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Satchmo Holdings Limited is an Investment and Holding company in the sectors of Facilities
Management, Catering, Restaurants, Food, and Equity Trading whose business is built on

excellence, integrity and partnership. The company is headquartered in Bangalore, Karnataka, India.

We are a cluster of businesses with one purpose to grow. Inspired by this spirit to grow and
our values, our goal is always to positively impact our partners, stakeholders, communities and world

at large remain strong.

We are a company of people engaged in various business, seeking to pursue truth and integrity
and committed to create value for our shareholders, our customers, our team members and

our communities.

We have been engaged in social responsibility and sustainability initiatives since our
establishment. Our business values are built on the principles of environmental stewardship,
social inclusion, and good governance. As our businesses grow over time, we have continued to
refine our strategic approach to environmental, social, and governance issues by driving positive
change. We are committed to caring for people, upholding responsible sourcing practices and

preserving the planet for future generations.

Our Vision Our Purpose

At Satchmo Holdings Limited, our vision
is to achieve absolute perfection in all our
endeavours with our unwavering adherence
to excellence, commitment and integrity.
This is by ensuring that we maintain high
quality products and world class services.
Our aim is to know about our customers and
cater their needs with the best possible
solution. Our vision is to be one of Indian’s

largest services companies.

Our purpose is to create and provide
outstanding services, which deliver
positive outcomes for all our stakeholders
on a long-term, sustainable basis.
We aim to inspire the dream of a better

life through authenticity.

Critically, our teams are the foundations
ofourstrategy.ltisourpassion,commitment
and excellent execution that bring our

strategies to life everyday.



Satchmo Holdings is a Holding company in the sectors of Facilities Management, Catering, Restaurants, Food, and

Equity Trading whose business is built on excellence, integrity and partnership. The company is focused on Investing in new
age Business. The company is headquartered in Bangalore, Karnataka, India.

The Company has been in the Facilities Management business for
the last six years. Initially, the service was provided to the buildings
owned by the company and later extended to third-party
buildings, considering the growing demand in the market. The

Company has a great potential to scale the services to the next
level.

The Company is currently venturing into catering services and
is planning to deeply penetrate the requirements for
corporate catering in campuses, office parks, research
centers in order to ensure delivery of high quality food to its
corporate clients.

The Company is venturing into restaurants business and
going forward we will be focusing on the huge burgeoning
market through quick service restaurants, cloud kitchens,
casual dining and express kiosks.

The Company believes fresh food and fresh ideas are at the
heart of food and service. By innovating science-based
solutions, the Company intends to boost yield potential,
strength turf and reduce environmental impact to bring
agriculture and food products to people who need them all.

The Company has ventured into Equity Trading wherein the
company will leverage its research team and marketing wing
in long and short-term trading. In the coming years, the
company aims to develop this segment in a focused
approach and relying on proper market analysis.




Our Commitment

Products

We uphold responsible sourcing practices for the
products we supply and strive to do so in an ethical
and sustainable manner. We also understand our
responsibility to manage our environmental impact
and are always striving to find more efficient ways
of working. Our goal is to minimize our
environmental footprint and promote sustainability

in all aspects of our operations.

People

We believe diversity makes us more competitive
and creates value for our customers, shareholders,
and employees. We are committed to caring for
people in our communities by making a positive
impact on their lives through giving back, doing
good and changing their lives. We seek to empower
our stakeholders in making healthy choices about

lifestyles and diet.

Planet

Preserving the planet for future generations is
crucial to Satchmo’s purpose, and we believe that
environmental stewardship is essential for our
long-term success. We are conscious of the
resources we use while running our business and
look into their environmental impact. Thus, we
always seek innovative ideas to reduce our carbon

footprint.
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SATCHMO HOLDINGS LIMITED
(Formerly known as NEL Holdings South Limited)
CIN: L93000KA2004PLC0O33412
Regd. Office : 110, A Wing, Andrews Building, Level 1, M. G. Road, Bengaluru-560 001
Ph. +91-80-2227 2220 Website: www.satchmoholdings.in ; email: investor@satchmoholdings.in , cs@satchmoholdings.in

Notice

NOTICE is hereby given that the Twentieth Annual General Meeting (“AGM”) of the Members of SATCHMO HOLDINGS LIMITED
(“the Company”) will be held on Friday, 28th June 2024 at 9:00 a.m. through Video Conferencing/ Other Audio Visual Means
(“VC/OAVM”) facility to transact the following business:

ORDINARY BUSINESS:

1. To consider and adopt the Audited Standalone and Consolidated Financial Statements of the Company for the financial
year ended 31st March 2024, together with the Reports of the Board of Directors and Auditor’s thereon

To consider and if thought fit, to adopt the following resolution as an Ordinary Resolution:

“RESOLVED THAT the Audited Annual Financial Statements (including the balance sheet of the Company as at March 31, 2024
and the statement of profit and loss together with the notes on accounts, schedules, statement of cash flow, etc.), in the
prescribed format, annexed to and forming part of the accounts for the year ended March 31, 2024, including the consolidated
financial statements for the year ended as on that date, together with the report of the Director’ and Auditors’ thereon as
presented to the meeting, be and are hereby approved and adopted.”

2. To appoint the Statutory Auditors of the Company

To consider and, if thought fit, to pass the following Resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 139 of the Companies Act, 2013 and rules made thereunder
(including any statutory modification(s) or re-enactment thereof), M/s KAMG Associates, Chartered Accountants, Kolkata
having Firm Registration No. 311027E allotted by the Institute of Chartered Accountants of India (ICAI), be and are hereby
appointed as Statutory Auditors of the Company for the term of five consecutive years, from the conclusion of this Annual
General Meeting i.e Twentieth Annual General Meeting until the conclusion of Twenty fifth Annual General Meeting to be
held in the year 2029, on such remuneration as recommended by the Audit Committee and finalized by the Board of
Directors of the Company.”

SPECIAL BUSINESS:

3. To appoint Mr. Ramesh Karur Raghavendran (DIN: 03572425), as Whole-time Executive Director and Chief Financial Officer,
designated as Executive Director — Finance and CFO of the Company

To consider and if thought fit, to pass the following resolution as Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 152 and other applicable provisions, if any, of the Companies Act, 2013
(‘the Act’) and the Companies (Appointment and Qualification of Directors) Rules, 2014 (including any statutory
modification(s) or re-enactment(s) thereof for the time being in force), Mr. Ramesh Karur Raghavendran (DIN: 03572425),
who was appointed as an Additional Director of the Company with effect from April 16, 2024 and who holds office up to the
date of this Annual General Meeting in terms of Section 161 of the Act and Articles of Association of the Company and who is
eligible for appointment as a Director of the Company and in respect of whom the Company has received a Notice in writing
from a Member under Section 160 of the Act proposing his candidature for the office of Director, be and is hereby appointed
as a Whole time Executive Director of the Company, liable to retire by rotation;
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RESOLVED FURTHER THAT subject to and in accordance with the provisions of Sections 196, 197, 203 and all other applicable
provisions, if any, of the Companies Act, 2013 (‘the Act’) (including any statutory modification(s) or re-enactment(s) thereof
for the time being in force), the approval of the Members be and is hereby accorded for the appointment of Mr. Ramesh Karur
Raghavendran (DIN: 03572425), as a Whole-Time Executive Director and Chief Financial Officer, designated as ‘Executive
Director — Finance and CFO’ of the Company, liable to retire by rotation, for a term of five years effective from April 16, 2024
upon the terms and conditions as set out in the explanatory statement annexed to the Notice, which have been approved and
recommended by the Nomination and Remuneration Committee and the Board of Directors, with liberty and power to the
Board of Directors (‘the Board’ which term shall include its duly empowered Committee(s) constituted/to be constituted by it
to exercise its powers including the powers conferred by this resolution) to alter and vary the terms and conditions of the said
appointment as it may deem fit;

RESOLVED FURTHER THAT Mr. Ramesh Karur Raghavendran shall not be paid remuneration by virtue of him being appointed
as Executive Director until otherwise decided so long as he functions as the Whole-time Executive Director of the Company;

RESOLVED FURTHER THAT the Board of Directors or the Company Secretary of the Company be and is hereby severally/jointly
authorized to do all such acts, deeds, matters and things as may be necessary or expedient to give full effect to this resolution
and to settle any question or difficulty that may arise in this regard in the best interest of the Company.”

Registered Office: BY ORDER OF THE BOARD
110, A Wing, Andrews Building, Level 1, For Satchmo Holdings Limited
M.G.Road, Bengaluru - 560001

Prasant Kumar

Place: Bengaluru Company Secretary &
Date: May 10, 2024 Chief Compliance Officer
Membership No. A18603
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Notes:

General instructions for accessing and participating in the 20t AGM through VC/OAVM Facility and voting through electronic
means including remote e-Voting

1. The Ministry of Corporate Affairs (“MCA”) vide its Circular No. 9/2023 dated September 25, 2023 has allowed the Companies
to conduct its Annual General Meeting for the year 2024 through video conferencing (“VC”) or other audio-visual means
(“OAVM”) in accorclance with the requirements laid down in Para 3 and Para 4 o( the General Circular No. 20/2020 dated
05.05.2020. Further, the Securities and Exchange Board of India (“SEBI”) also earlier vide its Circular No. SEBI/
HO/CFD/CMD1/CIR/P/2020/79 dated May 12, 2020, Circular No. SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated January 15, 2021,
Circular No. SEBI/HO/DDHS/P/CIR/2022/0063 dated May 13, 2022, Circular No. SEBI/HO/DDHS/DDHS-
RACPOD1/P/CIR/2023/001 dated January 05, 2023 (“SEBI Circulars”) and Circular No. SEBI/HO/DDHS /P/CIR/2023/0164 dated
October 06, 2023 has provided certain relaxations from compliance with certain provisions of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“Listing Regulations”). In compliance with the applicable provisions of the
Companies Act 2013 (“Act”), and foresaid circulars and guidelines issued in this regard, the Board of Directors has approved
conducting of the 20th Annual General Meeting (AGM) of the Company through VC / OAVM, without physical presence of the
Members

2. In compliance with applicable provisions of the Companies Act, 2013 (“the Act”) read with the MCA Circulars and Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”), the
20th Annual General Meeting of the Company is being conducted through Video Conferencing (“VC”) (hereinafter referred to
as “AGM’ or “e-AGM”). In accordance with the Secretarial Standard -2 on General Meeting issued by the Institute of Company
Secretaries of India (ICSI) read with Guidance/Clarification dated April, 15, 2020 issued by ICSI, the proceedings of the AGM
shall be deemed to be conducted at the Registered Office of the Company which shall be the deemed Venue of the e-AGM.
Since the AGM will be held through VC/OAVM means, the Route Map is not annexed in this Notice.

3. AnExplanatory Statement pursuant to Section 102 of the Act setting out material facts relating to business under item numbers
2 and 3 to be transacted at the meeting is annexed hereto and forms part of this Notice.

4. Information with regard to Mr. Ramesh Karur Raghavendran as stipulated under the Listing Regulations and the applicable
Secretarial Standard(s), is annexed hereto. Requisite declarations have been received from the respective Director seeking
their appointment/ re-appointment.

5. Interms of provisions of Section 107 of the Act, the resolutions as set out in the notice are being conducted through e-voting,
and therefore the said resolutions will not be decided on a show of hands at the AGM.

6. Members attending the AGM through VC / OAVM shall be counted for the purpose of reckoning the quorum of the meeting
under Section 103 of the Act.

7. E-AGM: Company has appointed KFin Technologies Limited, Registrars and Transfer Agents, to provide Video Conferencing
facility for the e-AGM and the attendant enablers for conducting the e-AGM.

8. Pursuant to the provisions of the Act, a Member entitled to attend and vote at the AGM is entitled to appoint a proxy to attend
and vote on his/her behalf who may or may not be a Member of the Company. Since this AGM is being held pursuant to the
MCA Circulars through VC, physical attendance of Members has been dispensed with. Further as per the MCA Circulars, the
facility for appointment of proxies by the Members will not be available for the e-AGM and hence the Proxy Form and
Attendance Slip are not annexed to this Notice.

9. Institutional / Corporate Shareholders (i.e. other than individuals / HUF, NRI, etc.) are required to send a scanned copy
(PDF/JPG Format) of its Board or governing body Resolution/Authorization etc., authorizing its representative to attend the e-
AGM on its behalf and to vote either through remote e-voting or during the e-AGM. The said Resolution/Authorization should
be sent electronically through their registered email address to the Scrutinizer at sudhindraksfcs@gmail.com with a copy
marked to_cs@satchmoholdings.in.
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

The Company’s Registrar and Transfer Agents for its Share Registry Work (Physical and Electronic) is KFin Technologies Limited,
(KFin) having its office at Selenium Tower B, Plot number 31-32, Gachibowli, Financial District, Nanakramguda, Hyderabad,
Telangana — 500032, Toll Free No.: 1800-309-4001, WhatsApp Number: (91) 91 0009 4099, E-mail: einward.ris@kfintech.com,
Website: https://www.kfintech.com or https://ris.kfintech.com/ (email einward.ris@kfintech.com) and Investor Support
Centre (DIY Link): https://ris.kfintech.com/clientservices/isc.

Members are requested to note that, KFintech has launched a mobile application - KPRISM and a website
https://kprism.kfintech.com/ for our members. Now, Members can download the mobile app and see portfolios serviced by
KFintech, check dividend status, request for annual reports, change of address, change / update Bank mandate and download
standard forms. The android mobile application can be downloaded from Play Store by searching for “KPRISM”.

Pursuant to the provisions of the Listing Regulations, the Company is maintaining an E-mail ID, investor@satchmoholdings.in
exclusively for prompt redressal of members/ investors grievances. No investor grievances has been pending as on this date.

Attending e-AGM: Members will be provided with a facility to attend the e-AGM through video conferencing platform
provided by KFin. Members may access the same at https://emeetings.kfintech.com/ by clicking on “Video Conference” and
access the shareholders’/ members’ login by using the remote e-voting credentials which shall be provided as per Note No. 22
below. Kindly refer Note no. 22 below for detailed instruction for participating in e-AGM through Video Conferencing.

The Members can join the e-AGM 15 minutes before and after the scheduled time of the commencement of the AGM by
following the procedure mentioned in the Notice.

As per the MCA Circular up to 1000 members will be able to join the e-AGM on a first-come-first-served basis. However, this
restriction shall not apply to large Shareholders (Shareholders holding 2% or more shareholding), Promoters, Institutional
Investors, Directors, Key Managerial Personnel, the Chairpersons of the Audit Committee, Nomination and Remuneration
Committee and Stakeholders Relationship Committee, Auditors etc.

A member’s log-in to the Video Conferencing platform using the remote e-voting credentials shall be considered for record of
attendance of such member for the e-AGM and such member attending the meeting will be counted for the purpose of
reckoning the quorum under Section 103 of the Companies Act, 2013.

Remote e-Voting: Pursuant to the provisions of Section 108 of the Act, Rule 20 of the Companies (Management and
Administration) Rules, 2014, Regulation 44 of Listing Regulations, and the MCA Circulars, the Company is providing facility
of remote e-voting to its Members through Company’s Registrar and Transfer Agent. Kindly refer Note no. 22 below for detailed
instruction for remote e-voting.

Voting during the AGM: Members who are present at the e-AGM through VC and have not cast their vote on resolutions
through remote e-voting may cast their vote during the e-AGM through the e-voting system provided by KFin in the Video
Conferencing platform during the e-AGM. Kindly refer Note No. 22 below for instruction for e-voting during the AGM.

The Company has fixed_Friday, June 21, 2024 as the cut-off date for identifying the Members who shall be eligible to vote
through remote e-voting facility or for participation and voting in the e-AGM. A person whose name is recorded in the Register
of Members or in the Register of Beneficial Owners maintained by the depositories as on the cut-off date shall be entitled to
vote on the resolutions through the facility of Remote e-Voting or participate and vote in the e-AGM.

The Register of Members and Transfer Book of the Company will be closed from June 21, 2024 (Friday) to June 28, 2024 (Friday)
(both days inclusive).

In compliance with the aforesaid MCA Circulars and the SEBI Circular dated October 06, 2023, Notice of the e-AGM along with
the Annual Report for the financial year ended on 31st March, 2024 is being sent only through electronic mode to those
Members whose email addresses are registered with the Company/ Depositories as on Friday, May 31, 2024. The Notice calling
the AGM and the Annual Report has been uploaded on the website of the Company at www.satchmoholdings.in . The Notice
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21.

can also be accessed from the websites of the Stock Exchange i.e. BSE Limited at www.bseindia.com. The same is also available
on the website of KFin website address https://evoting.kfintech.com/.

Procedure for registering the email addresses and obtaining the Annual Report, e-AGM notice and e-voting instructions by
the shareholders whose email addresses are not registered with the Depositories (in case of shareholders holding shares in
DEMAT form) or with RTA (in case the shareholders holding shares in physical form):

Those members who have not yet registered their email addresses are requested to get their email addresses registered by
following the procedure given below:

a. Members holding shares in DEMAT form can get their e-mail ID registered by contacting their respective Depository
Participant.

b. Members holding shares in physical form may register their email address and mobile number with Company’s Registrar
and Share Transfer Agent, KFin by sending an e-mail request at the email ID einward.ris@kfintech.com along with signed
scanned copy of the request letter providing the email address, mobile number, self-attested PAN copy and copy of
share certificate for registering their email address and receiving the Annual report, AGM Notice and the e-voting
instructions.

Those members who have not registered their email addresses with the Company / Depository Participants, as the case
may be, are requested to contact the Compliance Officer of the Company at cs@satchmoholdings.in to register their email
id with the Company.

In case of any queries, shareholder may write to einward.ris@kfintech.com.

Those members who have registered their e-mail address, mobile nos., postal address and bank account details are
requested to validate/update their registered details by contacting the Depository Participant in case of shares held in
electronic form or by contacting KFin, the Registrar and Share Transfer Agent of the Company, in case the shares held in
physical form.

In terms of the Circular No. SEBI/HO/MIRSD/DOP1/CIR/P/2018/73 dated April 20, 2018 issued by SEBI and as amended, the
Members are requested to update their PAN and bank account details with KFintech (in case of physical holding) and with
the DP (in case of dematerialised holding).

