance regarding prevention or timely detection of unauthorised acquisition, use,
or disposition of the company's assets that couid have a material effect on the financiai statements.

Because of the inherent limitations of internal financial controls with reference to financial statements,
inciuding the possibility of collusion or improper management override of controls, material misstatements
due to eror or fraud may occur and not be detected. Also, projectiens of any evaluation of the Internal
financial controls with reference to financial statements to future periods are subject to the risk that the
intemal financial controls with reference to financial statements may become inadequate because of
changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

ForBSR & Co. LLP
Chartered Accountants
Firm's Registration No.:101248W/W-100022

Ta
Place: Mumbai Membership No : 105003
Date: 18 June 2024 ICAI UDIN:24105003BKFBOB5924

Co,

Page 12 of 12



SCHLOSS BANGALORE PRIVATE LIMITED
Balamce shoqat as at March 31, 2024

Propesty, plat and saulpment
Right-0f-use 353685
Capital work-in-proqress
Investment properties
Goodwin
Othr Intancible assets
Finamcial asppts

- I'vestiments

« Other Anancial assets
Deferyad t2: assets (net)
Nor-cument tax assels fnet)
Other non-curment assets
Total non-curmant assety

Curment assets
lwentonies
Financial assuts
- Trade receivables
« Cagh and cash souivaients
- Bank balances other than cash and cash
eauivalents
= (hhar Anancisl assets
Other curment assets

TOTAL ASSETS

EQUITY AND LIABILITIES
Equity

Enuiity share capital

Other aquity

Eguily component of compound financial instruments 1:5:}
¥

-Reservas and sirplus
Totad squity

LinhiitFes
Now-cuerent liabiitles
Finandal liabilides

-Borrowings

~Lease ablities

-Other financial Sablities
Dthar nor-cument fiabilities
Provisions
Total non-current Hablities

Curvent, Eabilities

Financial Eabiifties
~Bormowinas
-Lease Sinbikitias
~Trada payables

{2) Total outstanding dues of micnd and stall

enbarorises

bl Totl outstanding duss other than fa) above

-Other financial llabMtes

Other cumvent fiabiities
Prowisions

Total current Nabifities

Totsl abilties

TOTAL EGUITY AND LIABILITIES
Summery of material accounting colicies

wBWae

1n

12

14

15

NG

HEG B

19

Az st
March 31. 2023
11,993.37 1161364
12.240.49 2,296.09
24.58 63,10
168852 1469415
75020 750.20
392.60 401,21
0.19 a.19
309.57 14.71
7469 %50
17
95.92 83.10
90.85 126,39
97 M 403.34
616.28 134.32
%) 6.10
W0L70 W0L70
603.09 506.71
1407142 14,197.60
1,824.15 174025
5962 4387
.57 17.06
16,036.71
2,674.64 171623
0.39
1245 2439
1. 143.19
§9.96 51.20
137 159,09

Tha notes rfemed to above from an integral part of the firiancial stafement

As par our moort of evan daie stisched
For BSR & Co. LLP

Chartered Accouniants

Firm Reqistration No: 101248W/W-100022

umbaer : 105003

Place: Momiai
Dabe ; 18th June, 2024

For and on bakalf of the board of directors of
Schioss Bangalore Private Limibad
CIN: USS209DL2019PTC 347492

Bhatnagar
Diractior
DN DIN: 07967039
Place: Mumbai Ptace: Mumbal
Date ; 18th June, Date : 18th Jume, 2024

As ot
arwil 1 W23

11,581.12
2,343,222
3296
1,699.35
L0
406,94

0.19
150,77

21.63

58.06
.63
503.78
14.26
523

20,70

14,175.95
1,676.19
43,02
K36

1,500.62
197

21.08

8408
49.08
100.40

Anand Upadhyay

Comoany

Sacretary

Hembership Numbar: A23622

Place: Mumbai
Date : 18th June, 2024



SCHLOSS BANGALORE PRIVATE LIMITED

statement of profit and losa for the year anded March 31, 2024

Revenue from operations
CQther inttme
Total income

Expansus

Cost of materials consumed
Employee benefit expenses

Financa costs
Depreciation and amortisation expense
Other expenses

Total expenses

(Loas) bafiore tax

)

Busny

For the year ended

294,53
3,518.9%

266.35
511.58
1,690.47
250,04
929.02

3,647.46

{128.51)

281
274,17
3,09340

293.04
408.60
1,554.84
286.21
833.23

(252.52)

Income tax expense
~Qurment tax k)
-Deferred tax 31
Total tax expense

{Loas) for the year

Other comprehensive Income/ {loss)

Ttems that wil ot be rédiassified to profit or loss
Remeasurements of defined benefit plans 39 (5.62) .20
Tncome i refating bo these tems

Other comprehensive income/ (loss) for the year,

net of tax (5.62) 2.20

Tota! comprehansive Income income/ (loss) for

the year

{128.51) (252.52)

{134.13) {250.32)

Earnings per share attributable to owners:
Basic samings per share (in Rs.} 38 {3.65) (7.1
Diluted eamings per share (In Rs,) 38 {3.65) {7.17)

Summary of material accounting policies 2
The notes refemed to above from an intagral part of the financial statement
As per our réport of even date attached

For BSR&Ca LLP Far and on behalf of the board of divectors of
Chartanad Accountants Schioss Bangalore Private Limited
CIN:

Firm Registration No: 101245W/W-100022

Bhatnogar R Upadinyay
Director Company Secretary

+ 105003 DIN: DIN: 07967039 Membership Number: A23622

Flace: Mumbai
Date : 18th June, 2024

Flace: Mumbai
Date : 18th June,

Place: Mumbal
Date : 16th June, 2024

Flace: Mumbal
Date : 15th June, 2024



SCHLOSS BANGALORE PRIVATE LIMITED
Statemdnt of cash flows for the vear ended March 31, 2024

For  year Far the yaar
- Mach31, 2078  Mach3L202%
[N Cash fows from coerating sctivities
Lens befone e for the wear {128 513 {252 52)
Adinstanents for:
I amd 250.04 28621
Finance costs 1,690 47 1.554 84
Met Gain on dsposal of propesty DEIN And eouinment {7951 (2 40%
Net Impai mant losses/{reversal) on financial assets {3.42} (0 08Y
Rat foreian exchanoe difenences 0.3 (037
Unwinging of giscount on secunity deposits {022}y (0 194
Interet mcome — Y] (23,57
Ooerating cish Tirwa bafare working cachtal charaes LI54.39 156192
Working copitl mrivansets:
(Ing n {7 811 30.04)
| TeAtE I trace nectivaly 3896 (40 581
{bncrease)fdecrease In other inancidl asetts 9.27) (12 63)
{Tncneasq )/ decrense in other curent asets (14 13} 10.273
(Tncrease)/decreass in other non-cument sssets (19 B0} 847
Incr { Y in rade ol 72 6279
‘decrease) in other cument Kabiities 131 664 -1
Incresse/{decredsa) in ather non-current kabidtes 40 (530}
In In other financial 175 {15 18)
Increasef(decrease) in orowsions
Cash generated from ooswrnlisns 1.810.87
Tncome aoes pald, net {36.41) {1408
et cash Nows oeserated from ooerating activities (A} L7420 154353
| Cash flows from investing activities
for plant and (T35} 315 75)
Procesds from sale of prooerty. plant and esiorment 753 241
Poynents For other i bles pssets (043} (254)
Bk cepogts placed (580 2 24821)
Bank, denosits, matured 22956 14305
Interest recaivid 44 65 i
Met cash flows usad [n Investing activities (i)
c Cagh fows from financine activities
Procaads {rom bomowings 138203 204 13
Rugavments of borrowinas 1518 45 N7
Principal alaments of lease payment
Firance costs paid towands ease Robidies (103,42} {99 16)
Ename cests paid other than on lease kabirbes L0000 {L.252.61)
Net cash flows aenarated from fisancing activiths (C) {L239.87)

[ E% 11

Net (decrasss’/incrassa in cash and cash coulvhlamts (A+B+C) [311L.40%
Cash and cash aouivalints as at begionina of the vesr R —_—073

2704

0%

9188

507

$7.94

Cash and cash equivatents ak the end of the voar

Raconcittation of cieh and cash wyoivalenis as per the cash flow stalenechs
Cashand cash eoubvalents COmprise of tha followinag:
Carsh, on hand

