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VIiDEOCON

NOTICE TO MEMBERS
Introduction:

Pursuant to an application filed before the Hon’ble National Company Law Tribunal, Mumbai
(“NCLT” / “Adjudicating Authority”) under Section 7 of the Insolvency and Bankruptcy Code,
2016 (“1BC” / “the Code”) against Videocon Industries Limited (“Corporate Debtor” / “the
Company”), the Adjudicating Authority had admitted the application for the initiation of the
corporate insolvency resolution process (“CIRP”) of the Corporate Debtor vide an order dated
September 5, 2018 and appointed Mr. Dushyant Dave as the insolvency resolution professional
(“CIRP Commencement”).

Thereafter, separate applications were filed by State Bank of India (on behalf of all the financial
creditors) and Mr. Venugopal Dhoot (one of the promoters of the Videocon group) for the
consolidation of the Corporate Debtor along with other group companies. The Adjudicating
Authority, vide its order dated August 8, 2019, allowed State Bank of India’s application by, inter
alia, (i) allowing the consolidation of the CIRP of the Corporate Debtor with that of 12 other
Videocon group companies (collectively referred to as the “Corporate Debtors”, “Videocon
Group Entities”); and (ii) appointing Mr. Mahender Khandelwal as the insolvency resolution
professional for the Videocon Group Entities.

Subsequently, the first meeting of the consolidated committee of creditors of the Corporate
Debtors (“CoC”) was held on September 16, 2019. At the first meeting of the CoC, the CoC
approved the name of Mr. Abhijit Guhathakurta as the resolution professional for the Videocon
Group Entities, including the Corporate Debtor in place of Mr. Mahender Khandelwal. Mr. Abhijit
Guhathakurta’s appointment as the resolution professional of the Videocon Group Entities
(“Resolution Professional”, “RP”) was approved by the Adjudicating Authority vide its order
dated September 25, 2019. A copy of the said order of the Adjudicating Authority was made
available to the Resolution Professional on September 27, 2019 when the same was uploaded on
the website of the Adjudicating Authority.

On and from the date of publication of the aforesaid order, the powers of the board of directors
of the Corporate Debtor stood vested in the Resolution Professional.

Thereafter, CoC had approved the resolution plan submitted by Twin Star Technologies Limited
(the “Resolution Plan”), by passing the requisite resolution with 95.09% majority/voting share in
accordance with the provisions of Section 30(4) of the Code. The said Resolution Plan, as
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VIiDEOCON

approved by the CoC, had been filed with the NCLT in accordance with the Section 30(6) of the
Code for its approval on December 15, 2020. Further, NCLT vide order dated June 08, 2021
(“Approval Order”), approved the resolution plan submitted by Twin Star Technologies Limited
(“Approved Plan”).

In terms of the Approved Plan, a steering committee had been constituted (“Steering
Committee”). The Steering Committee in its meeting held on June 18, 2021 had appointed the
Resolution Professional, Mr.Abhijit Guhathakurta, as the interim manager of the Corporate
Debtors (“Interim Manager”), for undertaking the management and control of the Company,
from the date of Approval Order till the completion of the implementation process on the Closing
Date (as provided under the Approved Plan).

However, pursuant to the appeals filed by three dissenting financial creditors (among others)
before the Hon’ble National Company Law Appellate Tribunal, New Delhi (the “NCLAT”), the
Hon’ble NCLAT, vide its order dated July 19, 2021 in the said Appeals (the “Stay Order”), inter-
alia stayed the operation of the Approval Order till the next date of hearing and ordered the
maintenance of status quo ante as before passing of the Approval Order. Further, as per the Stay
Order, the Resolution Professional was directed to continue to manage the 13 Videocon Group
Entities as per the provisions of the Code till the next date of hearing.

Later on, the NCLAT vide its final order dated January 05, 2022 set aside the Approval Order and
remitted back the matter to the CoC for completion of the process relating to CIRP in accordance
with the provisions of the Code (the, “NCLAT Final Order”). Subsequently, pursuant to the NCLAT
Final Order, the CoC in their meeting held on January 12, 2022, decided to invite afresh
expressions of interest for submission of a consolidated resolution plan for Corporate Debtors in
accordance with IBC and CIRP Regulations.

However, Twin Star Technologies Limited challenged the NCLAT Final Order in Civil Appeals
bearing numbers 509, 512 and 894 of 2022 before the Hon’ble Supreme Court (“SC Appeals”).
The SC Appeals were listed on February 14, 2022, on which date, the Hon’ble Supreme Court
made oral remark to the Resolution Professional and CoC to not proceed further with the CIRP
of the Corporate Debtors till any further orders in subsequent hearings. Pursuant to these oral
remarks of the Hon’ble Supreme Court, the status quo is being preserved in the current CIRP of
Corporate Debtors till further orders/directions of the Hon’ble Supreme Court. Therefore, the
Resolution Professional continues to manage the Videocon Group Entities (including the
Company), as per the provisions of the Code till the next date of hearing. As a result, the power
of board of directors of the Corporate Debtor are being exercised by the Resolution Professional
in terms of provisions of Section 25 of the Code.
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Constraints in calling the 32" Annual General Meeting (AGM) of the Company for the financial
year ended on 315t March 2020, within the time frame:

In terms of the provisions of Section 96 of the Companies Act, 2013 and MCA circular dated 8th
September, 2020, the Company was required to hold 32nd AGM, for the financial year ended
31st March 2020, on or before 31st December 2020. However, as explained in the Financial
Statements and the Directors’ Report, due to unavailability of a valid composition of the board
of directors or KMP and due to various other operational constraints involved in the CIRP of the
Videocon Group Entities including Value Industries Limited (as explained in the Directors Report
and Financial Statements) the financial statements of the Company for the financial year ended
March 31, 2020 could not be finalised and the Annual General Meeting of the shareholders for
adoption of the financial statements along with report of the Board of Directors and Auditors
could not be convened earlier. The Resolution Professional has already filed applications before
the Adjudicating Authority for suitable directions under section 19 of the Code against the
promoter/ erstwhile management to seek requisite cooperation and data (which has not yet
been provided to RP or the Company).

Due to the aforementioned practical challenges, the Company faced significant difficulty in
organizing the Annual General Meeting. Consequently, the AGM could not be convened.
However, given that substantial time has already passed in convening of this AGM, which is also
impacting various other compliances applicable to the Company, the Resolution Professional has
taken the initiative to call and convene the AGM.

The members of the Company are requested to note that the business proposed to be transacted
in this Annual General Meeting is critical to maintaining the going concern status of the Company
and to ensure compliance with applicable laws. Irrespective of the voting result of the business
as proposed to be transacted in this Annual General Meeting, the Resolution Professional shall
be bound to comply with the applicable provisions of the Code in respect of his obligations to
manage the Company as a going concern and to further comply with decisions of the CoC in that
regard. To this end, the members of the Company are requested to fully cooperate with the
Resolution Professional.
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NOTICE

NOTICE is hereby given that the Thirty Second Annual General Meeting of the Members of VALUE
INDUSTRIES LIMITED (Company under Corporate Insolvency Resolution Process) will be held on
Monday, 26" day of August, 2024, at 12:00 Noon at the Registered Office of the Company at 14
KM Stone, Aurangabad Paithan Road, Village Chittegaon Taluka Paithan Dist. Aurangabad -431
105 Maharashtra (AGM) to transact the following business:

SPECIAL BUSINESS:

1. To ratify appointment and remuneration of statutory auditors of the Company on account
of casual vacancy caused due to the resignation of erstwhile Statutory Auditors of the Company
and in this regard to consider and if thought fit, to pass, with or without modification(s), the
following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 139, 142 and other applicable
provisions, if any, of the Companies Act, 2013 read with the Companies (Audit and
Auditors) Rules, 2014 and all other rules made under the Companies Act, 2013 (including
any statutory modification(s) or re-enactment thereof for the time being in force),
approval of the members of the Company be and is hereby accorded for ratification of
appointment of M/s. KVA & Company, Chartered Accountants, (Firm Registration No.
017771C) (as approved by the Committee of Creditors (“CoC”), at its meeting held on 8t
June, 2022) as the Statutory Auditors of the Company for a period of 5 (five) years from
the financial year April 01, 2019 to March 31, 2024, in place of M/s. S. Z. Deshmukh & Co.,
Chartered Accountants, Firm Regn. No. 102380W), who had resigned as Statutory
Auditors of the Company vide resignation letter dated March 10, 2021.

RESOLVED FURTHER THAT approval of the members be and is hereby also accorded for
the ratification of the remuneration of INR. 12,80,000/- (Rupees Twelve Lacs Eighty
Thousand Only) (excluding Out of Pocket Expenses and Taxes), per financial year, as
approved by the CoC, payable to M/s. KVA & Company, Chartered Accountants, (Firm
Registration No. 017771C), as the Statutory Auditors of the Company.

RESOLVED FURTHER THAT the Resolution Professional of the Company be and is hereby
authorised to file Forms/Returns, deeds and documents, as applicable, with the Registrar
of Companies and other Statutory Authorities and to do all such acts, deeds and take all
such steps as may be necessary, proper and expedient to give effect to this Resolution.”
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2. To appoint of Mr. Amol Ashok Mandlik (DIN: 10367846) as a Director of the Company and in
this regard, to consider and if thought fit, to pass the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 152, 161 and other applicable
provisions, if any, of the Companies Act, 2013 as amended from time to time (“the Act”)
read with the Companies (Appointment and Qualification of Directors) Rules, 2014 and
other applicable rules, if any, under the Act and such other applicable clauses if any, under
the Articles of Association of the Company and based on the recommendation of the
Resolution Professional of the Company, Mr. Amol Ashok Mandlik (DIN: 10367846), who
was appointed as a Director of the Company with effect from 315t October, 2023 and holds
office up to the date of this Annual General Meeting and who qualifies for being
appointed as a Director, be and is hereby appointed as a Director of the Company.

ORDINARY BUSINESS

3. To receive, consider and adopt the Audited Statement of Profit and Loss for the Financial
Year ended 315t March, 2020 and the Balance Sheet as at that date together with the Cash
Flow Statement and notes and annexures thereto, and the Reports of the Directors and
Auditors thereon.

For VALUE INDUSTRIES LIMITED

(A Company under Corporate Insolvency Resolution Process
by NCLT Order dated September 5, 2018 read with

Orders dated 8™ August, 2019 and 25 September, 2019)

ABHUIT GUHATHAKURTA
RESOLUTION PROFESSIONAL
No. IBBI/IPA-003/1P/N000103/ 2017-18/11158

Place: Mumbai
Date: 31°tJuly, 2024

CIN: L99999MH1988PLC046445
Registered Office: 14 KM Stone, Aurangabad Paithan Road Village Chittegaon Taluka Paithan
Dist Aurangabad 431 106 Maharastra
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NOTES:

1.