In accordance with the SBI Circular - SEBI/HO/MIRSD/POD-1/P/CIR/2023/158 dated September 26, 2023 and all other earlier
circulars issued in this regard, it is mandatory for all holders of physical securities of the company to furnish their PAN, KYV
Details and Nomination by submitting the required documents/details (details of requirement are mentioned in Annexure-
A of the Circular) to the RTA - KFin Technologies Limited, (KFin) having office at Selenium Tower B, Plot number 31-32,
Gachibowli, Financial District, Nanakramguda, Hyderabad, Telangana — 500032, Toll Free No.: 1800-309-4001, E-mail:
einward.ris@kfintech.com, Website: https://www.kfintech.com or https://ris.kfintech.com/ (email
einward.ris@kfintech.com):

a) PAN (linked with Aadhaar)

b) Nomination (for all eligible folios)

c) Complete Postal address with PIN, Mobile number, E-mail address

d) Bank account details (bank name and branch, bank account number, IFS code)

e) Specimen signature

The folios wherein any one of these cited document / details were not available on or after December 31, 2023, has been
frozen by the RTA.

Further the RTA shall revert the frozen folios to normal status upon:

a) receipt of all the aforesaid documents / details at paragraph 4 above or

b) dematerialization of all the securities in such folios

vi. In accordance with the SBI Circular - SEBI/HO/MIRSD/POD-1/P/CIR/2023/193 dated December 27, 2023 and all other earlier

circulars issued in this regard, it is mandatory for all demat holders to submit the “choice of nomination” by end of Jun 30,
2024.
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22. Instructions for E-voting and joining AGM through VC / OAVM:

Pursuant to the provisions of Section 108 of the Act read with Rule 20 of the Companies (Management and Administration)
Rules, 2014, as amended and the provisions of Regulation 44 of the Listing Regulations, the Company is pleased to provide the
e-voting facility to its Members to cast their vote electronically through the e-voting services provided by KFintech on all
resolutions set forth in this Notice.

The remote e-voting period will commence at 9.00 a.m. on Tuesday, June 25, 2024 and will end at 5.00 p.m. on Thursday, June
27, 2024. The Company has appointed Mr. Sudhindra K. S., Practicing Company Secretary (FCS 7909, CP No. 8190) to act as
the Scrutinizer, to scrutinize the entire e-voting process at the AGM and remote e-voting in a fair and transparent manner.

The Members desiring to vote through remote e-voting are requested to refer to the detailed procedure given hereinafter.

PROCEDURE FOR REMOTE E-VOTING

vi.

vii.

viii.

In compliance with the provisions of Section 108 of the Act, read with Rule 20 of the Companies (Management and
Administration) Rules, 2014, as amended from time to time, Regulation 44 of the SEBI Listing Regulations and in terms of
SEBI vide circular no. SEBI/HO/CFD/CMD/ CIR/P/2020/242 dated December 9, 2020 in relation to e-Voting Facility
Provided by Listed Entities, the Members are provided with the facility to cast their vote electronically, through the e-
Voting services provided by KFintech, on all the resolutions set forth in this Notice. The instructions for e-Voting are given
herein below.

However, in pursuant to SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 9, 2020 on “e-Voting
facility provided by Listed Companies”, e-Voting process has been enabled to all the individual demat account holders,
by way of single login credential, through their demat accounts / websites of Depositories / DPs in order to increase the
efficiency of the voting process.

Individual demat account holders would be able to cast their vote without having to register again with the e-Voting
service provider (ESP) thereby not only facilitating seamless authentication but also ease and convenience of participating
in e-Voting process. Shareholders are advised to update their mobile number and e-mail ID with their DPs to access e-
Voting facility.

The remote e-Voting period commences on Tuesday, June 25, 2024.

The voting rights of Members shall be in proportion to their shares in the paid-up equity share capital of the Company as
on the cut-off date which shall be Friday, June 21, 2024.

Any person holding shares in physical form and non-individual shareholders, who acquires shares of the Company and
becomes a Member of the Company after sending of the Notice and holding shares as of the cut-off date, may obtain the
login ID and password by sending a request at evoting@Kfintech.com. However, if he / she is already registered with
KFintech for remote e-Voting then he /she can use his / her existing User ID and password for casting the vote.

In case of Individual Shareholders holding securities in demat mode and who acquires shares of the Company and
becomes a Member of the Company after sending of the Notice and holding shares as of the cut-off date may follow
steps mentioned below under “Login method for remote e-Voting and joining virtual meeting for Individual shareholders
holding securities in demat mode.”

The details of the process and manner for remote e-Voting and e-AGM are explained herein below:
Step 1:  Access to Depositories e-Voting system in case of individual shareholders holding shares in demat mode.

Step 2: Access to KFintech e-Voting system in case of shareholders holding shares in physical and non-individual
shareholders in demat mode.

Step 3:  Access to join virtual meetings (e-AGM) of the Company on KFin system to participate e-AGM and vote at
the AGM.
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Details on Step 1 are mentioned below:

1)

Login method for remote e-Voting for Individual shareholders holding securities in demat mode.

Type of shareholders

Login Method

Individual ~ Shareholders  holding
securities in demat mode with NSDL

1. User already registered for IDeAS facility:
I.  Visit URL: https://eservices.nsdl.com

Il.  Click on the “Beneficial Owner” icon under “Login” under ‘IDeAS’ section.

Ill.  Onthe new page, enter User ID and Password. Post successful authentication,
click on “Access to e-Voting”

IV. Click on company name or e-Voting service provider and you will be re-directed
to e-Voting service provider website for casting the vote during the remote e-
Voting period.

2. User not registered for IDeAS e-Services
I. To register click on link : https://eservices.nsdl.com
Il.  Select “Register Online for IDeAS” or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp
lll.  Proceed with completing the required fields.
IV. Follow steps given in points 1

3. Alternatively by directly accessing the e-Voting website of NSDL
I.  Open URL: https://www.evoting.nsdl.com/

Il.  Click on the icon “Login” which is available under ‘Shareholder/Member’
section.

Ill. A new screen will open. You will have to enter your User ID (i.e. your sixteen
digit demat account number held with NSDL), Password / OTP and a
Verification Code as shown on the screen.

IV. Post successful authentication, you will requested to select the name of the
company and the e-Voting Service Provider name, i.e.KFintech.

V. On successful selection, you will be redirected to KFintech e-Voting page for
casting your vote during the remote e-Voting period.

Individual ~ Shareholders  holding
securities in demat mode with CDSL

1. Existing user who have opted for Easi / Easiest
I.  Visit URL: https://web.cdslindia.com/myeasi/home/login or

URL: www.cdslindia.com

Il.  Click on New System Myeasi

Ill.  Login with your registered user id and password.

IV. The user will see the e-Voting Menu. The Menu will have links of ESP i.e.
KFintech e-Voting portal.

V. Click on e-Voting service provider name to cast your vote.

2. User not registered for Easi/Easiest
I. Option to register is available at
https://web.cdslindia.com/myeasi/Registration/EasiRegistration
Il.  Proceed with completing the required fields.
Ill.  Follow the steps given in point 1

3. Alternatively, by directly accessing the e-Voting website of CDSL
I.  Visit URL: www.cdslindia.com
Il.  Provide your demat Account Number and PAN No.
Ill.  System will authenticate user by sending OTP on registered Mobile & Email as
recorded in the demat Account.
IV. After successful authentication, user will be provided links for the respective
ESP, i.e KFintech where the e- Voting is in progress.

Individual Shareholder login through
their demat accounts / Website of
Depository Participant

I. Youcan also login using the login credentials of your demat account through your
DP registered with NSDL /CDSL for e-Voting facility.

II.  Once logged-in, you will be able to see e-Voting option. Once you click on e-
Voting option, you will be redirected to NSDL / CDSL Depository site after
successful authentication, wherein you can see e-Voting feature.
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Ill. Click on options available against company name or e-Voting service provider —
Kfintech and you will be redirected to e-Voting website of KFintech for casting
your vote during the remote e-Voting period without any further authentication.

Important note: Members who are unable to retrieve User ID / Password are advised to use Forgot user ID and Forgot Password
option available at respective websites.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to login through Depository
i.e. NSDL and CDSL.

Login type Helpdesk details

Securities held with NSDL Please contact NSDL helpdesk by sending a request at evoting@nsdl.co.in or call at toll

free no.: 1800 1020 990 and 1800 22 44 30

Securities held with CDSL Please contact CDSL helpdesk by sending a request at helpdesk.evoting@cdslindia.com

or contact at 022- 23058738 or 022-23058542-43

Details on Step 2 are mentioned below:

Il) Login method for e-Voting for shareholders other than Individual’s shareholders holding securities in demat mode and
shareholders holding securities in physical mode.

{A) Members whose email IDs are registered with the Company/ Depository Participants (s), will receive an email from KFintech
which will include details of E-Voting Event Number (EVEN), USER ID and password. They will have to follow the following
process:

vi.

vii.

viii.

Xi.

Xii.

Launch internet browser by typing the URL: https://emeetings.kfintech.com/

Enter the login credentials (i.e. User ID and password). In case of physical folio, User ID will be EVEN (E-Voting Event
Number) xxxx, followed by folio number.-In case of Demat account, User ID will be your DP ID and Client ID. However, if
you are already registered with KFintech for e-voting, you can use your existing User ID and password for casting the vote.
After entering these details appropriately, click on “LOGIN”.

You will now reach password change Menu wherein you are required to mandatorily change your password. The new
password shall comprise of minimum 8 characters with at least one upper case (A- Z), one lower case (a-z), one numeric
value (0-9) and a special character (@,#,S, etc.,). The system will prompt you to change your password and update your
contact details like mobile number, email ID etc. on first login. You may also enter a secret question and answer of your
choice to retrieve your password in case you forget it. It is strongly recommended that you do not share your password
with any other person and that you take utmost care to keep your password confidential.

You need to login again with the new credentials.

On successful login, the system will prompt you to select the “EVEN” i.e., ‘SATCHMO HOLDINGS LIMITED - AGM” and click
on “Submit”

On the voting page, enter the number of shares (which represents the number of votes) as on the Cut-off Date under
“FOR/AGAINST” or alternatively, you may partially enter any number in “FOR” and partially “AGAINST” but the total
number in “FOR/AGAINST” taken together shall not exceed your total shareholding as mentioned herein above. You may
also choose the option ABSTAIN. If the Member does not indicate either “FOR” or “AGAINST” it will be treated as
“ABSTAIN” and the shares held will not be counted under either head.

Members holding multiple folios/demat accounts shall choose the voting process separately for each folio/ demat
accounts.

Voting has to be done for each item of the notice separately. In case you do not desire to cast your vote on any specific
item, it will be treated as abstained.

You may then cast your vote by selecting an appropriate option and click on “Submit”.

A confirmation box will be displayed. Click “OK” to confirm else “CANCEL” to modify. Once you have voted on the
resolution (s), you will not be allowed to modify your vote. During the voting period, Members can login any number of
times till they have voted on the Resolution(s).

Corporate/Institutional Members (i.e. other than Individuals, HUF, NRI etc.) are also required to send scanned certified
true copy (PDF Format) of the Board Resolution/Authority Letter etc., authorizing its representative to attend the AGM
through VC / OAVM on its behalf and to cast its vote through remote e-voting together with attested specimen
signature(s) of the duly authorised representative(s), to the Scrutinizer at email id sudhindraksfcs@gmail.com with a copy
marked to evoting@kfintech.com. The scanned image of the above-mentioned documents should be in the naming
format “Corporate Name_Even No.”
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(B) Members whose email IDs are not registered with the Company/Depository Participants(s), and consequently the Annual
Report, Notice of AGM and e-voting instructions cannot be serviced, will have to follow the following process:

i.  Members who have not registered their email address and in consequence the Annual Report, Notice of AGM and e-
voting instructions cannot be serviced, may temporarily get their email address and mobile number provided with
KFintech, by accessing the link: https://ris.kfintech.com/clientservices/mobilereg/mobileemailreg.aspx. Members are
requested to follow the process as guided to capture the email address and mobile number for sending the soft copy of
the notice and e-voting instructions along with the User ID and Password. In case of any queries, member may write to
einward.ris@kfintech.com.

i Alternatively, member may send an e-mail request at the email id einward.ris@kfintech.com along with scanned copy of
the signed copy of the request letter providing the email address, mobile number, self-attested PAN copy and Client
Master copy in case of electronic folio and copy of share certificate in case of physical folio for sending the Annual report,
Notice of AGM and the e-voting instructions.

iii. After receiving the e-voting instructions, please follow all steps above to cast your vote by electronic means.

Details on Step 3 are mentioned below:

l) Instructions for all the shareholders, including Individual, other than Individual and Physical, for attending the AGM of the
Company through VC/OAVM and e-Voting during the meeting.

i.  Member will be provided with a facility to attend the AGM through VC / OAVM platform provided by KFintech. Members
may access the same at https://emeetings.kfintech.com/ by using the e-voting login credentials provided in the email

received from the Company/KFintech. After logging in, click on the Video Conference tab and select the EVEN of the
Company. Click on the video symbol and accept the meeting etiquettes to join the meeting. Please note that the members
who do not have the User ID and Password for e-Voting or have forgotten the User ID and Password may retrieve the
same by following the remote e-Voting instructions mentioned above.

ii.  Facility for joining AGM though VC/ OAVM shall open atleast 30 minutes before the commencement of the Meeting.

iii. Members are encouraged to join the Meeting through Laptops/ Desktops with Google Chrome (preferred browser),
Safari, Internet Explorer, Microsoft Edge, Mozilla Firefox 22.

iv. Members will be required to grant access to the webcam to enable VC / OAVM. Further, Members connecting from
Mobile Devices or Tablets or through Laptop connecting via Mobile Hotspot may experience Audio/Video loss due to
fluctuation in their respective network. It is therefore recommended to use Stable Wi-Fi or LAN Connection to mitigate
any kind of aforesaid glitches.

v. Asthe AGM is being conducted through VC / OAVM, for the smooth conduct of proceedings of the AGM, Members are
encouraged to express their views / send their queries in advance mentioning their name, demat account number / folio
number, email id, mobile number at investor@satchmoholdings.in. Questions /queries received by the Company till June
27, 2024 shall only be considered and responded during the AGM.

vi. The Members who have not cast their vote through remote e-voting shall be eligible to cast their vote through e-voting
system available during the AGM. E-voting during the AGM is integrated with the VC / OAVM platform. The Members
may click on the voting icon displayed on the screen to cast their votes.

vii. A Member can opt for only single mode of voting i.e., through Remote e-voting or voting at the AGM. If a Member casts
votes by both modes, then voting done through Remote e-voting shall prevail and vote at the AGM shall be treated as
invalid.

viii. Facility of joining the AGM through VC / OAVM shall be available for atleast 1000 members on first come first served
basis.

ix. Institutional Members are encouraged to attend and vote at the AGM through VC / OAVM.
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OTHER INSTRUCTIONS

Speaker Registration: The Members who wish to speak during the meeting may register themselves as speakers for the
AGM to express their views. They can visit https://emeetings.kfintech.com and login through the user id and password

provided in the mail received from Kfintech. On successful login, select ‘Speaker Registration” which will opened during
the e-voting period i.e from 9.00 A.M. on Tuesday, June 25, 2024 till 5.00 P.M. on Thursday, June 27, 2024. Members shall
be provided a ‘queue number’ before the meeting. The Company reserves the right to restrict the speakers at the AGM
to only those Members who have registered themselves, depending on the availability of time for the AGM.

Post your Question: The Members who wish to post their questions prior to the meeting can do the same by visiting
https://emeetings.kfintech.com. Please login through the user id and password provided in the mail received from
Kfintech. On successful login, select ‘Post Your Question’ option which will opened from 9.00 A.M. on Tuesday, June 25,
2024 till 5.00 P.M. on Thursday, June 27, 2024. Questions /queries received by the Company till June 27, 2024, 5.00 P.M.
shall only be considered and responded during the AGM.

In case of any query and/or grievance, in respect of voting by electronic means, Members may refer to the Help &
Frequently Asked Questions (FAQs) and E-voting user manual available at the download section of
https://evoting.kfintech.com (KFintech Website) or contact Ms. Krishna Priya M, Manager - Corporate Registry, at
evoting@kfintech.com or call KFintech’s toll free No. 1-800-3454-001 for any further clarifications.

The Members, whose names appear in the Register of Members / list of Beneficial Owners as on Friday, June 21, 2024,
being the cut-off date, are entitled to vote on the Resolutions set forth in this Notice. A person who is not a Member as
on the cut-off date should treat this Notice for information purposes only. Once the vote on a resolution(s) is cast by the
Member, the Member shall not be allowed to change it subsequently.

In case a person has become a Member of the Company after dispatch of AGM Notice but on or before the cut-off date
for E-voting, he/she may obtain the User ID and Password in the manner as mentioned below:

i If the mobile number of the member is registered against Folio No./ DP ID Client ID, the member may send
SMS: MYEPWD <space> E-Voting Event Number + Folio No. or DP ID Client ID to 9212993399

Example for NSDL:

MYEPWD <SPACE> IN12345612345678
Example for CDSL:

MYEPWD <SPACE> 1402345612345678
Example for Physical:

MYEPWD <SPACE> XXXX1234567890

o vk wnNeE

ii. If e-mail address or mobile number of the member is registered against Folio No. / DP ID Client ID, then on
the home page of https://evoting.kfintech.com/, the member may click “Forgot Password” and enter Folio

No. or DP ID Client ID and PAN to generate a password.

iii. Members who may require any technical assistance or support before or during the AGM are requested
to contact KFintech at toll free number 1-800-309-4001 or write to them at evoting@kfintech.com .

The results of the electronic voting shall be declared to the Stock Exchanges after the AGM. The results along with the Scrutinizer’s
Report, shall also be placed on the website of the Company.

By order of the Board of Directors of
Satchmo Holdings Limited

Prasant Kumar

Company Secretary &
Place: Bengaluru Chief Compliance Officer
Date: May 10, 2024 Membership No. A18603
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STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

Item No. 2: To appoint the Statutory Auditors of the Company and to fix their remuneration:

M/s. Ray & Ray (Firm Registration No.301072E), Chartered Accountants, have been the Statutory Auditors of the Company since
last 10 years. Pursuant to the provisions of Section 139 (2) of the Companies Act 2013 (the "Act"), read with applicable Rules framed
thereunder, the term of the present Statutory Auditors expires at the conclusion of this AGM. The Board of Directors place on
record their appreciation for the services rendered by M/s. Ray & Ray, Chartered Accountants.

Accordingly, the Board of Directors of the Company has, based on the recommendation of the Audit Committee, at its meeting held
on May 10, 2024, proposed the appointment of M/s KAMG Associates, Chartered Accountants, Bengaluru having Firm Registration
No. 311027E as Statutory Auditors of the Company for a term of five consecutive years, to hold office from the conclusion of this
AGM till the conclusion of 25th AGM to be held in the year 2029.