Balanc with banks

4 CUNTENT BCCOUNt

~in fixied deposit ACCOUNt with oricenal matunty of Kess than 3 manths
Total cash and cash squivalents a5 at yaar and

Supolanverial nformation to the casfow

- 15.876.57
liabisty Cashilows [net}) 1890 11590
pRyment (1,257 64)
coskt annortisation i@ 367
badancs s at March 34, 2023 15,913.94 1,745.62 1766055
174362
Habity Cashiows [nat} p63.58 863 58
payment
accrued on KD
oSt amortisation
on account of modiicatian in the
of d financial inst i
batance & at March 31, 2034 16, 746.07 1,824.1%
Th rictes refemed (D above from an Inteoral part of the nanoal statement.
As e oo 7200 OF even gate sitacher
For BSR & Co. LLP For and on balal of the board of directors of é—
Chartered Accowmnts Schioss Bamgsiore Privste Limied
Firm Regjistration Mo: 101248/ W 100022
ar Upadhay
Duractor Dwrector Campany Secretary
Humber @ 105003 OIN: 07967035 DIN: 07967039 Membarship Mumber: A23522
Flace: Mumba Place: Mumbai Flace: Mumba Place: Mumis

Dats : 18 024 D 16th June, 2024 Duae = 1Bth June, 2024 Ot : 18ch June, 2024



L99°E50°T}
(erveD)

(15°821)
(es'616)

1744
{25252
{17'699)

1=}0L

POr0LTT

POr0LTT

vo'oLz't

1502
PBLSOP Se SIEA 1R}
- SBURLIED PoujIBY

20T 'aunr wigt : A1eq
1equuny =3eld

TR9ETY iequinp dhysiaquialy
AIRjanas Aueduo?)
Aelypedn pueuy

o

hO'STOY)
(eTveT)

(z9's)
(15°821)
{15"188'c)
(ze0s?)
[\
{25252
{61'1£9°C)

sBujwies poujeysy

¥ZOZ "aung 8T : aleq
[etquInyy :3eld

BEDL96L0 ‘NIQ
A0pPRAg

pejRury agmaLlg
40 SIDRRYP JO pIROY B JO JRYIT U0 PUR J0d

6 169'T

6 169'T

¥6'169°T

wnpue.d seguNOss

¥Z0T ‘aung st : aleg

60'E05
8£'96
8E°96

T£'905

TL90S
SJUGWNSU)

(epueuy punodusad
20 Jusuodwses Kby

OLTOT
0L'10C
0410

wnowry
{voyiiw

sSSP

#202 *aunf AT : aleq

fequinyy :30e|d fequunly :33¢|d
NIQ £0050T : 29
Aopeng
26bL TZ000T-M/MSHTTOT :ON UOREDSIDSY ULl

SUENNIIY PRISHEYD
dT1°02%R US4 404

DOUSBIIE SIED £AB JO JOd3) I0 430 SY

USRS BB 3 Jo Ped (e103)U Ue Wos) SA0GE 0 PILISYJAI SSq0u L

30N siephapeg

+Z0Z 'T€ Yoy 12 se souejeg
ST reuded aueys Anba u) sabuey)
£2T02 ‘TE YIeK I st sauemyg
St [ended aueys Apnba w sabuey)
TZOT ‘T iMdy e 50
sienopied
jeydes saeys Lmba -y

202 ‘TE YNely popud Jead oyl 0y Aynba u) sabueyd jo Jusuges
GALIWIT ALVATHd JUOTVONYE SSOTHDS


















































































































3 Compmey Ko hokig: Sy Banen! cropaTy

L]
[ ——

o T S proparty, ner sy P
{u) ThComnpaiy dou Rk WIvE By IFraciions el cOmpanas sl OIT s 243 of the Companees Act, 201Y or wi 560 of Companes Acl, 2013
b woilh Rt O Comparmed. (RIDC) bayond S SRiLory pasod

ek Th Comnpanmy dol kot ke any charmes weiich b yait
A1) Thi:Conparmy WS not Duced cr i ) Crypin aamancy or Virtual Curmancy during the fiencal yeer
|8 nds | b {4 g that the Tntpmadiary shalk
or st Afcfme
it
{12 TheGampany anty fund lrom sny cerson Inchuling formgn J it tne anderianding {whather mconed 1 wrsiing or atharwiie) ihat the Company shak:
o) dumxctiy or 1 st ;1 Dl parErd o' N vy NIRRT ot Pty (U

(D) privvich: any QUICITIN, Bxiinty OF Hhl W o bufsalf of g Ltmse Bucalictries

Tk Company coiss ok s By Such iriaceon which . ok scrded In i bocks oF Jcounts that has b
] Burvey or Bty Cthar relivist provisions: of U Incoma Tax Act, 1961.)

g e A the (D BaparsTIR urr the ncomer T Act, 1961 (puch &, starch or

{uin) Thi: COmMparTy IS Fragsmant property i vy e Falr walubietn 18 3t yeir end i diaciosad in aole &
{rx1 Mo of Proparty, Pant & i AW oy 1. g tha yeir
1) Th Ihisg. 1. granied lodt Or thar raiture: OF oand to o aacion, KNPy partia, asibir pirvrally or orily il any chhar Deron, that ave:
() mupeynihe on Semand; or !
L] iy e o pariod of
mmmmmm—mmmnmummwwm
) G ih appeowed . ther bk Of sacuriey of ot
[ Thab Compmmy 1 ek shactarac vl defiuier by pery Dk or Francal inpiitution ch act, 2013 or thirnol or other lho tha g s willul dalasdinrs st by the R
) Tk Compmny hass Stpling vt of lyies {873 of Sachon 2 of tep At ] wits of heyars) Rulas, 2017,
£un b Thee Comany s scact i bomovings S hank for soaciic pLrross Kor wiic I wes lien 2k the bubewt it dals
JwalC wohama of o
L]
ey 31, of 100% 3 lea vodunld) 2o il 1 OF Schioss Charsikoa
Schioes o Limvbed Rasorts: Limdtad el (W T g Candiion
For B3R A Co, LLP For and un behalf of tha hoard of divecters of
Cprimrac ACCOaNIRO Sehions Baaguiers Privats Limited A\
W agixiriion B: 104 MEWIN-IG00Z2 o 0
Dtz Dz BT embershio usbir: AY¥E2
Macr. Mulbal Pece: Pumbal Pace: Mumbl
t D ; 10en Junt, 2024 D+ LB Jors 2024



SCHLOSS BANGALORE LIMITED

(formerly known as Schloss Bangalore Private Limited)
Registered Office: The Leela Palace, Diplomatic Enclave, Africa Avenue, Netaji Nagar New Delhi South
Delhi 110023 Tel No. +91 (11) 39331234 Email Id: cs@theleela.com CIN: U55209DL2019PLC347492

NOTICE CONVENING 5™ ANNUAL GENERAL MEETING

To

All Shareholders;
Statutory Auditors; and
Board of Directors

Notice is hereby given that 5" (Fifth) Annual General Meeting (“AGM”) of SCHLOSS BANGALORE LIMITED
(“The Company”) will be held at shorter notice on Thursday, 12" September 2024 at 11:00 AM at Tower-4,
Third Floor, Equinox Business Park, Kurla, Mumbai-400070, India to transact the following business:

ORDINARY BUSINESS:

1. ADOPTION OF AUDITED FINANCIAL STATEMENTS;

To receive, consider and adopt the Audited Financial Statement of the Company for the financial year
ended 31 March 2024 together with the Report of the Board of Directors and Auditors thereon.

2. APPOINTMENT OF DIRECTOR IN PLACE OF THOSE RETIRING:

To appoint a Director in place of Mr. Ravi Shankar, Director [having Director Identification Number
(DIN): 07967039], who retires by rotation and being eligible, offers himself for re-appointment, as a
“Director” of the Company:

The Members are requested to consider, and if thought fit, to pass, the following resolution as an
ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Section 152 and other applicable provisions of the
Companies Act, 2013, Mr. Ravi Shankar [having Director Identification Number (DIN): 07967039] who
retires by rotation and being eligible, offers himself for re appointment, be and is hereby re-appointed
as a “Director” of the Company.”

