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DIRECTORS’ REPORT

Dear Members

Your Directors’ present the 42" Annual Report on the business and
operations of your Company, together with the audited accounts for the
year ended 31stMarch, 2023.

1. Financial Performance

The financial performance of the Company during the year under
review is summarized below:

T Lakhs

Particulars Financial year Financial Year

2022-23 2021-22
Revenue from 17,288.32 7,299.71
Operations
Other Income 997.07 332.32
Total income 18,285.39 7,632.03
Less: Expenses other 15,700.10 9,374.96
than finance costs
and depreciation /
amortization
Less: Finance costs 510.67 235.34
Less: Depreciation and 1,114.36 1,276.37
amortisation expenses
Profit/(loss) before 960.26 (8,254.64)
exceptional items and
Tax
Exceptional items - Profit/ (99.52) (996.32)
(loss) (net)
Profit/(loss) before Tax 860.74 (4,250.96)
Tax expense 96.06 -
Profit/(loss) after Tax 764.68 (4,250.96)
Other comprehensive (109.54) 301.66
income / (loss), net of tax
Total comprehensive 655.15 (8,949.30)
income for the year
Earnings Per Share 0.12 (0.66)
(Basic and Diluted)

Your Company recorded a turnover of ¥ 18,285.39 Lakhs
as against ¥ 7,632.03 Lakhs in previous financial year. The
Company registered profit before tax of I 860.74 Lakhs for
the financial year ended 31 March, 2023 against a loss of
% 4,250.96 Lakhs in the previous financial year.

There has been no fundamental change in the nature of business
of the Company during the financial year ended 31stMarch, 2023.

2. Share Capital

During the year, the Company has not issued or allotted any
securities. The issued and paid up share capital of the Company
as on 31stMarch, 2023 stands at ¥ 131,85,19,798/- (Rupees one
hundred thirty one crores eighty five lakhs nineteen thousand
seven hundred ninety eight only) divided into 65,92,59,899 (sixty
five crores ninety two lakhs fifty nine thousand eight hundred
ninety nine) Equity Shares of face value of ¥2/- (Rupees two only)
each.

(M)

Dividend

Your directors do not recommend any dividend for the financial
year ended 31%'March, 20283.

Dividend Distribution Policy

Pursuant to Regulation 43A of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 [SEBI Listing Regulations], the Board of
Directors of the Company had formulated a Dividend Distribution
Policy which is available on the Company’s website at https://
www.hlvltd.com/assets/investors_relations/Dividend%20
Distribution%20Policy.pdf .

Material Changes and Commitments affecting Financial
Position of the Company having occurred since the end of
the financial year and till the date of this report

No material changes and commitments affecting the financial
position of the Company have occurred between the end of the
financial year i.e. 31 March, 2023 and date of this Directors’
Report.

Management Discussion and Analysis

A detailed review of the operations, performance and future
outlook of the Company and its businesses is given in the
Management Discussion and Analysis, which forms part of this
Annual Report.

Litigations against the Company

Litigation on the transaction with Brookfield for sale of
Undertakings

ITC Limited and its subsidiary Russel Credit Limited, members of
the Company holding then 8.72% (at present 8.34%) of the equity
share capital, have on 22" April, 2019 filed against the Company,
a petition under Section 241 of the Companies Act, 2013 for
oppression and mismanagement along with 2 applications for
urgent hearing and for waiver of the requirement of minimum
threshold of 10% shareholding in relation to the transaction with
BSREP lll India Ballet Pte. Ltd. or its affiliates (“Brookfield”) for sale
of hotel undertakings before the NCLT in May 2019 which is to be
reheard in future as the Bench hearing the case is reconstituted.
Though the case was listed from time to time, due to paucity of
time the matter will be taken up in due course of time.

Two minority members i.e. ITC Limited and Life Insurance
Corporation of India (LIC) had filed complaint with the Securities
and Exchange Board of India (SEBI) against the aforesaid
transaction with Brookfield, alleging violation of the provisions
related to related party transactions and oppression and
mismanagement by the majority members against minority
members. Later LIC withdrew from contesting this case. On 23
July, 2019, SEBI passed its detailed, reasoned and speaking
order in the matter of “Complaints Filed by Minority Shareholder
of Hotel Leela Venture Limited”.

Aggrieved by the aforesaid Order, ITC filed an appeal before the
Hon’ble Securities Appellate Tribunal (“SAT”) challenging the
findings in the Order.

On 14" August, 2019, ITC sought interim relief in the nature of
a direction from the Hon’ble SAT that till the Appeal is finally
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(ih)

(iii)

heard, the Promoters of the Company and JM Financial Asset
Reconstruction Company Limited should be restrained from
voting in respect of the proposed sale of the Undertakings, failing
which the captioned Appeal would be rendered infructuous. The
Hon’ble SAT did not find it proper to grant a stay with respect
to the Postal Ballot Notice and / or the voting process. The final
judgment of the Hon’ble SAT was pronounced on 26™ September,
2019, wherein the appeal of ITC has been rejected. Subsequently,
ITC has filed a statutory appeal in the Supreme Court of India and
reply has been filed by all the respondents. The matter will be
listed in due course of time before the Supreme Court of India.

Litigations with Airports Authority of India

There are ongoing disputes regarding the exorbitant demand
of lease rentals and royalty in the form of Minimum Guaranteed
Amount with Airports Authority of India (AAl) [as referred in the
Lease Deed executed between the Company and AAI] which is
in relation to the Mumbai Hotel land, admeasuring 18,000 sg.m
and the adjacent land of 11,000 sq.m. The Company initiated
Arbitration proceedings in the High Court of Bombay in 2017.
AAl simultaneously initiated Eviction Proceedings against the
Company, which is still continuing before the Eviction Officer at
Mumbai. However, there is a stay to the Eviction Proceedings, as
granted by the Bombay High Court. There are a few litigations in
this regard, pending in the Bombay High Court, Supreme Court
and the Local District Court in Mumbai. The cases will be taken up
in due course of time.

In the meantime, the Company has approached AAl to settle
the matter, which is progressing before the Settlement Advisory
Committee (SAC) that is duly constituted by the Board of AAI
since December, 2019. The Company is awaiting the outcome of
the same.

Litigations on the Company’s land in Hyderabad

The Company had entered into an MOU on 9™ April, 2014, with
PBSAMP Projects Private Limited (PBSAMP) for sale of land
owned by the Company in Hyderabad admeasuring 3 acres and
28 guntas for a consideration of ¥ 85 crores. As per the MOU,
the Company had agreed to settle all pending litigations on the
land and obtain permission under the Urban Land Ceiling Act
(ULC) for change in land usage from hotel to residential and for
permission to alienate the land within 180 days from the date of
MOU. As per the MOU, PBSAMP had advanced %15.5 crores to
the Company and the Company settled two claims out of this
amount. However, the Company could not settle remaining
claims and could not get permission from the State Government
under the Urban Land Ceiling Act (ULC) for change in land usage
and to alienate the land. At present, there are five suits pending
in the City Civil Court against the Company, wherein the Plaintiffs
claim to be the owners of certain portion of the aforesaid land.

PBSAMP terminated the MOU on completion of 180 days from
the date of MOU and demanded refund of ¥ 15.5 crores together
with interest @ 21% per annum. Since the Company could not
make payment, they initiated legal proceedings against the
Company and secured an arbitral award in their favour. As per
the arbitral award dated 8" September, 2019 an amount of ¥ 35
Crores inclusive of interest needs to be paid to the Claimant within
90 days of the award. The Company has filed an appeal under
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section 34 of the Arbitration and Conciliation Act, 1996 against
the said impugned award before City Civil Court at Hyderabad
which was dismissed. PBSAMP filed an Execution Petition
before the City Civil Court, Hyderabad for execution of the said
arbitral award. The Company paid an amount of ¥ 39,41,43,969/-,
including interest, to PBSAMP. The matter is now kept for final
arguments on the aforesaid amount before the City Civil Court in
Hyderabad.

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

No significant and material orders have been passed by the
regulators or courts or tribunals impacting the going concern
status and the Company’s operations in future. However, attention
of the Members is drawn to the legal proceedings pending against
the Company as mentioned at Para No.7 of this Board Report.

Management
Directors

As on the date of this Report, the Company has Eight (8) Directors
consisting of Four (4) Independent Directors, Two (2) Executive
Directors and Two (2) Non-executive Directors.

(@) Appointment of Directors

The Board of Directors on the recommendation of
Nomination and Remuneration Committee at their meeting
held on 3 October, 2022 have appointed Mr. Vivek Nair
(DIN: 00005870) as the Chairman and Managing Director
and Mr. Dinesh Nair (DIN: 00006609) as the Co-Chairman
and Managing Director of the Company for a period of
three years respectively commencing from 3™ October,
2022 upto 2" October, 2025 and Mr.Shereveer Shereyar
Vakil (DIN: 08068987) as an Additional Director in the
capacity of Non-Executive, Independent Director of the
Company to hold office for a period of five years from
3 October, 2022 to 2" October, 2027 not liable to retire by
rotation. The members have approved the same via postal
ballot on 20" November, 2022.

The Board of Directors on the recommendation of
Nomination and Remuneration Committee vide their
Circular Resolution dated 4" May, 2023 have appointed
Ms. Niranjana Unnikrishnan (DIN: 10140976) as an
Additional Director in the capacity of Non-Executive,
Independent Director of the Company to hold office
for a term of five years from 8" May, 2023 to 7" May,
2028 and at their meeting held on 29" May, 2023
have re-appointed Ms. Saija Ramchandran Nair (DIN:
03623949) as a Non-Executive Independent Director
of the Company for the second consecutive term
of five years commencing from 30" May, 2023 upto
29" May, 2028, subject to approval of the Members of the
Company at the ensuing Annual General Meeting.

We seek approval of members for appointment of
Ms. Niranjana Unnikrishnan (DIN: 10140976) and Ms.Saija
Ramchandran Nair (DIN: 03623949) as Non-Executive
Independent Directors of the Company not liable to retire
by rotation.



(b)

()

(d)

Cessation of Directorship

Mr. Vinay Kapadia (DIN: 07958301) and Mr. Vijay Sharma
(DIN 00138852), Independent Directors of the Company,
their term of five years ended on 6" October, 2022 and
8" May, 2023 respectively.

Director retiring by rotation

Mrs. Salini Madhu Nair (DIN 00011223) is liable to retire by
rotation at the ensuing Annual General Meeting and offers
herself for re-appointment.

We seek approval of members for appointment of
Mrs. Salini Madhu Nair (DIN 00011223) as Non-Executive
Director of the Company liable to retire by rotation.

Disqualification of Directors

In terms of the provisions of section 164(2)(b) of the
Companies Act 2013, any person who is or has been a
Director of a Company, which has failed to repay the
deposits accepted by it or pay interest thereon or to
redeem any debentures on the due date or pay interest
due thereon or pay any dividend declared and such failure
to pay or redeem continues for one year or more, shall
not be eligible to be re-appointed as a Director of that
company or appointed in other company for a period of
5 years from the date of default. Moreover, pursuant to
section 167(1)(a), a director incurring the disqualification
under section 164(2) has to vacate his office of director in
all other companies, other than the company which is in
default under that sub-section.

The Company had defaulted in payment of installments
towards redemption of principal amounts due on Secured
Redeemable Non-Convertible Debentures and also
defaulted in payment of interest on the Debentures issued
to LIC of India. Accordingly, the disqualification under
the aforesaid provision got triggered on 30" September,
2017. The Company made a one-time settlement with the
debenture holder in October, 2019.

Due to default as mentioned above, all the Directors on
the Board as on 30" September 2017 and the directors
appointed thereafter and before the settlement with the
debenture holder in October 2019 became disqualified.

Mr. Vivek Nair (DIN 00005870), Mr. Dinesh Nair
(DIN 00006609), Mrs. Anna Rajan Malhotra (DIN
00005903), Mr. Vinay Kapadia (DIN 07958301),
Ms. Saija Nair (DIN 03623949) and Mr.Vijay Sharma
(DIN  00138852) were disqualified during the
abovementioned period. Mr. Vivek Nair, Mr. Dinesh
Nair and Ms. Saija Nair their applications for removal of
disqualification were approved by Ministry of Corporate
Affairs. Mrs. Anna Rajan Malhotra passed away on
17" September, 2018.

During the year, the two remaining disqualified directors
Mr. Vinay Kapadia and Mr. Vijay Sharma, completed their

(e)

®

term of five years as Independent Directors as permitted
under Section 167(1)(a) of the Companies Act, 2013.
Mr. Vinay Kapadia’s term expired on 6 October, 2022 and
that of Mr. Vijay Sharma expired on 8" May, 2023.

As on the date of this Report none of the Directors of
the Company are disqualified under section 164 of the
Companies Act, 2013.