IN TERMS OF THE PROVISIONS OF SECTION 105 OF THE COMPANIES ACT, 2013, READ
WITH RULE 19 OF THE COMPANIES (MANAGEMENT AND ADMINISTRATION) RULES,
2014, A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING
(THE “MEETING”/ “ANNUAL GENERAL MEETING”) IS ENTITLED TO APPOINT A PROXY TO
ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF AND THE PROXY NEED NOT BE A
MEMBER OF THE COMPANY. THE INSTRUMENT APPOINTING A PROXY SHOULD,
HOWEVER, BE DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY NOT LESS
THAN FORTY-EIGHT HOURS BEFORE THE COMMENCEMENT OF THE MEETING. A
PERSON CAN BE A PROXY FOR MEMBERS NOT EXCEEDING 50 (FIFTY) AND HOLDING IN
THE AGGREGATE NOT MORE THAN 10% (TEN PERCENT) OF THE TOTAL SHARE CAPITAL
OF THE COMPANY CARRYING VOTING RIGHTS. PROVIDED THAT A MEMBER HOLDING
MORE THAN 10% (TEN PERCENT), OF THE TOTAL SHARE CAPITAL OF THE COMPANY
CARRYING VOTING RIGHTS MAY APPOINT A SINGLE PERSON AS PROXY AND SUCH
PERSON SHALL NOT ACT AS PROXY FOR ANY OTHER PERSON OR SHAREHOLDER. A
PROXY FORM FOR THE MEETING IS ENCLOSED.

In terms of Section 102 of the Companies Act, 2013 and Secretarial Standard-2 issued by
the Institute of Company Secretaries of India, a statement setting out the material facts
concerning special business to be transacted at the Meeting is annexed and forms part of
this Notice.

The Securities and Exchange Board of India (“SEBI”) vide its Circular No.
SEBI/HO/CFD/PoD-2/P/CIR/2023/4 dated January 05, 2023 read with Circular no.
SEBI/HO/CFD/CMD2/CIR/P/2022/62 dated May 13, 2022, read with Circular No.
SEBI/HO/CFD/CMD1/CIR/P/ 2020/79 dated May 12, 2020 (collectively referred to as “SEBI
Circulars”) has allowed relaxation from requirement of sending the hard copy of annual
report and sending proxy forms as required under the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015. Further, Copies of the Notice of 32" Annual
General Meeting together with the Annual Report are being sent by Electronic mode to
all the Members whose email addresses are registered with the Company/ Depository
Participant(s) who are the beneficial owners of the shares as per the particulars of
beneficial owners furnished by National Securities Depository Limited (“NSDL”) and
Central Depository Services (India) Limited (“CDSL”). Upon request, printed copy of
Annual Report will be supplied to those shareholders who has requested for the same.
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4. The Company’s Registrar & Share Transfer Agents are M/s. MCS Share Transfer Agent
Limited having their office at 3B3, 3rd Floor, B-Wing, Gudecha Onclave Premises Co-op.
Society Ltd. Saki Vihar Road, Saki Naka, Kherani Road, Andheri (E), Mumbai — 400072 Tel:
022-28516021 /6022 / 46049717.

5. Corporate Members intending to send their authorized representative(s) to attend the
Meeting in terms of Section 113 of the Companies Act, 2013 are requested to send to the
Company a certified copy of the Board Resolution authorizing such representative(s) to
attend and vote on their behalf at the Meeting.

6. For convenience of the Members and for proper conduct of the Meeting, entry to the
place of Meeting will be regulated by attendance slip, which is annexed herewith.
Members are requested to sign at the place provided on the attendance slip and hand it
over at the entrance of the venue. The Company shall reserve all its rights to restrict non-
members of the Company from attending the meeting.

7. In order to enable us to register your attendance at the venue of the Annual General
Meeting, we request you to please bring your folio number/demat account number/DP
ID-Client ID to enable us to give you a duly filled attendance slip for your signature and
participation at the Meeting. The business set out in this Notice is also being conducted
through remote e-voting. In compliance with the provisions of Section 108 of the
Companies Act, 2013, Rule 20 of the Companies (Management and Administration) Rules,
2014 as amended from time to time and Regulation 44 of Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirement) Regulations, 2015, the Company
is pleased to offer the remote e-voting facility as an alternate to all its Members to enable
them to cast their vote electronically instead of casting the vote at the Meeting. Please
note that the Voting through Electronic Mode is optional. For this purpose the Company
has entered into an arrangement with CDSL for facilitating e-voting to enable the
shareholders to cast their votes electronically. The Company is also providing facility for
voting by Ballot at the Annual General Meeting apart from providing remote e-voting
facility for all those members who are present at the venue of the Annual General
Meeting and have not cast their votes by availing the remote e-voting facility. The
Members who have cast their vote by remote e-voting prior to the Annual General
Meeting may also attend the Annual General Meeting but shall not be entitled to cast
their vote again.

8. In case of joint holders attending the Meeting, and who have not exercised their right to
vote by remote e-voting facility, only such joint holder who is higher in the order of names
shall be entitled to vote.
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9. Please note that pre-CIRP secretarial records have not been made available to the
Resolution Professional for which an application under Section 19 of the IBC has been
filed by the Resolution Professional (which remains sub-judice before Hon'ble
Adjudicating Authority). Further, certain officials of the Videocon Group Entities and
employees have resigned and demitted the offices, due to which the Resolution
Professional is facing severe information asymmetry. In this context, the Company has
been constrained to rely on the last Annual Return (form MGT-7) filed by the Company
with Ministry of Corporate Affairs and the shareholding details as made available by the
erstwhile officials/Benpos statement as provided by NSDL & CDSL.

10. Accordingly, the notices are being sent to members (as mentioned in these documents)
on the communication addresses as per the available records of the Company. In case this
notice is inadvertently sent to a recipient who is no longer a shareholder of the Company,
the notice is not intended for such recipient and such recipient is to disregard the contents
of this notice, not rely upon the same in any manner and to return the notice to the
Company.

11. It is being hereby clarified that in the absence of complete information and on account of
non-cooperation from erstwhile management of the Company, the Company has relied
on the available records on as is basis and is not in a position to verify the accuracy of the
list of shareholders as well as factual information of any updation in the communication
address of such shareholders. The Resolution Professional and Company fully disclaim to
the maximum extent possible any liability arising in respect of such reliance placed by the
Company on the available records, and matters connected therewith.

12. In the previous years, the Company was subject to cost audit under Section 148 of the
Companies Act, 2013. However, due to current conditions of the Company, the turnover
of the Company is much below the threshold limits for applicability of cost audit and
hence waiver has been sought from the authorities.

13. Considering the fact that there is only one Director at the Board’s constitution appointed
w.e.f. October 31, 2023, the retirement by rotation would not consider in this AGM and
this will be considered at the 36" AGM to be convened for the Financial Year 2023-24.

14. The remote e-voting facility shall be opened from Friday, 23™ August, 2024 at 9.00 a.m.
to Sunday, 25™ August, 2024 upto 5.00 p.m., both days inclusive. Detailed instructions of
Voting through Electronic Mode, forms part of this Notice. The remote e-voting facility
shall not be allowed beyond 5.00 p.m. on Sunday, 25" August, 2024. During the period
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when facility for remote e-voting is provided, the members of the Company, holding
shares either in physical form or in dematerialized form, as on the -cut-off
date/entitlement date, may opt for remote e-voting. Provided that once the vote on a
resolution is casted by the member, he shall not be allowed to change it subsequently or
cast the vote again.

15. The Notice of the Meeting is being placed on the website of the Company viz., www.
valueind.in and on the website of CDSL viz. www.evotingindia.com

16. Mr. Hemanshu Kapadia, Practicing Company Secretary; failing him Mr. Manthan Desai,
Practicing Company Secretary; failing him Mr. Marmik Patel, Practicing Company
Secretary have been appointed as a Scrutinizer for conducting the voting by Ballot at the
Meeting and remote e-voting process in a fair and transparent manner. Additionally, their
willingness to be appointed for the said purpose has been received by the Company. It is
hereby informed that in case of any event arising due to which it is unable for them to act
as the scrutinizer, the Resolution Professional shall appoint any other person as the
scrutinizer.

The Scrutinizer shall, immediately after the conclusion of voting at the Meeting, first
count the votes cast by Ballot at the Meeting, thereafter unblock the votes cast through
remote e-voting in the manner provided in the Companies (Management and
Administration) Rules, 2014 and make, not later than 48 hours of conclusion of the
Meeting, consolidated Scrutinizer’s Report of remote e-voting and voting by Ballot at the
Meeting, of the total votes casted in favour or against, if any, to the Chairman of the
Meeting or a person as may be authorized by him in writing shall declare the result of the
voting forthwith and all the resolutions as mentioned in the Notice of the Meeting shall
be deemed to be passed on the date of the Meeting. The results declared along with the
report of the Scrutinizer shall be placed on the website of the Company at
www.valueind.in and on the website of CDSL at www.evotingindia.com, immediately after
the results are declared by the Chairman or a person authorised by him in writing. The
results shall also be submitted to BSE Limited and National Stock Exchange of India
Limited, where the shares of the Company are listed.

17. The resolutions placed for e-voting shall be deemed to be passed on the date of the
Annual General Meeting of Members scheduled to be held on Monday, 26" August, 2024.
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18. The Company has fixed Monday, 19t August, 2024 as the cut-off date/entitlement date
for identifying the Shareholders for determining the eligibility to vote by electronic means
or in the Meeting by Ballot. Instructions for exercising voting rights by remote e-voting
are attached herewith and forms part of this Notice. A person whose name is recorded in
the Register of Members or in the Register of Beneficial Owners maintained by the
depositories as on the cut-off/ entitlement date only shall be entitled to avail the facility
of remote e-voting as well as voting at the Annual General Meeting.

19. The Voting Rights will be reckoned on the paid-up value of shares registered in the name
of shareholders on Monday, 19" August, 2024, the cut-off date/entitlement date for
identifying the Shareholders for determining the eligibility to vote by electronic means or
at the Meeting by Ballot.

20. Any person who becomes a member of the Company after the date of this Notice of the
Meeting and holding shares as on the cut-off date i.e. 19" August, 2024 may obtain the
User ID and Password by sending an email request to secretarialvg.in@gmail.com.
Members may also call on +91 9619894307 or send a request to the Company, by writing
at Value Industries Limited at 14 KM Stone, Aurangabad Aurangabad Pathan Road, Village
Chittegaon Taluka Paithan Dist. Aurangabad -431 105.

21. The Register of Members and Share Transfer Books shall remain closed from Tuesday,
20™ August, 2024 to Monday, 26™ August, 2024 (both days inclusive) for taking record of
the Members of the Company for the purpose of AGM.