3. TO INCREASE THE AUTHORISED CAPITAL OF THE COMPANY

To consider and, if thought fit, to pass, with or without modification, the following Resolution as an
Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 13, 61(1)(a), 64 and other applicable
provisions of the Companies Act, 2013 read with the rules made thereunder (including any statutory
modifications or reenactment thereof, for the time being in force), consent of the members of the
Company be and is hereby accorded to increase the authorized share capital of the Company from
existing authorized share capital of the Company of INR 123,175,000,000 (Rupees Twelve Thousand
Three Hundred Seventeen Crores and Fifty Lacs only) divided into 6,56,75,00,000 (Six Hundred Fifty-Six
Crore and Seventy Fifty Lakhs) equity shares of INR 10/- (Rupees Ten only) each and 575,000,000 (Fifty-
Seven Crores and Fifty lakhs) preference shares of INR 100/- (Rupees One Hundred Only) each to INR
133,175,000,000 /- (Rupees Thirteen Thousand Three Hundred and Seventeen Crores and Fifty Lacs
only) divided into 6,56,75,00,000/- (Six Hundred Fifty Six Crore and Seventy Fifty Lakhs) equity shares of
INR 10/- (Rupees Ten only) each and 675,000,000 (Sixty-Seven Crores and Fifty Lakhs) preference
shares of INR 100/- (Rupees One Hundred Only) each.

RESOLVED FURTHER THAT approval of the members be and is hereby also accorded to alter the
existing Clause V of the Memorandum of Association of the Company with the following:

V. The Authorized Share Capital of the Company INR 133,175,000,000 /- (Rupees Thirteen
Thousand Three Hundred and Seventeen Crores and Fifty Lacs only) divided into 6,56,75,00,000/-



SCHLOSS BANGALORE LIMITED

(formerly known as Schloss Bangalore Private Limited)
Registered Office: The Leela Palace, Diplomatic Enclave, Africa Avenue, Netaji Nagar New Delhi South
Delhi 110023 Tel No. +91 (11) 39331234 Email Id: cs@theleela.com CIN: U55209DL2019PLC347492

(Six Hundred Fifty-Six Crore and Seventy Fifty Lakhs) equity shares of INR 10/- (Rupees Ten only)
each and 675,000,000 (Sixty-Seven Crores and Fifty Lakhs) preference shares of INR 100/- (Rupees
One Hundred Only) each.

RESOLVED FURTHER THAT all the Directors of the Company be and are hereby authorized to do all
acts, deeds and things as are necessary or expedient in this regard including signing and filing of
necessary forms and documents with the Registrar of Companies.”

By order of the Board
For SCHLOSS BANGALORE LIMITED

Digitally signed by
RAVI RAVI SHANKAR
Date: 2024.09.11
S H A N KA R 14:26:34 +05'30'
Ravi Shankar

Director
DIN:07967039

Place: Mumbai
Date: 11" September 2024



SCHLOSS BANGALORE LIMITED

(formerly known as Schloss Bangalore Private Limited)

Registered Office: The Leela Palace, Diplomatic Enclave, Africa Avenue, Netaji Nagar New Delhi South
Delhi 110023 Tel No. +91 (11) 39331234 Email Id: cs@theleela.com CIN: U55209DL2019PLC347492

NOTES:

Corporate members intending to send their authorized representatives to attend the meeting in
terms of Section 113 of the Companies Act, 2013 are requested to send to the company a certified
copy of the board resolution authorizing such representative to attend and vote on its behalf at the
meeting.

Members are requested to intimate to the Company’s Registrar and Share Transfer Agents/their

Depository Participants, if any:

e current e-mail id, so that all notices and other statutory documents can be sent
electronically, as a measure of ‘green initiative’; and

e nomination facility to be availed, if any.

Members are requested to:
e bring attendance slips and the Notice of the AGM; and
e bringtheir Folio Number/DP and Client ID and quote it in all correspondence, if any.

Relevant documents referred to in the accompanying notice and the requisite statutory registers
shall be made available electronically, via email, on request by the members on cs@theleela.com
from the date of the notice till the conclusion of the meeting.

The notice is being sent to all the members, whose names appeared in the register of members of
the Company as on 29 August 2024.

In accordance with the aforesaid MCA Circulars, the Notice of the AGM along with the Annual
Accounts for the financial year 2023-24 are being sent only through electronic mode to those
Members whose e-mail addresses are registered with the Company, unless any Member has
requested for a physical copy of the same. The Company shall send the physical copy of Annual
Accounts for the financial year 2023-24 to those Members who request the same at
cs@theleela.com mentioning their Folio No./DP ID and Client ID.

Save and except as mentioned elsewhere in this Notice, none of the Directors/Key Managerial
Personnel of the Company and/or their relatives have any conflict of interest, financially or

otherwise, in the any of the resolutions as set out in the Notice

The route map to the venue is enclosed herewith

By order of the Board
For SCHLOSS BANGALORE LIMITED

RAVI

Digitally signed by
RAVI SHANKAR

Date: 2024.09.11
SHANKA 14:46:57 +05'30'
Ravi Shankar

Director
DIN:07967039

Place: Mumbai

Date: 11

th September 2024



SCHLOSS BANGALORE LIMITED

(formerly known as Schloss Bangalore Private Limited)
Registered Office: The Leela Palace, Diplomatic Enclave, Africa Avenue, Netaji Nagar New Delhi South
Delhi 110023 Tel No. +91 (11) 39331234 Email Id: cs@theleela.com CIN: U55209DL2019PLC347492

Explanatory Statement pursuant to Section 102(1) of the Companies Act, 2013
Item No. 1

The members are hereby informed that the present authorized share capital of the Company is INR
123,175,000,000 (Rupees Twelve Thousand Three Hundred and Seventeen Crores and Fifty Lacs only)
divided into 6,56,75,00,000 (Six Hundred Fifty-Six Crore and Seventy Fifty Lakhs) equity shares of INR 10/-
(Rupees Ten only) each and 575,000,000 (Fifty-Seven Crores and Fifty lakhs) preference shares of INR 100/-
(Rupees One Hundred Only) each. The present issued, subscribed and paid-up share capital of the
Company is INR 52,04,05,57,000/- (Rupees Five Thousand Two Hundred and Four Crores Five Lakhs Fifty-
Seven Thousand Only) divided into 175,985,320 (Seventeen Crores Fifty Nine lakhs Eight Five Thousand
Three Hundred and Twenty only) equity shares of INR 10/- (Rupees Ten only) each and 502,807,038 (Fifty
Crores Twenty Eight Lakhs Seven Thousand and Thirty Eight only) preference shares of INR 100/- (Rupees
One Hundred Only) each.

In order to inter-alia achieve the future growth plans, to pursue the existing endeavors of the Company, to
meet funds required for the general corporate purpose and future acquisitions, it is proposed to increase
the existing authorized share capital of the Company from INR 123,175,000,000 (Rupees Twelve Thousand
Three Hundred and Seventeen Crores and Fifty Lacs only) divided into 6,56,75,00,000 (Six Hundred Fifty-
Six Crore and Seventy Fifty Lakhs) equity shares of INR 10/- (Rupees Ten only) each and 575,000,000 (Fifty-
Seven Crores and Fifty lakhs) preference shares of INR 100/- (Rupees One Hundred Only) each to INR
133,175,000,000/- (Rupees Thirteen Thousand Three Hundred and Seventeen Crores and Fifty Lacs only)
divided into 6,56,75,00,000/- (Six Hundred Fifty Six Crore and Seventy Fifty Lakhs) equity shares of INR 10/-
(Rupees Ten only) each and 675,000,000 (Sixty-Seven Crores and Fifty Lakhs) preference shares of INR
100/- (Rupees One Hundred Only) each. To give effect to the increase in authorized share capital of the
Company, the capital clause i.e. Clause V of the Memorandum of Association of the Company is also
required to be altered in the manner outlined in the proposed resolution.

In terms of the provisions of Section 61 of the Companies Act, 2013 read with relevant provisions of the
Articles of Association of the Company, the above-mentioned increase in the existing authorized share
capital of the Company requires approval of the members of the Company by way of an ordinary resolution.
Hence, consent of the members is being sought by way of an ordinary resolution in terms of Section 61 of
the Companies Act, 2013.

The amended copy of Memorandum of Association is available for inspection at the registered office of the
Company during business hours from the date of this notice up to the date of the meeting and also at the
meeting.

The above proposalis in the interest of the Company and the Board recommends the Special Resolution
as set forth in Item No. 1 of the Notice for approval by the Members of the Company.

None of the Directors or Key Managerial Personnel or their relatives are in any way concerned with or
interested, financially or otherwise in the said resolution.