Declaration by Independent Directors and statement
on compliance of code of conduct

The Company has received necessary declaration from
each of the Independent Directors, under Section 149(7)
of the Companies Act, 2013, that he / she meets the
criteria of Independence laid down in Section 149(6) of the
Companies Act, 2013 and Regulation 16 of SEBI (Listing
Obligations and Disclosure Requirement) Regulations,
2015. In the opinion of the Board, the Independent
Directors fulfill the conditions of independence specified in
Section 149(6) of the Act and Regulation 16 of SEBI (Listing
Obligations and Disclosure Requirements) Regulation,
2015. There has been no change in the circumstances
affecting their status as independent directors of the
Company. The Independent Directors have also confirmed
that they have complied with the Code for Independent
Directors prescribed in Schedule IV to the Companies
Act, 2013 and Company’s “Code of Conduct for Board
Members and Senior Management Personnel. The
disqualified Independent Directors as mentioned in para
9(i)(d) have served their term of five years as permitted
under Section 167(1)(a) of the Companies Act, 2013.

In the opinion of the Board all the Independent Directors
possess integrity, expertise and experience (including the
proficiency).

All of the Independent Directors have passed online
proficiency self-assessment test conducted by the Indian
Institute of Corporate Affairs notified under sub-section (1)
of section 150 except Ms. Niranjana Unnikrishnan who was
appointed with effect from 8" May, 2023.

Woman Director

Your Company has complied with the provisions of Section
149 of the Companies Act, 2013 and Regulation 17 of
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 with respect to appointment of woman
director. Your Company has four women directors among
them two are independent directors. Ms.Saija Nair and
Ms.Niranjana Unnikrishnan are the Women Independent
Directors of the Company.

Key Managerial Personnel (KMP)

The Company has following persons as Key Managerial Personnel

in accordance with section 203 of the Companies Act, 2013 read
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Vi.

with Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014.

Sr. | Name of the
No. | Person

Designation

1 Mr. Vivek Nair
2. Mr. Dinesh Nair

Chairman and Managing Director

Co-Chairman and Managing
Director

3. Mr. Umesh Dombe
4. | Ms. Savitri Yadav

Chief Financial Officer

Company Secretary

Meetings of the Board

Regular meetings of the Board are held to discuss and decide
on various business policies, strategies and other businesses.
The schedule of the Board / Committee meetings to be held in
the forthcoming financial year are circulated to the Directors in
advance to enable them to plan their time schedule for effective
participation in the meetings.

During the Financial Year, the Board of Directors met five times
i.e. on 27" May, 2022, 10" August, 2022, 3 October, 2022, 11"
November, 2022 and 6" February, 2023. Detailed information on
the meetings of the Board is included in the ‘Report on Corporate
Governance’, which forms part of this Annual Report.

Audit Committee

The Audit Committee met five times during the year under
review. The Audit Committee is constituted in accordance with
the provisions of Section 177 of the Companies Act, 2013 and
Regulation 18 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015. As on the date of this Report,
the Committee comprises of four Directors, i.e. three Independent
Directors and a Non- executive Non-Independent Director as a
member.

The details with respect to the composition, roles, terms of
reference, etc. of the Audit Committee are given in detail in the
‘Report on Corporate Governance’ of the Company which forms
part of this Annual Report.

There are no recommendations of the Audit Committee which
have not been accepted by the Board.

Nomination and Remuneration Committee

The Nomination and Remuneration Committee met twice during
the year under review. As on the date of this Report, the Committee
comprises of four Directors, i.e. three Independent Directors and
one Non-Executive Non-Independent Director as members.

The details with respect to the composition, roles, terms of
reference, etc. of the Nomination and Remuneration Committee
are given in detail in the ‘Report on Corporate Governance’ of the
Company which forms part of this Annual Report.

Stakeholders’ Relationship Committee

The Stakeholders’ Relationship Committee met once during the
year under review. As on the date of this Report, the Committee
comprises of four Directors, i.e. three Independent Directors and
one Non Executive — Non Independent Director as members.
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viii.

The details with respect to the composition, roles, terms of
reference, etc. of the Committee are given in detail in the ‘Report
on Corporate Governance’ of the Company which forms part of
this Annual Report.

Risk Management Committee

The Risk Management Committee is constituted in accordance
with the provisions of Regulation 21 and Part D of Schedule Il
of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015. The Committee met twice during the year
under review. As on the date of this Report, the Committee
comprises of two Independent Directors, one Non-Executive
Non-Independent Director and one Senior executive who is Chief
Financial Officer of the Company as members.

The details with respect to the composition, roles, terms of
reference, etc. of the Committee are given in detail in the ‘Report
on Corporate Governance’ of the Company which forms part of
this Annual Report.

Policy on Directors’ Appointment and Remuneration

The Company has formulated and adopted the “Nomination,
Appointment and Remuneration Policy” for Directors, Key
Managerial Personnel and Senior Management Personnel of
the Company in accordance with the provisions of Companies
Act, 2013 read with the Rules made there under and SEBI
(Listing Obligations and Disclosure Requirements) Regulations,
2015. The said Policy of the Company, provides for Criteria for
determining qualifications, positive attributes and independence
of a director, Policy on Diversity of Board of Directors, Policy on
Remuneration of the Directors, Key Managerial Personnel and
Senior Management of the Company, Succession Plan for Board
of Directors and Senior Management.

The Policy on Remuneration of the Directors, Key Managerial
Personnel and Senior Management of the Company as well as
the weblink of the same is provided in the ‘Report on Corporate
Governance’.

Performance Evaluation of the Board

Pursuant to the provisions of the Companies Act, 2013 and
Regulation 17(10), 19(4) and Part D of Schedule Il of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations,
2015, a Board Evaluation Policy has been framed and approved
by the Nomination and Remuneration Committee and by the
Board.

The Board carried out an annual performance evaluation of its
own performance, the Independent Directors individually as well
as the evaluation of the working of the Committees of the Board.
The performance evaluation of all the Directors was carried out by
the Nomination and Remuneration Committee. The performance
evaluation of the Chairman and the Non-Independent Directors
was carried out by the Independent Directors.

The purpose of the Board evaluation is to achieve persistent and
consistent improvement in the governance of the Company at
the Board level. The Board intends to establish and follow “best
practices” in Board governance in order to fulfill its fiduciary
obligation to the Company.



10.

11.

12.

13.

The Company has in place a structured questionnaire, which has
been prepared after taking into consideration inputs received
from the Directors, covering various aspects of the Board’s
functioning such as adequacy of the composition of the Board
and its Committees, Board culture, execution and performance
of specific duties, obligations and governance. The Directors
expressed their satisfaction with the evaluation process.

Directors’ Responsibility Statement

Pursuant to the requirement under Section 134 of the Companies
Act, 2013, the Directors, hereby state and confirm that:

(a) in the preparation of the annual accounts for the financial
year ending 31% March, 2023, the applicable accounting
standards have been followed along with proper
explanation relating to material departures;

(b)  they have 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 or loss of the Company for
that period;

(c) they have 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) they have prepared the annual accounts on a going
concern basis;

() they have laid down internal financial controls to be
followed by the Company and such internal financial
controls are adequate and were operating effectively; and

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

Report on Corporate Governance

A Report on Corporate Governance for the year under review, as
required under Regulation 34 read with Schedule V, Part C of SEBI
(Listing Obligations and Disclosure Requirements) Regulations,
2015 forms part of this annual report.

Whistle Blower Policy / Vigil Mechanism

The Company has a Whistle Blower Policy / Vigil Mechanism
for directors and employees to report genuine concerns or
grievances. The details of which are available in ‘Report on
Corporate Governance’ forming part of this Annual Report.

Risk Management

The Board of Directors of the Company has formed a Risk
Management Committee to frame, implement and monitor the risk
management plan and policy for the Company. The Committee is
responsible to ensure that appropriate methodology, processes
and systems are in place to monitor and evaluate risks associated
with the business of the Company and to monitor and oversee
implementation of the risk management policy, including
evaluating the adequacy of risk management systems. The
Audit Committee has additional oversight in the area of financial

14.

risks and controls. The major risks identified by the businesses
and functions are systematically addressed through mitigating
actions on a continuing basis.

The Risk Management Policy ofthe Company includes aframework
for identification of internal and external risks specifically faced
by the Company, in particular including financial, operational,
sectoral, sustainability, information, cyber security risks or any
other risk as may be determined by the Committee, measures
for risk mitigation including systems and processes for internal
control of identified risks and business continuity plan.

Contracts or Arrangements with Related Parties

All Related Party Transactions entered during the year were in the
ordinary course of business and on arm’s length basis. As per
the policy on Related Party Transactions, the Audit Committee
granted omnibus approval for the transactions which are repetitive
in nature. The related party transactions were placed before
the Audit Committee on quarterly basis for review, pursuant to
omnibus approval.

During the year under review, your Company had entered into
material related party transactions and these transactions too
were in the ordinary course of business of your Company and
were on arm'’s length basis, details of which are disclosed in Form
AOC-2 as Annexure | pursuant to the requirements of section
134(3)(h) of the Companies Act, 2013, which forms part of this
Report.

As perthe SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, if any, related party transaction(s) exceeds
¥ 1,000 crore or 10% of the annual consolidated turnover as per
the last audited financial statement whichever is lower, would be
considered as material and would require Members approval
even if the transactions are in the ordinary course of the business
of the Company and at arms’ length basis. During the year
the Company paid Rent and Royalty to Leela Lace Holdings
Private Limited (LLHPL), a promoter Group Company in excess
of the 10% of the annual turnover of the Company as per the
last audited financial statements for use of leasehold land for
Hotel Building and commercial building for corporate office and
administration office owned by LLHPL, for which prior approval
of members could not be obtained. The reason for the same
is that, the Company pays royalty to LLHPL monthly, based on
the revenues for the relevant month. Therefore, total amount
of royalty for the entire financial year cannot be ascertained in
advance. The turnover had fallen during the financial year 2021-
22 due to Covid 19 pandemic, but improved to ¥ 172.88 Crores
in the financial year 2022-23. Therefore, the Company had to
pay higher amount of royalty which at the end of the financial
year exceeded the threshold limits prescribed under Regulation
23 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015).

The above transactions are approved by Audit Committee
and Board. Necessary approval of members is being sought
at the ensuing Annual General Meeting (AGM). Details of the
transactions are provided in the explanatory statement to the
Notice of AGM.

The policy on related party transactions as approved by the board
of directors has been uploaded on the website of the company.
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The web link of the same has been provided in the ‘Report on
Corporate Governance’.

Internal Financial Control Systems and their adequacy

Your Company has in place adequate internal financial controls
with reference to financial statements, commensurate with
the size, scale and complexity of its operations. The Company
has laid down standards, processes and structures which
enable implementation of internal financial control across
the organization and ensure that the same are adequate and
operating effectively. Financial Controls are operative for all the
business activities of the Company and no material weakness in
the design or operation of any control was observed. During the
year the internal financial controls as laid down are adequate and
were operating effectively.

The Company has appointed M/s. Baker Tilly DHC Private Limited
as Internal Auditors who review the internal control systems of the
Company and report thereon. The report of the Internal Auditors
is reviewed by the Audit Committee.

Annual Return

The annual return of the Company as required under section 92
(8) and section 134 (3) (a) of the Companies Act, 2013 will be
available on the website of the Company at https://www.hlvitd.
com/investor_relation.html .

Loans, Guarantees or Investments

During the year under review, the Company has not granted any
loan or given any guarantee or made any investments under
Section 186 of the Companies Act, 2013.

Disclosure under Section 22 of the Sexual Harassment of
Women at Work place (Prevention, Prohibition and Redressal)
Act, 2013

Your Company has zero tolerance towards any action on the
part of any employee which may fall under the ambit of ‘Sexual
Harassment’ at workplace, and is fully committed to uphold
and maintain the dignity of every woman employee in the
Company. The Company’s policy provides for protection against
sexual harassment of women at workplace and for prevention
and redressal of such complaints. All employees (permanent,
contractual, temporary, trainees) are covered under this policy.
The Company has complied with provisions relating to the
constitution of Internal Complaints Committee under the Sexual
Harassment of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013.

Auditors
Statutory Auditors and Auditors’ Report

Pursuant to the provisions of section 139 of the Companies Act,
2013 read with the Companies (Audit and Auditors) Rules, 2014,
the Members, at the 415t Annual General Meeting of the Company
held on 24" August, 2022, had re-appointed M/s. N. S. Shetty
& Co., Chartered Accountants, as the Statutory Auditors for
the second consecutive term of five years, from the conclusion
of the 41t Annual General Meeting till the conclusion of the
46" Annual General Meeting of the Company to be held in the
year 2027.
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(b)

(c)

(d)

20.

21.

The Statutory Auditors were present at the last Annual General
Meeting.

During the period under review, even though there are no audit
qualifications or adverse remarks, there are audit observations on
the financial statements. The explanation for the same has been
provided in Note No. 36.1 and 36.3 of the Financial Statements.
The said notes are self-explanatory and do not call for any further
comments.