M/s KAMG Associates, Chartered Accountants, Kolkata (Firm Registration No. 311027E) have consented to the aforesaid
appointment and confirmed that their appointment, if made, will be in accordance with the provisions of the Sections 139, 141 and
other relevant provisions the Act and the Companies (Audit and Auditors) Rules, 2014.

Details as required under Regulation 36(5) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 are
as under:

The fee proposed to be paid to M/s KAMG Associates, Chartered Accountants towards statutory audit for financial year 2024-25
shall not exceed Rs. 13.32 Lakhs, plus out of pocket expenses, with the authority to the Board to make revisions as it may deem fit
for the balance term, based on the recommendation of the Audit Committee.

The fee for services in the nature of statutory certifications and other permissible non-audit services will be in addition to the
statutory audit fee as above, and will be decided by the management in consultation with the Statutory Auditors.

The provision of such permissible non-audit services will be reviewed and approved by the Audit Committee.

There is no material change in the proposed fee for the auditor from that paid to the outgoing auditor.

The Audit Committee and the Board of Directors, while recommending the appointment of M/s KAMG Associates, Chartered
Accountants as the Statutory Auditor of the Company, have taken into consideration, among other things, the credentials of the
firm and partners, proven track record of the firm and eligibility criteria prescribed under the Act.

M/s KAMG Associates, Chartered Accountants ("the Firm") is a firm of Chartered Accountants registered with the Institute of
Chartered Accountants of India ("ICAI") with Registration No. 311027E. The Firm was established in in October, 1977 with head-
office in Kolkata as a partnership firm, followed by a branch office at Delhi in 1984. The firm has also offices in Chennai and Mumbai.

The Firm has a valid Peer Review certificate.

The Firm are primarily engaged in providing audit and assurance services, certain tax and financial accounting advisory services to
its clients.

They audit several large listed and private companies across diverse market segments including Construction, Infrastructure, Coal
& Mining, Oil and Petroleum, Banks & Financial Services, Technology, Telecommunications and other Professional Services.

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

The Board of Directors recommends the resolution for approval of the Members of the Company, as set out at Item No.2 of the
Notice.

13| Page



20" Annual Report [2023-24]

Item No. 3: To appoint Mr. Ramesh Karur Raghavendran (DIN: 03572425), as Whole-time Executive Director and Chief Financial
Officer, designated as Executive Director — Finance and CFO of the Company

Pursuant to the provisions of Sections 161 of the Companies Act, 2013 (the Act) and the Articles of the Association of the Company,
the Board of Directors of the Company, on the recommendation of the Nomination & Remuneration Committee passed on April
16, 2024 have appointed Mr. Ramesh Karur Raghavendran (DIN: 03572425), as the Additional Whole-time Executive Director
Finance of the Company. Pursuant to Section 161 of the Companies Act, 2013 (“the Act”) he would hold office up to the date of this
Annual General Meeting.

The profile and other details of Mr. Ramesh Karur Raghavendran are set out in the Annexure to the Notice. The Board of Directors
also considers that based on his varied experience in the field of Finance, his association as Whole-time Director Finance would be
of immense benefit to the Company. He shall be liable to retire by rotation.

The Company has received from Mr. Ramesh Karur Raghavendran (i) consent in writing to act as Director in Form DIR-2 pursuant
to Rule 8 of the Companies (Appointment and Qualification of Directors) Rules, 2014 and (ii) intimation in Form DIR-8 pursuant to
the Companies (Appointment and Qualification of Directors) Rules, 2014, to the effect that he is not disqualified under Section 164
of the Act. The Company has also ensured that he is not debarred from holding the office of a director by virtue of any SEBI order
or any such other authority.

Further, pursuant to the provisions of Sections 152 read with Schedule V and all other applicable provisions of the Companies Act,
2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014 and Listing Regulations, 2015, as Mr. Ramesh
Karur Raghavendran is not drawing any remuneration as Whole-time Executive Director of the Company and in line with recent
changes in SEBI (LODR), 2015, it is proposed to appoint Mr. Ramesh Karur Raghavendran’s s as a Whole-time Executive Director
Finance of the Company to hold office for a period of 5 (Five) consecutive years effective from April 16, 2024. Accordingly, the
resolution set in Item No. 3 is submitted before the Shareholders for the appointment of Mr. Ramesh Karur Raghavendran as
Whole-time Executive Director Finance for a term of 5 years.

The terms and conditions of his appointment of Mr. Ramesh Karur Raghavendran had been approved and recommended by the
Nomination & Remuneration Committee of the Company. His appointment and remuneration was fixed in accordance with Sections
196, 197 and Schedule V to the Companies Act, 2013 (“the Act”).

It is further informed that Mr. Ramesh Karur Raghavendran, shall neither draw nor entitled for any remuneration as Whole-time
Executive Director Finance of the Company during his tenure. However, being also appointed as Chief Financial Officer of the
Company, Mr. Ramesh Karur Raghavendran shall be eligible to draw his remuneration as Chief Finance Officer of the Company as
per his terms of employment as agreed at the time of joining.

Mr. Ramesh Karur Raghavendran does not hold any shares in the Company.

Except Mr. Ramesh Karur Raghavendran, none of the other Directors or Key Managerial Personnel of the Company or their relatives
is concerned or interested, financially or otherwise, in the resolution.

A statement as per Section Il (iv) of Part Il of Schedule V to the Companies Act, 2013 and for appointment of Mr. Ramesh Karur
Raghavendran as Executive Director is set out below:

I. General Information

Nature of industry An Investments and Holding company in the sectors of Facilities Management, Catering,
Restaurants, Food, and Equity Trading.

Date or expected date of | 2004 ( Date of Incorporation : 20th February 2004)

commencement of

commercial production

In case of new companies,| Not Applicable
expected date of
commencement of activities as
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per project approved by
financial institutions appearing

in the prospectus

Financial performance based on
given indicators

Details (Rs. In Lakhs) 2020-21 2021-22 2022-23
Paid Up Capital 14,583 14,583 14,583
Reserves & Surplus (104,387) (105,494) (111,187)
Turnover 7615 20,325 17,023
Profit/(Loss) Before Tax (7465) (988) (5,693)
Profit/(Loss) After Tax (8127) (1,045) (5,693)

Export performance and net
foreign exchange collaborations

No foreign exchange earnings on account of Export

Foreign Investment or

Collaboration

NIL

Information about the appointee:

(1) Background details

Mr. Ramesh Karur Raghavendran has nearly 32 years of post-qualification experience in
various fields and has worked as Chief Financial Officer and Executive Director for 11
years in a multi-national manufacturing construction Company and 3 years at a Service
Industry Company.

He has also worked for Ernst & Young including 11 years in audit assignments in their
Middle East and Bangalore Offices. During his tenure he has handled a wide range of
clients of manufacturing, trading, Banking and Insurance sectors.

(2) Past 3 (Three) Financial years
remuneration

For FY 2020-21 — NA
For FY 2021-22 — NA
For FY 2022-23 — NA

(3) Recognition or awards

NA

(4) Job profile and his suitability

Mr. Ramesh Karur Raghavendran has been appointed by the Board as Additional Whole-
time Director and Chief Financial Officer of the Company. He is responsible for
developing new business avenues, financial and bank related matters of the Company.

As a qualified Chartered Accountant Mr. Ramesh Karur Raghavendran is adept in
financial dealings and is capable of evaluating the potential opportunities and assessing
the risk in the business. His 30+ years of previous experience as Chartered Accountant
and 11 years in audit assignments is an asset to the Company.

(5) Remuneration proposed
(Subject to ‘No Objections’ from
the Secured Creditors)

Mr. Ramesh Karur Raghavendran, shall neither draw nor entitled for any remuneration
as Whole-time Executive Director Finance of the Company during his tenure. However,
being also appointed as Chief Financial Officer of the Company, Mr. Ramesh Karur
Raghavendran shall be eligible to draw his remuneration as Chief Finance Officer of the
Company as per his terms of employment as agreed at the time of joining

(6)Comparative  remuneration
profile with respect to industry,
size of the company, profile of
the position and person (in case
of expatriates the relevant
details would be w.rt. the
country of his origin)

NA as Mr. Ramesh Karur Raghavendran is not drawing any remuneration as Whole-time
Executive Director of the Company

(7) Pecuniary relationship
directly or indirectly with the
Company, or relationship with
the managerial personnel, if any.

There is no pecuniary relationship direct or indirect with the Company and Mr. Ramesh
Karur Raghavendran is also not related to any of the Directors of the Company.
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lIl. Other information:

(1) Reasons of loss or

inadequate profits

The Company has achieved a lower Turnovers since past few Years as the Company has
shifted its business from real estate sector to other business including Catering, Facilities
Management, Trading, Data Centers, Proptech and other and yet to commence its full-
fledged business activities into these new ventures.

(2) Steps taken or proposed to
be taken for improvement:

The Company’s Ongoing projects (on a consolidated basis)

The Company has already planned to exit from its residential real estate business and
enter into Commercial real estate business including facility management and
warehousing businesses.

The Company is currently planning to diversify its business and scouting for a partner for
raising funds thought its subsidiary as Special Purpose Vehicle.

The Company is selectivity looking at opportunities into new geographies and businesses
for a sustainable growth

Significant and Material Orders Passed — The Company is currently under one time
settlement with its lead Bankers regarding default on outstanding loans from Banks and
Financial Institutions.

(3) Expected increase in
productivity and profits in
measurable terms

NA

(4) Date of first Appointment
as Director

April 16, 2024 (Additional Whole-time Director)

(5) Name of listed entities in | NIL
which the person also holds

the directorship
(6)Membership of Committees | NIL
in Listed Companies

(7) No. of shares held in the | NIL

Company as on the date of the
notice
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Brief particulars of the Director being appointed pursuant to the applicable provisions of Companies Act, 2013 and Regulation

36 _of the Securities and Exchange Board of India (Listing Obligations & Disclosure Requirements) Regulations, 2015 and

Secretarial Standards on General Meeting

Name of Directors

Mr. Ramesh Karur Raghavendran

Age

56

Qualification(s)

Mr. Ramesh Karur Raghavendran holds a Bachelor degree in Commerce and is a
Fellow member of Institute of Chartered Accountants of India and a Fellow
Member of Institute of Cost and Works Accountants of India, presently ICMAL.

Date of first Appointment

16.04.2024

Expertise in specific Functional areas

Mr. Ramesh Karur Raghavendran has nearly 32 years of post-qualification
experience in various fields and has worked as Chief Financial Officer and
Executive Director for 11 years in a multi-national manufacturing construction
Company and 3 years at a Service Industry Company.

He has also worked for Ernst & Young including 11 years in audit assighnments
in their Middle East and Bangalore Offices. During his tenure he has handled a
wide range of clients of manufacturing, trading, Banking and Insurance sectors.

the date of the notice

Name of listed entities in which the NIL
person also holds the directorship

Membership of Committees in Listed NIL
Companies

No. of shares held in the Company as on NIL

In pursuance to Schedule V, Part Il, Section Il Part (B), proviso (iv), a Statement containing following information is reproduced:

General Information:

(1) Nature of the Industry:

Satchmo Holdings Limited (SHL) is an Investments and Holding company having cluster of businesses in the sectors of Facilities
Management, Catering, Restaurants, Food, and Equity Trading and having its business in the state of Karnataka, India.

(2) Incorporation Details:

The Company was initially incorporated on February 20, 2004 bearing Registration No.: 33412 as a Private Limited Company under
the provisions of the Companies Act, 1956 and was subsequently listed on May 13, 2010. The new name of the Company is Satchmo
Holdings (bearing Registration No.: 33412 and CIN: L93000KA2004PLC033412).

(3) In case of new companies, expected date of commencement of activities as per project approved by financial Institutions

appearing in the prospectus: Not Applicable

(4) Financial Performance: The financial performance (standalone) of the company for the past 3 years is given below: (Rs. in

lakhs
Particulars 2023-24 2022-23 2021-22
Turnover 1,929 7,606 2,260
Profit/(Loss) Before Tax 246 (5,693) (988)
Profit/(Loss) After Tax 356 (5,693) (1,045)
EPS 0.24 -3.90 -0.72
Dividend (%) Nil Nil Nil

(5) Foreign Investment or collaborations, if any: Not Applicable

Place: Bengaluru
Date: May 10, 2024

By order of the Board of Directors of

Satchmo Holdings Limited

Prasant Kumar
Company Secretary &
Chief Compliance Officer
Membership No. A18603
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Board’s Report

Dear Members,
Your Directors present their 20th Annual Report with the standalone and consolidated annual audited accounts of the Company for
the year ended March 31, 2024.

1.

2.

3.

Financial Results:

(Rupees in Lakh)

STANDALONE CONSOLIDATED
Particulars

2023-24 2022-23 2023-24 2022-23
Revenue from operations 1,929 7,606 4,401 9,984
Other Income 7,581 9,417 8,947 10,816
Total Income 9,510 17,023 13,348 20,800
Total Expenses 8,209 22,716 11,868 27,749
Profit/(loss) before Exceptional Items and Tax 1,301 (5,693) 1,480 (6,949)
Exceptional Items (1,055) - (20) -
Profit/(Loss) before Tax 246 (5,693) 1,470 (6,949)
Less : Tax (110) - (110) 522
Net Profit / (Loss) after tax 356 (5,693) 1,580 (7,471)

State of Company’s Affairs:

I.  Financial Statement:

The Company has complied with the applicable provisions of the Companies Act, 2013 (the Act) and the Securities and Exchange
Board of India (Listing Obligations & Disclosure Requirements), Regulations, 2015 (‘the Listing Regulations’) in preparation of
Standalone and Consolidated financial statements.

The audited consolidated Balance Sheet as at 31st March, 2024, consolidated statement of Profit and Loss for the year ended
as on that date together with the Notes and Reports of Auditors along with the Statement on Impact of Audit Qualifications as
stipulated in regulation 33(3)(d), Cash flow Statements , Management Discussion and Analysis Report forms part of the Annual
Report. The financial figures have been regrouped, wherever required, in line with disclosure requirements under Schedule IlI
of the Act.

a. Standalone:

During the year under review the Company has earned a total income of Rs. 9,510 Lakhs as against Rs. 17,023 Lakh in the
previous year. The Company has incurred total expenses of Rs. 8,209 Lakh as compared to previous year’s expenses of Rs.
22,716 Lakhs. The Company has incurred net profit of Rs. 356 Lakhs for the year 2023-2024 as against a loss of Rs. 5,693 Lakhs
in the previous year.

b. Consolidated:

During the year under review the Company has earned a total income of Rs. 13,348 Lakhs as against Rs. 20,800 Lakh in the
previous year. The Company has incurred total expenses of Rs. 11,868 Lakh as compared to previous year’s expenses of Rs.
27,749 Lakhs. The Company has incurred net profit of Rs. 1,580 Lakhs for the year 2024-2025 as against a loss of Rs. 7,471 Lakhs
in the previous year.

Il. Change in nature of business:

The Company has not changed its business sin the year 2023-24 earlier and is predominantly focused on its businesses in the
sectors of Facilities Management, Catering, Restaurants, Food, and Equity Trading.

Dividend:

No dividend has been declared in the year 2023-24
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10.

11.

12,

EPS

The Basic Earnings per Share has increased from Rs. (3.90) of previous year to Rs. 0.24 in the current year 2023-24.

Deposits

The Company has not accepted any fresh deposits as per the provisions of Section 73 of the Act during the current financial
year.

Transfer to Reserves
No amount was required to be transferred to the reserves.

Material changes and commitments, if any, affecting the financial position of the Company occurred between the end of
the financial year to which the financial statement relate and the date of the report:

There were no such material changes and commitments, affecting the financial position of the Company occurred between
the end of the financial year and the date of this Report. However, The Company has incurred losses over the years resulting
in negative net worth, negative working capital and negative cash flows. The default in payment of dues to banks and financial
institution and creditors etc are the identified events that, individually or collectively, still cast significant doubt on the
Company’s ability to continue as a going concern. The banks and financial institutions have declared the outstanding loan
accounts of the company as Non-Performing Accounts (NPA).

The one time final settlement entered with the Banks and Financial Institutions during the year 2023-24 is still in process.

Change in the Nature of Business, if any

During the year under review, there has been no change in the nature of business.

Finance and Accounts

During the year under review, your Company has not availed any credit facilities from Banks or any other financial institutions
nor has made any investments in any other entities.

As mandated by the Ministry of Corporate Affairs, the Financial Statements for the year ended March 31, 2024 have been
prepared in accordance with the Ind AS, notified under Section 133 of the Companies Act, 2013 read with The Companies
(Accounts) Rules, 2014, as amended from time to time. The estimates and judgments relating to the Financial Statements are
made on a prudent basis, so as to give a true and fair view of the state of affairs and profits and cash flows of your Company
for the year ended March 31, 2024.

Consolidated Financial Statements

As per Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (hereinafter referred to
as “Listing Regulations”) and Section 129 of the Act read with Schedule Ill to the Act, the Consolidated Financial Statements
of your Company for the financial year ended March 31, 2024 have been prepared in accordance with the relevant Ind AS
issued by the Institute of Chartered Accountants of India and on the basis of the audited financial statements of your
Company and the last Audited Financial Statements of your Company’s subsidiaries as approved by their respective Board of
Directors.

Human Relations and Industrial Relations

During the year under review, employee relations at all sites remained cordial. Despite the exceptional challenges faced in
past years, the motivated work force aided your Company in maintaining its Industrial Relations at all time.

Significant or material orders passed by the regulators/ courts :

During the year under review, there were no significant or material orders passed by the regulators or courts or tribunals
against the Company, impacting the Company’s operations in future. The Company is pursuing various matters in different
courts and forums which is being addressed by the Company.
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The Company has also received various notices from different statutory authorities from time to time due to irregular in
depositing the undisputed statutory dues including provident fund, employees’ state insurance, income-tax, sales-tax, service
tax, value added tax, goods and services tax, MSME dues and Cess.

13. Significant events/actions, having a major bearing on the Company’s affairs:
There are no significant events/actions during the previous year that may have a major bearing on the Company Affairs.
14. Board Diversity:

Your Company believes that a diversified board will bring differences in thought, perspective, knowledge, skill, regional and
industry experience, cultural and geographical backgrounds, age, ethnicity, race and gender that will help us retain our
competitive advantage and as a collective is equipped to guide the business and strategy of the company.

At present, your company have an appropriate mix of executive, non-executive, women and independent directors to
maintain the independence of the Board, and separate its functions of governance and management. Also one of the
independent directors on the Board of the Company is a woman director.