By Order of the Board
For Schloss Bangalore Limited

Digitally signed
RAVI by RAVI SHANKAR
Date: 2024.09.11
SHANKAR st 224020
Name: Ravi Shankar
Designation: Director
DIN: 07967039

Place: Mumbai
Date: 11" September-24
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ATTENDANCE SLIP FOR 5™ ANNUAL GENERAL MEETING

SCHLOSS BANGALORE LIMITED
CIN: U55209DL2019PLC347492

Registered Office: The Leela Palace, Diplomatic Enclave, Africa Avenue, Netaji Nagar, South Delhi,
New Delhi, Delhi, India, 110023
Venue of Annual General Meeting: Tower-4, Third Floor, Equinox Business Park, Kurla, Mumbai-400070 at
11:00 AM (IST)
Annual General Meeting: 12" September 2024

Folio No./DP ID Client ID No.

Name of First Named Member/Proxy/Authorized
Representative

Name of Joint Member(s), if any:

No. of Shares held

Name of the Member/Proxy
(In BLOCK Letters)

Signature of the Member/Proxy/

Authorized Representative

Note:
1.Members/Proxy holders are requested to bring their attendance slip with them when they come to attend
the meeting and hand it over at the entrance after signing it.
2. Members/Proxy holders who come to attend at the meeting are requested to bring their copies of the
Notice convening this Annual General meeting.
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Form No. MGT-11
Proxy form
[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management
and Administration) Rules, 2014]

CIN U55209DL2019PLC347492
Name of the Company SCHLOSS BANGALORE LIMITED
Registered Office The Leela Palace, Diplomatic Enclave, Africa Avenue, Netaji Nagar, South

Delhi, New Delhi, Delhi-110023

Venue of Annual General | Tower-4, Third Floor, Equinox Business Park, Kurla, Mumbai-400070
Meeting

I/ We, being the member (s) of Schloss Bangalore Limited holding....... shares of the above named
Company, hereby appoint

1 Name:
Address:
E-mail ID:
Signature:

2 | Name:
Address:
E-mail ID:
Signature:

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at an Annual General Meeting
of members of the Company, to be held on Thursday, 12" September 2024 at 11:00 AM at Tower-4, Third
Floor, Equinox Business Park, Kurla, Mumbai-400070 and at any adjournment thereof in respect of such
resolutions as are indicated below:

Sr. No.| Particulars | For | Against | Abstain
Ordinary Business
1 To receive, consider and adopt the Audited Financial

Statement of the Company for the financial year ended 31
March 2024 together with the Reports of the Board of
Directors and the Auditors thereon.

2 To appoint a Director in place of Mr. Ravi Shankar, Director
[having Director Identification Number (DIN): 07967039], who
retires by rotation and being eligible, offers himself for re-
appointment, as a “Director” of the Company:

3 To consider and approve the increase in the Authorized share
capital and alteration in Memorandum of Association.

Signed this day of 2024 i
Signature of Shareholder(s) Affix
Signature of Proxy holder(s) Revenue

. . Stamp
Signed this day of 2024

Signature of Shareholder(s)
Signature of Proxy holder(s)

Note:

1. 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.

2. It is optional to indicate your preference. If you leave the “For” or “Against” column blank against any or all of the
resolutions, your proxy will be entitled to vote in the manner he/she may deem appropriate.
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Route Map

For the Venue of 12" Annual General Meeting

Venue for the Meeting:
Tower-4, Third Floor, Equinox Business Park, Kurla, Mumbai-400070, Maharashtra, India
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CORPORATE INFORMATION

BOARD OF DIRECTORS

1 Anuraag Bhatnagar Director
2 Ravi Shankar Director
3 Madhav Sehgal Whole-time Director
4 Ananya Tripathi Director

KEY MANAGERIAL PERSONNEL (KMP)
Mr. Anand B Upadhyay (Company Secretary}
REGISTERED OFFICE
The Leela Palace, Diplomatic Enclave,
Africa Avenue, Netaji Nagar, South Delhi,
New Dethi-110023 Delhi
REGISTRAR AND SHARE TRANSFER AGENT
NSDL Database Management Limited
4th Floor, One Internationat Center,
Tower 3, Senapati Bapat Marg, Prabhadevi,

Mumbai, Maharashtra-400013 India

Email: sachin.shinde@nsdl.com

STATUTORY AUDITORS SECRETARIAL AUDITORS

BSR&Co. LLP, Chartered Accountants Kaushalt Doshi & Associates,
: Company Secretaries

14" Floor, Central B Wing and North C Wing

Nesco IT Park 4, Nesco Centre Western Express A/39, Ashok Samrat, Daftary Road, Malad (E},
Hignway Express Highway, Goregaon (East), Mumbai - 400097

Mumbai-400 063, india
Mobile Ng.: +91-9892 368 648/8873061581
Telephone: +91 (22) 6257 1000

Email: doshikaushal20@gmail.com




SCHLOSS BANGALORE LIMITED

{formerly known as Schloss Bangalore Private Limited)
Registered Office: The Leela Palace, Diplomatic Enclave, Africa Avenue, Netaji Nagar New Delhi South
Delhi 110023 Tel No. +91 (11) 39331234 Email Id: cs@theleela.com CIN: U55200DL2019PLC347492

To
The Members,
Schloss Bangalore Limited

On behalf of the Board of Directors, it is our pleasure to present the 5" (Fifth) Annual Report of Schloss
Bangalore Limited together with the Audited Statements of Accounts for the financial year ended 31 March,
2024.

Highlights of Financial Performance

The Company’s financial performance during the Financial Year 2023-24 is summarized below.
{INR in millions)

Particulars Financial Year 2023-24 Financial Year 2022-23
Total Income 3,5618.95 3,083.40

Total Expense 3,647.46 3,345.82
Profit/(Loss) before Tax (128.51) (252.52)
Provision for Tax - -
Profit/{Loss) after Tax (128.51) (252.52)

Other Comprehensive Income (5.62) 2.20
Profit/(Loss) carried to Balance Sheet (134.13) (250.32)

Summary of operation during the Current year ended on 31 March 2024

During the financial year under review, the Company has earned revenue of INR 3,518.95 Mil as compared
to the previous year INR 3093.40 Mil and had a net loss after tax of INR 128.51 Mil as compared to nat loss
after tax of the previous year of INR 252.52 Mil. This represents a significant improvement, with the net loss
decreasing by approximately 49.10%. The substantial progress made this year reflects the Company’s
strategic advancements and operational efficiencies. Qur directors remain optimistic about the
Company’s trajectory and are confident in its potential for profitability in the years to come.

Additionally, during the period under review, the Company has prepared and adopted its financial
statements for the year ended 31 March 2024 in accordance with the Indian Accounting Standards ('Ind
AS') pursuant to Section 133 of The Companies Act, 2013, read with Rule 3 of the Companies (Indian
Accounting Standards) Rules, 2015, The Companies {Indian Accounting Standards) Amendment Rules,
2016 and other relevant provisions of The Companies Act, 2013.

Dividend

No dividend was declared/paid during the financial year ended March 31, 2024.

During the financial year ended March 31, 2024, the company has not transferred any amount to General
Reserves.

Change in nature of business

There is no change in business of the Company during the financial year under review.
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Credit Rating

CRISIL Ratings had rated the totat bank loan facilities of the Company as CRISIL A-/Stable as per its report
issued on 17 October 2023.

The authorized share capital of your company as on 371 March 2024 stood at INR 67,50,00,000/- {Indian
Rupees Sixty-Seven Crore and Fifty Lakhs) divided into 6,75,00,000 (Six Crore.and Seventy-Five Lakhs)
equity shares of face value of INR 10/- {Indian Rupees Ten} each.

As on date of this report your Company’s share capital position is as follows:

Category | Authorized Share Capital Issued, Subscribed & Paid-up Share
of Share Capital
Capital No. of Shares | Face Total Amount | No. of | Face Total Amount
Value | (INR}) Shares Value | (INR)
Per Per
Share Share
s (INR) s (INR)
Equity 6,56,75,00,00 | 10 65,67,50,00,00 ;17,569,85,32 | 10 1,75,98,53,200
a 0 0
Preferenc | 57,50,00,000 100 57,60,00,00,00 : 50,28,07,03 | 100 50,28,07,03,80
e 0 8 0

[ssued, Subscribed and Paid-up Share Capital

The issued, subscribed and paid-up share capital of your company as on 31 March 2024 stood at INR
20,16,85,660/- (Indian Rupees Twenty Crore Sixteen Lakhs Ninety-Five Thousand Six Hundred and Sixty)
divided into 2,01,69,566 {Two Crore One Lakh Sixty Nine Thousand Five Hundred and Sixty Six} equity
shares of face value of INR 10/- (Indian Rupees Ten) each.