Secretarial Auditors and Secretarial Audit Report

Pursuant to the provisions of Section 204 of the Companies
Act, 2013 and the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014, the Company had
appointed R. Bhandari & Co., Practicing Company Secretaries,
as its Secretarial Auditor to conduct the secretarial audit of the
Company for the FY 2022-23.

The report of Secretarial Auditor for the FY 2022-23 is annexed to
this report as Annexure II.

The Secretarial Auditor has made certain observations in his
report. Para 7, 9(i))d) and 14 of the Board Report explain the
status and the same may also be treated as the response to the
Secretarial Auditors’ observations.

Compliance with Secretarial Standards

The Secretarial Audit Report confirms that the Company has
complied with applicable Secretarial Standards.

Reporting of Frauds by Auditors

During the year under review, no frauds have been reported by
the Auditors under Section 143(12) of the Companies Act, 2013
requiring disclosure in the Board Report.

Employee Remuneration

The ratio of the remuneration of each Director to the median
employee’s remuneration and other details in terms of sub-
section 12 of Section 197 of the Companies Act, 2013 read with
Rule 5(1) of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014, forms part of this report as
Annexure Il

The statement containing particulars of employees as required
under Section 197(12) of the Companies Act, 2013 read with Rule
5(2) and 5(3) of the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014 is open for inspection at
the Registered Office of the Company during working hours up to
the date of ensuing Annual General Meeting. In terms of Section
136 of the Act, the Reports and Accounts are being sent to the
Members and others entitled thereto, excluding the aforesaid
particulars of employees. A copy of this statement may be
obtained by the Members by writing to the Company Secretary.

Energy Conservation, Technology Absorption,
Exchange Earnings and Outgo and Other Disclosures

Foreign

The disclosures to be made under sub-section (3) (m) of
Section 134 of the Companies Act 2013 read with Rule (8) (3)
of the Companies (Accounts) Rules, 2014 by your Company are
furnished below:



(@)

(b)

(c)

22.

23.

Conservation of Energy

Energy Conservation, sustainability and efforts to make the hotel
more “Green” have been the main drive throughout the year.
Major efforts / steps taken towards this are:

° Energy-efficient lighting like LED and energy efficient
electrical equipments are installed extensively.

° High efficiency HVAC systems used/retrofitted extensively
have reduced electrical consumption.

° Computerized Power Monitoring is implemented to

monitor and control power consumption.

° Main chiller plants and steam boilers have been tuned for
best efficiency, to conserve energy.

° Hotel is equipped with solar geysers for generating hot
water and the rooms are equipped with energy- saving
devices during non-occupancy.

° STP treated water and Rain Water Harvesting has been
implemented.

° The Company has 3 windmills with a capacity of 4.5 MW
power, in the State of Maharashtra. Windmills continue to
produce renewable energy for use in its own hotel.

Technology Absorption

In the opinion of the Board, the required particulars pertaining
to technology absorption under Section 134 of the Companies
Act, 2013 read with Rule 8(3) of the Companies (Accounts)
Rules, 2014, are not applicable, as hotel is a service industry
and the Company does not have any significant manufacturing
operations.

Foreign Exchange Earnings and Outgo

The foreign exchange earnings of the Company during the year
stood at ¥ 398.84 lakhs (previous year X 763.31 lakhs) and foreign
exchange outgo during the year stood at ¥ 201.95 lakhs (previous
year ¥ 333.36 lakhs).

Investor Education and Protection Fund (IEPF)

For details refer para on “Investor Education and Protection Fund
(IEPF)” in ‘Report on Corporate Governance’ forming part of this
Annual Report.

Other Disclosures /Reporting

Your Directors’ state that no disclosure or reporting is required in
respect of the following items as there were no transactions/ were
not applicable pertaining to these items during the year under
review:

The Company has not accepted or renewed any amount falling
within the purview of provisions of Section 73 of the Companies
Act, 2013 (“the Act”) read with the Companies (Acceptance of
Deposit) Rules, 2014 during the period under review. Hence, the
requirement for furnishing the details of deposits covered under
Chapter V of the Act and the details of deposits which are not in
compliance with the requirement of Chapter V of the Act is not
applicable.

24,

Issue of equity shares with differential rights as to dividend, voting
or otherwise.

Issue of shares (including sweat equity shares) to employees of
the Company under any scheme.

Details of Employee Stock Options

Shares held in Trust for the benefit of employees where the voting
rights are not exercised directly by employees

Issue of Debenture, Bonds or any other Convertible Securities
Issue of warrants

Receipt of remuneration or commission from any of the
subsidiaries by the Executive Directors of the Company.

During the financial year under review, your Company had no
joint ventures or subsidiaries nor it has incorporated or acquired
any company.

In terms of Section 135 of Companies Act, 2013, certain
companies have to carry out CSR activities as prescribed. Since
the Company does not fall within the criteria of turnover and/or
profit, due to continuous losses in the preceding financial years
the Company was not required to form a CSR Committee nor
required to contribute to the CSR activities as mandated under
the provisions of section 135 of the Companies Act, 2013 during
the financial year 2022-23.

Maintenance of Cost Records as specified by the Central
Government under section 148 (1) of the Companies Act 2013 is
not required by the Company.

During the year under review, there were no proceedings that
were filed by the Company or against the Company, which are
pending under the Insolvency and Bankruptcy Code, 2016,
as amended, before National Company Law Tribunal or other
Courts.
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Annexure |
FORM NO. AOC - 2
(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies (Accounts) Rules, 2014)

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

1. Details of contracts or arrangements or transactions not at arm’s length basis
NIL
2. Details of material contracts or arrangement or transactions at arm’s length basis
Name (s) of the | Nature of Duration of Salient terms of the contracts or | Date(s) of approval by the | Amount paid as
related party contracts / the contracts / | arrangements or transactions Board, if any: advances, if any:
and nature of arrangements / | arrangements / | including the value, if any:
relationship transactions transactions
Mr. Vivek Nair Payment of Continual Remuneration of ¥ 10 lakhs p.m. 30" March, 2021 NIL
Promoter Remuneration as Chief Executive Officer from
1t April, 2022 to 30" September,
2022
Mr. Dinesh Nair | Payment of Continual Remuneration of ¥ 10 lakhs 30" March, 2021 NIL
Promoter Remuneration p.m. as Joint Chief Executive
Officer from 1t April, 2022 to 30"
September, 2022

The Related Party Transactions mentioned above were in the ordinary course of business and on arms’ length basis.

For and on behalf of the Board of Directors

Vivek Nair
Chairman & Managing Director
DIN:00005870

Mumbai, 29" May, 2023

8 Annual Report 2022-23



Annexure Il

SECRETARIAL AUDIT REPORT

Form No. MR-3

[Pursuant to section 204 (1) of the Companies Act, 2013 and rule 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

For the financial year ended 31 March, 2023

To

The Members,
HLV Limited

The Leela, Sahar,
Mumbai — 400059.

| have conducted the secretarial audit of the compliance of applicable
statutory provisions and the adherence to good corporate practices by
HLV LIMITED (hereinafter called the “Company”). Secretarial Audit
was conducted in a manner that provided me a reasonable basis
for evaluating the corporate conducts / statutory compliances and
expressing my opinion thereon.

Based on my verification of the 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,
| hereby report that in my opinion, the Company has, during the audit
period covering the financial year ended on 31 March, 2023 (‘Audit
Period’) 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:

| have examined the books, papers, minute books, forms and returns
filed and other records maintained by the Company for the financial year
ended on 31stMarch, 2023 according to the provisions of:

(i) The Companies Act, 2013 (the Act) and the rules made there
under;

(ii) The Securities Contracts (Regulation) Act, 1956 (‘'SCRA’) and the
rules made there under;

(i)  The Depositories Act, 1996 and the Regulations and Bye-laws
framed there under;

(iv)  Foreign Exchange Management Act, 1999 and the rules and
regulations made thereunder to the extent of Foreign Direct
Investment, Overseas Direct investment and External Commercial
Borrowings; (Not applicable as there was no reportable event
during the financial year under review)

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

(vi)

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

b) The Securities and Exchange Board of India (Prohibition of
Insider Trading) Regulations, 2015;

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

d) Securities and Exchange Board of India (Share Based
Employee Benefits and Sweat Equity) Regulations, 2021;
(not applicable to the company during the audit period)

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

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

a) The Securities and Exchange Board of India (Buy-back of
Securities) Regulations, 2018; (Not Applicable during the
audit period)

h) The Securities and Exchange Board of India (Issue and
Listing of Non-Convertible Securities) Regulations, 2021;
(Not Applicable during the audit period)

i) The Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015; (SEBI LODR) and

i) The Securities and Exchange Board of India (Depositories
and Participants) Regulations, 2018;

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

a. The Factories Act, 1948;

b. The Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013;
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C. Entertainment Tax;

d. Luxury Tax Act;

e. Employees Compensation (Amendment) Act, 2009;
f. Air (Prevention and Control of Pollution) Act, 1981;

g. Water (Prevention and Control of Pollution) Act, 1974;
h. Environment (Protection) Act, 1986;

i Hazardous Chemicals Rules;

- Hazardous and Other Wastes (Management &
Transboundary Movement) Rules, 2016;

k. Income Tax and other Indirect Tax Laws;
I GST Act and Rules Made thereunder;
m. Indian Contract Act,1872;

n. Motor Vehicle Act, 1988;

o. Maharashtra State Profession Tax, 1975 & Rules made
thereunder;

p. Prevention of Food Adulteration Act, 1954;

q. Food, Safety and Standards Act, 2006 and Rules, 2011
with allied rules and regulations;

r. The Legal Metrology Act, 2009;

S. The Legal Metrology Act (packaged Commodities) Rules,

2011;
t. All Environmental Related Acts & Rules;
u. All Applicable labour laws and other incidental laws related

to labours and employees appointed by the company
either on its payroll or on contractual basis as related to
wages, gratuity, provident fund, ESIC, compensation etc;

V. All other laws applicable to the Hospitality and Hotel
Industry and in particular Food and Beverages

W. Other applicable laws

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

a) Secretarial Standards with regards to Meetings of Board of
Directors (SS-1) and General Meetings (SS-2) issued by The
Institute of Company Secretaries of India.

b) The Listing Agreements entered into by the Company with stock
exchanges;

To the best of our knowledge and belief, during the Audit period under
review, the Company has complied with the provisions of the Act, Rules,
Regulations, Guidelines, Standards, etc. as mentioned above.
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| 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 and Women Director in terms of Companies
Act, 2013 and Regulation 17 of SEBI (LODR), 2015. 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
(including meetings of the committees), agenda and detailed notes
on agenda were sent 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.

All decisions at Board Meetings and Committee Meetings are carried out
either unanimously or majority of the Board of Directors or Committee of
the Board, as the case may be.

| 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.

The members may note that during the audit period under review:

1. The Members at the 41t Annual General Meeting held on
24" August, 2022 through video conferencing passed an ordinary
resolution for approval of related party transaction for Borrowings/
availing Inter Corporate Loans (secured or unsecured, with or
without interest)/Advances from Leela Lace Holdings Private
Limited (LLHPL) / Leela Fashions Private Limited (LFPL) / Rockfort
Estate Developers Private Limited (REDPL) (promoter group
entities) in one or more tranches upto X 100 crores.

2. The company had entered into related party transactions
with Leela Lace Holding Private Limited amounting to
% 8,09,36,684/- which exceeds the limit of material transaction as
per Regulation 23 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations,
2015. Hence, the Shareholder’s approval for the material related
party transaction will be taken in the subsequent Annual General
Meeting for Compliance.

3. The company has obtained approval of the shareholders through
Postal Ballot in relation to the following Resolutions:

a) Appointment of Mr. Vivek Nair (DIN: 00005870) as a
Director

b) Appointment of Mr. Vivek Nair (DIN: 00005870) as a
Chairman and Managing Director for a period of three
years w.e.f. 03 October, 2022 to 2" October, 2025

C) Appointment of Mr. Dinesh Nair (DIN: 00006609) as a
Director



d) Appointment of Mr. Dinesh Nair (DIN: 00006609) as a
Co-Chairman and Managing Director for a period of three
years w.e.f. 3@October, 2022 to 2™ October, 2025

e) Appointment of Mr. Shereveer Vakil (DIN: 08068987) as
an Independent Director for a period of five years w.e.f.
3" October, 2022 to 2" October, 2027

The Company has been in default in payment of principal
amount since September, 2016 and interest since March, 2017
to LIC of India, the debenture holder. Although the payment to
the debenture holder has been made as one-time settlement,
the disqualification under Section 164(2) (b) of the Companies
Act, 2013 continues for Mr. Vinay Kapadia and Mr. Vijay Sharma,
Independent Directors. However, they were serving their tenure
of five years as permitted under Section 167(1) (a) of Companies
Act, 2013.

Mr. Vinay Kapadia’s tenure ended on 6" October, 2022 and that
of Mr. Vijay Sharma ended on 8" May, 2023 and they were not
re-appointed.