15. The Board of Directors and the composition thereof
. Composition of the Board

The Board of the Company currently comprises of 6 (Six) Directors of which three are Independent Directors including an
Independent Woman Director. The Composition of the Board of Directors is in compliance with the applicable provisions of
the Companies Act, 2013 and the Listing Regulations.

Declaration by Independent Directors

The Company has received necessary declarations from the Independent Directors stating that they meet the criteria of
independence as specified in Section 149 (6) of the Companies Act, 2013 and in the Listing Regulations. All Independent
Directors of the Company have registered themselves as Independent Director with Indian Institute of Corporate Affairs at
Manesar in accordance with the Companies (Appointment and Qualification of Directors) Rules, 2014.

Il. Change in the Board

Mr. Nitesh Shetty (DIN:00304555) appointed as Chairman & Managing Director of the Company since 2006 and has been
re-appointed by special resolution passed by the shareholders for the period of one year with effect from 15t December
2023 to 14t December 2024 (both days inclusive).

Mr. Subramanian Ananthanarayanan (DIN: 07621318), Non-Executive-Independent Director of the Company has also been
reappointed as an Independent Director of the Company by special resolution passed through postal ballot on 20t March
2024 to continue to hold office for second term of five years upto February 25, 2029 after the completion of first term of five
years on February 25, 2024.

Mr. Rajeev Khanna (DIN:07143405), Executive Director of the Company resigned from the position of Whole-time Executive
Director and Chief Financial Officer of the Company on April 16, 2024.

Mr. Ramesh Karur Raghavendran (DIN:03572425) has been appointed as Additional Whole-time Executive Director and Chief
Financial Officer of the Company on April 16, 2024 whose term shall end on this Annual General Meeting and his re-
appointment has been placed before the shareholders for approval.

All appointment of the Directors of the Company have been duly intimated to the Stock Exchanges and to the Ministry of
Corporate Affairs, New Delhi.

IIl. Meetings of the Board

The Board of Directors met 6 (Six) times during the year on following dates;

1. 28t April 2023 2. 28t July 2023
3. 215t September 2023 4. 039 November 2023
5. 09t February 2024 6. 16t March 2024
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16.

17.

In accordance with the provisions of the Companies Act, 2013 and SEBI (LODR), a separate meeting of the Independent
Directors was held on February 09, 2024.

The Composition of the Board and the Committees along with the meeting attendance details are provided in the Corporate
Governance Report.

IV. Annual Evaluation of the Board, its Committees and Individual Directors

The Independent Directors of the Company at their separate meeting held on February 09, 2024 as per the provisions of
Section 149 read with Schedule V of the Companies Act, 2013 and the Listing Regulations, had carried out an annual evaluation
of the Board, Committees and individual Directors’ performance. The performance of the Board was evaluated after seeking
inputs from the Independent Directors on the basis of criteria such as Board composition, Structure, Board processes and
their effectiveness, information given to the Board, etc.

The Board and the Nomination and Remuneration Committee (NRC) reviewed the performance of the individual Directors’
on the basis of criteria such as their participation, contribution at the meetings, and their preparedness on the agenda items
to be discussed etc. Additionally the Chairman was also evaluated on key aspects of his role.

V. Familiarization programme for Independent Directors

The Company proactively keeps its Directors informed of the activities of the Company, it'’s Management and operations and
provides an overall industry perspective as well as issues being faced by the industry.

The Company also keeps the Board updated on the applicable Laws, Regulations, Enactments etc. and any changes,
amendments thereon from time to time.

Directors’ Responsibility Statement

In terms of the requirements of Section 134(5) of the Companies Act, 2013, we, on behalf of the Board of Directors, hereby
state that:

a) in the preparation of the annual accounts, the applicable accounting standards had been followed along with proper
explanation relating to material departures;

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

c) the directors had taken proper and sufficient care for the maintenance of adequate accounting records in accordance
with the provisions of this Act for safeguarding the assets of the Company and for preventing and detecting fraud and
other irregularities;

d) the directors had prepared the annual accounts on a going concern basis; and

e) the directors had laid down internal financial controls to be followed by the Company and such internal financial
controls are adequate and were operating effectively.

f)  the directors had devised proper systems to ensure compliance with the provisions of all applicable laws and that such
systems were adequate and operating effectively.

Nomination and Remuneration Policy

The Nomination and Remuneration Committee (NRC) has formulated a policy relating to nomination of and remuneration
for the directors, Key Managerial Personnel and Senior Management personnel.

The Nomination and Remuneration policy has been prepared pursuant to the applicable provisions of the Companies Act,
2013 and SEBI Listing Regulations.

Non-Executive Independent Directors are remunerated by way of sitting fees for attending the meetings of the Board and
the Committees thereof. During the year the sitting fees paid for Board Meetings and Audit Committee meetings is Rs.
50,000/- and Rs. 25,000/- respectively per meeting, the Nomination & Remuneration Committee is Rs 20,000/- per meeting
and the Stakeholders Relationship Committee, other Committees including for a separate meeting of Independent Directors
is Rs. 20,000/- per meeting.
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18.

19.

20.

21.

The Nomination & Remuneration Policy of the Company is uploaded on the Website of the Company at:
https://satchmoholdings.in/policies-other-related-matters/

Remuneration Details of Directors and Employees pursuant to Section 134 of the Companies Act, 2013 and the Rule 5 of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014]

Ratio of remuneration of each Director to the median remuneration of the employees and percentage increase in the
remuneration is as follows:

Sl. No. | Name of the Directors Designation Ratio of remuneration to | % increase in the
median remuneration of | remuneration of
the Company Directors

1. Mr. Nitesh Shetty Managing Director | - Nil
2. Mr. L. S Vaidyanathan Whole-Time Director | - Nil

The shareholders of the Company has earlier approved the appointment of Mr. Nitesh Shetty as Managing Director and Mr.
L S Vaidyanathan as Whole-Time Executive Director of the Company along with the terms of remuneration payable to,
including the remuneration to be paid in the event of loss or inadequacy of profits in any financial year during the tenure of
appointment. As the Company has still not received the NOC form the financial institutions including banks where the
Company has default in payment of its dues, both Mr. Nitesh Shetty, Managing Director and Mr. L S Vaidyanathan, Executive
Director of the Company has provided an undertaking to the Board for non-acceptance of any remuneration from the
Company till the NOC is obtained by the Company.

Vigil Mechanism / Whistle Blower Policy

The Company has a vigil mechanism policy for its Directors and Employees to report their concerns about unethical behaviour,
actual or suspected fraud or violation of the code of conduct/business ethics that provides for adequate safeguards against
victimization of the director(s) and employee(s) who avail of the mechanism. None of the Directors/Employees of the
Company have been denied access to the Chairman of the Audit Committee. No complaint has been received during the
financial year 2023-24.

Corporate Social Responsibility

In view of continuing losses and this being the first year of profit which is much below the threshold limit, the Company was
not required to contribute towards CSR activities and has also not contributed towards any CSR activities during the year
2023-24. The Company was also not required to constitute a separate Corporate Social Responsibility Committee under the
provisions of Companies Act 2013.

Internal Financial Controls

The Board of the Company is of the opinion that the Company’s Internal Financial Controls were adequate and effective
during the period ended as on 31t March, 2024, based on the framework of Internal Financial Controls and compliance
systems established and maintained by the Company, work performed by the internal, statutory and secretarial auditors
including audit of Internal Financial Controls over financial reporting by the Statutory Auditors, and the reviews performed
by Management and the relevant Board committees, including the Audit Committee.

The Company has an established Internal Financial Control framework including internal controls over financial reporting,
operating controls and anti-fraud framework. The framework is reviewed regularly by the management and tested by internal
audit team and presented to the audit committee. Based on periodical testing, the framework is strengthened, from time to
time, to ensure adequacy and effectiveness of Internal Financial Controls.

The Company has a proper and adequate Internal Control System to ensure that all the assets of the Company are safeguarded
and protected against any loss and that all the transactions are properly authorized and recorded. Information provided to
Management is reliable and timely. Company ensures adherence to all statutes.

Statutory Auditors

M/s Ray & Ray, Chartered Accountants (Firm No. 301072E), were appointed as the Statutory Auditors of the Company for a
term of five years i.e up to 2018-19(first term) at the Annual General Meeting held on September 26, 2014, pursuant to
Section 139 of the Companies Act, 2013.
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Since their term completed at the 15th Annual General Meeting in September 2019, the shareholders upon reviewing their
performance, re-appointed them for second term of 5 years till the end of 20th Annual General Meeting as per the provisions
of the Companies Act, 2013 and the rules made thereunder.

The term of the M/s Ray & Ray, Chartered Accountants (Firm No. 301072E), Statutory Auditors of the Company is expiring at
this Annual General Meeting, and proposal for appointment of M/s KAMG Associates as new Statutory Auditors of the
Company in place of retiring auditors M/s Ray and Ray for the term of next 5 years is placed before the shareholder for
approval.

M/s Ray & Ray Chartered Accountants (Firm Registration Number: 301072E), Statutory Auditors of the Company have
expressed a modified opinion in their Audit Report for the financial year ended 31st March, 2024.

The Statement on Impact of Audit Qualifications as stipulated in regulation 33(3)(d) along with the management response to
the same is as below:

Audit Qualification (each Audit Qualification separately)

1. Audit Qualification: The Company has incurred losses over the years resulting in negative net worth and negative
working capital. The default in payment of dues to banks and financial institutions and creditors etc. are the identified
events that, individually or collectively, may cast significant doubt on the Company’s ability to continue as a going
concern. The Statement does not adequately disclose this fact.

The Company has stepped back / separated from certain projects under development and has transferred those projects
to other developers/ landowners through the Memorandum of Understanding (MOU) or Business Transfer Agreement
(BTA). Although these transactions have reduced the liability of the Company to banks and financial institutions, the
ability of the Company to continue as a going concern continues to remain uncertain in view of the negative net worth.

As the Company has not recognized this fact and has prepared the standalone financial statements on a going concern
assumption basis without carrying out any adjustments, in our opinion, the Statement may not give a true and fair view.
(Refer to Note 9 of the Statement).

Response : Comprehensive approaches focused on identifying root causes with strategical planning have been put in
place to revive with potential business diversification. This was already a part of the previous year AGM agenda too.
Efforts are being made to close the borrowings through OTS and it is in final stages of conclusion and closure. Considering
these the Management is of the view the impact of going concern would not be of concern anymore in future.

2. Audit Qualification: Year-end balance confirmation in respect of trade receivables, trade payables, vendor advances,
advances from customers and other advances have not been provided for our verification and record for all the parties. In
the absence of such confirmation, we are unable to ascertain any consequential effect of the above to the financial results
for the year. As explained, necessary mails have been sent to some of the parties for confirmation. However, no replies
have been received in this regard except in few cases.

Response : Balance confirmation letters have been sent to the vendors & customers on RPAD basis for the samples
selected by the Audit team. However from the books of accounts point of view all controls are in place to ensure that
the balances of customers and vendors which are a part of financial statements are stated correct.

Audit Qualification: As per the records of the Company, information and explanations provided to us, the Company has
been irregular in depositing the undisputed statutory dues, including provident fund, employees’ state insurance, income-
tax, value-added tax, Goods and Services tax, cess, etc.

The Company also has a receivable balance of Rs. 768 Lakh and a payable balance of Rs. 177 Lakh (excluding interest and
disputed VAT liability under appeal) from/ to various government authorities. Due to such statutory non-compliance, we
are unable to comment on the actual recoverability and payment of the dues against such balances.

Response : The Company has paid the outstanding dues to certain extent during the previous year and is hopeful of
liquidation of substantial amount of statutory liabilities in the current year.
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22.

23.

24.

25.

Audit Qualification: Necessary documents for imprest transactions taken place during the financial year 2023-24 are not
made available for our verification. In the absence of adequate audit evidence, we are unable to ascertain any
consequential effect of the above to the financial results for the year.

Response : Amounts are already reflecting in books of accounts.

5. Audit Qualification: Inventories amounting to Rs 1,450 Lakh (Net of “Payable to land owner for land under JDA”) has not

been tested impairment for ascertaining the realizable value as on 31st March, 2024. To the extent of any possible
diminution of value not accounted for, the standalone financial results may not give a true and fair view as per the
requirement of Ind AS 2.

Response : The Company is confident of realisation on amounts in excess of carrying amount and hence no impairment
has been provided in the books.

Audit Qualification: The Company has entered into One-time Settlements (OTS) with JCF ARC (assigned by YES Bank) and
HDFC Limited as per which, the Company has to repay the amounts mentioned in the settlement letters in a time-bound
manner. In the event the Company defaults on the mentioned timelines or any other payment terms, the said settlement
approvals shall stand revoked.

On this basis, the Company has disclosed Rs. 8,507 Lakh under Current Borrowing (being the OTS outstanding balance of
JCF ARC and HDFC) and Rs. 48,233 Lakh under Disputed Liability (being the difference between original loan and interest
liability and OTS outstanding balance) as on 31st March, 2024. (Refer to Note 4 of the Statement)

However, the Company has defaulted on the timelines of the payment under OTS with respect to both the lenders.
Subsequently, the Company has received a notice from JCF ARC revoking the above-mentioned OTS and called upon to
repay outstanding dues along with applicable interest charges, costs, etc. with immediate effect.

As explained, the Company is in communication with the lenders for seeking an extension for the balance payment
therefore has not booked any further liability on the basis of such demand from JCF ARC.

No information / document is made available for subsequent correspondence after the revocation in case of HDFC Limited.

Response : The One-time Settlements (OTS) process is still in progress and liability is already recorded in books of
accounts.
Secretarial Auditor

Mr. Kedarnath, Practicing Company Secretary was appointed as the Secretarial Auditors of the Company for the financial year
2023-24 by the Board of Directors of the Company. The Secretarial Audit Report for the year ended 31t March, 2024 issued
by the Secretarial Auditor in accordance with the provisions of Section 204 of the Companies Act, 2013 and the rules made
thereunder is annexed to this report separately as Annexure - A.

There are no qualifications or adverse remarks in the Secretarial Audit Report for the Board of Directors of the Company
Particulars of remuneration of employees

The details of remuneration to Directors, Key Managerial Personnel and the statement of employees in receipt of
remuneration exceeding the limits prescribed under Section 134 of the Companies Act, 2013 read with rules made
thereunder has been provided in Annexure B to this report. There were a total of 74 employees during the end of the financial
year.

Conservation of Energy, Technology Absorption and Foreign Exchange Earnings and Outgo

In terms of Section 134 of the Companies Act, 2013 read with rules made thereunder, the particulars of conservation of
energy, technology absorption, and foreign exchange earnings and outgo are set out in Annexure C to this report.

Corporate Governance

In terms of Regulation 34 read with Schedule V of the Securities and Exchange Board of India (Listing Obligations & Disclosure
Requirements) Regulations, Corporate Governance Report forms part of this Annual Report.
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27.

28.

29.

30.

31.

32.

33.

34.

Further, a certificate from Mr. S. Kedarnath & Associates, Practicing Company Secretary affirming the compliance with the
various provisions of the Corporate Governance in terms of Regulation 27 read with Schedule V of the Securities and Exchange
Board of India (Listing Obligations & Disclosure Requirements) Regulations, 2015 forms part of the Annual Report and
exhibited separately.

Accounting Standards

Your Company has been adopting “IndAS” since April 01, 2017. The financial statements have been prepared in accordance
with Indian Accounting Standards (Ind AS), the provisions of the Companies Act, 2013 (to the extent notified) and guidelines
issued by SEBI. The Ind AS are prescribed under Section 133 of the Companies Act, 2013, read with Rule 3 of the Companies
(Indian Accounting Standards) Rules, 2015 and Companies (Indian Accounting Standards) Amendment Rules, 2016.

Secretarial Standards

The Company complies with all applicable mandatory secretarial standards issued by the Institute of Company Secretaries of
India.

Reconciliation of Share Capital Audit

As per the directive of Securities and Exchange Board of India, M/s Kedarnath & Karthik, Practicing Company Secretary, (CP
No.: 4422), undertook the Reconciliation of Share Capital Audit on a quarterly basis and the reconciliation documents, for
the year under review, have been duly uploaded on the website of the Stock Exchange.

Cost Audit and Cost Records

During the year under review, provisions of Section 148 of the Companies Act, 2013 read with Rule 4 of the Companies (Cost
Record and Audit) Rules, 2014, that every company specified in item (B) of rule 3 shall get its cost records audited in
accordance with these rules was not applicable for the Company for the year 2023-24 as the overall annual turnover of the
company from all its products and services during the financial year ending 31st March 2023 (immediately preceding financial
year) was much below the prescribed limit under the Act. However, the maintenance of Cost Records as prescribed under
the provisions of Section 148 of the Act was applicable for the business activities carried out by the Company. The Company
has been maintaining the Cost Records and updating the same from time to time as applicable.

Political Contribution
Your Company has not made any political contribution to any political parties during the financial year under review.
Certificate Pursuant to Clause 10 of Schedule V of (LODR), Reg, 2015:

In terms of sub clause (i) of clause 10 of Part C of Schedule V of the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, the Company has obtained certificate from Practicing Company Secretary
with respect to disclosure/ declaration/ representation received from the directors and taken on record by the Board of
Directors, as on March 31, 2024, none of the Directors of the Company has been debarred or disqualified from being
appointed or continuing as director of Companies by the SEBI/ Ministry of Corporate Affairs or any such other statutory
authority. The above said Certificate is appended hereto and forms part of the Corporate Governance Report.

Code of Conduct

In terms of Regulation 34 read with Schedule V of the Securities and Exchange Board of India (Listing Obligations & Disclosure
Requirements) Regulations, a declaration signed by Mr. Nitesh Shetty, the Chairman & Managing Director of the Company
affirming compliance with the Code of Conduct by the Directors and Senior Management Personnel of the Company for the
financial year 2023-24 forms part of the Corporate Governance Report.

Management Discussion and Analysis Report

In terms of the Securities and Exchange Board of India (Listing Obligations & Disclosure Requirements) Regulations, 2015, the
Management Discussion and Analysis Report is presented in a separate section and forms part of the Annual Report.

Extract of the Annual Return

In accordance with the provisions of Section 134 of the Companies Act, 2013 read with the Companies (Management and
Administration) Rules, 2014, rule 12, sub rule (1) as amended, the extract of the Annual Return (MGT-9) is no longer required
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to be attached along with Board Report. The copy of the Annual Return for the year 2023-24 can be accessed on the
Company’s website at the link: https://satchmoholdings.in/Annual Return/

35. Particulars of Loans, Guarantees and Investments

Pursuant to the provisions of Section 134 of the Companies Act, 2013 the particulars of the loans, guarantees and investments
made by the Company under Section 186 of the Companies Act, 2013 is detailed in the Notes to Accounts section of the
Annual Financial Statements.