Company has issued following classes of shares between 31 March 2024 and the date of this Report:

(@) Pursuant to board resolution dated 02 July 2024 company converted 1,50,27,498 (One Crore Fifty
Lakhs Twenty-Seven Thousand Four Hundred and Ninety-Eight) Unsecured Compulsorily Convertible
Debentures (‘CCDs’) of face value of INR 100/- (Indian Rupees One Hundred Only) into 1,50,27,498
{One Crore Fifty Lakhs Twenty-Seven Thousand Four Hundred and Ninety-Eight) Equity Shares of face
value of INR 10/- (Indian Rupees Ten Only) in the ratio of 1:1.

{b) Pursuanttothe approval of the shareholders, the Board allotted 14,07,88,256 {Fourteen Crore Seven
Lakhs Eighty Eight Thousand Two Hundred and Fifty Six) equity shares of face value of INR 10 (Indian
Rupees Ten) each as bonus shares on July 11, 2024 to the existing equity shareholders in the ratio of
4 (four} equity shares for every 1 {ong) equity share held as on the record date i.e. July 10, 2024;

{c) Pursuant to the approval of the shareholders, the Board allotted 12,88,43,758 (Twelve Crore Eighty-
Eight Lakhs Forty-Three Thousand Seven Hundred and Fifty-Eight) Compulsority Convertible
Preference Shares (‘CCPS’) of face value of INR 100 (Indian Rupees One Hundred) each on July 23,
2024.

(d) Pursuant to the approval of the shareholders, the Board allotted 37,39,63,280 (Thirty-Seven Crore
Thirty-Nine Lakhs Sixty-Three Thousand Two Hundred Eighty} Compulsorily Convertible Preference
Shares (‘CCPS’) of face value of INR 100 {Indian Rupees One Hundred) each on July 24, 2024,
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Bebentures

As on 31 March 2024 your company had 1,50,27,498 {One Crore Fifty Lakhs Twenty-Seven Thousand Four
Hundred and Ninety-Eight) Unsecured Computsorily Convertible Debentures {{CCDs’} of face value of INR
100/~ (Indian Rupees One Hundred Only) issued to its holding company Project Ballet Bangalore Holdings
{DIFC) Pvt Ltd.

Pursuant to the approval of shareholders at the Annual General Meeting held on September 29, 2023, the
terms of abovementioned CCDs were amended to modify the coupon rate and payment terms of CCDs.
Furthermore, the Board of Directors in their meeting held on 2 July 2024 and pursuant to the terms of
issuance, these abovementioned CCDs has been converted into equity shares of the Company. Therefore,
as on date of this report, there is no CCD outstanding in the books of the Company.

Deposits
Your Company has not accepted any deposits covered under Chapter V of the Companies Act, 2013 [i.e.,
deposits within the meaning of Rule 2{1)}{c}) of the Companies {Acceptance of Deposits) Rules, 2014)],

during the Financial Year 2023-24.

Thus, the details of deposits required as per the provisions of the Companies (Accounts) Rules, 2013 are
as follows:

(a) Accepted during the Financial Year 2023-24 : Nil
(b) Remained unpaid or unclaimed during the Financial Year 2023-24 : Nil
(c} Whether there has been any default in repayment of deposits or

payment of interest thereon during the Financial Year 2023-24 and

if so, number of such cases and total amount involved- : Nil

(i} Atthe beginning of the year : Nit

{ii) Maximum during the year : Nil

(i) At the end of the year : Nil
(d} Details of Deposits which are not in compliance with the

requirements of Chapter V of the Companies Act,

2013 : Nil

Holding Company:

Your Company continues to be a Subsidiary of Project Ballet Bangalore Holdings {DIFC) Private Limited
{‘Project Ballet’), as defined under Section 2(87) of the Companies Act, 2013. As on 31 March 2024, the
shareholding of Project Ballet in your Company was 2,01,69,566 (Two Crore Cne Lakh Sixty-Nine
Thousand Five Hundred and Sixty-Six Only) Equity Shares of face valuer of INR 10/- (Indian Rupees Ten
Only) each atong with one more shareholder i.e., BSREP |lf India Baltet Holdings (DIFC) Limited.

Subsidiary, joint venture or associate company

During the Financial Year 2023-24, no company has newly become subsidiary/joint venture/associate of
your Company.

However, as on the date of this report, your company had the following subsidiaries [as defined under
Section 2(87) of the Companies Act, 2013] during the Financial Year 2023 24:

Schloss HMA Private Limited.
Schloss Gandhinagar Private Limited.
Schloss Tadoba Private Limited.
Schloss Chanakya Private Limited.

Pn s
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Schloss Chennai Private Limited.
Leela Palaces & Resorts Limited.
Transition Cleantech Services Five Private Limited
Transition Cleantech Services Five Private Limited

L N@® -

Following company have bhecome step down subsidiaries of the company:

1. Schloss Udaipur Private Limited.
2. Tulsi Patace Resort Private Limited.
3. Moonburg Power Private Limited

Material changes and commitments, if any, affecting the financial position of the Company which
have occurred between the end of the financial year of the Company to which the financial
statements relate and the date of the Report

Following material changes and commitments affecting the financial position of the Company occurred
between end of the financial year ta which these financial statements relate i.e. March 31, 2024 and the
date of this Report:

Acquisition by the Company:
(i} Acquisition of Schloss Chennai Private Limited:

Our Company, pursuant to a share purchase agreement dated May 31, 2024, read with the
amendment {etter dated July 24, 2024, entered into with Project Ballet Chennai Holdings {DIFC) Pvt
Ltd and BSREP Ill India Ballet Holdings (DIFC) Limited (the “Sellers”) and Schloss Chennai Private
Limited {“Schloss Chennai”) purchased 100% of the equity share capital of Schloss Chennaifrom
the Sellers for a consideration of ¥ 10,110.87 million with effect from July 25, 2024,

(i} Acquisition of Schloss Gandhinagar Private Limited:

Our Company, pursuant to a share purchase agreement dated May 31, 2024, read with the
amendment letter dated July 24, 2024, entered into with Project Ballet Gandhinagar Holdings (DIFC)
Pvt Ltd, BSREP Il India Ballet Holdings {DIFC) Limited (the “Sellers™) and Schloss Gandhinagar
Private Limited {“Schloss Gandhinagar”) purchased 100% of the eguity share capital of Schloss
Gandhinagar from the Sellers for a consideration of T 18.52 million with effect from july 25, 2024,

(i)  Acquisition of Schloss HMA Private Limited

Our Company, pursuant to a share purchase agreement dated May 31, 2024, read with the
amendment letter dated July 24, 2024, entered into with Project Ballet HMA Holdings (DIFC) Pvt Ltd,
BSREP H India Ballet Holdings (DIFC) Limited {the “Sellers”) and Schloss HMA Private Limited
(“Schloss HMA”) purchased 100% of the equity share capital of Schloss HMA from the Sellers for a
consideration of ¥ 12,153.33 million with effect from July 26, 2024.

(ivi  Acquisition of Leela Palaces and Resorts Limited

Our Company, pursuant to a share purchase agreement dated May 31, 2024, read with the
amendment letter dated July 24, 2024, entered into with BSREP |l India Ballet Holdings (DIFC)
Limited, Project Ballet Chanakya Heldings (DIFC) Pvt Ltd, Project Ballet Udaipur Holdings {DIFC) Pvt
Ltd, Project Batlet Bangatore Holdings (DIFC) Pvt Ltd, Project Ballet Chennai Holdings (DIFC) Pvt Ltd,
Project Ballet HMA Holdings (DIFC) Pvt Ltd, and Project Ballet Gandhinagar Holdings (DIFC) Pvt Ltd
(the “Sellers”) and Leela Palaces and Resorts Limited (“LPRL”) purchased 100% of the equity share
capital of LPRL from the Sellers for a consideration of ¥ 1,742.81 million with effect from July 286,
2024,
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{v)

(vi)

{vii}

{viii)

(ix)

{x)

{xi}

Acquisition of Schloss Tadoha Private Limited

Our Company, pursuant to a share purchase agreement dated May 31, 2024, read with the
amendment letter dated July 24, 2024, entered into with BSREP Il Tadoba Holdings (DIFC) Pyt Ltd,
BSREP Il India Baltet Holdings {DIFC) Limited (the “Sellers®) and Schloss Tadoba Private Limited
{*Schloss Tadoba”) purchased 100% of the equity share capital of Schloss Tadoba frem the Sellers
for a consideration of ¥ 0.01 miltion with effect from July 30, 2024,

Acquisition of Transition Cleantech Services Four Private Limited

Our Company, pursuant to a share purchase agreement dated August 2, 2024, entered into with
Mrs. Neerja Ashok Shah, Mr. Ashok Dipchand Shah (the “Setlers”) and Transition Cleantech
Services Four Private Limited (“TCS Four”), purchased 100% of the share capital of TCS Four for a
consideration of ¥ 0.01 million with eifect from August 2, 2024.