22. Members are requested to intimate changes, if any, pertaining to their name, postal
address, e-mail address, telephone/mobile numbers, PAN, registering of nomination,
power of attorney registration, Bank Mandate details, etc., to their DPs in case the shares
are held in electronic form and to the RTA in prescribed Form ISR-1 and other forms
pursuant to SEBI Circular No. SEBI/HO/MIRSD/MIRSD-PoD-1/P/CIR/2023/37 dated
March 16, 2023. In the absence of any of the required documents in a folio, on or after
October 01, 2023, the folio shall be frozen by the RTA. Intimation letters along with
Business Reply Envelopes for furnishing the required details are being sent by the
Company.

23. The Members may note that the SEBI has mandated the submission of PAN by every
participant in securities market. The necessary Form ISR-1 is available on the website of
the Company at www.valueind.in and on the website of the RTA at
www.mcsregistrars.com/downloads.php under the tab KYC. Attention of the Members
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holding shares of the Company in physical form is invited to go through and submit the
said Form ISR-1.

24. In terms of Section 72 of the Act read with the applicable Rules made under the Act, every
holder of shares in the Company may at any time nominate, in the prescribed manner
(Form No. SH-13), a person to whom his/her shares in the Company shall vest, in the event
of his/her death. Accordingly, the facility for making nomination is available to the
Members in respect of the shares held by them. Members who have not yet registered
their nomination are requested to register the same by submitting Form No. SH-13. If a
Member desires to opt-out or cancel the earlier nomination and record a fresh
nomination, the Member may submit the same in Form ISR-3 or Form SH-14, as the case
may be. The said forms can be downloaded from the Investor Services section from the
Company’s website.

The duly filled in Nomination Form shall be sent to R & TA by the Members holding shares
in physical mode. Members holding shares in electronic form may contact their respective
Depository Participants for availing this facility.

i. In case of joint holders, the Member whose name appears as the first holder in the order
of names as per the Register of Members of the Company will be entitled to vote at the
AGM.

ii. Members who are holding Shares in identical order of names in more than one Folio,
are requested to apply to the R & TA along with the relevant Share Certificates for
consolidation of such Folios in one Folio.

25. In accordance with Section 125 of the Companies Act, 2013 and Rule 3 of Investor
Education and Protection Fund Authority (Accounting, Audit, Transfer and Refund) Rules,
2016 as amended from time to time, the dividend remaining unclaimed for a continuous
period of seven years from the date of transfer to the Company’s Unpaid Dividend
Account shall be transferred to the Investor Education and Protection Fund (“IEPF”).
Similarly, members are requested to note that all equity shares in respect of which
dividend has not been paid or claimed for seven consecutive years or more shall be
transferred by the Company to demat account of the IEPF authority within a period of
thirty days of such equity shares becoming due to be transferred to the IEPF. In the event
of transfer of equity shares and the unclaimed dividends to IEPF, Members shall be
entitled to claim the same from the IEPF authority by submitting an online application in
the prescribed Form IEPF-5 available on the website www.iepf.gov.in and sending a
physical copy of the same duly signed to the Company along with the requisite documents
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enumerated in Form IEPF-5. Members can file only one consolidated claim in a financial
year as per the Investor Education and Protection Fund Authority (Accounting, Audit,
Transfer and Refund) Rules, 2016.

26. As per Regulation 40 of the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, as amended, the securities of the listed
companies can be transferred only in dematerialised form with effect from April 1, 2019,
except in case of request received for transmission or transposition of securities. In view
of this, the members of the Company who are holding shares in physical form are
requested to consider converting their physical holdings into dematerialised form. The
members can contact the Company or M/s. MCS Share Transfer Agent Limited, Registrar
and Transfer Agent of the Company, for such conversion.

27. Non-resident Indian shareholders are requested to inform about the following
immediately to the Company or M/s. MCS Share Transfer Agent Limited, Registrar and
Share Transfer Agent or the concerned Depository Participant, as the case may be:

a) any change in the residential status on return to India for permanent settlement.
b) particulars of the NRE account with a Bank in India, if not furnished earlier.

28. The relevant documents referred to in the accompanying notice are available for
inspection at the Registered Office of the Company on all working days between 12.00
Noon to 4.00 p.m. up to the date of the Meeting.

29. The Annual Report of the Company will be made available on the Company’s website at
www.valueind.in.

30. A route map to the venue of the meeting has been annexed at the end of this Annual
Report.

31.In case of any queries regarding the Annual Report, Members may write to
secretarialvg.in@gmail.com to receive an email response. Members desiring any
information relating to the financial statements at the meeting are requested to write to
us at least ten (10) days before the meeting to enable us to keep the information ready
at the time of the meeting.
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REMOTE E-VOTING INSTRUCTIONS

Step 1 : Access through Depositories CDSL/NSDL e-Voting system in case of individual
shareholders holding shares in demat mode.

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

(i)  The voting period begins on 23" August, 2024 at 09:00 a.m. and ends on 25™" August,
2024 at 05:00 p.m. During this period shareholders’ of the Company, holding shares either
in physical form or in dematerialized form, as on the cut-off date (record date) of 19%
August, 2024 may cast their vote electronically. The e-voting module shall be disabled by
CDSL for voting thereafter.

(i)  Shareholders who have already voted prior to the meeting date would not be entitled to
vote at the meeting venue.

(iii)  Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated 09.12.2020,
under Regulation 44 of Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, listed entities are required to provide
remote e-voting facility to its shareholders, in respect of all shareholders’ resolutions.
However, it has been observed that the participation by the public non-institutional
shareholders/retail shareholders is at a negligible level.

Currently, there are multiple e-voting service providers (ESPs) providing e-voting facility
to listed entities in India. This necessitates registration on various ESPs and maintenance
of multiple user IDs and passwords by the shareholders.

In order to increase the efficiency of the voting process, pursuant to a public consultation,
it has been decided to enable e-voting to all the demat account holders, by way of a
single login credential, through their demat accounts/ websites of Depositories/
Depository Participants. Demat account holders would be able to cast their vote without
having to register again with the ESPs, thereby, not only facilitating seamless
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authentication but also enhancing ease and convenience of participating in e-voting

process.

Step 1 : Access through Depositories CDSL/NSDL e-Voting system in case of individual
shareholders holding shares in demat mode.

In terms of SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 9, 2020
on e-Voting facility provided by Listed Companies, Individual shareholders holding securities

in demat mode are allowed to vote through their demat account maintained with Depositories

and Depository Participants. Shareholders are advised to update their mobile number and

email Id in their demat accounts in order to access e-Voting facility.

Pursuant to abovesaid SEBI Circular, Login method for e-Voting for Individual shareholders
holding securities in Demat mode CDSL/NSDL is given below:

Type of
shareholders

Login Method

Individual
Shareholders
holding
securities in
Demat mode
with CDSL
Depository

1)

2)

3)

4)

Users who have opted for CDSL Easi / Easiest facility, can login through their existing
user id and password. Option will be made available to reach e-Voting page without
any further authentication. The users to login to Easi / Easiest are requested to visit
cdsl website www.cdslindia.com and click on login icon & New System Myeasi Tab.

After successful login the Easi / Easiest user will be able to see the e-Voting option for
eligible companies where the evoting is in progress as per the information provided
by company. On clicking the evoting option, the user will be able to see e-Voting page
of the e-Voting service provider for casting your vote during the remote e-Voting
period or joining virtual meeting & voting during the meeting. Additionally, there is
also links provided to access the system of all e-Voting Service Providers, so that the
user can visit the e-Voting service providers’ website directly.

If the user is not registered for Easi/Easiest, option to register is available at cdsl
website www.cdslindia.com and click on login & New System Myeasi Tab and then
click on registration option.

Alternatively, the user can directly access e-Voting page by providing Demat Account
Number and PAN No. from a e-Voting link available on www.cdslindia.com home

page. The system will authenticate the user by sending OTP on registered Mobile &
Email as recorded in the Demat Account. After successful authentication, user will be
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able to see the e-Voting option where the evoting is in progress and also able to
directly access the system of all e-Voting Service Providers.

Individual
Shareholders
holding
securities in
demat mode
with NSDL
Depository

If you are already registered for NSDL IDeAS facility, please visit the e-Services website
of NSDL. Open web browser by typing the following URL: https://eservices.nsdl.com
either on a Personal Computer or on a mobile. Once the home page of e-Services is
launched, click on the “Beneficial Owner” icon under “Login” which is available under
‘IDeAS’ section. A new screen will open. You will have to enter your User ID and
Password. After successful authentication, you will be able to see e-Voting services.
Click on “Access to e-Voting” under e-Voting services and you will be able to see e-
Voting page. Click on company name or e-Voting service provider name and you will
be re-directed to e-Voting service provider website for casting your vote during the
remote e-Voting period or joining virtual meeting & voting during the meeting.

If the user is not registered for IDeAS e-Services, option to register is available at
https://eservices.nsdl.com. Select “Register Online for IDeAS “Portal or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile. Once
the home page of e-Voting system is launched, click on the icon “Login” which is
available under ‘Shareholder/Member’ section. A new screen will open. You will have
to enter your User ID (i.e. your sixteen digit demat account number hold with NSDL),
Password/OTP and a Verification Code as shown on the screen. After successful
authentication, you will be redirected to NSDL Depository site wherein you can see e-
Voting page. Click on company name or e-Voting service provider name and you will
be redirected to e-Voting service provider website for casting your vote during the
remote e-Voting period or joining virtual meeting & voting during the meeting

Individual
Shareholders
(holding
securities in
demat mode)
login through
their
Depository
Participants
(DP)

You can also login using the login credentials of your demat account through your
Depository Participant registered with NSDL/CDSL for e-Voting facility. After
Successful login, you will be able to see e-Voting option. Once you click on e-Voting
option, you will be redirected to NSDL/CDSL Depository site after successful
authentication, wherein you can see e-Voting feature. Click on company name or e-
Voting service provider name and you will be redirected to e-Voting service provider
website for casting your vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting.
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Important note: Members who are unable to retrieve User ID/ Password are advised to use
Forget User ID and Forget Password option available at abovementioned website.

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

Login type Helpdesk details
Individual Shareholders holding Members facing any technical issue in login can
securities in Demat mode with CDSL contact CDSL helpdesk by sending a request at

helpdesk.evoting@cdslindia.com or contact at
toll free no. 1800 22 55 33

Individual Shareholders holding Members facing any technical issue in login can
securities in Demat mode with NSDL contact NSDL helpdesk by sending a request at
evoting@nsdl.co.inor call at : 022 - 4886 7000 and
022 - 2499 7000

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

(v)  Login method for e-Voting and joining virtual meetings for Physical shareholders and
shareholders other than individual holding in Demat form.

1) The shareholders should log on to the e-voting website www.evotingindia.com.

2) Click on “Shareholders” module.

3) Now enter your User ID

For CDSL: 16 digits beneficiary ID,
For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

c. Shareholders holding shares in Physical Form should enter Folio Number
registered with the Company.