Litigations against the company:

(i) Litigation on the transaction with Brookfield for sale of
Undertakings

ITC Limited and its subsidiary Russel Credit Limited,
shareholders of the Company filed, a petition under
Section 241 of the Companies Act, 2013 for oppression
and mismanagement and the matter is pending before
NCLT since May 2019. Since the Bench, which heard the
case earlier has been reconstituted, the matter would be
taken up by the reconstituted Bench in due course of time

Two minority members i.e. ITC Limited and Life Insurance
Corporation of India (LIC) had filed complaint with the
Securities and Exchange Board of India (SEBI) against the
transaction with Brookfield for sale of hotel undertakings,
alleging violation of the provisions related to related party
transactions and oppression and mismanagement by the
majority shareholders against minority members. Later
LIC withdrew from contesting this case. On 23 July, 2019,
SEBI passed its detailed, reasoned and speaking order in
the matter of “Complaints Filed by Minority Shareholders
of Hotel Leela Venture Limited”.

Aggrieved by the aforesaid impugned Order, ITC filed an
appeal before the Hon’ble Securities Appellate Tribunal
(“SAT”) challenging the findings in the impugned Order.

On 14" August, 2019, ITC sought interim relief in the
nature of a direction from the Hon’ble SAT that till the
Appeal is finally heard, the Promoters of the Company and
JM Financial Asset Reconstruction Company Limited

(ii)

(i)

should be restrained from voting in respect of the proposed
sale of the Undertakings, failing which the captioned
Appeal would be rendered infructuous.

The Hon’ble SAT did not find it proper to grant a stay
with respect to the Postal Ballot Notice and / or the voting
process. The final judgment of the Hon’ble SAT was
pronounced on 26" September, 2019, wherein the appeal
of ITC has been rejected. Subsequently, ITC has filed a
statutory appeal in the Supreme Court of India and reply
has been filed by all the respondents. The matter will be
listed in due course of time before the Supreme Court of
India.

Litigations with Airports Authority of India

There are ongoing disputes regarding the exorbitant
demand of lease rentals and royalty in the form of
Minimum Guaranteed Amount with Airports Authority of
India (AAl) regarding the Mumbai Hotel land, admeasuring
18,000 sg.m and the adjacent land of 11,000 sq.m. The
Company initiated Arbitration proceedings in the High
Court of Bombay in 2017. AAIl simultaneously initiated
Eviction Proceedings against the Company, which is still
continuing before the Eviction Officer at Mumbai. However,
there is a stay to the Eviction Proceedings, as granted by
the Bombay High Court. There are a few litigations in this
regard, pending in the Bombay High Court, Supreme
Court and the Local District Court in Mumbai. The cases
will be taken up in due course of time.

In the meantime, the Company has approached AAl to
settle the matter, which is progressing before the Settlement
Advisory Committee (SAC) that is duly constituted by the
Board of AAl since December, 2019. The Company is
awaiting the outcome of the same.

Litigations on the Company’s land in Hyderabad

The Company had entered into an MOU on 9™ April, 2014,
with  PBSAMP Projects Private Limited (PBSAMP) for
sale of land owned by the Company in Hyderabad for a
consideration of ¥ 85 crores. As per the MOU, the Company
had agreed to settle all pending litigations on the land and
obtain permission under the Urban Land Ceiling Act (ULC)
for change in land usage from hotel to residential and for
permission to alienate the land within 180 days from the
date of MOU. As per the MOU, PBSAMP had advanced
% 15.5 crores to the Company and the Company settled
two claims out of this amount. However, the Company
could not settle remaining claims and could not get
permission from the State Government under the Urban
Land Ceiling Act (ULC) for change in land usage and to
alienate the land. At present, there are five suits pending
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in the City Civil Court against the Company, wherein the
Plaintiffs claim to be the owners of certain portion of the
aforesaid land.

PBSAMP terminated the MOU on completion of 180
days from the date of MOU and demanded refund of
% 15.5 crores together with interest @ 21% per annum.
Since the Company could not make payment, they
initiated legal proceedings against the Company and
secured an arbitral award in their favour. As per the arbitral
award dated 8" September, 2019 an amount of ¥ 35 Crores
inclusive of interest needs to be paid to the Claimant within
90 days of the award. The Company has filed an appeal
under section 34 of the Arbitration and Conciliation Act,
1996 against the said impugned award before City Civil
Court at Hyderabad which was dismissed. PBSAMP
filed a Petition before the City Civil Court, Hyderabad for
execution of the said arbitral award. The Company paid an
amount of ¥ 39,41,43,969/-, including interest, to PBSAMP.

The matter is now kept for final arguments on the aforesaid amount
before the City Civil Court in Hyderabad.

For M/s. R. Bhandari & Co.
Company Secretaries

Raghunath Bhandari

Proprietor

FCS No. 8048

CP No. 15381

Peer Review Certificate No.: 1986/2022
UDIN: FO08048E000405181

Date: 29" May, 2023
Place: Mumbai

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

To,

The Members,
HLV Limited

The Leela, Sahar,
Mumbai — 400059.

Annexure A

My Secretarial Audit Report of even date is to be read along with this letter.

1.

Maintenance of Secretarial record of applicable laws is the responsibility of the management of the Company. Our responsibility is to express
an opinion on these secretarial records based on my audit.

2. | have followed the audit practices and process 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 process and practices, we followed provide a reasonable basis for our opinion.
| 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.

5. The Compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards applicable to the Company is the
responsibility of management. Our examination was limited to the verification of procedure on test basis.

6. The Secretarial Audit report is neither an assurance as to the future viability of the Company nor of the efficacy or effectiveness with which the

management has conducted the affairs of the Company.
For M/s. R. Bhandari & Co.
Company Secretaries

Raghunath Bhandari

Proprietor

FCS No. 8048

CP No. 15381

Peer Review Certificate No.: 1986/2022
UDIN: FO08048E000405181

Date: 29" May, 2023
Place: Mumbai
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Annexure Il

DETAILS OF RATIO OF REMUNERATION OF DIRECTORS AND RELATED DISCLOSURES

The ratio of the remuneration of each Director to the median employees’ remuneration and other details in terms of sub-section 12 of Section 197 of
the Companies Act, 2013 read with Rule 5(1) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014:

Sr. No.

Requirements

Disclosure

@)

The ratio of the remuneration of each Director to the
median remuneration of the employees of the Company
for the financial year 2022-23

Mr. Vivek Nair, Chairman & Managing Director (CMD) w.e.f. 3 October, 2022
- Not Applicable *

Mr. Dinesh Nair, Co-Chairman & Managing Director (CCMD) w.e.f. 3 October,
2022 - Not Applicable *

(ii)

The percentage increase in remuneration of each
Director, Chief Financial Officer, Chief Executive Officer,
Company Secretary or Manager, if any, in the financial
year 2022-23

Mr. Vivek Nair, CEO (up to 30" September, 2022) and CMD (from 3 October,
2022) - NIL

Mr. Dinesh Nair, JCEO (up to 30" September, 2022) and CCMD (from 3
October, 2022) - NIL

Mr. Umesh Dombe, Chief Financial Officer - NIL

Ms. Savitri Yadav, Company Secretary — 56%

The percentage increase in the median remuneration
of employees

10.59%

The number of permanent employees on the rolls of
Company

There were 447 permanent employees as on 31stMarch, 2023

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

» During FY 2022-23, the average percentage increase / (decrease) in salary
of the Company’s employees, excluding Key Managerial Personnel (KMP)
was 12.3%

* During FY 2022-23, the average percentage increase / (decrease) in salary
of the KMP was 14 %.

(vi)

Affirmation that the remuneration
remuneration policy of the Company

is as per the

Yes, it is confirmed.

* Since the remuneration is only for part of the year in CY, ratio of their remuneration to median remuneration is not comparable and hence not stated.

HLV Limited 13



MANAGEMENT DISCUSSION AND ANALYSIS

Overview of Industry

The global economy witnessed a recovery in 2022 following two
years of a pandemic-inflicted environment, although economic
slowdown is concentrated in advanced economies especially the
Europe and UK where growth is expected to fall to 0.8% and -0.3%
in 2023 because of recession and inflation. IMF forecasts global
growth for 2023 to decelerate to 2.8% from 3.4% in 2022 before
rising to 3.0% in 2024. In contrast, emerging and developing
economies are showing stronger economic prospects than
advanced economies. In the medium-term, the IMF forecasts
global inflation to fall to 7.0% in 2023 and to 4.9% in 2024.
(Source: IMF - World Economic Outlook Update, April 2023).

Global tourism is steadily improving towards pre-pandemic levels
consequent to the relaxation of travel restrictions across countries
and increase in demand for travel. Tourist arrivals internationally
for 2022 were 917 million, double that of 2021 but recovering
to 63% of pre-pandemic levels of 2019, according to data from
the United Nations World Tourism Organization (UNWTO).
The UNWTO expects international tourism to consolidate its
recovery in 2023 more specifically in Asia and the Pacific region.
It attributes this growth to the recent opening of several source
markets and destinations including China, which was the world’s
largest outbound market in 2019. In December, 2022, 116
destinations had no COVID-19 related restrictions. In addition,
improved performance of air traffic and robust travel demand
from US markets for European holidays backed by a strong US
Dollar are expected to be the other contributors to global growth.
Domestic tourism will continue to be a key driver of recovery
of the tourism sector through 2023. Major risks threatening the
ongoing recovery of tourism in 2023 remain economic, health
and geopolitical risks. Prime among these are high inflation and
interest rates, spike in oil and food prices, higher transport and
accommodation costs, fear of a global recession, intermittent
COVID-19 virus recurrences and the Russian aggression against
Ukraine causing unrest through Europe. UNWTOQO’s scenarios
expect international tourist arrivals to reach 80% to 95% of pre-
pandemic levels in 2023 (Source: UNWTO, Barometer January
2023).

India is now the fastest growing, major economy in the world.
The First Advance Estimates of National Income released by
the National Statistical Office (NSO) of the Government of India
in January 2023 estimates India’s GDP to have grown by 7.0%
in FY 2022-23 following a growth of 8.7% in FY 2021-22. The
consensus of GDP growth for FY 2022-23 was in the range of
6.5% to 7.0%. (Source: India Economic Survey 2022-23 — January
2023 and National Statistical Office estimates). India’s growth rate
was 6.8% in 2022 and is estimated to grow by 5.9% in 2023 and
6.3% in 2024 supported by resilient domestic demand. (Source:
IMF - World Economic Outlook, April 2023). After factoring the
downside risks of domestic inflation, slowing global growth and
geopolitical situation, India is expected to grow at the fastest pace
among large economies at a rate ranging between 6.0% to 6.5%
in FY 2023-24.
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FY 2022-23 continued to be a year of strong recovery in the
Indian travel and tourism industry. Restrictions on flights were
relaxed in most countries into and from India. Travel restrictions,
documentation and certifications were also progressively relaxed
for travel within India. Consequently, demand for accommodation
grew significantly, mainly arising from domestic leisure travel,
weddings, social events, conferences and resumption of business
travel within the country. Foreign tourist arrivals were 6.19 million
for the calendar year 2022 in comparison with 1.52 million in
2021. This constituted 57% of 2019 foreign tourist arrivals at 10.93
million (Government of India, Ministry of Tourism Annual Report
— 2022-23). Domestic air traffic passengers for 2022 were at 123
million, growing by 47% over 2021 to 85% of pre-pandemic levels.
As per Horwath HTL’s India Hotel Market Review 2022, calendar
year occupancy for 2022 was 59.8% in comparison with 43.5% in
2021.

Outlook

India’s hotel industry has witnessed a robust turnaround in
demand after the pandemic, led by the rising discretionary
spending on tours and travels, revenge tourism, improving
economic environment fueling corporate travels and revival of
mega wedding season and other cultural events. Furthermore,
with demand outpacing supply, which the latter is unlikely to
catch over the next 2-3 years, we expect both average room
rates (ARRs) and occupancies to remain strong, leading to
higher RevPar for the industry. The outlook for the Indian
hospitality industry during 2023 remains positive. The upsides
working in favour of the hospitality industry in India are good
macro economic environment evidenced by more than 6% GDP
growth, superior performance by the services sector of the Indian
economy, abating COVID-19 fears, continuing infrastructure
development projects within the country, growth in air and railway
passenger traffic and growth in demand for branded rooms
outpacing a tepid growth in supply of those rooms to provide
long-term sustainable demand. Moreover, the industry has learnt
to work with volatility and adopt leaner cost structures thus
contributing to higher profitability. Growth in the industry is largely
expected from domestic demand which is expected to remain
strong through FY 2023-24 even as international travel has shown
green shoots of recovery and provides scope for further growth
in demand. Additionally, the India’s G20 Presidency and an
opportunity to host international events, including the ICC Men’s
World Cup, is expected to increase demand for hotels in the cities
hosting the events. Growth in India’s service sector and higher
disposable income of people working in it, is also expected to
increase demand for corporate travel and holidays. All segments
of leisure, weddings, conferences events, airline crew layovers
and corporate travel are expected to grow further during the year.