During the year under review the Company has not obtained any fresh new Loans, guarantees and securities from any
financial institutions or Banks and all Loans, guarantees and securities are within the limits as prescribed under section 186
of the Companies Act, 2013.

36. Related Party Transactions

During the year under review, the Company has obtained all necessary approvals for contract/ arrangement/ transaction
entered with a related party in terms of the policy adopted by the Company and under the provisions of Section 188 of the
Companies Act, 2013 and the Listing Regulations 23 of SEBI (LODR) on the Related Party transactions.

The transactions entered with the Related Parties as defined under the Companies Act, 2013 and identified by the Company
are at arms-length and in the normal course of business transactions. There were no material related party transactions
entered by the Company during the previous year, which requires prior Shareholder’s approval.

The Related Party Transactions under IND-AS 24 undertaken during the financial year 2023-24 are detailed in the Notes to
Accounts section of the Annual Financial Statements.

The Half yearly reports of Related Party transactions has also been placed on the website of BSE (Exchange).
37. Disclosures as per the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013

The Company has zero tolerance for sexual harassment at workplace and has adopted a policy on prevention, prohibition
and redressal of sexual harassment at workplace in line with the provisions of the Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013 and the Rules made thereunder for prevention and redressal of complaints
of sexual harassment at workplace. There were no cases reported under POSH Act during the previous year.

38. Risk Management Policy

The Company has formulated a comprehensive Risk Management Policy and is in regular compliance of the same. The
Company has appropriate and effective risk management systems, which carries out risk identification, assessment and
ensures that risk mitigation plans are in place

39. Review of Subsidiaries and Associates

Pursuant to Section 129 of the Companies Act, 2013, the consolidated financial statements of the Company and its
subsidiaries and associates, prepared in accordance with the relevant Accounting Standards specified under Section 133 of
the Companies Act, 2013 read with the rules made thereunder, forms part of the Annual Report.

A statement containing the salient features of the financial statements of the Company’s subsidiaries is annexed to the
Consolidated Financial Statement in the prescribed format of Form AOC-1.

Further, pursuant to the provisions of Section 136 of the Companies Act, 2013, the financial statements of the Company,
consolidated financial statements along with the relevant documents and separate accounts in respect of subsidiaries are
available on the website of the Company.

During the year the following material changes occurred relating to subsidiaries:

The shareholders of the Company has already obtained its inprincipal approval for de-subsidizing the Wholly Owned
Subsidiaries of the Company namely — Northroof Ventures Private Limited (NVPL) and Marathalli Ventures Private Limited
(MVPL).

The Company is in process of entering into a Share Purchase Agreement for share of its complete holdings in its wholly owned
subsidiary — Northroof Ventures Private limited to the incoming investor subject to receipt of NOC from the Lenders and
release of shares mortgaged with the Lenders.
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In terms of the Securities and Exchange Board of India (Listing Obligations & Disclosure Requirements) Regulations, 2015, the
Company has adopted a policy for determining material subsidiaries. The Policy may be accessed on the Company’s website
at the link: https://satchmolholdings.in/policies-other-related-matters/

40. Other disclosures/Reporting
No disclosure or reporting is required in respect of the following items as there was no transaction on these items during the
year under review:
e |ssue of Equity Shares with or without differential rights as to Dividend, voting or otherwise
e |ssue of Shares (including sweat equity shares) to Employees of the Company under any scheme
* None of the Directors including Managing Directors or Whole Time Directors of the Company received any remuneration
or commission from any of the Company’s subsidiaries
¢ No frauds has been reported by the Internal Auditors to the Audit Committee
41. Prevention of Insider Trading
In terms of the SEBI (Prohibition of Insider Trading) Regulations, 2015, the Company has made a Code of practices and
procedures for fair disclosure of unpublished price sensitive information and prevention of insider trading to prohibit the
insider trading, to govern the fair disclosure of unpublished price sensitive information and to attain equality of access to
such information with a view to regulate trading in securities by the Directors and designated employees of the Company.
All Directors and the designated employees have confirmed compliance with the Code.
The Company has also has complied with the requirement of Structured Digital Database (SDD) pursuant to provisions of
Regulation 3(5) and 3(6) of Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015 (PIT
Regulations) the Company has purchased a software for recording of Name, PAN and email id etc. of the person to whom
Unpublished Price Sensitive Information is shared for genuine purpose and the Board confirms that the Company has a
system driven Structured Digital Database in place to capture all the UPSI.
42. Additional Information to shareholders
Allimportant and pertinent investor information such as financial results, press releases, project updates and other corporate
announcements are made available on a regular basis on the website www.satchmoholdings.in of the Company.
43. Acknowledgement:
Your Directors are pleased to place on record their sincere appreciation of the valuable assistance and co-operation extended
to the Company by its Customers, Bankers, Financial Institutions, State and Central Government authorities, Service
Providers, Contractors and the Shareholders for the Company’s operations.
Your Directors also place on record their appreciation on the significant contributions made, and support extended, by the
employees of the Company at all levels during the year.
For and on behalf of the Board of Directors
Place: Bengaluru Nitesh Shetty
Date: May 10, 2024 Chairman & Managing Director

DIN: 00304555
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Annexure A

FORM NO. MR-3

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31+t March, 2024
[Pursuant to Section 2014(1) of the Companies Act, 2013 and rule No. 9 of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014]
To,
The Members
SATCHMO HOLDINGS SOUTH LIMITED
(Formerly, NEL Holdings South Limited)
Address : No. 110, A Wing, Andrews Building,
Level 1, M.G.Road, Bengaluru — 560001

We have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the adherence to good corporate
practices by Satchmo Holdings Limited (Formerly known as NEL Holdings South Limited) bearing CIN: L93000KA2004PLC033412
having its registered office at No. 110, A Wing, Andrews Building, Level 1, M G Road, Bangalore, Karnataka, India — 560001,
(hereinafter called ‘the Company’). Secretarial Audit was conducted in a manner that provided us a reasonable basis for evaluating
the corporate conducts/statutory compliances and expressing 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 March 31, 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 the Company for
the financial year ended on March 31, 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
(iii) The Depositories Act, 1996 and the Regulations and byelaws framed thereunder
(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the extent of Overseas Direct
Investment and External Commercial Borrowings, if any.
(v) The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992 and as
amended from time to time:
The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015
The Securities and Exchange Board of India (Listing Obligation and Disclosure Requirements) Regulations, 2015 including
the requirements with regard to the disclosure of information on the Company’s website and other disclosure and
reporting requirements to the Stock Exchanges during the Financial Year;
c. The Securities and Exchange Boad of India (Registrars to an Issue and Share Transfer Agents) Regulations, 1993
Securities and Exchange Board of India (Investor Protection and Education Fund) Regulations, 2009
The Securities and Exchange Board of India (Depositories and Participants) Regulations, 2018

There were no occasions during the financial year requiring specific compliance under the provisions of the following Regulations
and Guidelines:

a. The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018
b. The Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992
c. The Securities and Exchange Board of India (Bankers to Issue) Regulations, 1994
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d. The Securities and Exchange Board of India (Issue and Listing of Securitised Debt Instruments and Security Receipts)
Regulations, 2008

The Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity) Regulations, 2021

The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011

The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021; and

The Securities and Exchange Board of India (Buy-back of Securities) Regulations, 2018

S @ oo

i.  The Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities) Regulations, 2021

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

(i) Secretarial Standards issued by The Institute of Company Secretaries of India.
(ii) The Listing Agreements entered into by the Company with BSE Limited and National Stock Exchange of India Limited Stock
Exchange(s)

During the period under review the Company has 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 and Independent Directors. The changes in the composition of the Board of Directors that took place during
the period under review were carried out in compliance with the provisions of the Act.

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

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

We further report that there are adequate systems and processes in the company commensurate with the size and operations of
the company to monitor and ensure compliance with applicable laws, rules, regulations and guidelines.

We further report that during the audit period the company has no such events/actions having a major bearing on the company’s
affairs in pursuance of the above referred laws, rules, regulations, guidelines, standards, etc.

For KEDARNATH & KARTHIK

Swayambhu Kedarnath
Partner

M. No.: F3031 | CoP No.: 4422
ICSI FRN: P2023KR098600

ICSI PRN: 5307/2023

ICSI UDIN: FO03031F000349993

Date: May 10, 2024
Place: Bengaluru

Note: This report is to be read with our letter annexed to the secretarial audit report and forms an integral part of the report

29| Page



20" Annual Report [2023-24]

To,

ANNEXURE TO SECRETARIAL AUDIT REPORT FOR THE FINANCIAL YEAR ENDED
MARCH 31, 2024 ISSUED BY COMPANY SECRETARY IN PRACTICE

The Members,

SATCHMO HOLDINGS LIMITED,

(Formerly, NEL Holdings South Limited)
Address : No. 110, A Wing, Andrews Building,
Level 1, M.G.Road, Bengaluru — 560001

Our report of even date is to be read along with this letter:

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

We have followed the audit practices and processes as were appropriate to obtain reasonable assurance about the
correctness of the contents of the Secretarial records. The verification was done on test basis to ensure that correct facts
are reflected in secretarial records. 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 under the industry specific laws were examined based on the list of applicable

laws provided by the company

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 efficacy or
effectiveness with which the management has conducted the affairs of the company.

For KEDARNATH & KARTHIK

Swayambhu Kedarnath

Partner

M. No.: F3031 | CoP No.: 4422
ICSI FRN: P2023KR098600

ICSI PRN: 5307/2023

ICSI UDIN: FO03031F000349993

Date: May 10, 2024
Place: Bengaluru
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Annexure-B
DISCLOSURE ON MANAGERIAL REMUNERATION

Details of remuneration as per Section 134 and Section 197 read with Rule 5(1) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 forming part of Board’s Report for the year ended March 31, 2024, is
provided below:

a. Ratio of remuneration of each director to the median employees’ remuneration for FY 2023-24

Name Designation Ratio of remuneration to the % increase in
median employees’ remuneration in the
remuneration financial year
(amt in Lakhs)
Mr. Nitesh Shetty Chairman and Managing Director 0
Mr. L. S. Vaidyanathan Executive Director 0
Mr. Rajeev Khanna Executive Director 0
Mr. Rajeev Khanna Chief Financial Officer 11.26 Nil
Mr. S. Ananthanarayanan Non-Executive-Independent Director 0
Mr. Kumar Nellore Gopalakrishna Non-Executive-Independent Director 0
Ms. Gayathri MN Non-Executive-Independent Director 0

The Median remuneration of employees of the Company during the financial year was Rs. 474,104/-

Note: Mr. Nitesh Shetty, Chairman and Managing Director and Mr. L S Vaidyanathan, Executive Director of the Company has not
received any remuneration during the year 2023-24 due to non-receipt of “No Objections’ from the Secured Creditors of the
Company.

b. Percentage increase in the remuneration of each director and key managerial personnel in FY 2023-24:

There has been no increase in any remuneration of any of the Key Managerial Personnel in the year 2023-24.

Further there is no increase in sitting fees for any of the Non-Executive Independent Directors of the Company during the year
2023-24

Further details on remuneration for all the directors is provided in Corporate Governance Report, which forms part of this Annual
Report.

c. Percentage increase in the median remuneration of employees in FY 2023-24.

There has been a decrease in the median remuneration of employees in FY 2023-24 as compared to last year.

The decrease in the median remuneration of employees in FY 2023-24 is due to increase in total number of employees of low
wages.

d.  Number of permanent employees on the rolls of the Company - 74 permanent employees as of March 31, 2024.

e. Average percentile increase already made in salaries of employees other than managerial personnel in last financial year
and its comparison with the percentile increase in managerial remuneration and justification thereof and point out if there
are any exceptional circumstances for increase in the managerial remuneration - NA

The Company reiterates that there were no exceptional circumstances which warranted an increase in managerial remuneration
which was not justified by the overall performance of the Company.

f. Affirmation that the remuneration is as per the remuneration policy of the Company - Yes

g. Statement showing the names of the employee in terms of remuneration drawn pursuant to clause 2 of Rule 5 of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 - NIL

For and on behalf of Board of Directors

Nitesh Shetty
Date: May 10, 2024 Chairman & Managing Director
Place: Bengaluru DIN: 00304555
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Annexure C

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHNAGE EARNINGS AND EXPENDITURE

I.  CONSERVATION OF ENERGY

a. Energy conservation measure taken:

The Company has taken energy savings measures, viz.,

Energy efficient design of the buildings. The buildings have been laid out and positioned in the best possible location
to allow more natural light and ventilation and thereby reducing the energy consumption.

Care has been taken to avoid direct sun light into the flats to the extent possible to reduce heat load and thereby
reducing electricity consumption for cooling.

High performance, double glass unit, curtain wall system for some buildings.

Implementing rainwater harvesting system in the projects. By this, the ground water table is recharged and rainwater
is utilized for domestic purposes, thereby reducing the dependency on municipal water supply.

Use of water efficient plumbing fixtures to reduce water consumption.

Recycling of wastewater thereby reducing net water consumption and reducing load on municipal drainage system.
Adopting energy efficient LED light fixtures in common areas.

Use of best quality wires, cables, switches and low self-power loss breakers wherever essential.

Use of energy efficient lights with group control in the projects.

Harnessing solar energy and implementing solutions like solar water heaters and solar lights outdoors to reduce the
EB power consumption.

b. Additional investment and proposal:

The company as a matter of policy has regular program for investments only in energy saving devices. Investments are
being done for the procurement of lifts and other project related infrastructures which are more efficient and based on
variable drive.

c. Impact of measure taken:

The impact and the energy conservation by the system adopted in (a) and (b) above will be known in the long run and
has resulted in substantial reduction in power consumption.

Il.  TECHNOLOGY ABSORPTION

a. Company works on a mechanized process to reduce cost and increase the efficiency of the operations.

VII.

VIIL.

Use of laser plummets for accurate measurements and markings.

Use of Scaffoldings to ensure all time safety at workplaces.

By appointing oversees architects and consultants, technology upgradation has been brought to the projects.

The Sewage Treatment Plant (STP) — latest technology has been adopted, which is more efficient. The recycling of
treated water for landscaping, flushing, HVAC, etc. helps in conservation of water.

Use of high performance insulated glass curtain walls in some projects will substantially contribute to reduction in
power consumption for lighting and cooling.

Harvesting rain water in the form of deep well recharging, collection, treatment and use of terrace storm water etc.,
is also implemented in projects for optimum use of rain water.

For our Food Production Unit, we are exploring latest efficient technology and machinery for optimum production
with diligent use of power and other resources.
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b.

Benefits derived as a result of the above efforts:

The benefits can be listed as follows:

i The functions and efficiency has improved with more transparency in the system.

ii.  The designs brought into our projects have been praised by the customer.

iii.  Savings in construction cost and time.

iv.  The new technology in STP saves space and energy.

V. Lesser project related Customer Complaints

vi. Better quality of end products

vii.  Sustainable and environment friendly solutions providing sustainable work and living spaces

RESEARCH AND DEVELOPMENT

a. Specific area in which R & D carried out by the Company:

The Company has been introducing robust quality checking norms for the building materials and workmanship, so that
quality product is delivered to the end user. Safety norms of the Company have been rolled out. The quality and safety
workshop are conducted regularly at all the project sites, so that the end user is aware of the standards. Endeavour is to
introduce similar R&D and processes in our Food Business so as to product healthy packaged food for our customers.
Benefits derived as a result of the above R & D

The benefits are in the long run by delivering the quality product to the customer which conforms to latest standards.

Future Plan of Action

Continuous improvement in the above field, identifying new technologies in the construction sector, attending the
seminars and training the staff, etc.

d. ExpenditureonR &D

All expenditures on research and development forms part of the project cost and cannot be quantified separately.

FOREIGN EXCHANGE EARNINGS AND OUTGO
The details of foreign exchange inflow and outflow during the year are as follows:

Expenditure in foreign currency (on accrual basis)

Amount in Rupees

. Year ended Year ended
Particulars
31.03.2024 31.03.2023
Inflow Nil Nil
Outflow (Architect & other related fees) Nil 7,19,224
For and on behalf of Board of Directors
Nitesh Shetty
Date: May 10, 2024 Chairman & Managing Director
Place: Bengaluru DIN: 00304555
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REPORT ON CORPORATE GOVERNANCE

Company’s Philosophy on Code of Governance

Your Company believes that Corporate Governance is an ethical business process that enables an organization to perform efficiently
and ethically, generate long-term wealth and create value for all its stakeholders. Good Corporate governance practices stem from
the dynamic culture and positive mindset of the organization and it is a reflection of its core values and principles, practices, policies
and relationship with its stakeholders. It further believes in upholding the highest standards of corporate governance as a
fundamental for ensuring the long-term success of the business. Responsible business conduct is ingrained in your Company’s
values and principles, which are reinforced at all levels of the organisation.

The Company’s philosophy on Corporate Governance is sustained growth, increase in Stakeholders’ value, total transparency,
accounting fidelity and to ensure service quality; all with a view to achieve business excellence. The Company places high emphasis
on business ethics. The Company follows the Code of Business Conduct and Ethics.

The Corporate Governance framework of your Company is based on an effective Board with Non-Executive Directors, separation
of the Board’s supervisory role from the executive management team and constitution of the Board Committees, as required under
law. Our Board is active, well-informed and independent, with clearly defined roles and responsibilities. It ensures that it is aligned
with the best governance and sustainability practices. The Board also plays a pivotal role in guiding the evolution of culture and
values in line with the changing times and the external environment. Your Company’s Board has the right balance and breadth of
backgrounds, business experience, skills and expertise in areas vital to its success, given the markets served and the stage of
development.

The operations of the Company are conducted under the supervision and directions of the Board within the framework set by the
Companies Act, 2013 and the Rules made there under (‘the Act’), its Articles of Association, SEBI Guidelines, and the Securities and
Exchange Board of India (Listing Obligations And Disclosure Requirements) Regulations, 2015 (‘the Listing Regulations’).

This report is prepared in order to ensure compliance with the requirements stipulated under Regulations 17 to 27 read with
Schedule V and clauses (b) to (i) of sub-regulation (2) of Regulation 46 of the Listing Regulations, as applicable, with regard to
corporate governance.