4) Next enter the Image Verification as displayed and Click on Login.
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5) If you are holding shares in demat form and had logged on to www.evotingindia.com and
voted on an earlier e-voting of any company, then your existing password is to be used.
6) If you are a first-time user follow the steps given below:
For Physical shareholders and other than individual shareholders holding shares
in Demat.
PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department

(Applicable for both demat shareholders as well as physical shareholders)

e Shareholders who have not updated their PAN with the
Company/Depository Participant are requested to use the sequence
number sent by Company/RTA or contact Company/RTA.

Dividend Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as

Bank
Details

OR Date of please enter the member id / folio number in the Dividend Bank details
Birth (DOB) field.

recorded in your demat account or in the company records in order to login.

e If both the details are not recorded with the depository or company,

(vi)
(vii)

(viii)

(ix)
(x)

After entering these details appropriately, click on “SUBMIT” tab.

Shareholders holding shares in physical form will then directly reach the Company
selection screen. However, shareholders holding shares in demat form will now reach
‘Password Creation’” menu wherein they are required to mandatorily enter their login
password in the new password field. Kindly note that this password is to be also used by
the demat holders for voting for resolutions of any other company on which they are
eligible to vote, provided that company opts for e-voting through CDSL platform. It is
strongly recommended not to share your password with any other person and take
utmost care to keep your password confidential.

For shareholders holding shares in physical form, the details can be used only for e-voting
on the resolutions contained in this Notice.

Click on the EVSN for the relevant <Company Name> on which you choose to vote.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the
option “YES/NO” for voting. Select the option YES or NO as desired. The option YES implies
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that you assent to the Resolution and option NO implies that you dissent to the
Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

After selecting the resolution, you have decided to vote on, click on “SUBMIT”. A
confirmation box will be displayed. If you wish to confirm your vote, click on “OK”, else to
change your vote, click on “CANCEL” and accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your
vote.

You can also take a print of the votes cast by clicking on “Click here to print” option on
the Voting page.

If a demat account holder has forgotten the login password then Enter the User ID and
the image verification code and click on Forgot Password & enter the details as prompted
by the system.

There is also an optional provision to upload BR/POA if any uploaded, which will be made
available to scrutinizer for verification.

Additional Facility for Non — Individual Shareholders and Custodians —For Remote
Voting only.

Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are
required to log on to www.evotingindia.com and register themselves in the “Corporates”
module.

A scanned copy of the Registration Form bearing the stamp and sign of the entity should
be emailed to helpdesk.evoting@cdslindia.com.

After receiving the login details a Compliance User should be created using the admin
login and password. The Compliance User would be able to link the account(s) for which
they wish to vote on.

The list of accounts linked in the login will be mapped automatically & can be delink in
case of any wrong mapping.

It is Mandatory that, a scanned copy of the Board Resolution and Power of Attorney (POA)
which they have issued in favour of the Custodian, if any, should be uploaded in PDF
format in the system for the scrutinizer to verify the same.
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e Alternatively Non Individual shareholders are required mandatory to send the relevant
Board Resolution/ Authority letter etc. together with attested specimen signature of the
duly authorized signatory who are authorized to vote, to the Scrutinizer and to the
Company at the email address viz; secretarialvg.in@gmail.com (designated email address
by company), if they have voted from individual tab & not uploaded same in the CDSL e-
voting system for the scrutinizer to verify the same.

If you have any queries or issues regarding attending AGM & e-Voting from the CDSL e-Voting
System, you can write an email to helpdesk.evoting@cdslindia.com or contact at toll free no.
1800 22 55 33.

All grievances connected with the facility for voting by electronic means may be addressed to
Mr.Rakesh Dalvi, Sr. Manager, (CDSL, ) Central Depository Services (India) Limited, A Wing, 25t
Floor, Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel (East), Mumbai
- 400013 or send an email to helpdesk.evoting@cdslindia.com or call toll free no. 1800225533.

For VALUE INDUSTRIES LIMITED

(A Company under Corporate Insolvency Resolution Process
by NCLT Order dated September 5, 2018 read with

Orders dated August 8, 2019 and September 25, 2019)

ABHUIT GUHATHAKURTA

RESOLUTION PROFESSIONAL

No. IBBI/IPA-003/IP/N000103/ 2017-18/11158
Place: Mumbai

Date: 315t July, 2024
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A statement setting out the material facts pursuant to Section 102 of the Companies Act, 2013

Item No. 1:

The erstwhile Statutory Auditors of the Company, M/s. S. Z. Deshmukh & Co., Chartered
Accountants, had tendered their resignation dated October 8, 2021 with effect from financial
year commencing from April 1, 2019, in accordance with the Standards on Auditing specified
under Section 143(10) of the Companies Act, 2013, resulting into a casual vacancy in the office
of Statutory Auditors of the Company.

In terms of Section 28 of the Insolvency and Bankruptcy Code, 2016 (“IBC” / “the Code”), any
change in the terms of appointment of Statutory Auditor requires approval of the Committee of
Creditors (“COC”). The COC at its meeting held on 8" June, 2022, approved appointment of M/s.
KVA & Company, Chartered Accountants, (Firm Registration No. 017771C), as the Statutory
Auditors of the Company, for the term of 5 (Five) years i.e. for the financial year 2019-20 to 2023-
24,

M/s. KVA & Company, Chartered Accountants, had consented to act as Statutory Auditors and
had also confirmed their eligibility in terms of the provisions of Section 141 of the Companies
Act, 2013 and Rule 4 of Companies (Audit and Auditors) Rules, 2014.

There is no financial interest of the Resolution Professional, in the said resolution.

The Resolution Professional accordingly recommends the Ordinary Resolution as set out at Item
No. 1 of the accompanying notice for approval/ratification of the Members of the Company.

Item No. 2

Mr. Amol Ashok Mandlik (DIN: 10367846) was appointed as a Director on the Board of the
Company effective from 315t October, 2023. He, being an Additional Director as per the provisions
of Section 161 of the Companies Act, 2013 (“the Act”) holds office up to the date of the ensuing
32" Annual General Meeting of the Company and is eligible to be appointed as a Whole time
Director of the Company.

The Resolution Professional recommends the appointment of Mr. Amol Ashok Mandlik (DIN:
10367846) as a Whole-time Director of the Company.

Regd. office: 14 K.M. Stone Aurangabd Paithan Road, Chittegaon, Tq. Pithan, Dist: Aurangabad- 431 105 T.: 2431-2515525-5 F.: 25157
Admin. Office: Mittal Court, 17t Floor, ‘B- Wing’, Plot-224, Jamanalal Bajaj Marg, Nariman Point, Mumbai, -400021

CIN: L99999MH1988PLC046445 Website: www.valueind.in



VIiDEOCON

Details of Mr. Amol Ashok Mandlik are provided in the “Annexure 1” to this Notice, pursuant to
the provisions of the Secretarial Standard on General Meetings issued by the Institute of
Company Secretaries of India.

Mr. Amol Ashok Mandlik is interested in the resolution set out at Item No. 2 of the Notice with
regard to his appointment. Save and except the above, none of the other Directors / their
relatives are, in any way, concerned or interested, in the resolution.

The Resolution Professional recommends the Ordinary Resolution set out at Item No. 2 of the
Notice for approval by the Members.

For VALUE INDUSTRIES LIMITED

(A Company under Corporate Insolvency Resolution Process
by NCLT Order dated September 5, 2018 read with

Orders dated August 8, 2019 and September 25, 2019)

ABHUIT GUHATHAKURTA

RESOLUTION PROFESSIONAL

No. IBBI/IPA-003/IP/N000103/ 2017-18/11158
Place: Mumbai

Date: 315t July, 2024
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ANNEXURE |

BRIEF PROFILE OF THE DIRECTOR SEEKING APPOINTMENT / RE-APPOINTMENT AT THE ENSUING
ANNUAL GENERAL MEETING [PURSUANT TO REGULATION 36(3) OF SECURITIES AND EXCHANGE
BOARD OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015
AND SECRETARIAL STANDARD ON GENERAL MEETINGS (SS-2) ISSUED BY THE INSTITUTE OF

COMPANY SECRETARIES OF INDIA]:

PARTICULARS

PROFILE OF DIRECTOR

Name of the Director

Mr. Amol Ashok Mandlik

DIN 10367846
Date of Birth 26/01/1978
Age (in years) 46
Educational qualification MBA

Date of appointment 31/10/2023

Category of the Director

Professional — Non Executive Director

Area of expertise / Work experience

25 years’ experience in Human Resource
Management

Number of Board Meetings attended during | NA
the year

Other Directorships held in Public Limited | One**
Companies

Names of other committees where Chairman | Nil*
Names of other committees where Member | Nil*
Name of the Companies from which concerned | Nil
Director has resigned in the past 3 years.

Number of shares held Nil
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Relationship with other Directors, Manager | NA
and Key Managerial Personnel of the
Company

* Committee membership includes only Audit Committee and Stakeholders’ Relationship
Committee of public limited companies.

** Directorships includes only Public Limited Companies.
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! K DIRECTORS' REPORT

To,
The members,
WYalue Industries Limited

Pursuant fo an application filed before the Hon’ble National Company Law Tribunal, Mumbai
(“NCLT”/“Adjudicating Authority™) under Section 7 of the Insolvency and Bankruptcy Code, 2016
(“IBC” / “the Code”) against Value Industries Limited (“Corporate Debtor™) / “the Company™),
the Adjudicating Authority had admitted the application for the initiation of the corporate insolvency
resolution process (“CIRP™) of the Corporate Debtar vide an order dated September 5, 2018 and
appointed Mr. Dushyant Dave as the insolvency resolution professional (“CIRP Commencement”).

Thereafter, separate applications were filed by State Bank of india {on behalf of all the financial
creditors) and Mr. Venugopal Dhoot (one of the promoters of the Videocon group) for the
consolidation of the Corporate Debtor along with other group companies. The Adjudicating Authority,
vide its order dated August 8, 2019, allowed State Bank of India’s application by, inter alia, (i)
allowing the consolidation of the CIRP of the Corporate Debtor with that of 12 other Videocon group
companies (collectively referred to as the “Corporate Debtors”, “Videocon Group Entities™); and
(ii) appointing Mr. Mahender Khandelwal as the insolvency resolution professional for the Vidsocon
Group Entities.

Subsequently, the first meeting of the consolidated committee of creditors of the Corporate Debtors
(“CoC”) was held on September 16, 2019. At the first meeting of the CoC, the CoC approved the
name of Mr, Abhijit Guhathakurta as the resolution professional for the Videocon Group Entities,
including the Corporate Debtor in place of Mr. Mahender Khandelwal. Mr. Abhijit Guhathakurta’s
appointment as the resolution professional of the Videocon Group Entities (“Resolution
Professional”, “RP™) was approved by the Adjudicating Authority vide its order dated September 25,
2019. A copy of the said order of the Adjudicating Authority was made available to the Resolution
Professional on September 27, 2019 when the same was uploaded on the website of the Adjudicating

Authority.

On and from the date of publication of the aforesaid order, the powers of the board of directors of the
Corporate Debtor stood vested in the Resolution Professional.