Business Review

During the Financial Year 2022-23 occupancy levels at the
Company’s Hotel were at 74% as against 78% in the previous
year. On an average, 290 rooms were sold per day. Average
room rate was ¥ 9,538 in the Financial Year 2022-23 as



against ¥ 7,852 in the Financial Year 2021-22. During the
FY 2022-23 RevPAR has improved upto T 6,943 against % 6,400
in the FY 2021-22. It shows that the Company has performed well
in the financial year 2022-23. The MICE (Meetings, Incentives,
Conferences and Exhibitions) segment and Weddings segment
have contributed significantly to improved revenues in food and
beverages and is expected to perform better in the future.

Awards and Accolades

The Leela Mumbai has received the following award and
accolades during the financial year 2022-23:

. CNBC Travels - Ranked no.1 in Mumbai for Best Hotel for
Business Travelers.

. Wine Spectator Award of Excellence 2022 - Jamavar
accorded with the Wine Spectator Award of Excellence for
housing one of the most outstanding wine lists, June 2022

A. Sales & Marketing alliances

The Company continues to enjoy the following marketing
arrangement through Brookfield for which the Company pays a
fee to Brookfield based on the marketing expenses:

a. Global Hotel Alliance

Global Hotel Alliance is today the world’s largest
alliance of independent luxury hotel brands. Based on
the airline alliance model, the alliance currently has
more than 30 member brands, all with their own unique
character, encompassing over 550 upscale and luxury
hotels, spread across 75 countries. GHA uses a shared
technology platform to operate an award winning, multi-
brand loyalty program, DISCOVERY. Currently the total
DISCOVERY membership base has crossed 14 million
worldwide members. DISCOVERY is about making your
stay and travel unforgettable. Discovery program believes
that rewarding members with authentic, memorable
experiences is much more valuable than collecting points.
With this in mind, DISCOVERY instead rewards travelers
with Local Experiences. Designed by our local experts,
these specially curated experiences offer members the
access to a large selection of exclusive activities which are
not easily available to the general public.

b. Preferred Hotels & Resorts

The Preferred Hotels & Resorts (PHR) represents over 850
independent and distinctive hotels, resorts & residences
across 85 countries. Through its five global collections
- Legend, LVX, Lifestyle, Connect, and Preferred
Residences- Preferred Hotels & Resorts connects
discerning travelers to the singular luxury hospitality
experience that meets their needs and life and style
preferences for each occasion. Preferred Hotels & Resorts
brings strategic advantage through its Global Sales team

6.

comprising of 80 sales associates covering Corporate,
Group & Leisure segments in 30 global offices.

Sales, Marketing and PR Representations

The Company continues to avail the services of Sales
representation companies across key geographies in the
world through Brookfield. These companies are assigned the
responsibility to engage with the major tour operators and retail
agencies in their respective source markets. These are: Mason
Rose in UK, Kartagener Associates Inc. in North America;
CA - Hotel Consulting in France and other French speaking
markets of Belgium and Switzerland; and H&W Enterprise, sro
in Russia & CIS.

Opportunities, Threats, Risks and Concerns

The hotel business is dependent on global and domestic
economic conditions. Further, your Company has the risk of heavy
dependence on only one Hotel at Mumbai. There is also the risk
of dependence mainly on higher luxury segment. However, the
Company’s hotel enjoys premium over many other competitors
due to its location and service reputation.

Risk Management-Leveraging our experience

Risk management is an integral part of the Company’s business
process. The Company has a robust risk management framework
to identify, assess, and mitigate potential threats. Risks are
continuously monitored and effectively controlled through
ongoing efforts to conceive and implement mitigation strategies.
Pertinent policies and methods are being reviewed and modified
to mitigate such risks.

The Company has taken several measures to protect the safety
and security of its customers. In addition to the physical security
measures, the Company has also taken sufficient insurance
cover to meet the financial obligations which may arise from any
untoward incidents.

To counter the risk of competition, your Company focuses on
providing exceptional services consistently.

Efficient Internal Control systems

The Company has a well-structured internal audit function. Under
the guidance and supervision of an independent Audit Committee,
independent and reputed firm of Chartered Accountants conduct
regular audits and review adherence to control systems and
procedures.

The effectiveness of internal controls is reviewed through the
internal audit process.

The focus of these reviews is as follows:
- Identification of weaknesses and areas of improvement

- Compliance with defined policies and processes
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- Safeguarding of tangible and intangible assets
- Management of business and operational risks
- Compliance with applicable statutes

The Audit Committee of the Board oversees the adequacy of
the internal control environment through regular reviews of the
audit findings and monitoring implementation of internal audit
recommendations.

Human resources and industrial relations

A focused attention on attracting the best talent available in the
market, which could help the Company to drive a culture oriented
towards high performance and excellence. The Company has
implemented an effective customer feedback system which is
yielding good results. This platform helps the team to align all its
efforts in delivering relevant high quality services to the guests
whilst seeking to constantly improve on standards. Industrial
relations throughout the year were cordial. As on 31st March,
2023, the total manpower was 688 (including contract labour and
fixed term contractors).

Corporate Social Responsibility and Environmental Initiatives

Your Company recognizes the need to minimise the adverse
impact of its operations, on the environment. The Company
maintains large gardens in and around its hotel. The Company has
made substantial investments for improving energy efficiencies
and fresh and waste water management.

Health and Safety Management System

Health and Safety Management System in the Company aims to
reduce, eliminate or control workplace hazards and associated
risks of illness or injuries to the employees, customers and
contractors who might be affected by the Company’s activities.

Your Company is committed to ensure healthy and safe working
environment for all concerned and to improve the Health
and Safety parameters. Under a well-designed program, the
Company:

a. complies with the requirements of all relevant statutory,
regulatory and other provisions.

b. Provides and maintains safe & healthy work place through
operational procedures, safe systems and methods of
work.

C. Provides sufficient information, instruction, training and

supervision to enable all employees to identify, minimize
and manage hazards and to contribute positively to safety
at work.

d. Organizes audits and mock drills on site to ensure
that operations are in compliance with health and
safety management requirements and for emergency
preparedness.

e. ensures that appropriate resources are available to fully
implement health and safety policy and continuously
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review the policy’s relevance with respect to legal and
business development.

f. seeks continuous occupational health and safety
improvements through the establishment of safety
management objectives, targets and programs.

Analysis / highlights of operating performance, financial
results and Balance Sheet

The financial statements for the year ended 31t March, 2023
has been prepared in accordance with the Indian Accounting
Standards (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 financial statement of your Company forms part of this annual
report and the analysis / highlights are given below:

At present, the Company operates only one hotel “The Leela,
Mumbai” with 394 guest rooms.

Revenue:

The revenue from operations was ¥ 17,288.32 lakhs in FY 2022-
23 against ¥ 7,299.71 lakhs in FY 2021-22.

Revenue from Food & Beverages increased by 100.05%.

Room Revenue increased by 187.51% mainly due to increase in
occupancy and room rates.

Other income was Rs.997.07 lakhs in FY 2022-23 as compared to
¥ 332.32 lakhs in FY 2021-22.

Total revenue was Rs.18,285.39 lakhs in FY 2022-23 against
% 7,632.08 lakhs in FY 2021-22.

Operating Expenses:

Food & Beverages consumption increased by 87.07% as
compared to last year.

Employee Benefit expenses, including contract employee cost
increased by 80.84% as compared to last year.

Finance costs and interest liability:

Finance cost was % 510.67 lakhs as compared to 235.34 lakhs in
the previous year.

Depreciation and Amortization:

Depreciation and amortization expenses for the year was
% 1,114.36 lakhs as against 1,276.37 lakhs in previous year.

Other expenses:

Other expenses for the year amounted to ¥ 9,049.19 lakhs as
against ¥ 5,721.76 lakhs in the previous year.

Profit/ (Loss) after Tax:

The Company earned a profit of ¥ 764.68 lakhs during the
FY 2022-23 as against a loss of ¥ 4,250.96 lakhs during the
previous year.



Property, Plant and Equipment (PPE):

The net Property, Plant, Equipment, capital work in progress,
intangible assets, investment property and assets held for sale as
on 31%tMarch, 2023 was T 35,391.29 lakhs as against ¥ 36,844.45
lakhs as on the last day of the previous year.

Secured and Unsecured Loans:

The details of the Company’s debts (in ¥ lakhs) are as follows:

Particulars 31.3.2023 31.3.2022

Secured Loans:

Long Term Debt 278.06 4,170.09

Short Term Debt including 609.40 111.31
current maturities of Long Term

Debt

Interest accrued on borrowings - 32.72

Unsecured Loans - -

Total 887.46 4,314.12

Share Capital:

The share capital of the Company as at 31 March, 2023 was
¥ 131,85,19,798/- divided into 65,92,59,899 Equity Shares of the
face value ¥ 2/- each, same as in the previous year.

Reserves:

In view of previous years’ losses, Company decided to retain the
earnings to adjust with the previous years’ losses, therefore, the
Company decided not to transfer any amount to the Reserves for
the year under review.

Net worth:

The details of Company’s net worth (in ¥ lakhs) are as follows:

Particulars 31-Mar-23 31-Mar-22
Share Capital 13,185.20 13,185.20
Free Reserves 13,195.39 13,195.39
Securities Premium Account 67,772.08 67,772.08
Total 94,152.67 94,152.67
Less:

Accumulated Loss 70,746.47 71,818.11
Intangible Assets / Intangible 17.99 14.99
Assets under development

Total 70,764.46 71,833.10
Net worth 23,388.21 22,319.57

Financial Ratios and Return on Net-worth:

Key financial ratios and their definitions are given below:

13.

Sr. | Particulars Year ended | Year ended
No. 31stMarch, 31 March,
2023 2022

1 Current Ratio (in times) 1.17 1.88

2 Debt-Equity Ratio (in 0.08 0.12
times)

3 Debt Service Coverage 0.33 Negative
Ratio (in times)

4 Return on Equity Ratio 1.84% -10.19%
(in %)

5 Inventory turnover ratio (in 4.49 2.64
times)

6 Trade Receivables turnover 19.07 18.91
ratio (in times)

7 Trade payables turnover 1.58 1.17
ratio (in times)

8 Net capital turnover ratio 10.73 1.13
(in times)

9 Net profit ratio (in %) 4.18% -55.70%

10 | Return on Capital 3.27% -9.74%
employed (in %)

11 | Return on investment (in 9.44% 0.64%
%)

12 |Interest Service Coverage 7.15 -21.15
Ratio (in times)

13 | Operating Profit Margin 8.51% -29.81%
(in %)

a) Interest Service Coverage Ratio equals to Profit before tax

added by interest on borrowings, Provision for impairment
of assets and Depreciation and Amortization expenses
dividend by Interest on borrowings.

b) Operating profit margin equals Profit / (Loss) before
depreciation and amortisation expenses, Interest Tax and
Exceptional items less Other Income divided by Revenue
from operations.

C) The definitions of other financial ratios are given in Note
36.14 of the Notes to Financial Statements.

Cautionary Statement

Statements made in the Management’s Discussion and Analysis
Report describing the Company’s objectives, projections,
estimates, predictions and expectations may be ‘forward-looking
statements’, within the meaning of applicable securities laws and
regulations. As “forward-looking statements” are based on certain
assumptions and expectations of future events over which the
Company exercises no control, the Company cannot guarantee
their accuracy nor can it warrant that the same will be realized
by the Company. The Company assumes no responsibility to
publicly amend, modify or revise any forward looking statements
on the basis of any subsequent developments or events or for
any loss any investor may incur based on the “forward-looking
statements”.
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REPORT ON CORPORATE GOVERNANCE

A report on compliance with the principles of Corporate Governance as
prescribed by SEBI in Chapter IV read with Schedule V of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 is given

below:

1.

2.1

Company’s Philosophy

The Company’s philosophy on Corporate Governance is
founded upon a rich legacy of fair, ethical, accountable and
transparent governance practices. Maintaining high standards
of Corporate Governance has been fundamental to the
business of your Company since its inception. The Company
has also implemented several best Corporate Governance
practices as prevalent globally. The Company has committed
itself to the philosophy of good Corporate Governance in all
its dealings, utmost integrity in its conduct and in compliance
with the highest standards of corporate values and ethics. The
Company considers Corporate Governance as a continuous
journey to provide a congenial environment to harmonise the
goals of maximizing the stakeholders’ value and maintaining a
customer centric focus in all its dealings with the outside world,
besides keeping important segments of the society adequately
informed. The Code of Conduct for Board Members and Senior
Management adopted by the Board of Directors in terms of
Regulation 17 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 has further enhanced the
standards of Corporate Governance in the Company.

Board of Directors
Size and Composition of the Board

As on 31t March, 2023 the Company’s Board of Directors
consisted of Eight Directors out of which two were Executive
Directors, two were Non-Executive Directors and four were
Independent Directors, among them the Company has three
women directors, out of which one is an Independent Director.