1. Board of Directors

a. Composition
The Board has an optimum combination of Executive and Independent Directors. The composition of the Board is in conformity
with the applicable provisions of the Act and the Listing Regulations.

The Board of Directors of the Company consists of 6 Directors, including the Chairman & Managing Director, 2 Whole Time Director,
1 Non-Executive Independent Woman Director and 2 Independent Directors.

As on March 31, 2024
No. of Number of Listed Entities
Directorship Committees
Name Category inListed |Member |Chairman Name of the
Entities Company
other than
this
Company
Mr. Nitesh Shetty Chairman and Managing Director 0 0 0 -
Mr. L. S. Vaidyanathan Whole-Time Executive Director 0 0 0 -
Mr. Rajeev Khanna Whole-Time Executive Director 0 0 0 -
Mr. S. Ananthanarayanan | Non-Executive-Independent Director 0 0 0 -
Mr. Kumar Nellore | Non-Executive-Independent Director 0 0 0 -
Gopalakrishna
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Ms. Gayathri MN Non-Executive-Independent Director 4 7 5 1. Aadi  Industries
Limited

2. Switching
Technologies
Gunther Limited

3. Nivaka Fashions

Limited
4. ISF Limited
There are no changes in the Board of Directors of the Company during the Financial Year 2023-24.
Appointment or cessation after closure of financial year:
Name and Designation Nature of changes

Mr. Rajeev Khanna, Cessation ;

Whole-Time Executive Director and Chief financial officer Date of Cessation; 16-04-2024 *

DIN: 07143405

Appointment;

Mr. Ramesh Karur Raghavendran Date of Occurrence of Event; 16-04-2024 *

Additional Director and Chief financial officer Appointed as an Additional Director — Finance (Whole

DIN: 03572425 Time) and CFO of the Company with effect from 16t April

2024 by the Board in its meeting held on 16t April 2024
* Above Occurrence of Events after closure of financial have been duly intimated to the Stock Exchanges and Ministry of Corporate
affairs.

The composition of the Board during the year is as under:

Name of Directors Category of Directors Inter-se No. of No. of Attendance

relationship Meetings meetings at the AGM

entitled to attended held during

attend the year

Mr. Nitesh Shetty Promoter-Executive NA 6 6 Yes
Mr. L. S. Vaidyanathan Executive-Non-Independent NA 6 6 Yes
Mr. Rajeev Khanna Executive-Non-Independent NA 6 5 Yes
Mr. Ananthanarayanan S Non-Executive-Independent NA 6 6 Yes
Mr. Krishna Kumar NG Non-Executive- Independent NA 6 6 Yes
Mrs. Gayathri MN Non-Executive- Independent NA 6 6 No

b. Board Meetings

The Board met 6 (Six) times on the following dates:

1. 28t April 2023 2. 28t July 2023
3. 215t September 2023 4. 03" November 2023
5. 09t February 2024 6. 16t March 2024

No gap between two meeting which exceed 120 days.
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c. The details of other directorships as on the date of this report are below:

Name of the Directors No of Name of the Other Chairman / Member
Listed Entity Listed Entity Directorships held in the
excluding and category in unlisted Public Committees of other
Satchmo Companies Companies excluding
Satchmo*
Mr. Nitesh Shetty - NA - -
Mr. L. S. Vaidyanathan - NA - -
Mr.  Ramesh  Karur - NA - -
Raghavendran
Mr.Ananthanarayanan S - NA - -
Mr. Krishna Kumar NG - NA - -
Mrs. Gayathri MN 4 1. Aadi Industries Limited - Chairmanship at 5
2. Switching Technologies Committees
Gunther Limited Membership at 5
3. Nivaka Fashions Limited Committees
4. ISF Limited
[Complete details
tabled below] #
# Name of the Company Audit Committee Nomination & Stakeholders’ Any other
Remuneration Committee Relationship Committee
Committee
NIVAKA FASHIONS LIMITED - Member and Chairman
AADI INDUSTRIES LIMITED Member and Chairman Member Member
SWITCHING TECHNOLOGIES Member Member Member and Chairman
GUNTHER LIMITED
ISF LIMITED Member Member and Chairman Member and Chairman

* Alternate Directorships, if any and Directorships in Private Limited Companies, Foreign Companies, Associations and Government
Bodies are excluded.

d. Skills / Expertise / Competencies of the Board of Directors:

The following is the list of core skills / expertise / competencies identified by the Board of Directors:

| | Construction and Real Estate | Mr. Nitesh Shetty, Mr. L.S. Vaidyanathan, Mr. Krishna
Law/Development Kumar NG

li | Legal and land acquisition, Administration Mr. L. S. Vaidyanathan, Mr. Krishna Kumar NG

lii | Banking and Finance Mr. S. Ananthanarayanan and Mr. LS.

Vaidyanathana, Mr. Krishna Kumar NG

Iv | Strategic business advisory, Financial planning, | Mr. ' S.  Ananthanarayanan and Mr. L. S.
Vaidyanathan, Mr. Krishna Kumar NG, Mrs. Gayathri
MN & Mr Ramesh Karur Raghavendran

In the opinion of the Board, the Independent Directors fulfil the conditions specified in the SEBI Regulations and are independent
of the Management.
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e. Shares held by Non-Executive Directors:

Name of the Directors No. of Shares held
Mr. Ananthanarayanan S Nil
Mr. Krishna Kumar NG Nil
Mrs. Gayathri MN Nil

f. Code of Conduct

The Company had adopted the Code of Conduct for all the employees including Senior Management and the Directors. The Code
of Conduct has been posted on the Company’s website and is also uploaded on the Website of the Company at:
https://satchmoholdings.in/policies-other-related-matters/

Further, pursuant to the Regulation 26(3) of the Listing Regulations, all the Board members and Senior Management Personnel
have affirmed their compliance with the Code of Conduct. A declaration to this effect signed by the Chairman & Managing Director
forms part of this Report.

g. Familiarization Programme for Independent Directors:

At the time of appointing a Director, a formal letter of appointment is given to the Board Members, which inter alia explains the
role, function, duties and responsibilities expected from them as a Director of the Company. The Director is also explained in detail
the compliances required from him under the Companies Act, SEBI (Listing Obligation and Disclosure Requirements) Regulations,
2015 and other relevant regulations. The Board members are provided with necessary documents, reports and internal policies to
enable them to familiarize with the Company’s procedures and practices. The terms and conditions of Independent Directors are
posted on the Company’s website and is also uploaded on the Website of the Company at: https://satchmoholdings.in/policies-
other-related-matters/

2. Audit Committee

In compliance with the Section 177 of the Act and Regulation 18 of the Listing Regulations, the Board has duly constituted the Audit
Committee and has been reconstituted from time to time.

The Audit Committee is responsible for overseeing the Company’s financial reporting process, reviewing the quarterly/half-
yearly/annual financial statements, reviewing with the Management on the financial statements and adequacy of internal audit
function, Internal Financial Control systems, recommending the appointment/ reappointment of statutory auditors and fixation of
audit fees, reviewing the significant internal audit findings/related party transactions, reviewing the Management Discussion and
Analysis of financial condition and result of operations. The Committee acts as a link between the management, external and
internal auditors and the Board of Directors of the Company.

a. Powers & Roles of the Audit Committee:

The Powers of the Audit Committee has been based on the terms of reference made by the Board from time to time and as
applicable under the Listing Regulations and as prescribed by the SEBI. Some of the powers enumerated below apart from the
other prescribed under the Listing Regulations and the Companies Act, 2013:

To investigate any activity within its terms of reference.

To seek information from any employee.

To obtain outside legal or other professional advice.

To secure attendance of outsiders with relevant expertise, if it considers necessary.

A .
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Powers

10.
11.
12.
13.

14.
15.

16.

17.

18.
19.

Oversight of the company’s financial reporting process and the disclosure of its financial information to ensure that the
financial statement is correct, sufficient and credible;
Recommendation for appointment, remuneration and terms of appointment of auditors of the Company;
Approval of payment to statutory auditors for any other services rendered by the statutory auditors;
Reviewing, with the management, the annual financial statements and auditor's report thereon before submission to the
Board for approval, with particular reference to:
a. Matters required to be included in the Director’s Responsibility Statement to be included in the Board’s Report in terms of
clause (c) of sub-section 3 of section 134 of the Companies Act, 2013

Changes, if any, in accounting policies and practices and reasons for the same

Major accounting entries involving estimates based on the exercise of judgment by management

Significant adjustments made in the financial statements arising out of audit finding

Compliance with listing and other legal requirements relating to financial statements

Disclosure of any related party transactions

Qualifications in the draft Audit Report

O A

Reviewing, with the management, the quarterly financial statements before submission to the Board for approval;
Reviewing, with the management, the statement of uses / application of funds raised through an issue (public issue, rights
issue, preferential issue, etc.), the statement of funds utilized for purposes other than those stated in the offer document /
prospectus / notice and the report submitted by the monitoring agency monitoring the utilization of proceeds of a public or
rights issue, and making appropriate recommendations to the Board to take up steps in this matter;

Review and monitor the auditor’s independence and performance, and effectiveness of audit process;

Approval or any subsequent modification of transactions of the company with related parties;

Scrutiny of inter-corporate loans and investments;

Valuation of undertakings or assets of the company, wherever it is necessary;

Evaluation of internal financial controls and risk management systems;

Reviewing, with the management, performance of statutory and internal auditors, adequacy of the internal control systems;
Reviewing the adequacy of internal audit function, if any, including the structure of the internal audit department, staffing
and seniority of the official heading the department, reporting structure coverage and frequency of internal audit;
Discussion with internal auditors of any significant findings and follow up there on;

Reviewing the findings of any internal investigations by the internal auditors into matters where there is suspected fraud or
irregularity or a failure of internal control systems of a material nature and reporting the matter to the Board;

Discussion with statutory auditors before the audit commences, about the nature and scope of audit as well as post-audit
discussion to ascertain any area of concern;

To look into the reasons for substantial defaults in the payment to the depositors, debenture holders, shareholders (in case
of non-payment of declared dividends) and creditors;

To review the functioning of the Whistle Blower mechanism;

Carrying out any other function as is mentioned in the terms of reference of the Audit Committee.

Composition and Attendance of the Meetings:

Name of the Members Position No. of Meetings No. of meetings
entitled to attend attended

Mr. S. Ananthanarayanan Chairperson 4 4
Independent Director

Mr. L. S. Vaidyanathan Member 4 4
Executive Director

Mr. Krishna Kumar NG Member 4 4
Independent Director
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€. Audit Committee Meetings:

The Audit Committee met 4 (Four) times during the year on following dates:

1. May 10, 2024 2. July 28, 2023
3. November 03, 2023 4. February 09, 2024

The Nomination and Remuneration Committee

In compliance with Regulation 19 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 read with
Section 178 of the Companies Act, 2013, the Board has constituted the “Nomination and Remuneration Committee”

a. The terms of reference of the Nomination and Remuneration Committee are as follows:
The role of the committee shall, inter-alia, include the following:

1. To formulate the criteria for determining qualifications, positive attributes and independence of a Director and
recommend to the Board a policy, relating to the remuneration of the Directors, Key Managerial Personnel and other
employees. To determine the remuneration packages for Executive Directors including pension rights and any
compensation payments. To determine the remuneration to Executive Directors as required under the Companies Act,
2013 and the Rules made there under.

2. To formulate criteria for evaluation of Independent Directors and the Board;
3. Devising a policy on Board diversity;

4. To identify persons who are qualified to become Directors and who may be appointed in senior management in
accordance with the criteria laid down, and recommend to the Board their appointment and removal.

5. The Nomination and Remuneration Committee shall also function as Compensation Committee to look after the
Compensation & Benefits of employees. The same committee shall also consider the benefit and administration of the
ESOP or any other similar scheme under the Securities Exchange Board of India Guidelines as and when the same is
considered by the Board.

6. Such other matters as may from time to time be required by any statutory, contractual or other regulatory requirements
to be attended to by such committee.

b. Composition and Attendance of the Meetings:

Name Position No. of Meetings entitled No. of meetings
to attend attended
Mr. S. Ananthanarayanan Chairperson 3 3
Independent Director
Mr. Krishna Kumar NG Member 3 3
Independent Director
Mrs. Gayathri MN Member 3 3
Independent Director

c. The Nomination & Remuneration Committee Meetings:

The Nomination & Remuneration Committee met 3 (Three) time during the year on following date:

1. April 28,2023
2. February 09, 2024
3. March 16, 2024
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d. Performance evaluation criteria for Independent Directors

The Nomination & Remuneration Committee has laid down the Performance Evaluation criteria of Independent Directors in
terms of Regulation 19 read with Part D of the Schedule Il of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015. The Board has, on the recommendation of the Nomination & Remuneration Committee framed a policy

for selection and appointment of Directors, Senior Management and their remuneration.

e. Remuneration Policy:

The Company has a credible and transparent policy in determining and accounting for the remuneration of the Executive
/Non-Executive Directors. The remuneration is governed by the external competitive environment and industry standards.
The remuneration paid to the Managing Director and Executive Directors are subject to the approval of the Board of Directors,

the Members and the Financial Institutions including Banks where the loans are subsisting.

Non-Executive Directors are remunerated only by way of sitting fees for the meetings of the Board and the Committees

thereof, attended by them.

There are no other pecuniary relationships or transactions of the non-executive Directors vis-a-vis with the Company.

Remuneration paid to the Directors during the financial year 2023-24:
(In Rs)

Names of the Directors Salary Sitting Fees Commission Bonus Share based
payment

Mr. Nitesh Shetty*
Chairman and Managing - - - - -
Director

Mr. L.S. Vaidyanathan*
Executive-Non-Independent

Mrs. Rajeev Khanna**
Executive-Non-Independent

Mr. S. Ananthanarayanan

- 432,000 - - -
Independent Director !
Mr. Krishna Kumar NG i 450,000 ) ) )
Independent Director
Mrs. Gayathri MN ) 324,000 ) ) }

Non-Executive Director

Note:

*Mr. Nitesh Shetty, Chairman and Managing Director and Mr. L S Vaidyanathan, Executive Director of the Company have not received any

remuneration during the year 2023-24 due to non-receipt of “No Objections’ from the Secured Creditors of the Company.

**Mr. Rajeev Khanna, Executive Director has also not received any remuneration during the year 2023-24 in the capacity of his Directorship.

Meeting of the Independent Directors

Pursuant to the provisions of the Act read with the Rules made thereunder and the Listing Regulations, the Independent

Directors of the Company have met on February 09, 2024.

4.,  Stakeholders’ Relationship Committee:

In compliance with the provisions of the Act and the Listing Regulations, the Board has constituted the “Stakeholders’

Relationship Committee”.

The Stakeholders’ Relationship Committee has been formed for the effective redressal of the investors’ complaints, reviewing

the activities of the share transfer committee and reporting of the same to the Board periodically.
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a. Composition and Attendance of the Meetings

Name Position Meetings Attendance
held during the year
Mr. S. Ananthanarayanan Chairperson 1 1
Mr. Nitesh Shetty Member 1 1
Mr. L. S. Vaidyanathan Member 1 1
Mr. Krishna Kumar N. G. Member 1 1

The Stakeholders’ Relationship Committee met once in year on November 03, 2023 during the year.

b. Details of complaints received and resolved during the year are as under:

During the year No queries/complaints were received from the Shareholders.

Details of Compliance Officer - Mr. Prasant Kumar is the Company Secretary & Chief Compliance Officer of the Company.
Email : cs@satchmoholdings.in

c. Risk Management Committee : Not Applicable

5. General Meetings

a. Date, time and location of the last three Annual General Meetings:

Year Date Time Location

2023 June 30, 2023 9.00 AM | Through Video Conferencing/Other Audio Visual Means
2022 June 30, 2022 9.00 AM | Through Video Conferencing/Other Audio Visual Means
2021 September 28, 2021 9.00 AM | Through Video Conferencing/Other Audio Visual Means

b. Details of Special resolutions passed during previous three Annual General Meetings held in the year 2021, 2022 and 2023

are as under:

Year

Date

Time

Special Resolutions

2023

June 30, 2023

9.00 AM

1. To re-appoint and approve the remuneration payable to Mr. L.
S. Vaidyanathan (DIN: 00304652), as Whole-time Director
designated as Executive Director — Business Development of the
Company

2. To approve making Investments, giving Loans, giving guarantees
and providing Securities under Section 186 of the companies Act,
2013 and rules made thereunder.

3. Approval under section 185 of the companies Act, 2013 and rules
made thereunder

2022

June 30, 2022

9.00 AM

1. To re-appoint and approve the remuneration payable to Mr. L.
S. Vaidyanathan (DIN: 00304652), as Whole-time Director
designated as Executive Director — Business Development of the
Company

2021

September 28, 2021

9.00 AM

1. To re-appoint and approve the remuneration payable to Mr. L.
S. Vaidyanathan (DIN: 00304652), as Whole-time Director
designated as Executive Director — Business Development of the
Company.
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6. Extraordinary General Meeting (EGM): The Company has not conducted any Extraordinary General Meeting during the
period under review.

7. Postal Ballot conducted during the financial year 2023-24:

During the year 2023-24, two Postal Ballots were conducted by the Company.

Date Special Resolutions Result
October 26th 2023 1. To approve the disinvestment of the investment held by the | Approved by the
Company in its wholly owned subsidiary — LOB Facilities | shareholders with
Management Private Limited. requisite majority
March 20, 2024 1. To approve the reappointment and remuneration payable to Mr. | Approved by the
Nitesh Shetty (DIN: 00304555), as Managing Director designated as | shareholders with
Chairman & Managing Director of the Company. requisite majority
2. To re-appoint Shri Subramanian Ananthanarayanan (DIN: 07621318)
as an Independent Director of the Company for the second term

Further, there is no other proposal of passing any Resolution through Postal Ballot during the financial year 2023-24.

8. Means of Communication

a. The quarterly unaudited results and Audited Annual Financial Results, in the SEBI prescribed format are normally
published in the following Newspapers within 48 hours of the approval by the Board and also been submitted to the Stock
Exchanges:

i. Financial Express (English Daily); and
ii. Hosa Digantha (Kannada Daily)
b. The financial results are also available on the Company’s website at www.satchmoholdings.in

c. The news releases, if any are posted on the Company’s website and submitted to the Exchanges.
There were no presentations made to Institutional investors/ Analysts during the year.

9. General Shareholder Information

a. Annual General Meeting

Date June 28, 2024

Time 9.00 A.M.