Thereafter, CoC had approved the resolution plan submitted by Twin Star Technologies Limited (the
“Resolution Plan™), by passing the requisite resolution with 95.09% majority/voting share in
accordance with the provisions of Section 30(4) of the Code. The said Resolution Plan, as approved
by the CoC, had been filed with the NCLT in accordance with the Section 30(6) of the Code for its
approval on December 15, 2020. Further, NCLT vide order dated June 08, 2021 (“Approval Order™),
approved the resolution plan submitted by Twin Star Technologies Limited (“Approved Plan™).

In terms of the Approved Plan, a steering committee had been constituted (“Steering Committee™).
The Steering Committee in its meeting held on June 18, 2021 had appointed the Resolution
Professional, Mr. Abhijit Guhathakurta, as the interim manager of the Corporate Debtors (“Interim
Manager™), for undertaking the management and control the Company, from the date of Approval
Order till the completion of the implementation process on the Closing Date (as provided under the
Approved Plan).

However, pursuant to the appeals filed by three dissenting financial creditors (among others) before
the Hon’ble Mational Company Law Appellate Tribunal, New Delhi (the “NCLAT™), the Hon’ble
NCLAT, vide its order dated July 19, 2021 in the said Appeals (the “Stay Order™), inter-alia stayed
the operation of the Approval Order till the next date of hearing and ordered the maintenance of status
quo ante as before passing of the Approval Order. Further, as per the Stay Order, the Resolution
Professional was directed to continue to manage the 13 Videocon Group Entities as per the provisions
of the Code till the next date of hearing,

y




Later on, the NCLAT vide its final order dated January 05, 2022 set aside the Approval Order and
remitted back the matter to the COC for completion of the process relating to CIRP in accordance with
the provisions of the Code (the, “NCLAT Final Order”). Subsequently, pursuant {o the NCLAT Finat
Order, the COC in their meeting held on January 12, 2022, decided to invite afresh expressions of
interest for submission of a consolidated resolution plan for Corporate Debtors in accordance with
IBC and CIRP Regulations.

However, Twin Star Technologies Limited challenged the NCLAT Final Order in Civil Appeals
bearing numbers 509, 512 and 894 of 2022 before the Hon’ble Supreme Court (“SC Appeals™). The
SC Appeals were listed on February 14, 2022, on which date, the Hon’ble Supreme Court made oral
remark to the Resolution Professional and COC to not proceed further with the CIRP of the Corporate
Debtors till any further orders in subsequent hearings. Pursuant fo these oral remarks of the Hon’ble
Supreme Court, the status quo is being preserved in the current CIRP of Cerporate Debtors till further
orders/directions of the Hon’ble Supreme Court. Therefore, the Resolution Professional continues to
manage the Videocon Group Entities (including the Company), as per the provisions of the Code. As
a result, the powers of board of directors of the Corporate Debtor are being exercised by the Resolution
Professional in terms of provisions of Section 25 of the Code.

At the time of commencement of CIRP, there were three (3) Directors on the board of the Company,
(i) Mr. Bhujang S. Kakade, (ii) Mr. Deepak A. Pednekar and (jii) Mr. Naveen B. Mandhana,
collectively referred to as the ‘Erstwhile Directors’. )

After appointment of Mr. Abhijit Guhathakurta as the Resolution Professional of the Company, the
Company started examining and effectuating applicable outstanding compliances, by cellating and
verifying various data of the Company. During such examination of details, the Company became
aware that Mr. Deepak Pednekar had incurred disqualification u/s 164(2) of the Companies Act, 2013
(the “Companies Act™). Accordingly, the Company had filed relevant e-form DIR-12 for cessation of
his directorship, for the purpose of compliance. It is being clarified that the e-forms DIR-12 was filed
only for the purpose of complying with statutory requirements under the Companies Act, and he
continued {o be responsible for the affairs of the Company up to the date the Company recognized his
disqualification/vacation and took the same on record . Further. Mr. Bhujang Kakade completed his
tenure of Directorship on September 25, 2021. Also, Mr. Naveen B. Mandhana, resigned from the
directorship of the Company w.e.f. October 18, 2022 which was placed before the CoC for its
consideration. The relevant DIR-12 forms for cessation of Directorship of these two Directors could
not be filed with Ministry of Corporate Affairs (“MCA”™) because of the technical difficulties on the
MCA portal as the number of available directors falls below the minimum requirement of 3 directors.

The Resolution Professional with the necessary approval of the COC, had appointed Mr, Shyam R.
Lalsare as Whole-Time Director of the Company w.e.f. October 5, 2020 and other Key Managerial
Personnels (Chief Financial Officer (CFQ) and Company Secretary (CS) for the purpose of complying
with statutory requirements under the Companies Act, and the Company had filed e-form DIR-12 to
that effect. However, both the CFO and CS appointed by the Resolution Professional had tendered

their resignations from the Company.

It may also be noted that Mr. Shyam Lalsare has incurred disqualification under section 164(2) of the
Companies Act from October 30, 2022 due to the non-filing of financial statements and annual return
of the Company for the last three financial years i.e. for the financial year 2019-20, 2020-21 and 2021-
22, However, in terms of the first proviso to section 167(1){a) of the Companies Act he does not vacate
his office in the Company.

Thus, presenﬂ;/ there is only 1 (One) Director on the suspended board of the Company namely Mr.
Shyam R. Lalsare. Further, there is no CFO or C§ available in the Company.

Due to various operational constraints involved in the CIRP of the Videocon Group Entities including
the Company (as explained elsewhere in Financial Statements including this report), the financial
statements of the Company for the financial year ended March 31, 2020 could not be finalised and the
annual general meeting of the shareholders for adoption of the financial statements along with this
report could not be convened eartier.




Pursuant to Consolidation of CIRP of Videocon Group Entities, due to Jimited avatlability of resources,
the accounting and secretarial compliances of Videocon Group Entities (including the Corporate
Debtor) are being collectively managed by employees, officials and consultanis of Videocon Group
Entities (hereinafter referred to as “Group Resources™).

The audited statement of Profit and Loss ended March 31, 2020 and the Balance Sheet as af date together
with the Cash Flow Statement and notes and annexures thereto; and the Reports of the Directors of the
Company (ihe “Financial Statements”) have been prepared by the Group Resources and accordingly,
basis the confirmation provided by the Group Resources of the veracity and reliability of these Financial
Statements, these Financial Statements have been taken on record and signed by Mr. Abhijit
Guhathakurta, the resolution professional of the Company, subject to the following disclaimers:

i The RP has assumed control of Corporate Debtor from with effect from September 27, 2019 and
therefore was not in control of the operations or the management of the Corporate Debtor for the
period prior to his assumption of office. On this account, RP does not have any visibility as to the
matters that transpired prior to the date of his assumption of office as the RP of the Company, and
is not in a position to independently verify or ascertain the matters as stated or reported in the said
Financial Statements and/ or accompanying documents in respect of matiers prior to the date of his

assumption.

ii  These Financial Statements are being furnished in good faith and accordingly, no suit, prosecution
or other legal proceeding shall lie against the RP in terms of Section 233 of IBC. Further, pursuant
to Regulation 39(7) of the Insolvency & Bankruptcy Board of India (Insolvency Resolution Process
for Corporate Persons) Regulations, 2016 ("CIRP Regulations”), RP should be protected against
any actions of the Corporate Debtor prior fo assumption of his office. RP disclaims any lability
whatsoever on account of signing these Financial Statements.

jii. No statement, fact, information or opinion contained herein should be construed as a representation
or warranty, express or implied, of the RP including, his authorized representatives and advisors.

iv. These Financial Statements have been prepared solely on the basis of confirmations, representations
and statements made by the Group Resources. The RP has assumed that all information and data as
provided by Group Resources in the Financial Statements are in conformity with applicable laws
with respect to the preparation of the Financial Statements, and is true and correct. Accordingly,
the RP is not making any representations regarding accuracy, veracity or completeness of the data
or information in the Financial Statements. In any case, considering that the said Financial
Statements relate to cértain matters prior to RP’s incumbency, RP is not in a position to either
independently verify such matters as stated herein nor to make any representation or warranty in
relation to these aspects.

v.  The Group Resources and the RP (inculding his team) have relied on the opening Balance Sheet
and the balances reflected in available accounts / ledgers/ trial balance as on March 31, 2019,
without going into the merits of such balances outstanding. Since these matters pertain to period
prior to assumption of his office, the RP is constrained to rely on these materials on as is basis,
without being able to independently verify or ascertain matters in relation to the same. No
adjustments have been made to such accounts / balances except for giving effect to the transaciions
entered subsequently from April 1, 2019. :

vi.  These Financial Statements have been prepared and are being finalized solely for the purposes of
compliance of the Company in ferms of applicable law. Considering that currently there is no
Frstwhile Directors and no key managerial personnel who was part of the erstwhile management
of the Company, the RP is signing these Financial Statements merely for this limited purpose of
achieving compliance status of the Company in terms of appliable law.




vii.

viil.
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The matters as contained in these Financial Statements (including the opening balances) continue
to be subject to the look-back period as prescribed under JBC for avoidance transactions. In this
regard, RP in compliance of his duties under the IBC had reported cerfain transactions fo be
declared as void and set aside by the Hon’ble Adjudicating Authority in exercise of its powers
under Chapter 11l and Chapter IV of the IBC. Adjustments, if any, for such transaction(s) may be
made upon further directions from NCLT and/or upon any order being passed by NCLT. Mere
affixation of signatures by RP on these Financial Statements should not be construed as conflicting
or diluting in any manner such proceedings which are lodged by the RP against the concerned
persons for matters discovered as within the ambit of avoidance transactions under Section 43, 45,

50 & 66 the IBC.

There are ongoing investigations against Videocon Group Entities by different government
agencies, including Serious Fraud Investigation Office (“SFIO™), and Directorate of Enforcement
(“ED”). Merely by affixation of signatures by RP on these Financial Statements, RP cannot be
said to have any cognizance or knowledge of matters comtained herein which pertain to period
prior to assumption of his office. RP is signing these financials, fully relying in good faith upon
these financials as prepared by Group Resources. Accordingly, merely by affixation of signatures
by RP on these financials in good faith, no proceedings can be initiated nor RP be implicated in
ongoing proceedings for matters contained herein which entirely relate to period prior to his

incumbency.

The Resolution Professional has filed applications with Hon’ble NCLT under section 19 of the
Code seeking co-operation from promoters and erstwhile management of the Company, for
providing various data, including those that are required for preparing Financial Statements and
data requested by various investigating agencies. The requested data is still not made available to
the Resolution Professional. Accordingly, withoul prejudice to matters contained hereinabove, RP
could not in any event have independently verified all the information contained in the Financial

Statements.