Acquisition of Transition Cleantech Services Five Private Limited

Qur Company, pursuant to a share purchase agreement dated August 2, 2024, entered into with
Mrs. Neerja Ashol Shah, Mr. Ashok Dipchand Shah (the “Sellers”) and Transition Cleantech
Services Five Private Limited {“TCS Five"), purchased 100% of the share capital of TCS Five for a
consideration of ¥ 0.01 million with effect from August 2, 2024.

Acquisition of Schloss Chanakya Private Limited

Our Company, pursuant to a share purchase agreement dated May 31, 2024, entered into with
BSREP lll India Ballet | Pte. Ltd BSREP ill India Ballet Pte. Ltd (the “Sellers”} and Schloss Chanakya,
read with the amendment letter dated July 24, 2024 entered into with the Sellers, Schloss Chanakya,
Project Ballet Udaipur Holdings (DIFC) Pvt Ltd and BSREP Il Joy Two Holdings (DIFC) Limited
purchased 100% of the equity share capital of Schloss Chanakya from the Sellers for a
consideration of ¥ 11,450.92 million with effect from July 25, 2024.

Acquisition of Moonburg Power Private Limited

Schloss Chanakya, pursuant to a share purchase agreement dated May 31, 2024, read with the
amendment letter dated July 17, 2024, entered into with BSREP 11t Joy (Two) Holdings (DIFC) Limited,
Project Ballet HMA Holdings (DIFC) Pvt Ltd {the “Sellers”) and Moonburg Power Private Limited
(“MPPL”) purchased 100% of the equity share capital of MPPL and 5,000,000 compulsorily
convertibte debentures from the Sellers for a consideration of ¥ 500.14 million with effect from July
20, 2024,

Acquisition of Tulsi Palace Resort Private Limited

Schloss Chanakya, pursuant to a share purchase agreement dated May 31, 2024, read with the
amendment letter dated July 17, 2024, entered into with BSREP il Joy (Two) Moldings (DIFC) Limited
(“Seller”) and Tulsi Palace Resart Private Limited (“TPRPL”) purchased 50% of the equity share
capital of TPRPL from the Seller for a consideration of ¥ 6,483.04 million. The acquisition of 30% of
the equity share capital was effective from July 18, 2024, while the remaining 20% was effective on
July 20, 2024.

Acquisition of Schloss Udaipur Private Limited
Schloss Chanakya, pursuant to a share purchase agreement dated May 31, 2024, read with the

amendment letter dated July 17, 2024, entered into with Project Ballet Udaipur Holdings (DIFC) Pyt
Ltd, BSREP lll india Ballet Moldings (DIFC) Limited ({the “Sellers”) and Schioss Udaipur Private
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Limited {“Schloss Udaipur”) purchased 100% of the equity share capital of Schloss Udaipur from
the Sellers for a consideration of ¥ 4,139.86 million with effect from July 18, 2024.

During the Financial Year 2023-24, your Company has not proposed or considered or approved any
Scheme of Merger/Amalgamation/Takeover/Demerger or Arrangement with its Members and/or
Creditors.

Petails of application mmageimpro@gdm_g,pne_n_dmg snder the Insolvency and Bankruptey Code,
2016, during the financial year along with their status as at the end of the financial year:

During the Financial Year 2023-24, there was no application made and proceeding initiated / pending by
any Financial and/or Operational Creditors against your Company under the Insolvency and Bankruptcy
Code, 2018.

As on the date of this Report, there is no application or proceeding pending against your Company under
the Insolvency and Bankruptcy Code, 2018.

Conversion of Company into a public company

With an intent to raise funds by issuance of shares and to increase the shareholders base of the Company,
the shareholders at the extraordinary general meeting held on May 30, 2024 granted approval for
conversion of the Company from a ‘private company’ to a ‘public company’ and conseguent alteration in
Memorandum and Articles of Association of the Company. Pursuant to the application made by the
Company, the Registrar of Companies granted its approval on July 3, 2024 for conversion of Company into
a public company. Accordingly, the word ‘Private’ was deleted from the name of the Company and name
of the Company changed to ‘Schloss Bangalore Limited’ with effect from July 3, 2024.

The Board of Directors of your Company comprised of the following Directors, as on 31 March 2024:

Sr. No. Name of the Director Designation DIN

1. Mr. Ravi Shankar Director 07567039
2. Mr. Anuraag Bhatnagar Director 07967035
3. Mr. Madhav Sehgal Whole-time Director 09611058

The following changes have taken place in the Directors of your Company during the Financial Year 2023-
24 and till the date of this Report:

Name of Director Date & Particular of Changes

Mr. Madhav Sehgal | Mr. Madhav Sehgal designation has been changed from Director to Whole-
time Director w.e.f. 22 November 2023.

Mr. Ravi Shankar Mr. Ravi Shankar, Director of the Company, is liable to retire by rotation at the
ensuing 5™ (Fifth) Annual General Meeting (AGM) of the Company, in
accordance with the provisions of the Section 152 of Companies Act, 2013 and
being eligible, offer themselves for re-appointment.

Ms. Ananya Ms. Ananya Tripathi was appointed as Additional Director (Women Director) by
Tripathi the board with effect from 28 May 2024 and thereafter she was regularized by
the members in their meeting held on 30 May 2024 as Director of the Company

Mr. Anand B. Upadhyay was appointed as company secretary with effect from June 16, 2023 and is
continuing to hotd the office of company secretary.
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Meetings of Board of Directors

The Board met 10 times during the financial year ended 31st March 2024 on 03 April 2023, 16 June 2023,
28 July 2023, 25 August 2023, 28 September 2023, 02 November 2023, 22 November 2023, 12 December
2023, 14 February 2024, and 18 March 2024.

Meetings of the Board held during the year, including attendance of each Director at all such mesetings, are
mentioned below:

Sr. | Date of the Name of the Directors
No. | Meeting
Mr. Anuraag Bhatnagar | Mr. Ravi Shankar Madhav Sehgal

1 03-Apr-23 Y Y LOA
2 16-Jun-23 Y Y LOA
3 |28-Jul-23 Y Y LOA
4 | 25-Aug-23 Y Y LOA
5 | 28-Sep-23 Y Y Y
6 [02-Nov-23 Y Y LOA
7 | 22-Nov-23 Y Y LOA
8 [12-Dec-23 Y Y LOA
9 |12-Feh-24 Y Y LOA
10 | 18-Mar-24 Y Y LOA

The maximum gap between any two consecutive Board Meetings did not exceed 120 (One Hundred
Twenty) days.

Statutory Auditors

M/s BSR & Co. LLP, Chartered Accountants have been appointed for five years at the first annuat general
meeting and thus, are holding office of the statutory auditors of the Company from the conclusion of first
annual general meeting until the conclusion of the sixth annual general meeting of the Company to be held
in the year 2025.

Statutory Auditors’ Report

The observations of the Statutory Auditorin its report on the financial statements are self-explanatory and
therefore do not catl for any further comments.

Secretarial Auditors and Secretarial Audit Report:

The Board of Directors of your Company, at its Meeting held on 12 August 2024, had appointed M/s,
Kaushal Doshi & Associates, Practicing Company Secretaries {(Membership No: F10609 and CP No.
13143}, as the “Secretarial Auditors” of the Company, to conduct the Secretarial Audit for the Financial
Year 2023-24, pursuant to the provisions of Section 204 of the Companies Act, 2013 and Rule 9 of the
Companies {Appointment & Remuneration of Managerial Personnel) Rules, 2014.