The composition of the Board and category of directors as on
31stMarch, 2023 is as follows:

Name of Category

Directors

Mr. Vivek Promoter, Chairman & Managing Director
Nair

Mr. Dinesh Promoter, Co-Chairman & Managing Director
Nair 2
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2.2

Name of Category

Directors

Mrs.Salini Promoter, Non-Executive Non- Independent
Madhu Nair Director

Ms. Amruda | Promoter, Non-Executive Non- Independent
Nair Director

Mr. Vinay H. | Non-Executive Independent Director
Kapadia ®

Mr. Vijay Non-Executive Independent Director
Sharma

Ms. Saija Nair | Non-Executive Independent Director

Mr. Ashok Non-Executive Independent Director

Rajani

Mr. Shereveer | Non-Executive Independent Director

Vakil

. Ms. Niranjana Unnikrishnan joined the Board as a Non-

Executive Independent Director w.e.f. 8" May, 2023
! Joined the Board with effect from 3 October, 2022
2 Joined the Board with effect from 3 October, 2022
8 upto 6" October, 2022
4 Joined the Board with effect from 3 October, 2022
Board Meetings and Attendance

During the financial year 2022-23 the Board of Directors met five
times i.e. on 271" May, 2022, 10" August, 2022, 3 October, 2022,
11" November, 2022 and 6" February, 2023. The intervening gap
between two Meetings was within the period prescribed under
the Companies Act, 2013 and Regulations 17 of the Securities
and Exchange Board of India (Listing Obligation and Disclosure
Requirements) Regulations, 2015. Meetings were scheduled well
in advance and the Notice, detailed Board agenda, management
reports and other explanatory Board notes were circulated well in
advance and in exceptional cases tabled at the meeting to all the
Board members to enable them to take informed decisions.



2.3

2.4

Attendance of each Director at the Board Meetings, at the last Annual General Meeting (AGM) and the number of other public limited
companies and Committees where they are Directors / Members are tabulated below.

Name Attendance at Board Attendance at No. of No. of Committee positions No. of Name of other
Meetings AGM held on | Directorships held in listed companies Shares and | Listed Company (s)
No. of No. of Board 24 August, in (including the Company)** convertible in which Director
Boa_rd Meetings 2022 companle: Chairman of Member of instruments . holds .
Meetings attended as on 31 . . held by Directorship-
- Committees Committees : :
held during during the March, 2023 Directors | Category of Director
the tenure . . (including the
f the financial Company)*
OTe 1 vear 202223
Director in
2022-23
Mr. Vivek Nair ' 3 2 NA 4 0 0 477,460
Mr. Dinesh 3 2 NA 6 0 0 4,44,180
Nair 2
Mrs. Salini 5 3 NO 14 0 0 360
Madhu Nair
Ms. Amruda 5 3 Yes 6 0 3 3,00,000 Oriental Aromatics
Nair Limited —
Independent Director,
Member of Audit
Committee
Mr. Vinay H. 3 3 Yes 0
Kapadia ®
Mr. Vijay 5 5 Yes 6 1 2 0
Sharma
Ms. Saija Nair 5 5 Yes 3 1 2 0
Mr. Ashok 5 4 Yes 6 0 2 0
Rajani
Mr. Shereveer 3 3 NA 1 0 0 0
Vakil 4
' Joined the Board with effect from 3 October, 2022
2 Joined the Board with effect from 3 October, 2022
3upto 6" October, 2022
“Joined the Board with effect from 3 October, 2022
* It covers private, public and listed Companies.
** “Committees” considered for this purpose are those specified in Regulation 26 of SEBI (Listing Obligations and Disclosure

Requirements) Regulations, 2015, i.e. Audit Committee and Stakeholders’ Relationship Committee
Inter-se relationships among directors
Mr. Vivek Nair, Mr. Dinesh Nair, Mrs. Salini Madhu Nair and Ms. Amruda Nair are relatives. None of any other Director is related.
Familiarization Program for Independent Directors

The Company has familiarized the Independent Directors with the Company, their roles, rights, responsibilities, code of conduct in the
Company, nature of industry in which the Company operates, business model of the Company, etc. The details of the familiarization programs
imparted to the independent directors is available on the website of the Company at https://www.hlvltd.com/assets/investors_relations/
Familiarisation%20Programme_20230214.pdf .
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2.5 Skills / expertise / competence of the Board of Directors

The Company’s Board of Directors has identified the following skills / expertise / competencies to function and discharge their responsibilities
effectively:

- Industry knowledge;

- Accounts and Finance;
- Corporate Governance;
- Legal and compliance;
- Strategic expertise;

- Marketing; and

- General Management.

Name of Director Skill/ Expertise/ Competencies
Industry Accounts Corporate Legal and Strategic Marketing General
knowledge | and Finance | Governance | compliance expertise Management

Mr. Vivek Nair ' v v v - v v v
Mr. Dinesh Nair 2 v v v - v v v
Mrs. Salini Madhu Nair v - - - v v v
Ms. Amruda Nair v v v - v v v
Mr. Vinay Kapadia 3 v v v v v - v
Mr. Vijay Sharma v v v - v v v
Mr. Ashok Rajani v v v - v - v
Ms. Saija Nair v v v - - v
Mr. Shereveer Vakil * v - v - v v

" Joined the Board with effect from 3 October, 2022
2 Joined the Board with effect from 3 October, 2022
3upto 6" October, 2022

“Joined the Board with effect from 3 October, 2022

The Directors possess experience and knowledge in diverse fields, such as hoteliering, marketing, business development, banking, finance,
legal, administration, corporate governance, etc. They collectively also display integrity, interpersonal skills, interest in the organisation, its
business and the people and take active participation at deliberations in the meeting.

2.6 Disclosures and confirmations:

° None of the Directors of the Company is serving as Director in not more than seven listed entities. None of the Executive Directors of
the Company are Independent Directors of more than three listed entities.

° None of the Independent Directors of the Company are Independent Directors of more than seven listed entities.

° None of the Directors of the Board serves as member of more than ten Committees, nor is Chairman of more than five committees of
Board across all listed entities, in which he/she is a Director.

° Necessary disclosures regarding Committee positions in other public companies as on 31t March, 2023, have been made by the
Directors.
° In the opinion of the Board, all Independent Directors of the Company are persons of integrity and possess relevant experience and do

not hold more than 2% shareholding/ voting power in the Company. They are not related to any of the promoters, Directors, holding,
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3.1

subsidiary or associate companies and fulfill the conditions
specified in SEBI (Listing Obligations and Disclosure
Requirement) Regulations, 2015 and are independent of
the management.

° The Company has received necessary declaration from
each of the Independent Directors, under Section 149(7)
of the Companies Act, 2013, that he / she meets the
criteria of independence laid down in Section 149(6) of the
Companies Act, 2013 and Regulation 16 of SEBI (Listing
Obligations and Disclosure Requirement) Regulations,
2015.

° All the Independent Directors have been appointed for a
period of five years and are not liable to retire by rotation
and formal appointment letters containing the terms and
conditions of their appointment have been issued to them
and the said letters have been uploaded on the website of
the Company at https://www.hlvitd.com/investor_relation.
html .

° During the year, a separate meeting of the Independent
Directors of the Company was held on 6" February, 2023,
which was attended by all the Independent Directors.

Audit Committee

The Audit Committee of the Board is constituted in accordance
with the provisions of Section 177 of the Companies Act, 2013
and Regulation 18 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, including the scope and terms
of reference.

The powers and role of the Audit Committee are also in
consonance with Regulation 18 and Part C of Schedule Il of SEBI
(Listing Obligations and Disclosure Requirements) Regulations,
2015 and Section 177 of the Companies Act, 2013.

Composition:

As on 31% March, 2023, the Committee had four Members
comprising of three Independent Directors and one Non-
Executive Director. The Chairman of the Committee is an
Independent Director. The members of Committee are financially
literate and have experience in banking, finance, accounting and
legal matters.

The Chairman & Managing Director, Co-Chairman & Managing
Director and Chief Financial Officer were permanent invitees
for the meetings during financial year 2022-23. The Statutory
Auditors and Internal Auditors also attended the meetings. The
Company Secretary acts as the Secretary to the Audit Committee.

The Chairman of the Audit Committee was present at the last
Annual General Meeting held on 24" August, 2022. During the
year under review, the Committee met five times i.e. on 27" May,
2022, 10" August, 2022, 3 October, 2022, 11" November, 2022
and 6" February, 2023. The Committee generally meets on the
day of the Board meeting, except when otherwise considered
expedient.

3.2

3.3

Committee meetings and attendance of the members

The particulars of members of the Committee and the details
of meetings attended by its members during the financial year
2022-23 are as follows:

Name of the Designation | Category of No. of Meetings
Director Directorship during the year
Held Attended
Mr. Vinay H. | Chairman | Non 3 3
Kapadia ' Executive,
Independent
Director
Mr. Vijay Chairman | Non 5 5
Sharma 2 Executive,
Independent
Director
Ms. Saija Member Non 5 5
Nair Executive,
Independent
Director
Ms. Amruda | Member Non 5 3
Nair Executive
Director
Mr. Ashok Member Non 2 2
Rajani 2 Executive,
Independent
Director
° Ms. Niranjana Unnikrishnan, Independent Director, joined
the Committee w.e.f. 29" May, 2023
! upto 6" October, 2022
2 appointed as the Chairman with effect from 7" October,

2022
3 Joined the Committee with effect from 7" October, 2022
Role and terms of reference of the Audit Committee

The role and terms of reference of the Audit Committee inter-alia,
include the following:

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:

. 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;
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Vi.

Vii.

viii.

Xi.

Xii.

xiii.

XiV.

XV.

XVi.

XVil.

. 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 findings;

. compliance with listing and other legal requirements
relating to financial statements;

. disclosure of any related party transactions;
. modified opinion(s) in the draft audit report.

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 utilisation of proceeds of a public or rights
issue, and making appropriate recommendations to the board to
take up steps in this matter.

Reviewing and monitoring 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 thereon.

Reviewing the findings of any internal investigations by the
internal auditors in to 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.
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xviii. To review the functioning of the whistle blower mechanism.

xix.  Approval of appointment of chief financial officer after assessing
the qualifications, experience and background, etc. of the
candidate.

xx.  Carrying out any other function as is mentioned in the terms of
reference of the audit committee.

xxi.  Reviewing the utilization of loans and/ or advances from/
investment by the holding company in the subsidiary exceeding
rupees 100 crore or 10% of the asset size of the subsidiary,
whichever is lower including existing loans / advances /
investments existing as on the date of coming into force of this
provision.

xxii. Consider and comment on rationale, cost-benefits and impact
of schemes involving merger, demerger, amalgamation etc., on
the listed entity and its shareholders.

The audit committee also reviews the following information:

(1) Management discussion and analysis of financial condition and
results of operations.

(2) Management letters/letters of internal control weaknesses issued
by the statutory auditors.

(3) Internal audit reports relating to internal control weaknesses.

(4) The appointment, removal and terms of remuneration of the chief
internal auditor shall be subject to review by the audit committee.

(5) Statement of deviations:

a. quarterly statement of deviation(s) including report of
monitoring agency, if applicable, submitted to stock
exchange(s) in terms of Regulation 32 (1);

b. annual statement of funds utilized for purposes other than
those stated in the offer document / prospectus / notice in
terms of Regulation 32 (7).

The Audit Committee also looks into the matters that are
specifically referred to it by the Board of Directors besides looking
into the mandatory requirements of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and provisions of
Section 177 of the Companies Act, 2013.

4 Nomination and Remuneration Committee

The Nomination and Remuneration Committee is constituted in
accordance with the provisions of Section 178 of the Companies
Act, 2013 and Regulation 19 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

4.1 Composition:

As on 31%t March, 2023 the Nomination and Remuneration
Committee had four Members consisting of three Independent
Directors and one Non Executive Director. The Chairman of the
Committee is an Independent Director. During the year under
review, the Committee met two times, i.e. on 3“October, 2022 and
6" February, 2023. The Chairman of the Committee was present
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at the last Annual General Meeting held on 24" August, 2022. The
Company Secretary acts as the Secretary to the Committee.