The 32™ Annual Report of the Company together with the audited statements of accounts for the year
ended March 31, 2020 is presented hereinbelow:

PERFORMANCE REVIEW

The financial performance of the Company, for the financial year ended on March 31, 2020 is
summarized below:

in Million

g i i et e o

Net Revenue from Operations 110.88

Other Income 11.66 27.64
Total Income 122.54 214.15
Total Expenses 2,231.52 3,021.59
Profit {Loss) Before Tax (2,108.98) (2,807.44)
Tax Expenses (Deferred Tax) - (49.07)
Other comprehensive income (0.72) (8.03)
Profit /(Loss) for the Period (2,109.70) (2,766.40)

During the year, on account of the Company being into CIRP and various constraints and complexities,
the operations were impacted. Further, the Covid-19 pandemic also had impacted the business and

operations of the Company.




INDIAN ACCOUNTING STANDARDS

The MCA, vide its notification in the Official Gazette dated February 16, 2015 has issued Companies
(Indian Accounting Standards) Rules, 2015. Accordingly, in compliance with the said Rules, the
Financial Statements of the Company for the Financial Year 2019-20 have been prepared as per Indian
Accounting Standards, subject to the necessary clarifications explained elsewhere in this report and in

Notes to the Accounts.

CHANGE IN THE NATURE OF BUSINESS

There was no change in the nature of business of the Company during the year under review.

CORPORATE GOVERNANCE

The Company has complied with the corporate governance requirements under the Companies Act
and as stipulated under the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“SEBI (LODR)”) to the extent practically possible and
feasible in view of various constraints and complexities on account of the Company being into CIRP.
A separate section on Corporate Governance under SEBI (LODR) along with a certificate from the
Company Secretary in whole time practice confirming the compliance is marked as ‘Annexure- 17
and forms part of this Directors Report.

DIVIDEND

As the Company is admitted under CIRP, no dividend is recommended for the financial period ended
March 31, 2020.

TRANSFER TO RESERVES

As the Company is admitted under CIRP, the Company do not propose to transfer any amount to the
General Reserves.

TRANSFER TO INVESTOR EDUCATION AND PROTECTION FUND

The Company has not declared any dividend on Equity Shares after financial year 2009-2010.
Accordingly, there was no unclaimed dividend, pertaining to the financial year 2011 which was due
for transfer in terms of the Investor Education and Protection Fund Authority (Accounting, Audit,
Transfer and Refund) Rules, 2016 (“IEPF Rules”).

The Company is also in the process of transferring the shares in respect of which dividend is unclaimed
or unpaid for 7 consecutive years and which were due for transfer to IEPF under the provisions of
Section 124 of the Companies Act read with Rule 6 of the Investor Education and Protection Fund
Authority (Accounting, Audit, Transfer and Refund) Rules, 2016. As at the end of financial year ended
31¥ March 2020, 18,72,464 equity shares held by 17,657 equity shareholders were unclaimed. The
voting rights on these shares shall remain frozen till the rightful owner of such shares claims the shares.

ISSUES/ALLOTMENT

During the year under review, the Company has not issued/ allotied any sccnrities.

DEPOSITS

Your Company has not accepted any Fixed Deposit within the meaning of Chapter V of Section 73 of
the Companies Act read with Companies (Acceptance of Deposits) Rules, 2014 and as such, no
amount of principal or interest was outstanding as on the Balance Sheet date. <
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MATERIAL CHANGES AND COMMITMENTS, IF ANY, AFFECTING THE FINANCIAL
POSITION OF THE COMPANY, OCCURED AFTER THE BALANCE SHEET DATE AND
AS AT THE DATE OF SIGNING THIS REPORT

Apart from the developments in the ongoing CIRP of the Company, which has been explained before
in this report, there were no other material changes and commitments affecting the financial position
of the Company which occurred after the balance sheet date and as at the date of signing of this report.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS 186

The Company has not extended any new Loans, Guarantees or Investments in terms of Section 186
during the financial year. Accordingly, the disclosures pursuant to Section 134(3)(g) read with Section
186 of the Companies Act and Schedule V of the SEBI (LODR), are not applicable.

PARTICULARS OF CONTRACTS OR ARRANGEMENTS AS PER SECTION 188(1)

Pursuant to the provisions of Section 28 of the Cede, the Company can enter info related party
transactions during CIRP period only after the approval of the CoC. During the year under
consideration, the RP had after his assumption of office taken requisite approvals from the CoC,
wherever required, for entering into related party transactions as required under the Code. .

Further, since Videocon Group Entities are under a group insolvency, for enhancement of value of the
Videocon Group Entities as a whole, it was agreed in the 3 CoC by all CoC members that the funds
of Videocon Industries Limited (“VIL") should be used for meeting shortfall in the fixed costs of the
other 12 companies (including the Company) under consolidated CIRP as well as for meeting
operational gap for productive business activities. The members of CoC had unanimously authorized
the RP to utilize funds of VIL on a need-based basis for meeting the shortfall in fixed costs of other 12
group companies (including the Company) and also for meeting any operational requirements for
carrying out business / manufacturing activities in these companies with an overall objective to
maintain going concern nature, ensure continued business operations and in order to maximize value
of the assets of Videocon Group Entities. However, this should not be treated as the additional
financing/borrowing(s) in terms of the provisions of the Companies Act.

There are no other related party transactions made by the Company which may have potential conflict
with the interest of the Company at large or which warrants the approval of the shareholders.

The disclosure, in terms of Section 134(3)(h) of the Companies Act read with Rule 8 of the Companies
(Accounts) Rules, 2014, is not applicable,

The Policy on Related Party Transactions, as formulated prior to CIRP Commencement by the
erstwhile management, is uploaded on the website of the Company at the following URL-
http:/Awww.valueind.in/image/vatue/Value%20Related%20Party%20Transaction%20Policy .pdf.
However, since the Company is undergoing consolidated CIRP with 12 other Videocon group entities,
the said policy may not be relevant and applicable to the Company as on date, especially in relation to
the transactions infer se other group entities undergoing consolidated CIRP.

SUBSIDIARIES, JOINT VENTURES AND ASSOCIATE COMPANIES

The Company does not have any subsidiary, joint venture or associate,

CORPANY'S POLICY ON BDIRDCTOR'S APPOINTVMENT AND REMUNERATION

The policy on directors’ appointment and remuneration, as formulated prior to CIRP Commencement
by the erstwhile management sets out the criteria for directors” appointment and remuneration
including the criteria for detcrmining qualifications, positive attributes and independence of dircetors.
However, since the Company is into CIRP, the said policy may not be relevant and applicable to the
Company as on date. Other details under this section form part of the Corporate Governance Repcnrt.j




EMPLOYEES REMUNERATION

Information required pursuant to Section 197(12) of the Companies Act read with Rule 5(1) of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 is marked as
‘Annexure- 2° and forms part of this Directors Report.

A statement containing, inter alia, the names of top ten employees in terms of remuneration drawn and
every employee employed throughout the financial year and was in receipt of remuneration for that
year which, in the aggregate, was not less than one crore and two fakh rupees and, employees employed
for any part of the year and in receipt of remuneration at a rate which, in the aggregate, was not less
than eight lakh and fifty thousand rupees per month, pursuant to Rule 5(2) the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 is marked as ‘Annexure- 2A°

and forms part of this Directors Report.

CONSERVATION OF ENERGY TECHNOLOGY ABSORPTION AND FOREIGN
EXCHANGE EARNINGS AND OUTGO

The Company confinues to utilize the existing available infrastructure to conserve energy.
Considering the Company is into CIRP, no fresh investment was made on technology for energy.

conservation.

Since no fresh investments were made towards technology, no new benefits were derived.

The Company has not imported any technology since commencement of CIRP. Further, the Company
has not incurred any expenditure (capital or recurring) on R&D and accordingly, the percentage of
expenditure to the total turnover is Nil

There are no foreign exchange earnings during the year under review and the previous year ended on
March 31, 2019. The foreign exchange outgo amounted to Rs. Nil for the financial year ended on
March 31, 2020 as against Rs. 0.14 Million in the previous financial year ended on March 31, 2019.

RISK MANAGEMENT POLICY GF THE COMPANY

Since the Company is currently into CIRP, the RP continues to take business decisions, in consultation
with the CoC and officials of Videocon Group Entitics, wherever required, to mitigate risks if any.

The Company also has in place a Risk Management Committee / Risk Management Policy, as was
formulated prior to CIRP Commencement. However, since the company is inte CIRP, the said policy
may not be relevant and applicable to the Company as on date. Other details related to this section
form part of the Corporate Governance Report,

CORFPORATE SOCIAL RESPONSIBILITY POLICY

As the net profits for the three immediately preceding financial years were negative, the Company was
not required to make any CSR expenditure during Financial Year 2019-2020.

Other details related to this section form part of the Corporate Governance Report.

HEALTH & SAFETY

The Company has taken adequate measures towards health & safety of the employees. In line with the
SEBI's directives, the Company has also made necessary disclosure with the stock exchange(s) on
impact of the Covid-19 pandemic inter-alia including health and safety measures and the said
disclosure is accessible on the website of the Company.




ENVIRONMENTAL PROTECTION

The Company continued the practices formulated prior to the commencement of CIRP for the
environment protection, wherever possible.

INFORMATION TECHNOLOGY

The Company continues to optimally utilize the available Information Technology infrastructure, to
the extent practical and possible.

DISCIL.OSURE AS REQUIRED UNDER SECTION 22 OF SEXUAL HARASSMENT OF
WOMEN AT WORKPLACE (PREVENTION, PROHIBITION AND REDRESSAL) ACT,

2013

During the year under review, there were no complaints filed / pending with the Company with respect
t0 sexual harassment.

FAMILIARISATION PROGRAMME FOR INDEPENDENT DIRECTORS

As on the date of this report, there are no Independent Directors available with the Company. Further,’
in terms of the requirements of the Code, all eligible directors of the Company are invited to the
meetings of the CoC to enable them be aware of all the significant events/changes in relation to the

Company.

DETAILS OF DIRECTORS/KEY MANAGERIAL PERSONNEL APPOINTED/RESIGNED
DURING THE PERIOD

Directors

At the time of commencement of CIRP, there were three (3) Directors on the board of the Company,
(i) Mr. Bhujang 8. Kakade (IDIN: 06383819}, (ii} Mr. Deepak A. Pednekar (DIN: 07639771) and (iii)
Mr. Naveen B. Mandhana (DIN: 01222013), collectively referred to as the ‘Erstwhile Directors’.
These 3 directors, also continued to be directors as on April 1, 2019, basis the filings made with the
stock exchanges for quarter ended June 30, 2019. The number of companies in which they hold the
memberships/ chairmanships of Board Committees, as stipulated under SEBI (LODR) is provided in
the Corporate Governance Section of this Annual Report.