The Secretarial Audit Report submitted by M/s. Kaushal Doshi & Associates, the Secretariat Auditors, for
the Financial Year 2023-24 is annexed as “Annexure - [I” to this Board’s Report.

Internal Auditor

The Board of Directors of the Company has appointed M/s PricewaterhouseCoopers Services LLP as the
internal Auditor of the Company to conduct the internat audit for the financial year 2023-24 and the scope
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functioning, periodicity and methodology for conducting internal audit was approved by the Board of
Directors.

Responses to qualifications, reservations, adverse remarks & disclaimers made by the 7rs, the
Secretarial Auditors and the Cost Auditors:

There are no qualifications, reservations, adverse remarks and disclaimers of the Statutory Auditors in
their Auditors’ Reports on the Financial Statements for the Financial Year 2023-24.

There are no qualifications, reservations, adverse remarks and disclaimers of the Secretarial Auditors in
their Secretarial Audit Report for the Financial Year 2023-24.

Dematerialisation

All securities issued by the company are in demat form as on the date of the report.
Secretarial Standards

Your Company is in compliance with the Secretarial Standards on Meetings of the Board of Directors {3S-
1) and Secretarial Standards on General Meetings {SS-2), as issued by the Institute of Company
Secretaries of India (ICS)).

Investor Education and Protection Fund (IEPF)

Pursuant to Section 125 and other applicable provisions of the Companies Act, 2013, read with the
Investor Education and Protection Fund Authority (Accounting, Audit, Transfer and Refund) Rules, 2016
{(“IEPF Rules”), all the unpaid or unclaimed dividends are required to be transferred to the Investor
Education and Protection Fund established by the Central Government {“IEPF Authority”), upon
completion of 7 (Seven) years. Further, according to the |EPF Rules, the shares in respect of which
dividend has not been paid or claimed by the Shareholders for 7 (Seven) consecutive years or more are
also required to be transferred to the demat account created by the IEPF Authority.

Your Company does not have any unpaid or unclaimed dividend or shares relating thereto which is
required to be transferred to the |[EPF Authority till the date of this Report.

Details in respect of adequacy of internal financial controls with reference to the financial
statement:

Internal Financial Control means the policies/procedures adopted by the Company for ensuring the
orderly and efficient conduct of business, including adherence to the same, the safeguarding of
Company’s assets, the prevention and detection of frauds and errors, the accuracy and completeness of
the accounting records and the timely preparation of reliable financial information/statements. The
Company has adhered to the internal financial control with reference to its financial statements.

Vigil Mechanism

The Company has in place a vigil mechanism that provides adequate safeguards against victimization of
employees/directors who avail of the vigil mechanism and also provide for direct access to the Board of
Directors, in exceptional cases, thereby ensuring that the activities of the company are conducted in a fair
and transparent manner.

Particulars of Loans, Guarantees or Investment under Section 186 of the Companies Act, 2013

As reguired to be reported pursuant to the provisions of Section 186 and Section 134(3)(g) of the
Companies Act, 2013, the particulars of loans, guarantees and investments by your Company under the
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aforesaid provisions during the Financial Year 2023-24, have been provided in the Notes to the Financial
Statement.

Fraud Reporting

During the Financial Year 2023-24, there have been no instances of frauds reported by the Auditors under
Section 143{12) of the Companies Act, 2013 and the Rules framed thereunder, either to the Company or
to the Central Government.

Particular of contracts or arrangements with related parties referred to in sub section (1) of section
188 of the Companies Act, 2013

Allthe related party transactions entered during the financial year were in the ordinary course of business
and on an arm’s length pricing basis. Therefore, disclosure of Related Party Transactions in Form AQOC-2
as per the provisions of Section 134(3)(h}) and 188 of the Companies Act, 2013 read with rule 8(2) of the
Companies (Accounts) Rules, 2014 is not applicable.

Attention of the members is also drawn to the disclosure of Related Party Transactions set out in Note No.
40 of the financial statements, forming part of the Annual Report.

Directors’ Responsibility Statement

Pursuant to the provisions under subs-sections (3){¢) and (5} of Section 134 of the Companies Act, 2013,
the Directors of your Company, to the best of their knowledge and ability, confirm that:

i. in the preparation of the Annual Accounts for the Financial Year ended March 31, 2024, the
applicable Accounting Standards have been followed along with proper explanation relating to
material departures;

ii. they have setected such accounting policies and applied them consistently and made judgments
and estimates that are reasonable and prudent so as to give a true and fair view of the state of affairs
of the Company at the end of the Financial Year (i.e., as on March 31, 2024) and of the profit and loss
of the Company for that period {i.e., the Financial Year 2023-24);

iii. they have 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;

iv. they have prepared the Annual Accounts on a going concern basis;

v. they had laid down internal financial controls to be followed by the Company and that such internal
financial controls are adequate and were operating effectively; and

vi. they have devised proper systems to ensure compliance with the provisions of all applicable laws
and that such systems were adequate and operating effectively.

22. Conservation of Energy, Technology Absorption and Foreign Exchange Earnings & Qutgo

The details of Conservation of Energy, Technotogy, Absorption, Foreign Exchange Earnings and Qutgo are
as under:
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A. Conservation of Energy:

The steps taken or impact on conservation of energy

The Company has taken adequate steps, wherever
possible, to conserve the energy during the year under
report.

The steps taken by the company for utilizing alternate
sources of energy

The Company will explore the ogptions to utilize
alternative sources of energy, wherever possible

The capital investment on energy conservation
equipment

NIL

B. Technology Absorption:

The efforts made towards technology absorption NIL
The benefits derived like product improvement, cost reduction, product development or | NIL
import substitution '

In case of imported technology - the details of technology imported, year of import, | NIL
whether the technology has been fully absorbed, if not fully absorbed, areas where
ahsorption has not taken place and the reasons thereof

The expenditure incurred on research and development NIL.

C. Foreign Exchange Earnings/ Outgo (in INR Millions)

Earnings

Ouigo

Risk Management

The processes and practices of risk management encompass risk identification, classification and
evaluation. The company identifies all strategic, operational and financial risks that the Company faces,
by assessing and analyzing the latest trends in risk information available internally and externally and using

the same to plan for risk management.

Disclosure relating to difference between amount of the valuation done at the time of one-time
settlement and valuation done while taking loan from bank or financial institutions along with the

reasons thereof:

During the year under review, no such one-time settlement was done in respect of any loan taken by the

Company from Banks / Financial Institutions, if any.

Details of significant and material orders passed by the regulators or courts or tribunals impacting
the going concern status and Company’s operations in future

There was no significant and material order passed by the regulators or courts or tribunals impacting the

going concern status and Company’s operations in future.

Annual Return

Provisions of Section 134(3}a) and Section 92(3) of the Companies Act, 2013 read with Rule 12{1) of the
Companies (Management and Administration) Rules, 2014 is not applicable on the Company as company

does not have website.

Maintenance of Cost Records

Tne Company was not required to prepare and maintain cost records as specified by the Central
Government under Section 148(1) of the Companies Act, 2013.
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Corporate Social Responsibility (CSR)

As per the provisions of Section 135 of the Companies Act, 2013, a company is required to spend in every
financial year, at least two percent of the average net profits of the company made during the three
immediately preceding financial years, in pursuance of its Corporate Social Responsibility Policy.

The Company does not meet the criteria as specified above, therefore, the provisions relating to Corporate
Social Responsibility are not applicable.

Disclosure under Sexual Harassment of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013

In accordance with the requirements of the Sexual Harassment of Women at Workplace (Prevention,
Prohibition & Redressal) Act, 2013 (“POSH Act”) and the Rules made thereunder, the Company has in
place a policy which mandates no tolerance against any conduct amounting to sexual harassment of
women at workplace. The Company has constituted Internal Complaints Committee to redress and
resolve any complaints arising under the POSH Act. Training / awareness program are conducted
throughout the year to create sensitivity towards ensuring respectable workplace.

Other Disclosures

The Company hasn’t made any application nor any proceeding that has been pending in respect of the
Company under Insolvency and Bankruptcy Code, 2016.

The Company hasn’t entered any sort of OTS (One- Time Settlement) with banks, financial institutions in
respect of any type of secured loans, unsecured loans, Lease or any other type of credit facilities in respect
of its indebtedness, furthermore there weren’t any significant differences in respect of valuation while
obtaining loan from banks, financial institutions during the financial year ended March 31, 2024.