Nomination and Remuneration Committee Meetings and
Attendance

The particulars of members of the Committee and their attendance
during the financial year 2022- 23 are as follows:

Name of the | Designation | Category of No. of Meetings
Director Directorship during the year
Held Attended
Mr. Vijay Chairman | Non 2 2
Sharma' Executive,
Independent
Director
Mr. Vinay H. | Member Non 1 1
Kapadia 2 Executive,
Independent
Director
Ms. Saija Member Non 2 2
Nair Executive,
Independent
Director
Ms. Amruda | Member Non- 2 2
Nair Executive
Director
Mr. Ashok Chairman | Non 1 1
Rajani @ Executive,
Independent
Director
° Ms. Niranjana Unnikrishnan, Independent Director, joined
the Committee w.e.f. 29" May, 2023
! Chairman upto 6" October, 2022
2 Member upto 6" October, 2022
3 Joined the Committee with effect from 7" October, 2022

Role and terms of reference of the Nomination and
Remuneration Committee

The Nomination & Remuneration Committee’s role and terms
of reference are in accordance with the provisions of Section
178 of the Companies Act, 2013 and Regulation 19 and Part D
of Schedule Il of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

The role and terms of reference of the Committee inter-alia include
the following:

(1) Formulation of the criteria for determining qualifications,
positive attributes and independence of a director and
recommend to the board of directors a policy relating
to, the remuneration of the directors, key managerial
personnel and other employees;

2) For every appointment of an independent director, the
Nomination and Remuneration Committee shall evaluate

4.4

the balance of skills, knowledge and experience on the
Board and on the basis of such evaluation, prepare a
description of the role and capabilities required of an
independent director. The person recommended to the
Board for appointment as an independent director shall
have the capabilities identified in such description. For the
purpose of identifying suitable candidates, the Committee

may:
a. use the services of an external agencies, if required;
b. consider candidates from a wide range of
backgrounds, having due regard to diversity; and
C. consider the time commitments of the candidates.

(3) Formulation of criteria for evaluation of performance of
independent directors and the board of directors;

(4) Devising a policy on diversity of board of directors;

(5) Identifying 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 of directors their appointment and removal;

(6) Whether to extend or continue the term of appointment
of the independent director, on the basis of the report of
performance evaluation of independent directors;

(7) Recommend to the board, all remuneration, in whatever
form, payable to senior management.

Performance Evaluation Criteria for Independent Directors

Based on the Policy of Performance Evaluation of Board,
approved by the Nomination and Remuneration Committee and
the Board, the performance evaluation criteria for independent
directors are as follows:

Role and Accountability

a. Exercising Independent judgement / view on potential
conflict of management, board members and the promoters
and safeguarding interests of minority shareholders

b. Understanding of nature and role of Independent Directors’
position

C. Offer constructive contribution to the Board’s discussions
and deliberations based on his / her expertise and domain
knowledge

Objectivity

a. Non-partisan appraisal of issues

b. Own recommendations given professionally without

tending to majority or popular views
Personal Attributes

a. Commitment to role and fiduciary responsibilities as a
Board member
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b. Attendance at the Meetings and preparedness for the
meetings.

Stakeholders’ Relationship Committee

The Stakeholders’ Relationship Committee has been constituted
in accordance with the provisions of Section 178 of the Companies
Act, 2013 and Regulation 20 and Part D of Schedule Il of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations,
2015, including the scope, role and terms of reference.

Composition:

As on 31stMarch 2023, the Committee comprises of four members,
three Independent Directors and one Non-Executive Director. The
Chairman of the Committee is a Non Executive, Independent
Director. During the year under review, the Committee met once
on 27" May, 2022. The Chairperson of the Committee was present
at the last Annual General Meeting held on 24" August, 2022. The
Company Secretary acts as the Secretary to the Committee.

Stakeholders’
Attendance

Relationship Committee Meetings and

The particulars of members and the meetings attended by the
members during the financial year 2022-23 are given below:

Name of the | Designation Category of No. of Meetings
Director Directorship during the year
Held | Attended

Mr. Vinay H. | Chairman Non 1 1
Kapadia ' Executive,

Independent

Director
Mr. Vijay Member Non 1 1
Sharma Executive,

Independent

Director
Ms. Saija Chairperson | Non 1 1
Nair 2 Executive,

Independent

Director
Ms. Amruda | Member Non 1 0
Nair Executive

Director
Mr. Ashok Member Non NA NA
Rajani @ Executive,

Independent

Director

° Ms. Niranjana Unnikrishnan, Independent Director, joined

the Committee w.e.f. 29" May, 2023
1 upto 6% October, 2022
2 Chairperson with effect from 7" October, 2022
3 Joined the Committee with effect from 7" October, 2022

The Company Secretary acts as the Compliance Officer and has
been regularly interacting with the Registrar & Share Transfer
Agents (RTA), to ensure that the complaints / grievances of the
shareholders / investors are attended to without delay and where
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deemed expedient, the complaints are referred to the Chairman
of the Committee or discussed at its meetings.

Role and terms of reference of Stakeholders’ Relationship
Committee

The role and terms of the committee inter-alia include the
following:

(1) Resolving the grievances of the security holders of
the Company including complaints related to transfer/
transmission of shares, non-receipt of annual report,
non-receipt of declared dividends, issue of new/duplicate
certificates, general meetings, etc.

(2) Review of measures taken for effective exercise of voting
rights by shareholders.

(3) Review of adherence to the service standards adopted by
the Company in respect of various services being rendered
by the Registrar & Share Transfer Agent.

(4) Review of the various measures and initiatives taken by
the Company for reducing the quantum of unclaimed
dividends and ensuring timely receipt of dividend warrants/
annual reports/statutory notices by the shareholders of the
company.

Number of complaints received and redressed during the
year 2022-23

Opening Received Resolved Closing
Balance during the during the Balance
year 2022-23 | year 2022-23
0 7 7 0

The above complaints were related to request for inspection of
documents, non-receipt of shares transferred to IEPF Authority,
procedure for transmission of shares, procedure for duplicate
shares.

None of the Complaints were pending for a period exceeding 30
days.

During the vyear, the Registrar processed 63 requests
for dematerialization of 68,122 shares and 1 request for
rematerialization of 50 shares. The Company did not receive
any request for transfer of shares. As such, there were no valid
requests pending for share transfers at the end of the year.

Risk Management Committee

The Board of Directors constituted the Risk Management
Committee in accordance with the provisions of Regulation 21
and Part D of Schedule Il of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, including the
scope, role, responsibilities and terms of reference.

Composition:

As on 31 March 2023, the Committee had four members
comprising of two Independent Directors, one Non-Executive
Director and one Senior Executive of the Company. The Company
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Secretary acts as the Secretary to the Risk Management
Committee and Chairman & Managing Director and Co-Chairman
& Managing Director are permanent invitees to the meetings of
the Risk Management Committee. During the year under review,
the Committee met two times, i.e. on 10" August, 2022 and
6" February, 2023.

Committee meetings and attendance of the Members

The particulars of members of Risk Management Committee
and the meetings held and attended by the members during the
financial year 2022-23 are given below:

Name of the Designation | Category of No. of Meetings
Director Directorship during the year
Held | Attended
Mr. Vijay Chairman | Non 2 2
Sharma Executive,
Independent
Director
Mr. Vinay H. | Member Non 1 1
Kapadia ' Executive,
Independent
Director
Ms. Amruda | Member Non Executive 2 1
Nair Director
Mr. Ashok Member Non 1 1
Rajani 2 Executive,
Independent
Director
Mr. Umesh Member Chief 2 2
Dombe Financial
Officer
° Ms. Niranjana Unnikrishnan, Independent Director, joined
the Committee w.e.f. 29" May, 2023
! upto 6 October, 2022
2 Joined the Committee with effect from 7t October, 2022

Role and terms of reference of Risk Management Committee
The role of the committee, inter alia, includes the following:

To formulate a detailed risk management policy which shall
include:

(a) A framework for identification of internal and external risks
specifically faced by the Company, in particular including
financial, operational, sectoral, sustainability (particularly,
ESG related risks), information, cyber security risks or any
other risk as may be determined by the Committee.

(b)  Measures for risk mitigation including systems and
processes for internal control of identified risks.

(c) Business continuity plan.

To ensure that appropriate methodology, processes and systems
are in place to monitor and evaluate risks associated with the
business of the Company;
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To monitor and oversee implementation of the risk management
policy, including evaluating the adequacy of risk management
systems;

To periodically review the risk management policy, at least once
in two years, including by considering the changing industry
dynamics and evolving complexity;

To keep the board of directors informed about the nature and
content of its discussions, recommendations and actions to be
taken;

The appointment, removal and terms of remuneration of the
Chief Risk Officer (if any) shall be subject to review by the Risk
Management Committee.

Remuneration of Directors
Nomination, Appointment and Remuneration Policy

In terms of the provisions of Section 178 (3) of the Act and
Regulation 19(4) read with Part D of Schedule Il and any
other applicable regulations of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, the Board,
upon the recommendation of Nomination and Remuneration
Committee (NRC), has approved the Nomination, Appointment
and Remuneration Policy for Directors, Key Managerial Personnel
and Senior Management Personnel of the Company. This Policy
provides for Criteria for determining qualifications, positive
attributes and independence of a director, Policy on Diversity of
Board of Directors, Policy on Remuneration of the Directors, Key
Managerial Personnel and Senior Management of the Company,
Succession Plan for Board of Directors and Senior Management.

Remuneration Policy for Directors, Key Managerial Personnel
and Senior Management

The remuneration to the Board of Directors of the Company is
broadly governed by the provisions of the Companies Act 2013
and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015. As per the provisions of the Companies Act, a
director or manager may be paid remuneration either by way of
a monthly payment or at a specified percentage of the net profits
of the company (Commission) or partly by one way and partly
by the other. In the event of losses or inadequacy of profits, the
remuneration shall be within the ceilings applicable under the
Companies Act, 2013 or with the approval of the shareholders and
Central Government, if any, for payment of higher remuneration.

i Remuneration of Executive/Managing Directors

Executive/Managing Directors are eligible to receive a fixed
remuneration on a monthly basis. The fixed remuneration
is determined based on market standards and the
Company’s specific requirements. Apart from the fixed
remuneration, the Executive/Managing Directors are also
eligible for commission linked to profit of the Company
as may be decided by Board on the recommendation of
the Nomination and Remuneration Committee, subject
to adequacy of profits and approval of the shareholders.
They are also eligible for perquisites and allowances, retiral

HLV Limited 25



benefits (like Provident Fund / Gratuity / Superannuation /
Leave encashment, etc.) and other benefits like medical
policy, car, telephone, etc. as per policy of the Company.
The Board of Directors on recommendation of Nomination
and Remuneration Committee shall evaluate remuneration
of Executive /Managing Directors annually based on
the performance of the Company, the prevailing market
trends and the individual performance. The Executive/
Managing Directors shall not be entitled to any sitting fee
for attending meetings of the Board or Committee thereof.
The remuneration payable to the Executive/Managing
Directors shall be comparable with the remuneration paid
to the Executive/Managing Directors of other companies
which are similar to the Company in terms of nature of
business, size and complexity.

Remuneration of non-executive directors

The Companies Act, 2013 and SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, allow a
Company to pay remuneration including sitting fees to its
Non-Executive Directors.

The Non-executive and Independent Directors are entitled
to receive sitting fee for attending meetings of the Board or
Committee thereof or any other meeting within the limits
prescribed under Companies Act, 2013 and any other fixed
remuneration or commission as may be recommended by
the Committee and approved by the Board of Directors
and Shareholders within the limits as laid down under the
Companies Act, 2013 and SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

Non-Executive Directors are paid a sitting fee of ¥ 30,000
for every meeting of the board or committee thereof
attended by them as member.

The Board has the flexibility to enhance the sitting fees up
to the maximum limit allowed by the Companies Act, 2013
and Rules thereunder.

Payment of any other fixed remuneration or commission to
each Non-Executive Director shall be at the discretion of
the Board, based on the following criteria:

. Performance of the Company during the particular
Financial Year

. Attendance at the meetings of the Board and
Committees

. Reviewing the Industry practices and bench marks

. Adherence to Corporate Governance norms

during the discussions and proceedings of the
Board / Committees

. Timely guidance to the Board on important policy
matters of the Company

. Extra time that may be devoted and contributions
made by the Non-Executive Directors
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Independent Directors are not entitled for any stock options.

Non-Executive Directors may also be paid/reimbursed such sums
either as fixed allowance and /or actual as fair compensation for
travel, boarding and lodging and incidental and /or actual out of
pocket expenses incurred by such member for attending Board/
Committee Meetings.

Remuneration of Key Managerial Personnel and Senior
Management

Key Managerial Personnel and Senior Management
Personnel are eligible to receive a fixed remuneration on
a monthly basis. The aim of providing fixed remuneration
is to attract and retain qualified and talented professionals.
The fixed remuneration is determined based on market
standards and the Company’s specific requirements.
Remuneration to Key Managerial Personnel and Senior
Management Personnel, who are members of the core
management team (excluding the Board of Directors)
comprising of all members of management one level below
the Chief Executive Officer/Managing Director/ whole time
Director (including CEO/Manager, in case they are not part
of the Board) specifically including the functional heads,
by whatever name called and the Company Secretary and
the Chief Financial Officer, are determined / reviewed /
and recommended to the Board by the Nomination and
Remuneration Committee considering short and long term
performance objectives appropriate to the working of the
Company and its goals and the market trends.

The Nomination and Remuneration Policy of the Company
is available on the website of Company at https://www.
hlvltd.com/assets/investors_relations/Nomination,%20
Appointment%20and%20Remuneration%20Policy.pdf .