Events after the Balance Sheet Date

After appointment of Mr. Abhijit Guhathakurta as the Resolution Professional of the Company, the
Company started examining and effectuating applicable outstanding compliances, by collating and
verifying various data of the Company. During such examination of details, the Company became
aware that Mr.' Deepak Pednekar had incurred disqualification w's 164(2) of the Companies Act.
Accordingly, the Company had filed relevant e-form DIR-12 for cessation of his directorship, for the
purpose of compliance. It is being clarified that the e-form DIR-12 was filed only for the purpose of
complying with statutory requirements under the Companies Act and the said director continued to be
responsible for the affairs of the Company up to the date the Company recognized his
disqualification/vacation and took the same on record. Further. Mr. Bhujang Kakade completed his
tenure of Directorship on September 25, 2021. Also, Mr, Naveen B. Mandhana, resigned from the
directorship of the Company w.e.f. October 18, 2022 which was placed before the CoC for its
consideration. The relevant DIR-12 forms for cessation of Directorship of these two Directors could
not be filed with MCA because of the technical difficulties on the MCA portal as the number of
available directors falls below the minimum requirement of 3 directors.

The Resolution Professional with the necessary approval of the COC, had also appointed Mr. Shyam
R. Lalsare as the Whole-Time Director of the Company w.e.f. October 5, 2020 for the purpose of 5
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complying with statutory requirements under the Companies Act, and the Company had filed e-form
DIR-12 to that effect. '

It may also be noted that Mr. Shyam Lalsare has incurred disqualification under section 164(2) of the
Companies Act from October 30, 2022 due to the non-filing of financial statements and annual return
of the Company for the last three financial years i.e. for the financial year 201 9-20, 2020-21 and 2021-
92. However, in terms of the first proviso to section 167(1)(a) of the Companies Act, he does not

vacate his office in the Company.

Thus, presently there is only 1 (One) Director on the board of the Company namely Mr. Shyam R,
Lalsare.

Mr. Shyam Ramesh Lalsare (DIN: 08901418) was first appointed as a Whole-Time Director of the
Company for a period of 2 (Two) years & Occupier of the Factory of the Company (in terms of the
provisions of the Factories Act, 1948) situated at 15 K.M. Stone, Aurangabad-Paithan Road, Village
Chittegaon, Tal.: Paithan, Dist.: Aurangabad — 431 105, with effect from October 05, 2020 in
pursuance to the approval of the Committee of Creditors of the Company at ifs meeting held on
September 2, 2020. As the Company is still undergoing the CIRP, the Company had decided to extend
the tenure of his appointment as a whole-time director of the Company for a further period of one (1)
year with effect from October 05, 2022, on the same terms and conditions. This extension continues
to be subject to ongoing CIRP of the Company and its outcome. However, in light of the proviso under
Section 167(1) of the Companies Act, Mr. Shyam shall continue to be the director of the Company
only for the present term i.e. for a period of 1 (one) year with effect from October 5, 2022 and shall

not be eligible for re-appointment thereafter.

A brief profile of Mr, Shyam Lalsare, Director seeking confirmation/appointment, as stipulated under
Secretarial Standard 2 issued by the Institute of Company Secretaries of India shall form part of the

Notice.
Details of Key Managerial Personnel:

At the start of the financial year, there was no KMP available with the Company. During the year
under review Mr. Mayank Bhargava, was appointed as Company Secretary and Compliance Officer
of the Company w.e.f. June 5, 2019. _

Changes after the balance sheet date:

After the end of the financial year Mr. Mayank Bhargava, resigned as the Company Secretary and
Compliance Office w.e.f. November 10, 2020. Thereafter, Ms. Anshika Arora, was appointed as the
Company Secretary and Compliance Officer of the Company by the Resolution Professional (with the
approval of the CoC) w.e.f. May 12, 2021. However, Ms. Anshika Arora subsequently resigned as the
Company Secretary and Compliance Office w.e.f. July 10, 2022

Further, the Resolution Professional (with the approval of the CoC) had also appointed a CFO of the
Company, Mr. Deepak Soni, w.e.f. March 19, 2021 for a period of 1 (one) year. However, he had
tendered his resignation as CFO w.e.f. September 2, 2021.

Accordingly, there is no CFO or CS available with the Company as on date.

* DECLARATION GIVEN BY INDEPENDENT DIRECTORS

For the year under consideration, the Company had received declaration from Independent Director
of the Company under Section 149 of the Companies Act and the provisions of SEBI (LODR) stating
that they meet the criteria of independence as provided therein.

-
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NUMBER OF MEETINGS OF THE BOARD HELD DURING THE PERIOD

During the financial period under review, 1 (One) Meeting of the Directors was held as per the
directions of Resolution Professional. Further details in respect of the said meeting are provided in the
Corporate Governance Report.

COMMITTEES OF THE BOARD

The following committees were constituted prior to CIRP Commencement, by the erstwhile
management, pursuant to the provisions of the Companies Act and provisions of the SEBI (LODR):

1. Audit Committee
. Nomination and Remuneration Committee
3. Stakeholders’ Relationship Committee (Administrative and Shareholders / Investors
Grievance Committee)
4. Corporate Social Responsibility Committee
5. Risk Management Committee
6. Finance and General Affairs Committee

The composition, scope and powers of the aforementioned committees together with details of
meetings held during the period under review, forms part of Corporate Governance Report.

It may be noted that since the Company is into CIRP, the powers of board of directors (and its
committees) stand suspended and are to be exercised by the insolvency professional.

PERFORMANCE ANNUAL EVALUATION

Consequent to commencement of CIRP, the formal annual performance evaluation was not carried
out.

WHISTLE BLOWER POLICY / VIGIL MECHANISM

The Company has in place a Whistle Blower Policy, as formulated prior to CIRP Commencement by
the erstwhile management. During the year under review, the Company has not received any
complaints under the Vigil mechanism. The Whistle Blower Policy of the Company has been
displayed on the Company’s website at the link:
http:/fwww.valueind.in/image/value/value%vigil%20mechanism%.pdf

LISTING

The equity shares of your Company are listed on the BSE Limited (Formerly: The Bombay Stock
Exchange Limited) and The National Stock Exchange of India Limited (NSE).

Due to non-compliance with certain provisions of the SEBI (LODR) by the erstwhile management
and the Standard Operating Procedure for suspension and revocation of trading of specified securities,
the shares of the Company are suspended from trading on National Stock Exchange Limited and BSE
Limited w.e.f. March 28, 2018 and October 8, 2018 respectively,

In June 2021, pursuant to the NCLT Approval Order, and in terms of the Approved Plan, the Company
had applied fof de-listing of equity shares from both the aforesaid stock exchanges. However, these
delisting applications remain pending before the stock exchanges, pending the outcome of the SC

Appeals.




MANAGEMENT DISCUSSION AND ANALYSIS REPORT

The Management Discussion and Analysis Report for the year under review as stipulated under
Regulation 34(2)(e) of the SEBI (LODR) is marked as ‘Annexure- 3’ and forms part of this Directors

Report.

CASH FLOW STATEMENT

The Cash Flow Statement for the year ended March 31, 2020, in conformity with the provisions of the
Companies Act and SEBI (LODR) is annexed hereto.

AUDITORS AND THEIR REPORTS

1. STATUTORY AUDITORS:

The erstwhile statutory auditors of the Company, M/s 8. Z. Deshmukh & Co., Chartered Accountants,
Mumbai had tendered their resignation dated October 8, 2021 (received by the Resolution Professional
on October 11, 2021) w.e.f. financial year commencing from Apiil 1, 2019.

In terms of section 17 of the Code, any change in the terms of appointment of the statutory auditor
requires approval of the Committee of Creditors. Accordingly, basis the written consent and certificate
submitted by M/s KVA and Co., Chartered Accountants (Firm Registration No. 017771C), in terms
of the provisions of section 139 (1) of the Companies Act read with Rule 4 the Companies (Audit and
Auditors) Rules, 2014, the CoC, at its meeting held on June 8, 2022 and vide voting concluded on
June 17, 2022,had approved appointment of M/s KVA and Co. as the Statutory Auditors of the
Company for the period of five (5} years from the financial year April 1, 2019 to March 31, 2024.

In terms of the provisions of Section 139 of the Companies Act and the Rules made thereunder, M/s
KVA & Company, Chartered Accountant (Firm Reg. No: 017771C) shall hold office upto the
conclusion of the ensuing Annual General Meeting i.e. 32™ AGM of the Company and shall be
appointed as Auditor for a further period of 4 (Four) Years from the conclusion of 32™ AGM till the
conclusion of 36 AGM to be held for financial year 2023-2024.

In terms of the requirements of Regutation 36(5) of SEBI (LODR) the following disclosure is made:

(a) The CoC at its meeting held on June 08, 2022 approved appointment of M/s KVA &
Company, Chartered Accountant (Firm Reg. No: 017771C) as the Statutory Auditots of the
Company for a period of 5 (Five) years to conduct Audit of the Financial Statements of the
Company for the financial year commencing from April 1, 2019 till the financial year ending
on 31 March, 2024 at an annual fee of INR 12.8 lakhs (excl, OPE and taxes). The fees
paid/payable to the Statutory Auditors is in line with the market trend and commensurate with

the activities of the Company.

(b) The basis of recommendation for appointment including the details in relation to and
credentials of the statutory auditor(s) proposed to be appointed is as under:

Sr. Particulars Particulars

No.

1. Name of the Auditor M/s KVA & Company, Chartered
) Accountant (Firm Rep. No: 017771C)

2, Reason  for  change, viz. | Appointment as the Statutory Auditors to fill
appointment, resignation, removal, | the vacancy caused by resignation of M/s S.

death or otherwise Z. Deshmukh & Co., Chartered Accountants.
3. Date of Appointment and Terms of | Appointed as the Statutory Auditors of the
Appointment Company on June 27, 2022 for a period of 5

(five} years to hold office as such and

conduct Audit of the Company for the




: financial year commending from April 1,
2019 till the financial year ending on March
31,2024

4. Brief Profile M/s KVA & Company, Chartered
Accountants is registered with the Institute
of Chartered Accountants of India (the
“ICAI”) vide Firm Registration No.
017771C. The Firm has 21 associates at
different locations of India and has offices in
Delhi, Gurgaon, Lucknow. The registered
office of the Firm is located at “180-B, Near
S Hospital, Arya Nagar, Sitapur, Uttar
Pradesh - 262 001.

The Firm provides services in the areas of
Audit and Assurance, Accounting, Taxation
(Direct and  Indirect), Management
Consultancy,  Custom  Import/Export,
Business Activity & Corporate Law ¢tc.

2. STATUTORY AUDIT REPORT:

M/s KVA & Company, Chartered Accountant (Firm Reg. No: 017771C), the Statutory Auditors of
the Company have submitted Auditors Report, which has qualifications, disclaimers and observations
on the financial statements, compliance with other Legal & Regulatory Requirements and adequacy
and effectiveness of Internal Financial Controls, for the financial year ended on March 31, 2020.

Auditors Qualification:

The qualifications, disclaimers and observations raised by the Statutory Auditors in their report for the
period ended on March 31, 2020 is set out and marked as ‘Annexure 4°.