Venue NA (Through Video Conferencing/ Other Audio Visual Means (“VC/OAVM”) Facility)

b. Financial Calendar ((tentative)

Financial Year . 1stday of April to 315t day of March of succeeding year
First Quarter Results ¢ In August, 2024
Half Yearly Results . In November, 2024
Third Quarter Results . In February, 2025
Results for the year ended 31st March :In May, 2025
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10.

11.

12,

Senior Management Personnel

As on the date of this Report, the particulars of SMP are as follows:

Name

Designation

Ramesh Karur Raghavendran

Director — Finance & Chief Financial Officer *

Prasant Kumar

Company Secretary & Chief Compliance Officer

Pradeep Narayan

Executive Vice President — Operations

Reghunadhan Pillay K G

Vice President - Legal

Ramanujam M N

Head — Human Resources

AVS Pawan Kumar

Head of Administration & Office Manager

Sunitha George

Vice President - CRM

* Mr. Ramesh Karur Raghavendran appointed as SMP with effect from April 16, 2024 , consequent to his appointment as
Additional Director — Finance & Chief Financial Officer of the Company.

Mr. Rajeev Khanna ceased to be a SMP with effect from April 16, 2024, consequent to his resignation as Director — Finance &
Chief Financial Officer of the Company.

Details of Material Subsidiaries

Name of Subsidiaries Date and Place of | Name of Statutory Date of Appointment
incorporation Auditors
Northroof Ventures Private | 04/12/2007 Ray & Ray Appointed on 27t August
Limited (Formerly NHDPL | Bangalore Chartered Accountant 2019 for the period of 5 year
South Private Limited) Firm’s Registration No. from 01/04/2019 to
301072E 31/03/2024
Marathalli Ventures Private | 04/12/2007 Ray & Ray Appointed on 27t August
Limited (Formerly NUDPL | Bangalore Chartered Accountant 2019 for the period of 5 year
Ventures Private Limited) Firm’s Registration No. from 01/04/2019 to
301072E 31/03/2024
Listing Information
The Company’s shares are currently listed on BSE Limited.
Name of the Stock Exchanges Stock Code
BSE Limited
Floor 25, P J Towers, Dalal Street
! ! 202
Mumbai 400 001 53320
ISIN INE639K01016
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13. Stock Data
a. Monthly High & Low prices at BSE during the Financial Year 2023-24

Month BSE
PRICE MOVEMENT
High Low
Apr-23 271 1.59 80,000.00
May-23 3.18 2.55 70,000.00 M‘
Jun-23 3.35 2.75 60,000.00
Jul-23 3.14 2.59 50,000.00
Aug-23 2.92 246 40,000.00
Sep-23 3.49 2.53 30,000.00
Oct-23 3.9 2.57 20,000.00
Nov-23 3.6 2.62 10,000.00
Dec-23 3.75 2.75 0.00
W Wi v > > P N o>
Jan-24 4.66 3.23 R T R
Feb-24 5.72 3.81 @ BSE SENSEX SATCHMO
Mar-24 4 28

During the financial year ended 315t March, 2024, securities (equity shares) of the Company have not been suspended
from trading on stock exchange (BSE) where they are listed.

b. Distribution of shareholding as on March 31, 2024

No. of % of Total Shares % Holdings
Category (Shares) Shareholders Shareholders

1- 5000 12,220 60.13 21,09,154 1.44
5001- 10000 2,861 14.07 25,24,651 1.73
10001 - 20000 1,903 9.36 30,57,908 2.09
20001 - 30000 798 3.92 21,02,726 1.44
30001- 40000 416 2.04 15,05,981 1.03
40001 - 50000 492 2.42 23,74,163 1.62
50001 - 100000 749 3.68 59,84,655 4.10
100001 and above 883 4.34 12,61,72,862 86.51

TOTAL: 20,322 100.00 14,58,32,100 100.00

Shareholding pattern as on March 31, 2024

o

SI. No Description Shareholders Shares % Equity
1 PROMOTER INDIVIDUALS 1 6,52,73,350 44.76
2 BANKS 1 40,48,241 2.78
3 QUALIFIED INSTITUTIONAL BUYER 1 62,08,422 4.26
4 NBFC 1 2,62,500 0.18
5 IEPF 1 70,771 0.05
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6 DIRECTORS 1 1 0.00
7 DIRECTORS 2 1,39,510 0.10
8 EMPLOYEES 15 16,462 0.01
9 RESIDENT INDIVIDUALS 19,533 5,85,92,508 40.18
10 NON RESIDENT INDIAN NON REPATRIABLE 69 3,02,187 0.21
11 NON RESIDENT INDIANS 97 7,95,278 0.55
12 BODIES CORPORATES 108 69,33,877 4.75
13 HUF 491 31,88,983 2.19
14 | TRUSTS 1 10 0.00
Total: 19860 14,58,32,100 100.00
d. Shares held in physical and dematerialized form as on March 31, 2024
Category No. of Holders Total Shares % to Equity
Physical 4 1,003 0.00
NSDL 9,110 11,47,93,647 78.72
CDSL 11,208 3,10,37,450 91.28
Total 20,322 14,58,32,100 100.00
e. Market and financial performance related information
Particulars March 31, 2024 March 31, 2023 % Change
Market Capitalization (Rs Lakhs) 4214.54 2406.23 +175.15
P / E Ratio 12.04 -0.42

As on 31-03-3024 : price at BSE was 2.89, average price is Rs. 2.88 & No. of Shares traded was 2,78,352
f. Share Transfer

The Company has appointed KFin Technologies Limited, as Registrars and Share Transfer Agents (SEBI Registration No.
INRO00000221). The real time transfer will take place in case of dematerialised shares and no transfer will take place in
case of physical shares.

g. Registrar and Transfer Agents:

KFin Technologies Limited

Selenium Tower B, Plot No 31 & 32,

Financial District, Nanakramguda, Serilingampally Mandal,
Hyderabad — 500 032

Toll Free no.: 1800-309-4001

Email: einward.ris@kfintech.com

Website: https://www.kfintech.com

h. Compliance Officer details:

Mr. Prasant Kumar

Company Secretary & Chief Compliance Officer

110, Andrews Building, Level 1, A Wing, M G Road, Bengaluru-560 001
Tel: +91 80 4017 4000

Email: investor@satchmoholdings.in , cs@satchmoholdings.in
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14. Disclosures

a. Disclosures on materially significant related party transactions that may have potential conflict with the interest of the
Company

Pursuant to Regulation 23 of the Listing Regulations, the Board of Directors has formulated a Policy on Related Party
Transactions which can be accessed from the website of the Company at : https://satchmoholdings.in/policies-other-

related-matters/

The Company has not entered into any contract/ arrangement/ transaction with a related party which can be considered
as material in terms of the policy adopted by the Company, Section 188 of the Companies Act, 2013 and the Listing
Regulations on the Related Party transactions as such transactions were entered into during the financial year were on
an arm’s length basis and were in the ordinary course of business and do not attract the provisions of Section 188 of the
Companies Act, 2013.

The Related Party Transactions under IND-AS 24 undertaken during the financial year 2022-23 are detailed in the Notes
to Accounts section of the Annual Financial Statements.

There are no materially significant related party transactions made by the Company with Promoters, Directors, Key
Managerial Personnel or other designated persons which may have a potential conflict with the interest of the Company.

The Company has a policy for determining ‘Material Subsidiary’ which is disclosed on the Company’s website at :
https://satchmoholdings.in/policies-other-related-matters/

b. Details of non-compliance by the Company, penalties, and strictures imposed on the Company by Stock Exchange or
SEBI or any statutory authority, on any matter related to capital markets, during the last three years.

The Company has complied with the requirements of the SEBI (Listing Obligations & Disclosure Requirements)
Regulations, 2015 as well as regulations and guidelines of the SEBI and other Statutory Authorities on all matters relating
to the capital markets.

The Company has paid the following fines/penalty during the last three financial years: NIL

Applicable Regulation of SEBI | Fine prescribed Fines levied for Fine payable by the company (inclusive
(LODR) Regulations, 2015 of GST @ 18 %)
Basic Fine GST@ Total Fine
18% payable

C. Whistle Blower Policy and Vigil Mechanism

The Company has a vigil mechanism policy for its Directors and employees to report their concerns about unethical
behaviour, actual or suspected fraud or violation of the code of conduct/business ethics that provides for adequate
safeguards against victimization of the Director(s) and employee(s) who avail of the mechanism.

None of the Directors/employees of the Company have been denied access to the Chairman of the Audit Committee and
no complaints have been received during the financial year 2022-23.

The Company has a “Whistle Blower Policy” which is disclosed on the Company’s website at:
https://satchmoholdings.in/policies-other-related-matters/
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d. Discretionary Requirements under Regulation 27 (1) of the Listing Regulations

The Company has adopted not to adhere the discretionary requirements as provided under Schedule Il Part E as per the
Regulation 27 (1) of the Listing Regulations.

e. Total fees for all services paid by the listed entity and its subsidiaries to the Statutory Auditors:

During the year the Company has paid Rs. 17.85 Lakhs as total audit fees for all the services to its Company and the
Subsidiary Companies and all other entities in the network, on a consolidated basis to M/s. Ray and Ray, Chartered

Accountants.

Particulars (for Satchmo Holding Limited) (ﬁ?f:l-j\:)
Statutory Audit Fees 13.32
For Taxation Matter 0.5
For Management Services -
Reimbursement of Expenses 0.08
Total payments during FY 2023-24 15.22

f. Disclosures in relation to the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act,
2013:

The Company has zero tolerance for sexual harassment at workplace and has adopted a policy on prevention, prohibition
and redressal of sexual harassment at workplace in line with the provisions of the Sexual Harassment of Women at
Workplace (Prevention, Prohibition and Redressal) Act, 2013 and the Rules made thereunder for prevention and redressal
of complaints of sexual harassment at workplace.

g. Compliance Certificates

a. A Confirmation certificate signed by the Managing Director stating that the Board of Directors and Senior
Management Personnel have affirmed compliance with the code of conduct of Board of Directors and Senior
Management forms part of this Annual Report.

b. A Certificate from Kedarnath & Karthik, Practicing Company Secretary, Bengaluru confirming the compliance with the
conditions of Corporate Governance under Regulation 27 read with Schedule V of the Listing Regulations forms part
of this Annual Report.

c. A Certificate from Kedarnath & Karthik, Practicing Company Secretary in pursuance of sub clause (i) of clause 10 of
Part C of Schedule V of The Securities and Exchange Board of India (SEBI) (Listing Obligations and Disclosure
Requirements) Regulations, 2015 forms part of this Annual Report.

Disclosures of the compliance with Corporate Governance requirements specified in Regulation 17 to 27 of the LODR:

Regulation Requirements Compliance
17(1) Board composition Yes
17(2) Meeting of the Board of Directors Yes
17(3) Review of Compliance Reports Yes
17(4) Plans for orderly succession for appointments NA
17(5) Code of Conduct Yes
17(6) Fees/compensation Yes
17(7) Minimum Information Yes
17(8) Compliance Certificate Yes
17(9) Risk Assessment & Management Yes
17(10) Performance Evaluation of Independent Directors Yes
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18(1) Composition of the Audit Committee Yes
18(2) Meeting of the Audit Committee Yes
19(1) & (2) Composition of the Nomination & Remuneration Committee Yes
20(1) & (2) Composition of the Stakeholder Relationship Committee Yes
21(1),(2),(3),(4) | Composition and role of Risk Management Committee NA
22 Vigil Mechanism Yes
23(1),(5),(6),(7)| Policy for Related Party Transaction Yes
& (8)
23(2), (3) Prior or Omnibus approval of Audit Committee for all Related Party Yes
Transactions
23(4) Approval for Material Related Party Transactions NA
24(1) Composition of Board of Directors of unlisted material Subsidiary Yes
24(2),(3),(4),(5) | Other Corporate Governance requirements with respect to subsidiary of Yes
& (6) listed entity
25(1) & (2) Maximum Directorship & Tenure Yes
25(3) & (4) Meeting of Independent Directors Yes
25(7) Familiarization of Independent Directors Yes
26(1) Memberships in Committees Yes
26(3) Affirmation with compliance to code of conduct from members of Board of Yes
Directors and Senior management personnel
26(4) Disclosure of Shareholding by Non-Executive Directors Yes
26(2) & 26(5) Policy with respect to Obligations of Directors and Senior Management Yes

Compliance as per Regulation 46(2) (b) to (i)

Terms and conditions of appointment of Independent Directors Yes
Composition of various committees of Board of Directors Yes
Code of conduct of Board of Directors and Senior Management Personnel Yes
Details of establishment of Vigil Mechanism/ Whistle Blower policy Yes
Criteria of making payments to Non-Executive Directors NA
Policy on dealing with Related Party Transactions Yes
Policy for determining ‘Material’ Subsidiaries Yes
Details of familiarization programs imparted to Independent Directors Yes

Contact information of the designated officials of the listed entity who are responsible

L [ . Yes
for assisting and handling investor grievances
Email address for grievance Redressal and other relevant details Yes
Financial Results Yes
Shareholding pattern Yes
Details of agreements entered into with the media companies and/or their associates NA
New name and the old name of the Company Yes

Nitesh Shetty
Date: May 10, 2024

Place: Bengaluru Chairman & Managing Director
DIN: 00304555
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CONFIRMATION OF CODE OF CONDUCT

This is to confirm that the Company has adopted a code of conduct for its Board of Directors and the Senior Management Personnel
and the same is made available on the Company’s website.

| hereby confirm that the Company has received the declarations for the financial year ended March 31, 2024 in confirmation of
the compliance with the Code of Conduct by the members of the Board of Directors and the Senior Management Personnel of the
Company as required under the provisions of Regulation 34 read with Schedule of V of the Securities Exchange Board of India
(Listing Obligations & Disclosure Requirements) Regulations, 2015.

Date: May 10, 2024 Nitesh Shetty
Place: Bengaluru Chairman & Managing Director
DIN: 00304555

CEO/CFO CERTIFICATION PURSUANT TO REGULATION 17 (8) READ WITH SCHEDULE Il OF THE SECURITIES EXCHANGE BOARD OF
INDIA (LISTING OBLIGATIONS & DISCLOSURE REQUIREMENTS) REGULATIONS, 2015

To

The Board of Directors

Satchmo Holdings Limited

(formerly known as NEL Holdings South Limited)
Bengaluru 560 001

Dear Sirs,

We, Nitesh Shetty, Chairman and Managing Director and Ramesh Karur Raghavendran, Executive Director Finance and Chief
Financial Officer of the Company certify to the Board that:

a. We have reviewed financial statements and the Cash Flow statement for the year ended March 31, 2024 and that to the best
of our knowledge and belief :

i.  These statements do not contain any materially untrue statement or omit any material fact or contain statements that
might be misleading;

ii. These statements together present a true and fair view of the Company’s affairs and are in compliance with existing
Accounting Standards, applicable laws and regulations.

b. There are, to the best of our knowledge and belief, no transactions entered into by the Company during the year which are
fraudulent, illegal or violates the Company’s Code of Conduct.

c.  We accept responsibility for establishing and maintaining internal controls for financial reporting and that we have evaluated
the effectiveness of internal control systems of the Company pertaining to financial reporting and we have disclosed to the
auditors and the Audit Committee, deficiencies in the design or operation of such internal controls, if any, of which we are
aware and the steps we have taken or propose to take to rectify these deficiencies.

d. We have indicated to the auditors and the Audit Committee

i.  Significant changes in internal control over financial reporting during the year;
ii.  Significant changes in Accounting Policies during the year and that the same have been disclosed in the notes to the
financial statements; and
iii.  There is no instances of significant fraud of which we have become aware and the involvement therein, if any, of the
management or an employee having a significant role in the Company’s internal control system over financial reporting.

Nitesh Shetty Ramesh Karur Raghavendran
Chairman & Managing Director Executive Director Finance and Chief Financial Officer
Place: Bengaluru
Date: May 10, 2024
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COMPLIANCE CERTIFICATE ON CORPORATE GOVERNANCE
To

The Shareholders of

Satchmo Holdings Limited

(formerly known as NEL Holdings South Limited)
Address : No. 110, A Wing, Andrews Building,
Level 1, M.G.Road, Bengaluru — 560001

(CIN: L93000KA2004PLC033412)

We have examined the compliance of conditions of Corporate Governance by the Satchmo Holdings Limited ("the Company")
(formerly known as NEL Holdings South Limited) bearing Corporate Identification Number L93000KA2004PLC033412 for the year
ended March 31, 2024 as stipulated under regulations 17 to 27, clauses (b) to (i) of sub-regulation (2) of Regulation 46 and Para C,
D and E of Schedule V of Securities Exchange Board of India (“SEBI”) (Listing Obligations and Disclosure Requirements) (“LODR”)
Regulations, 2015.

The compliance of conditions of Corporate Governance is the responsibility of the Management of the Company. Our examination
was limited to procedures and implementation thereof, adopted by the Company for ensuring the compliance of the conditions of
Corporate Governance. It is neither an audit nor an expression of opinion on the financial statements of the Company.

In our opinion and to the best of our information and according to the explanation given to us, we certify that the Company has
complied in all material respects with the conditions of Corporate Governance as stipulated in SEBI (LODR) Regulations, 2015.

We further state that none of the directors on the Company have been debarred or disqualified from being appointed or continuing
as director of the Company as per the requirement of by SEBI/Ministry of Corporate Affairs or any such statutory authority.

We hereby state that such compliance is neither an assurance as to the future viability of the Company nor the efficiency or
effectiveness with which the Management has conducted the affairs of the Company.

For KEDARNATH & KARTHIK

Swayambhu Kedarnath
Partner

M. No.: F3031 | CoP No.: 4422
ICSI FRN: P2023KR098600

ICSI PRN: 5307/2023

ICSI UDIN: FO03031F000350169

Date: May 10, 2024
Place: Bengaluru
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CERTIFICATE REGARDING DISCLOSURES PERTAINING TO DISQUALIFICATION OF DIRECTORS PURSUANT TO SEBI (LISTING
OBLIGATIONS AND DISCLOSURE REQUIREMENTS) (AMENDMENT) REGULATIONS, 2018 - SCHEDULE V/(C)(10)(i)

We have examined the relevant registers, records, forms, returns and disclosures received from the Directors of Satchmo Holdings
Limited ("the Company") (formerly known as NEL Holdings South Limited) bearing Corporate Identification Number
L93000KA2004PLC033412 and having Registered Office/ Head Office at No. 110, A Wing, Andrews Building, Level 1, M G Road,
Bangalore, Karnataka, India— 560001, produced before me by the Company for the purpose of issuing this certificate, in accordance
with Regulation 34(3) read with Schedule V Para-C Sub clause 10(i) of the Securities Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015.