Disclosures with respect to remuneration of Directors during
the financial year 2022-23

Details of the Remuneration paid to Managing Directors during
the financial year 2022-23 are given hereunder:

Name

Salary &
Allowances (%)

Perquisites | Other
benefits

Total (3)

Mr. Vivek Nair, Chairman &
Managing Director

(appointed for a period
of three years w.e.f. 3¢
October, 2022 upto 2"
October, 2025

50,35,484 59,35,484

Mr. Dinesh Nair,
Co-Chairman & Managing
Director

(appointed for a period
of three years w.e.f. 3¢
October, 2022 upto 2"
October, 2025

59,35,484 59,365,484




Services of the Managing Directors may be terminated by either party, giving the other party six months’ notice or the Company paying six
months’ salary in lieu thereof. There is no separate provision for payment of severance pay.

The details of sitting fees paid to Non-Executive Directors during the financial year 2022-23 are given below:

Name of the Non-Executive Directors Sitting Fees Paid ()
Mr. Vinay H. Kapadia 270,000
Mr. Vijay Sharma 480,000
Ms. Saija Nair 420,000
Mrs. Salini Madhu Nair 90,000
Mr. Ashok Rajani 270,000
Ms. Amruda Nair 270,000
Mr. Shereveer Vakil 120,000

Notes:

a. The Company did not pay any amount to Directors by way of commission.

b. The Company has not issued any stock options to its Directors.

General Body Meetings and Postal Ballot
Location, date and time of the Annual General Meetings (AGM) and Postal Ballot for the last 3 years are as follows:

(a) General Body Meetings

Financial General Date / Time | Location Special Resolutions passed

Year Meeting

2021-22 41tAGM 24.08.2022 Through video conferencing at the NIL
at 11.00 a.m. | Registered Office of the Company

2020-21 40" AGM 18.08.2021 Through video conferencing at the | 1. Appointment of Mr. Ashok Girdharidas Rajani
at 11.00 a.m. | Registered Office of the Company as an Independent Director

2. Issue of Equity Shares on Preferential basis
to M/s. Rockfort Estate Developers Private
Limited on conversion of existing loan

2019-20 39" AGM 21.09.2020 Through video conferencing at the NIL

at 11.00 a.m | Registered Office of the Company

All the resolutions as set out in the notices were passed by requisite majority by the Members of the Company.

(b) Postal Ballot

During the financial year 2022-23, the Company conducted a postal ballot for seeking approval of the shareholders on the resolutions
contained in the notice dated 3 October, 2022.

The Postal ballot was carried out as per the provisions of Section 110 of the Companies Act, 2013 (“the Act”), Rule 20 and 22 of the
Companies (Management and Administration) Rules, 2014 (“the Rules”) and other applicable provisions of the Act and the Rules, General
Circular No. 14/2020 dated April 8, 2020 and General Circular No. 17/2020 dated April 13, 2020, issued by the Ministry of Corporate Affairs
(“MCA Circulars”), Regulation 44 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, Secretarial Standard on
General Meetings issued by the Institute of Company Secretaries of India and other applicable laws, rules and regulations.

Members were provided with the facility to cast their vote electronically through e-voting services provided by KFin Technologies Limited, on
the resolutions set forth in the Postal Ballot Notice. The voting rights were reckoned as per the paid-up value of the shares registered in the
names of the members as on 14" October, 2022. The E-Voting portal was open for voting from 22" October, 2022 to 20" November, 2022.
Mr. Kaushal Doshi, a Practicing Company Secretary (COP No. 13143), Proprietor of M/s. Kaushal Doshi & Associates, Company Secretaries,
was appointed as the Scrutinizer to scrutinize the entire postal ballot process held through electronic means in a fair and transparent manner.
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The particulars of resolutions passed through Postal Ballot on 20" November, 2022 and the results of which were announced on
22" November, 2022 are as follows:

Sr. |Brief particulars of the Resolution Total No. of Votes in favour of the Votes against the
No. valid votes resolution resolution
No. of Shares | % of votes | No. of Shares| % of votes

1 Appointment of Mr. Vivek Nair as a Director (Ordinary 32,563,78,651 | 32,53,65,997 99.9961 12,654 0.0039
Resolution)

2 Appointment of Mr. Vivek Nair as Chairman & Managing | 32,53,78,651 | 32,53,65,997 99.9961 12,654 0.0039
Director (Special Resolution)

3 Appointment of Mr. Dinesh Nair as a Director (Ordinary | 32,53,78,651 | 32,53,65,997 99.9961 12,654 0.0039
Resolution)

4 Appointment of Mr. Dinesh Nair as Co-Chairman & 32,53,78,651 | 32,53,65,997 99.9961 12,654 0.0039
Managing Director (Special Resolution)

5 Appointment of Mr. Shereveer Shereyar Vakil as an 32,53,78,621 | 32,53,66,782 99.9964 11,839 0.0036
Independent Director (Special Resolution)

9. Means of Communication b. 42" Annual General Meeting

The Company communicates with its shareholders through its Day / Date | Time | Venue

Annual Report, General Meeting, Newspapers and the Company’s

web-site. Information, latest updates and announcements made 39August, |3.00 | The Company is conducting AGM

by the Company can be accessed at Company’s website: https:// 2023 PM. |through VC / OAVM without the

www.hlvltd.com/investor_relation.html . It also includes inter-alia physical presence of the Members at

the following: a common venue pursuant to the MCA

. Quarterly /Half-Yearly /Annual Financial Results ?”d SEBI .Circulatrst ar;]d as such thefre

; is no requirement to have a venue for

) Quarterly Shareholding Pattern the AGMq. For details please refer to the

* Annual Reports Notice of this AGM.

. Quarterly Corporate Governance Report

. News Releases c. Financial Calendar for the Year

. Investor Presentations Financial Year 18t April to 31stMarch

° Postal Ballot Results Dividend Payment The Company has not

proposed any dividend for
the financial year ended
31t March, 2023.

Book Closure Dates Saturday, 29" July, 2023 to
Thursday, 3¢ August, 2023
(both days inclusive).
Unaudited Financial reporting for the quarter ending (tentative)

The financial Results of the Company are published in the
prescribed proforma within 48 hours of the conclusion of the
meeting of the Board in which they are considered, at least in
one English newspaper circulating in the whole or substantially
the whole of India and in one Vernacular newspaper of the State
of Maharashtra where the Registered Office of the Company is
situated. The Company regularly publishes its financial results in

Free Press Journal and Navashakti. 30" June, 2023 August, 2023
. 30" September, 2023 November, 2023
10. General Shareholder Information
31t December, 2023 February, 2024
a. Company Information
31t March, 2024 May, 2024
i) |CIN L55101MH1981PLC024097 Annual General Meeting for the | August / September, 2024
ii) |Registration Date |20"March, 1981 year ending 31* March, 2024
iii) |Address of the HLV Limited

Registered office The Leela, Sahar, Mumbai — 400 059
and contact details |Tel. +91-22-6691 1182/83

Fax +91-22-6691 1458

E-mail: investor.service@hlvltd.com;
Website: www.hlvltd.com

iv) |The Company’s The Leela, Sahar,
hotel Mumbai — 400 059
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f.

g.

Stock Exchanges

Listing Equity Shares:
tock
;:ci:: o )  BSE Limited
9 Phiroze Jeejeebhoy Towers,
Dalal Street, Fort, Mumbai — 400 001
1) National Stock Exchange of India Limited

Exchange Plaza, Bandra Kurla Complex,
Bandra (E), Mumbai — 400 051

Listing Fees The Company has paid the annual listing fees to the Stock Exchanges for the financial year 2022-23.

Scrip Information - Equity Shares

Particulars Scrip Code/ Information
BSE Limited 500193

National Stock Exchange of India Limited HLVLTD

Demat ISIN allotted by NSDL/CDSL INE102A01024

Face Value % 2/-each

Stock Market Data

The monthly high / low prices of the equity shares of the Company from 15t April, 2022 to 31t March, 2023 are given below:

Month BSE Limited National Stock Exchange of India Limited
High ®) | Low (¥)| Volume (Nos.) | SENSEX High ) Low (3) | Volume (Nos.) | S&P CNX NIFTY
(Closing) (Closing)
Apr-22 12.35 9.05 25,40,540 57,060.87 12.20 9.10 88,73,140 17,102.55
May-22 10.75 8.45 9,79,665 55,566.41 10.50 8.45 47,49,911 16,584.55
Jun-22 10.72 7.90 13,95,007 53,018.94 10.65 8.00 61,98,456 15,780.25
Jul-22 9.75 8.75 5,66,015 57,570.25 9.75 8.60 27,96,979 17,158.25
Aug-22 10.68 9.02 8,15,771 59,537.07 10.75 9.20 52,80,801 17,759.30
Sep-22 11.13 9.15 17,67,030 57,426.92 11.20 9.20 85,06,914 17,094.35
Oct-22 10.64 9.25 10,02,303 60,746.59 10.75 9.20 67,72,304 18,012.20
Nov-22 13.24 9.60 47,68,582 63,099.65 13.20 9.55 2,55,13,135 18,758.35
Dec-22 15.88 10.75 62,47,054 60,840.74 15.85 10.75 3,95,63,627 18,105.30
Jan-23 12.30 9.95 10,26,372 59,549.90 12.30 10.00 87,93,638 17,662.15
Feb-23 11.90 10.00 13,44,175 58,962.12 12.05 9.90 87,80,075 17,303.95
Mar-23 10.75 8.00 12,71,452 58,991.52 10.75 8.00 65,33,456 17,359.75

Sources: www.bseindia.com & www.nseindia.com respective websites
Distribution of shareholding as on 31 March, 2023

Slab of Shareholding (No. of Shares) No. of Shareholders % of Total No. of shares held | % of Total
Upto 5,000 81,470 93.45 3,12,73,004 4.74
5,001 to 10,000 2,955 3.39 1,13,28,416 1.72
10,001 to 20,000 1,499 1.72 1,16,74,876 1.77
20,001 to 30,000 430 0.49 53,85,840 0.82
30,001 to 40,000 233 0.27 42,73,262 0.65
40,001 to 50,000 151 0.17 35,06,652 0.53
50,001 to 1,00,000 251 0.29 90,98,877 1.38
Above 1,00,000 194 0.22 58,27,18,972 88.39
TOTAL 87,183 100.00 659,259,899 100.00
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h. No. of Shares held in dematerialized and physical mode as on 31t March, 2023

Sr. No. | Particulars No. of Shareholders No. of Shares % of total capital issued
1 Held in dematerialized form in NSDL 46,789 58,42,57,504 88.62
Held in dematerialized form in CDSL 38,776 7,07,12,924 10.73
Held in Physical form 1,618 42,89,471 0.65
Total 87,183 65,92,59,899 100.00

i. Shareholding Pattern as on 31t March, 2023

Sr. No. | Category No. of Shares held | % of Holding
1 Promoters (including persons acting in concert) 32,68,65,337 49.58
2 Banks / Public Financial Institutions / Insurance Companies 1,02,19,852 1.55
3 Bodies Corporate / Trusts 22,76,46,556 34.53
4 Flls 38,092 0.01
5 NRIs / OCBs 65,36,474 0.99
6 Resident Individuals 8,565,21,637 12.97
7 IEPF 24,32,051 0.37

Total 65,92,59,899 100.00

As on 31¢tMarch, 2023, the Promoters have pledged 6,00,00,000 equity shares of the Company representing 9.1% of paid up capital of the
Company.

The detailed share holding pattern is posted on the Company’s website (www.hlvltd.com) and also filed electronically with BSE Limited and
National Stock Exchange of India Limited.

j- Reconciliation of Share Capital Audit Report

As required by the Securities & Exchange Board of India (SEBI), quarterly audit of the Company’s share capital is being carried out by a Practicing
Company Secretary with a view to reconcile the total share capital admitted with National Securities Depository Limited (NSDL) and Central
Depository Services (India) Limited (CDSL) and held in physical form, with the issued and listed capital. The report with regard to the same is
submitted to BSE Limited and National Stock Exchange of India Limited and is also placed before the Board of Directors.

k. Share Transfer System

In terms of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 vide amendment Notification No. SEBI/LAD-NRO/
GN/2022/66 dated January 24, 2022, SEBI Circular No.SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2022/8 dated January 25, 2022 and SEBI/
HO/MIRSD/MIRSD_RTAMB/P/CIR/2022/70 dated May 25, 2022 requests for effecting i) transfer of securities ii) issue of duplicate securities
certificate, iii) Claim from Unclaimed Suspense Account, iv) Renewal / Exchange of securities certificate, v) Endorsement, vi) Sub-division /
Splitting of securities certificate, vii) Consolidation of securities certificates/folios, viii) Transmission, ix) Transposition shall be processed only
in dematerialized mode.

All activities relating to processing of above mentioned activities are undertaken at the Company’s Registrar & Transfer Agents (“the Registrar”),
MCS Share Transfer Agent Limited. The Registrar verifies and processe