Acknowledgement

The Board places onrecord its deep sense of appreciation for the committed services by all the employees
of the Company. The Board of Directors would also like to express their sincere appreciation for the
assistance and co-gperation received from the financial institutions, banks, government and regulatory
authorities, customers, vendors, members, during the year under review

and on behalf of the Board of Directors
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FORM NO. MR-3
SECRETARIAL AUDIT REPORT

For the financial year ended 31st March, 2024
[Pursuant to Section 204 (1) of the Companies Act, 2013 and Rule No. 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,

SCHLOSS BANGALORE LIMITED

(Formerly known as Schloss Bangalore Private Limited)
CIN: U55209DL2019PLC347492

Address: The Leela Palace, Diplomatic Enclave, Africa Avenue,
Netaji Nagar, South Delhi, New Delhi, Delhi, India, 110023

We have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the
adherence to good corporate practice by Schloss Bangalore Limited (Formerly known as Schloss
Bangalore Private Limited) (hereinafter called the “the company”). The Secretarial Audit was
conducted in a manner that provided us a reasonable basis for evaluating the corporate
conducts/statutory compliances and expressing our opinion thereon:

Based on our verification of the Company’s 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 covering the financial year ended
on 31st March, 2024 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 Schloss Bangalore Limited (Formerly known as Schloss Bangalore Private Limited)
(“the Company”) for the financial year ended on 315t March, 2024 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; (Not
applicable during the financial year under review)

(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; (Not applicable during audit period)

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,
2015; (Not applicable during audit period)

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018; (Not applicable during audit period)

(d) The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee
Stock Purchase Scheme) Guidelines, 1999/ The Securities and Exchange Board of India
(Share Based Employee Benefits) Regulation 2014; (Not applicable during audit period)

(e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations,
2008; (Not applicable during audit period)

(f) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer
Agents) Regulations 1993 regarding Companies Act dealing with the company; (Not
applicable during audit period)

(g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009;
(Not applicable during audit period)

(h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998; (Not
applicable during audit period) and

(i) The Securities and Exchange Board of India (Listing Obligations & Disclosure Requirements)
Regulations, 2015; (Not applicable during audit period).

We have relied on the representation made by the Company and its officers for systems and
mechanism formed by the Company for compliances under other applicable Acts, Laws and
Regulations to the Company. The list of major heads/groups of Acts, laws and Regulations as
applicable to the Company are listed below:

Income Tax Laws;

GST Laws;

Intellectual Property Laws;

Employees State Insurance Act, 1948;

Employees Provident Fund and Misc. Provisions Act, 1952;

Shops and Establishment Act, 1954;

Profession Tax Act, 1975;

Trade Unions Act, 1926;

Payment of Bonus Act, 1965;

All applicable Labour Laws and other incidental laws related to Labour and employees
appointed by the Company either on its payroll or on contractual basis as related to wages,
gratuity, etc.;

k. Hotel Insurance Policies and Other applicable laws, regulations.

R A =2
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We have also examined compliance with the applicable clauses of the following:

(i) Secretarial Standards in respect of Meeting of Board of Directors (SS-1) and General Meetings (SS-
2) issued by The Institute of Company Secretaries of India.

(ii) The Listing Agreement, 2015 entered into by the Company with BSE Limited. And National Stock
Exchange of India Limited. (Not applicable during audit period).



To the best of our knowledge and belief, during the period under review, the company has generally
complied with the provisions of the Act, Rules, Regulations, Guidelines, Standards, etc. 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. The changes in the composition of the Board
of Directors that took place during the period the review were carried out in compliance with the
provisions of the Companies Act, 2013.

Adequate notice is given to all Directors to schedule the Board Meetings, agenda and notes on agenda
were also provided to Directors for meaningful participation at the meeting. Decisions at the meetings
of Board of Directors of the Company were carried through on the basis of majority.

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 audit period the company has co-operated with us and provide us
all the required forms information, clarifications, returns and other documents as required for the
purpose of issuing this report.

For Kaushal Doshi & Associates
Practicing Company Secretary

KAUSHAL  Distaly signed by

DHIRENDRA DHIRENDRA DOSHI
Date: 2024.09.11

DOSHI 1215622 +0530'

Kaushal Doshi
Proprietor
FCS- 10609/ COP- 13143
PR Number: 802/2020
UDIN: F010609F001193111
Date: 11t September, 2024
Place: Mumbai

This report is to be read with our letter which is annexed as Annexure I and forms an integral Part of
the Report.
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To,

Annexure |
(Integral part of Secretarial Audit Report)

The Members,

SCHLOSS BANGALORE LIMITED

(Formerly known as Schloss Bangalore Private Limited)
CIN: U55209DL2019PLC347492

Address: The Leela Palace, Diplomatic Enclave, Africa Avenue,
Netaji Nagar, South Delhi, New Delhi, Delhi, India, 110023

Our 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. Our
responsibility is to express as opinion on these secretarial records based on our audit.

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

We have not verified the correctness and appropriateness of financial records and Books of Accounts
of the Company.

Wherever required, we have obtained the Management representation about the compliance of laws,
rules and regulations and happening of events etc.

The compliance of the provisions of Corporate and other applicable Laws, Rules, Regulations,
standards is the responsibility of management. Our examination was limited to the verification of
procedures on test basis.

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

For Kaushal Doshi& Associates
Practicing Company Secretary
KAUSHAL Digitally signed by

KAUSHAL

DHIRENDR DHIRENDRA DOSHI
Date: 2024.09.11

ADOSHI 125645 +0530
Kaushal Doshi
Proprietor
FCS- 10609/ COP- 13143
PR Number: 802/2020
UDIN: F010609F001193111

Date: 11t September, 2024
Place: Mumbai
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ANNEXURE Il
FORM AOC-2

Disclosure of particulars of contracts/arrangements entered into by the company with related
parties referred to in sub - section (1) of section 188 of the Companies Act, 2013 including certain
arm’s length transactions under third proviso thereto

1. Details of contracts or arrangements or transactions not at arm’s length basis

Not Applicable, as there are no contracts or arrangements or transactions entered into with related party
which are not at arm’s length basis.

2. Details of material contracts or arrangements or transactions at arm’s length basis

Name of the | Nature of | Nature of | Duration Transaction | Date(s) of | Amount
related party relationship transaction value (INR | approval paid in
In Lakhs) by the | advance
Board
Schloss HMA | Fellow Management April 2023- | 221.64 Since NA
Private Limited Subsidiary Fees Expense March 2024 these
Schloss Chennai | Fellow Reimbursement | April 2023- | (1.35) RTPs are | NA
Private Limited Subsidiary of Expenses March 2024 in the
Schloss HMA | Fellow Reimbursement | April 2023- | 40.45 ordinary NA
Private Limited Subsidiary of Expenses March 2024 course of
Schloss  Udaipur | Fellow Reimbursement | April 2023- | (0.16) business NA
Private Limited Subsidiary of Expenses March 2024 and at
Schloss Chanakya | Fellow Reimbursement | April 2023- | 0.39 arm’s NA
Private Limited Subsidiary of Expenses March 2024 length
Tulsi Palace and | Fellow Reimbursement | April 2023- | (3.22) basis, NA
Resorts Limited Subsidiary of Expenses March 2024 approval
Arliga India Office | Fellow Reimbursement | April 2023- | (3.44) of Boardis | Na
Parks Private | Subsidiary of Expenses March 2024 not
Limited applicable
Arliga Ecoworld | Fellow Reimbursement | April 2023- | 0.12 NA
Infrastructure Subsidiary of Expenses March 2024
Private Limited
Cowrks India | Fellow Reimbursement | April 2023- | 0.14 NA
Private Limited Subsidiary of Expenses March 2024
Summitt Digitel | Fellow Rendering and | April 2023- | 0.61 NA
Infrastructure Subsidiary availing of | March 2024
Private Limited Services-
OtherIncome
Brookprop Fellow Rendering and | April 2023- | 9.68 NA
Management Subsidiary availing of | March 2024
Services  Private Service
limited
Mr. Madhav Sehgal | Key Managerial | Remuneration April 2023- | 15.14 NA
Personal March 2024

e Board of Director
ehalf of the Board of Directors

By order of

aag Bhatnagar Name: Ravi Shankar
Designation™NDirector Designation: Director

DIN: 0796703
Place: Mumbai
Date: 11" September 2024

DIN: 07967039