In our opinion and to the best of our information and according to the verifications [including Directors Identification Number (DIN)]
as considered necessary and explanations furnished to us by the Company & its officers, we hereby certify that none of the Directors
on the Board of the Company as stated below for the Financial Year ending on March 31, 2024 have been debarred or disqualified
from being appointed or continuing as Directors of Company by the Securities and Exchange Board of India, Ministry of Corporate
Affairs, or any such other statutory authority.

SI. No. | Name Designation DIN Date of Appointment
1. Mr. Nitesh Shetty Executive Director, Managing Director and | 155 ccq February 20, 2004
Chairperson

Mr. Lalgudi harishi

2. r.Lalgudi - Saptharishi | o o tive Director 00304652 June 30, 2005
Vaidyanathan

3. Mr. Rajeev Khanna Executive Director and CFO 07143405 June 21, 2021

4, Mr. Subramanian Non-Executive, Independent Director 07621318 February 26, 2019
Ananthanarayanan
Mr. K Nell

5. r . umar eliore Non-Executive, Independent Director 07197031 November 09, 2020
Gopalakrishna

6. Ms. Gayathri Muttur Nagaraj Non-Executive, Independent Director 06742638 January 08, 2021

Ensuring the eligibility for the appointment / continuity of every Director on the Board is the responsibility of the Management of
the Company. Our responsibility is to express an opinion on these based on our verification. This certificate 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 KEDARNATH & KARTHIK

Swayambhu Kedarnath
Partner

M. No.: F3031 | CoP No.: 4422
ICSI FRN: S2010KR128100

ICSI PRN: 1437/2021

ICSI UDIN: FO03031F000350158

Date: May 10, 2024
Place: Bengaluru
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FY2023-24: Management Discussion and Analysis

Economic Environment

During the period of 2023-24, India grappled with persistent inflationary pressures, particularly in essential goods and services,
remained elevated, driven by a combination of domestic and global factors. Erratic weather patterns and disruptions in agricultural
activities also affected crop yields, leading to fluctuations in food prices. India’s GDP growth however is estimated to be between
7% and 8% which is considered to be good after the Covid pandemic period.

The Reserve Bank of India (RBI) adopted a cautious monetary policy stance, aiming to contain inflation while supporting growth
through accommodative measures such as interest rate adjustments and liquidity injections.

One of the key drivers of economic growth was the capacity to withstand by India's service sector, particularly in areas such as
information technology, e-commerce, and financial services. Additionally, infrastructure projects and investments in sectors like
construction and transportation contributed to overall economic expansion. With a growing working age population, a large
domestic market, boost to infrastructure development and advent of digitisation, India is well positioned to be the fastest growing
large economy in the world. Nevertheless, the country's resilient entrepreneurial spirit continue to fuel optimism for sustained
economic progress in the years ahead.

The Company

Company Overview and Market Positioning

SATCHMO Holdings Limited (“SATCHMO” or “Company”) formerly known as NEL Holdings South Limited is an investment and
Holding Company in the sectors of Facilities management, Catering, Restaurants, Food and Equity Trading. The Company has a very
strong brand equity, business processes and partnerships to attain the next stage of growth.

SATCHMO has a comprehensive corporate governance framework with an eminent Board and strong management team with
significant experience across industries. In line with best in class corporate governance practices, the Company has a required
proportion of Independent Directors.

Operational Performance

The Company is currently focussing on deleveraging its Balance Sheet and exiting from various stressed assets and working to
become zero debt in the parent company as well as its subsidiaries. The Company has exited four projects in previous years and
the efforts are on-going for exiting remaining stressed real estate projects which will aim to also addressing debt challenges and
settling banks by the end of second quarter of the current year FY 2024-25 so as to become debt-free. At the same time, focus is
also to complete balance two ongoing projects by finishing the pending works and handing over the remaining apartments to the
customers.

Financial Performance in IND-AS (Figures)

SATCHMO at consolidated level including the two subsidiaries generated revenue of Rs. 13,348 lakhs (including other income),
compared with FY 2023 revenue of Rs 20,800 lakhs (including other income). The Earnings before interest, tax, depreciation and
amortization (EBITDA) was Rs 1,593 lakhs as compared to Rs (690) lakhs in the previous year. The Profit / (Loss) after taxes during
the year was Rs. 1,580 lakhs.

During the year, Company has exited one project and corresponding revenue has been recognized.
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Revenue Breakup: - IND-AS (Figures)

(Rs. in Lakhs)

FY2024 % share FY2023 % share
Property Development 3,199 72.69% 8,374 83.87%
Contractual Activities / Other Operating Income - - - -
Income from Sale of Projects 984 22.36% 1,500 15.02%
Maintenance Income 171 3.90% 106 1.06%
Income from Sale of Shares 47 1.06% 4 0.04%
Misc. - Other Income - - -
Total 4,401 9,984

Financial Condition IND- AS (Figures)

(Rs. in Lakhs)

Particulars March 31, 2024 March 31, 2023
Sources of funds
a. Shareholders’ funds (107,474) (110,048)
b. Minority Interest - -
c. Loan funds 13,386 50,712
Total (94,088) (59,336)
Application of funds
a. Fixed assets (net) 10,390 10,390
b. Investments -
c. Net current assets (104,478) (69,726)
d. Deferred tax/ miscellaneous expense, among others - -
Total (94,088) (59,336)

12 months ended

12 months ended

Particulars March 31, 2024 March 31, 2023

Profit before tax 1,470 (6,949)
Add: Adjustments (4,779) (2,291)
Add: Net working capital 6,533 11,391
Less: Income Tax paid 129 359
Net cash flow from operating activities 3,353 2,510
Net cash flow from investing activities (26) -
Cash flow from financing activities (3,550) (2,287)
Net cash inflow / (outflow) (223) 223

Liquidity

As of March 31, 2024, the Company had cash and cash equivalents of Rs. 81 Lakhs. On a standalone basis, the Company had a total
debt of Rs. 8,507 Lakhs and the Net worth was at (Rs. 96,252 Lakhs) as at March 31, 2024. The Company is closely monitoring the
debt levels and has put in place plans to close all the debts in the current financial year 2024-25.

Business Strategy

New Businesses

SATCHMO has been focussing on new businesses in line with the amended objects, and is working towards turnaround of its

financial position.

SATCHMO has already commenced business of trading in equities in last quarter of the previous year and have reported small
income on equity trading. During the current year trading in equities continued for three quarters except for the last quarter of the

financial year.
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Further, the Company in continuation of its aim from the previous year will focus into other businesses like facilities management,
catering and restaurants in line with its amended objects. Significant improvements have been made in this aspect and its hopeful
that this new business will be kick-started shortly and will start brining revenue from the third quarter of the current financial year.

Company is hopeful of value generation in these new areas of business and working towards substantial improvement in its financial
position.

Exploring new opportunities

Facility Management: The Company sees good potential in Facility Management services where there is need for quality
professional players to provide integrated management solutions including security, housekeeping, MEP maintenance, landscaping
and external development management, capex improvement, etc. It is a competitive but growing sector wherein there is great
demand in several residential and commercial spaces. While the margins are modest, increased scale would provide economies in
terms of cost efficiency and improved margin apart from helping the top line. This would help in related diversification by utilizing
existing resources and capacities.

Food and catering:

Key Drivers of Packaged Food Industry in India

e Continuous urban population growth and increased employment rates have caused consumers to live a hectic lifestyle. Due to
the lack of time available for culinary and meal preparation, processed foods such as ready-to-eat products and snacks have gained
popularity in urban areas.

¢ India has one of the world's largest working populations. With rising discretionary incomes, this demographic can be considered
the largest consumer of processed foods. This population is further anticipated to increase steadily over the next five years.

¢ Increasing penetration levels of organised food retail outlets provide consumers with a variety of products at attractive discounts.

The Company sees good potential in the food and catering business and accordingly has made all efforts to enter into food and
catering business in the current year. Food and beverages market in India has evolved from unorganized home grown, standalone,
family run business ventures into organized structure with priorities on transparency, corporatisation with formation of chain of
restaurants, international partnerships with multipolar and integrated business models and cloud kitchens.

Necessary recruitment of senior staff who have adequate expertise in this field have already been completed and all strategies to
kick-start the business have reached quite considerable level. Necessary infrastructure for the same will be completed in the first
of the current year so that by the end of the current financial year the Company starts generating revenue from this line of business.

Managing and promoting talent

SATCHMO's culture is focused on customer-centricity, collaborative teamwork, result orientation, entrepreneurial mind set and
developing people. One of the key growth strategies at SATCHMO is to manage and promote talent by providing growth
opportunities, rewards, respect, learning and fun. The Company’s employees are both an important stakeholder group and key
players in its business. With their skills and achievements, the Company is driving a culture of innovation and sustained growth for
SATCHMO.

Opportunities and Threats

Demand for Catering has increased with rapid rise in urbanization. Millions of people migrate to cities every year, not only driving
demand for homes but also giving rise to avenues in Food Chain supply. The disposable income has been steadily increasing and
there is increased demand for multiple restaurants. Going forward, with the e-commerce market in India making itself look
attractive, can pose a good opportunities in area of timely execution of orders from customers
The key threats to businesses of catering arises from change in customer preference for newer places.

e Sales market risks — Economic and market conditions might influence customers to defer or cancel preference for outside

food
e increase in cost of raw materials
e regulatory and policy changes results in higher costs .
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Risk management

The Company has an established enterprise risk management framework to optimally identify and manage risks, as well as to
address operational, strategic and regulatory risks. The ability to anticipate risks and respond effectively is critical for achieving the
Company’s objectives and provides value to stakeholders. The risk management process also addresses long term strategic and
operational planning, talent acquisition and retention, treasury management, financial reporting and controls, information
technology and security, environment health and safety compliance, legal, taxation, communication, regulatory compliance and
code of conduct for employees. The Company believes that risk is an integral part of every business and promotes a culture of
building ability to anticipate and manage the risks effectively and converting them into opportunities. Risk assessment is conducted
by the risk management committee and the program is reviewed periodically by the Audit Committee.

There are several areas of risk related with:

e the macroeconomic environment

¢ the information technology systems and disaster recovery

e Liquidity risks

e the availability of finance and the cost of financing

e the human resources — their availability, costs and compliance with the code of ethics of the Company
e the vendors and business partners

e the assets of the Company

e Competitors and Customer risks

Internal Control Systems

SATCHMO has an elaborate internal control system which monitors compliance to internal processes. It ensures that all
transactions are authorized, recorded and reported correctly. Well established and robust internal audit processes, both at business
and corporate levels, continuously monitor the adequacy and effectiveness of the internal control environment across the Company
and the status of compliance with operating systems, internal policies and regulatory requirements. In the networked IT
environment of the Company, validation of IT security continues to receive focused attention of the internal audit. The Internal
Audit team of the Company independently evaluate the adequacy of internal controls and concurrently audit the majority of the
transactions in value terms. Independence of the audit and compliance is ensured by direct reporting to the Audit Committee of
the Board.

The Company strives to continuously strengthen the internal control systems by adopting standard operating procedures and by
delegating roles and responsibilities to various Department heads for effective implementation of the same. This is to ensure that
the Company conducts its business with highest standards of statutory, legal and regulatory compliance.

Outlook
The key focus for us in the following year would be:

e Design and Innovation: The Company has always focused on building a strong brand recall and differentiating itself from
the competitors by continuous investments in new design and innovation.
e Quality: Delivery highest quality to the customers to their utmost satisfaction.
e Cash-flow Management — Tight control on accounts receivables and accounts payables with the objective of reducing the
interest burden.
e  Customer Relationship — Enhance customer experience at each of their touch points starting with at the stage at which
we interact with them to assist in selection of a home till the time it is handed over.

Human Resources Development
e SATCHMO employs people across all functions. The Company continues to foster a high performance culture by
recognizing good performers and providing them with career enhancing opportunities. Several HR initiatives have been

taken for the strategic alignment of the HR function with the business objectives. These initiatives encompass employee
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engagement, learning & development besides improved internal communication mechanism with employees. With
current slowdown, we have consolidated and optimised our resources for effective and productive growth with minimal
required resources.

e Our registered and corporate office is located in Bengaluru. This houses employees who oversee our financial,
administrative, design and planning and other reporting functions. We have not experienced any material strikes, work
stoppages, labour disputes etc.

e Our work-force consists of our permanent employees, consultants and labour work force that work at projects through
sub-contractors.

Cautionary Statement

Statements in this Management Discussion and Analysis contain “forward looking statements” including, but without limitation,
statements relating to the implementation of strategic initiatives, and other statements relating to Company’s future business
developments and economic performance. While these forward looking statements indicate our assessment and future
expectations concerning the development of our business, a number of risks, uncertainties and other unknown factors could cause
actual developments and results to differ materially from our expectations. These factors include, but are not limited to, general
market, macro-economic, governmental and regulatory trends, movements in currency exchange and interest rates, competitive
pressures, technological developments, changes in the financial conditions of third parties dealing with us, legislative
developments, and other key factors that could affect our business and financial performance. The Company undertakes no
obligation to publicly revise any forward looking statements to reflect future / likely events or circumstances.

For and on behalf of the Board of Directors

Place: Bengaluru Nitesh Shetty
Date: 10" May 2024 Chairman & Managing Director
DIN:00304555
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INDEPENDENT AUDITOR’S REPORT

To the Members of
Satchmo Holdings Limited (Formerly known as NEL Holdings South Limited)

Report on the Audit of the Standalone Financial Statements
Adverse Opinion

We have audited the standalone financial statements of Satchmo Holdings Limited (formerly known as NEL Holdings South Limited
and hereinafter referred as “the Company”), which comprise the Balance Sheet as at 31st March 2024, the Statement of Profit and
Loss, Statement of Changes in Equity and Statement of Cash Flows for the year then ended, and notes to the standalone financial
statement, including a summary of material accounting policies and other explanatory information.

In our opinion and to the best of our information and according to the explanations given to us, except for the effects of the matter
described in the Basis for Adverse Opinion paragraph below, the aforesaid standalone financial statements give the information
required by the Companies Act, 2013 (“the Act”) in the manner so required and due to the significance of matter described in the
Basis for Adverse Opinion paragraph given below, the accompanying standalone financial statements do not give a true and fair
view in conformity with the Indian Accounting Standards prescribed under section 133 of the Act read with the Companies (Indian
Accounting Standards) Rules, 2015, as amended (“Ind AS”) and other accounting principles generally accepted in India, of the state
of affairs of the Company as at March 31, 2024, and its profit, changes in equity and its cash flows for the year ended on that date.

Basis for Adverse Opinion

The Company has incurred losses over the years resulting in negative net worth and negative working capital. The default in
payment of dues to banks and financial institutions and creditors etc. are the identified events that, individually or collectively, may
cast significant doubt on the Company’s ability to continue as a going concern. The Statement does not adequately disclose this
fact.

The Company has stepped back / separated from certain projects under development and has transferred those projects to other
developers/ landowners through the Memorandum of Understanding (MOU) or Business Transfer Agreement (BTA). Although
these transactions have reduced the liability of the Company to banks and financial institutions, the ability of the Company to
continue as a going concern remains uncertain in view of the negative net worth.

As the Company has not recognized this fact and has prepared the standalone financial statements on a going concern assumption
basis without carrying out any adjustments, in our opinion, the standalone financial statements may not give a true and fair view.
(Refer to note no. 44 of the standalone financial statements)

Other matters that require a modification to the opinion:

1) Year-end balance confirmation in respect of trade receivables, trade payables, vendor advances, advances from customers and
other advances have not been provided for our verification and record for all the parties. In the absence of such confirmation,
we are unable to ascertain any consequential effect of the above to the standalone financial statements for the year. As
explained, necessary mails have been sent to some of the parties for confirmation. However, no replies have been received in
this regard except in few cases.

2) As per the records of the Company and information and explanations provided to us, the Company has been irregular in
depositing the undisputed statutory dues, including provident fund, income-tax, value-added tax, Goods and Services tax, cess,
etc.

The Company also has a receivable balance of Rs. 768 Lakh and a payable balance of Rs. 177 Lakh (excluding interest and

disputed VAT liability under appeal) from/ to various government authorities. Due to such statutory non-compliance, we are
unable to comment on the actual recoverability and payment of the dues against such balances.
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3) Necessary documents for imprest transactions taken place during the financial year 2023-24 are not made available for our
verification. In the absence of adequate audit evidence, we are unable to ascertain any consequential effect of the above to
the financial statements for the year.

4) Inventories amounting to Rs 1,450 Lakh (Net of “Payable to land owner for land under JDA”) has not been tested impairment
for ascertaining the realizable value as on 31st March, 2024. To the extent of any possible diminution of value not accounted
for, the standalone financial statement may not give a true and fair view as per the requirement of Ind AS 2. (Refer to note no.
7 of standalone financial statements)

5) The Company has entered into One-time Settlements (OTS) with JCF ARC (assigned by YES Bank) and HDFC Limited as per which,
the Company has to repay the amounts mentioned in the settlement letters in a time-bound manner. In the event the Company
defaults on the mentioned timelines or any other payment terms, the said settlement approvals shall stand revoked.

On this basis, the Company has disclosed Rs. 8,507 Lakh under Current Borrowing (being the OTS outstanding balance of JCF ARC
and HDFC) and Rs. 48,233 Lakh under Disputed Liability (being the difference between original loan and interest liability and OTS
outstanding balance) as on 31st March, 2024.

However, the Company has defaulted on the timelines of the payment under OTS with respect to both the lenders. Subsequently,
the Company has received a notice from JCF ARC revoking the above-mentioned OTS and called upon to repay outstanding dues
along with applicable interest charges, costs, etc. with immediate effect. (Refer to note no. 13 (i) and (ii) and note no. 14(i) of the
standalone financial statements)

As explained, the Company is in communication with the lenders for seeking an extension for the balance payment therefore has
not booked any further liability on the basis of such demand from JCF ARC.

No information / document is made available for subsequent correspondence after the revocation in case of HDFC Limited.

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under section 143(10) of the Companies Act,
2013. Our responsibilities under those Standards are further described in Auditor’s Responsibilities for the Audit of the standalone
financial statements section of our report. We are independent of the Company in accordance with the Code of Ethics issued by
the Institute of Chartered Accountants of India together with the ethical requirements that are relevant to our audit of the
standalone financial statements under the provisions of the Companies Act, 2013 and the Rules made thereunder, and we have
fulfilled our other ethical responsibilities in accordance with these requirements and the Code of Ethics. We believe that the audit
evidence obtained by us is sufficie