In response to the qualifications / observations raised by the Statutory Auditor, the Resolution
Professional re-iterates that in the absence of any Erstwhile Directors or key managerial personnel
who was part of the erstwhile management as on date, the Resolution Professional has relied on the
confirmations provided by the Group Resources who have prepared the Financial Statements of the
Company basis the available data. Further, as explained in the notes to accounts of the Financial
Statements:

a) the Group Resources and the RP (including his team) have relied on the opening Balance
Sheet and the balances reflected in available accounts / Iedgers/ trial balance as on March 31,
2019, without going into the merits of such balances outstanding. No adjustments have been
made to such accounts / balances except for giving effect to the transactions entered
subsequently from April 1, 2019.

b) since the Company is under CIRP and various Prospective Resolution Applicants (“PRAs”)
were conducting their independent due diligence for submitting a resolution plan, it was
material to ensure that any change in books of the Corporate Debtor on account of revaluation
of assets, impairment assessment, ascertainment of Fair Market Value of assets etc. does not
provide-any indicative pricing on the assets of the Corporate Debtor to the PRAs. Thus, in the
interest of value maximization under CIRP for all stakeholders, certain assets like property
plant and equipment, unquoted investments, loan & advances, inventories etc. have been
recorded at their carrying values after relevant adjustments for actual transactions undertaken
during the financial year. Also, no additional provision has been made on outstanding
receivables.




L

¢} an independent Transaction Review Audit was conducted as required under section 43-66 of
IBC for identification of Preferential, Undervalued, Extortionate, and Fraudulent transactions
as defined and explained under the Code. The resultant observations from the Audit had
indicated that there may be certain questionable accounting entries and/or transactions entered
info before commencement of CIRP. In this regard, RP in compliance of his duties under the
IBC has filed an application with NCLT to declare such transactions as void and be set aside.
Adjustments, if any, for such transaction(s) may be made upon further directions from NCLT

and/or upon any order being passed by NCLT.

d) there are ongoing investigations against Videocon Group Entities by different government
agencies. The Resolution Professional has been fully supportive and cooperafive in the
investigation being carried out by the statutory investigative agencies, including SFIO and
ED.

¢) the Resolution Professional has filed applications with Hon’ble NCLT under section 19 of the
Code seeking co-operation from promoters and erstwhile management of the Company, for
providing various data, including those that are required for preparing Financial Statements
and data requested by various investigating agencies. The requested data is still not made
available 1o the Resolution Professional. Thus, in the absence of required relevant data, the
Financial Statements have been prepared on the basis of available data on best effort basis.

f) In light of the aforesaid reasons, confirmations and reconciliation of balances of certain trade
receivables, trade and other payables and loans and advances could also not be obtained.

g) Post assumption of office of the Resolution Professional, all payments are being approved
only by the Resolution Professional (with requisite approval from the CoC, wherever required
as per applicable provisions of the Code). The Company has established effective controls for
monitoring CIRP period transactions undertaken post assumption of office of the Resolution

Professional.

h) Considering the Company is being run as a gbing concern under CIRP, the Financial
Statements have been prepared on going concern basis.

Thus, owing to various financial and operational constraints including but not limited to non-
cooperation from Erstwhile Directors/ management and promoters of the Company, non-availability
of detailed books of accounts and various supporting documents and records for pre-CIRP period,
resignation of past employees / consultants from accounts function, the preparation of Financial
Statements of the Company has faced several limitations. The RP had taken necessary steps under the
Code to seek the requisite data and had further filed application under Section 19 of the Code seeking
requisite cooperation and data from promoters and Erstwhile Directors/ management of the Company,
and the requisite data has still not been made available, and the proceedings before the Hon’ble NCLT
against the Erstwhile Directors / management of the Company for seeking the necessary information
and cooperation remains sub-judice.

3. COST AUDITOR AND COST AUDIT REPORT:

The Company has appointed M/s. B. R. Chandak, Cost Accountant as the Cost Auditor of the
Company for the financial year 2019-2020 and the remuneration payable o the cost auditor was
ratified at the annual general meeting of the Company held on 4% Febrvary, 2020, '

The Cost Auditor has issued his reports for the financial year ending March 31, 2018 and March 31, |
2019. This relates to period much prior to the date of appointment of the Resolution Professional,
including period prior to CIRP Commencement. Consequent to admission of the Company under

CIRP, certain officials of the Company have resigned and demitted office. Further, there has been lack |
of cooperation from the promoters and the erstwhile management of the Company in sharing all
requisite information with the Resolution Professional. In this regard, the Resolution Professional has
filed applications under Section 19 of the Code before the Hon’ble NCLT, seeking cooperation from
the promoters and the erstwhile management of the Company. However, despite numerous follow |




ups, the Resolution Professional has not received requisite data from the promoters of Videocon Group
Entities. Thus, in the absence of authenticated data for period prior to CIRP Comnencement, the
Resolution Professional was not in a position to verify or collate information relating to this cost andit
of prior periods and hence the Company couldn’i file the cost audit report for the financial year ended
on March 31, 2018 and March 31, 2019.

However, considering the fact that the Company had been issued show cause notice for non-
compliance under section 148(6) of the Companies Actior the financial year 2017-18 and 2018-19,
which pertained to period prior to the appointment of the Resolution Professional, the Company based
on the confirmations given by the Cost Auditor to the Group Resources and with an intent to comply
with the SCN, has submitted the requisite response along with the Cost Audit Report of the said two
financial years with the Cost Audit Branch, Ministry of Corpotate Affairs and had also tried filing e-
form CRA-4 for Cost Audit Report under ¢-form GNL-2 in order to comply with the requirement of
the Circular 08/2020 dated 6th March, 2020 (“General Circular”). However, due to some technical
difficulties, the Company was not able to make the said filings. The Company is endeavouring to
resolve the technical issue and make the filings of the said Cost Audit Reports under GNL-2 at the
earliest possible. _

It is submitted that, filing / submission of the aforesaid cost audit reports shall not constitute that
Resolution Professional has taken the said Cost Audit Reports on record or has confirmed the
accuracy, veracity or completeness of the data or information contained in the said reports. RP is not
in a position to independently verify or ascertain the accuracy, matters and information as stated or
reported in the aforesaid cost audit reports, and/ or accompanying documents, in respect of matters
prior to the date of his assumption.

4. SECRETARIAL AUDITOR AND SECRETARIAL AUDIT REPORT:

Section 204 of the Companies Act inter-alia requires every listed company to annex to its Board’s
Report, a secretarial audit report given by a Company Secretary in Practice, in the prescribed form.

The Resolution Professional, in compliance with Section 204 of the Companies Act had, based on the
recommendations of the secretarial team of Videocon Group Entities, appointed Mrs. Gayathri R.
Girish, Company Secretary in Whole-Time Practice, Pune (Membership No. 18630, C.P. No. 9255)
to carry out the Secretarial Audit for the financial period ended on March 31, 2020. The Report of the
Secretarial Audit in Form MR-3 for the financial year ended March 31, 2020 is marked as ‘ Annexure-
5’ and forms part of this Report and consists of the observations stated by the Secretarial Auditor,

In respect of observations raised by the Secretarial Auditor, the following explanations are being
placed on record:

»  The Company is not having various financial, secretarial and cost records for periods up to
CIRP Commencement as the same were not handed over by the promoters / erstwhile
management to the Resolution Professional. The Resolution Professional has already filed
applications with Hon'ble NCLT under section 19 of the Code seeking co-operation from
promoters and erstwhile management of the Company, for providing various data, including
secretarial records of the Company.

»  Certain delays in compliances / non-compliances identified by the secretarial auditor
pertain to period prior to commencement of CIRP and / or prior to his assumption of office
as the Resolwtion Professional. Further, such past delays / non-compliances also had an
fimpact on the compliances fulling due during tenure of the Resolution Professional.

> Post assumption of office of the Resolution Profes;w'onal, the Company has endeavored to
comply with various pending secretarial compliances of the Company, to the extent feasible
and possible, including those pertaining to period prior to his assumption of office.

» The Company had a continued default in filing of quarterly results from quarter ended
March 31, 2018, as required to be filed under Regulation 33 of SEBI (LODR). In the absence
of pre-CIRP data and non-availability of comparative figures of previous years, the )

-
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Company has been unable to submit the quarterly filing disclosures to the stock exchanges
even for the period post assumption of office of the Resolution Professional.

DETAILS OF FRAUDS REPORTED BY AUDITORS (OTHER THAN REPORTABLE TO
CENTRAL GOVERNMENT)

There is no fraud/misconduct detected at the time of statuiory audit by the Auditors of the Company
for the financial year ended on March 31, 2020.

INTERNAL FINANCIAL CONTROLS, INTERNAL AUDIT AND OTHER INITIATIVES

Post assumption of office of the Resolution Professional, all payments are being approved only by the
Resolution Professional (with requisite approval from the CoC, wherever required as per applicable
provisions of the Code). The Company has established effective controls for monitoring CIRP period

transactions.

ANNUAL RETURN

The copy of the Annual Return in e-Form MGT 7 pursuant to the provisions of Section 92(3) of the
Companies Act and the Rules made thereunder has been displayed on the Company’s website at the
link: http://www.valueind.in/relationservice.aspx?Sel=Others

ORDERS PASSED BY REGULATORS/COURTS/ TRIBUNALS

Except for orders in connection with CIRP under the Code, no material orders were passed by
Regulators/ Courts / Tribunals during the period impacting the going concern status and Company’s
operations in future.

DIRECTOR RESPONSIBILITY STATEMENT

As explained before, presently there is no Erstwhile Directors or key managerial personne] who was
part of the erstwhile management, available with the Company as on date. Pursuant to Consolidation
of CIRP of Videocon Group Entities, due to limited availability of resources, the accounting and
secretarial compliances of Videocon Group Entities (including the Corporate Debtor) are being
collectively managed by the Group Resources.

The Financial Statements of the Company have been prepared by the Group Resources and
accordingly, basis the copfirmations provided by the Group Resources of the veracity and reliability
of these Financial Statements, the Financial Statements have been taken on record and signed by Mr.
Abhijit Guhathakurta, the resolution professional of the Company, subject to the following
disclaimers:

i, The RP has assumed control of Corporate Debtor from with effect from September 27, 2019
and therefore was not in control of the operations or the management of the Corporate Debtor
for the period prior to his assumption of office. On this account, RP does not have any visibility
as to the matters that transpired prior to the date of his assumption of office as the RP of the
Company, and is not in a position to independently verify or ascertain the matters as stated or
reporled in the said Financial Statements and/ or accompanying documents in respect of matters
prior {v'the date of his assumption;

ii. These Financial Statements are being furnished in good faith and accordingly, no suit,
prosecution or other legal proceeding shall lie against the RP in terms of Section 233 of IBC.

Further, pursnant to Regulation 39(7) of the Insolvency & Bankruptcy Board of India -

(Insolvency Resolution Process for Corporate Persons) Regulations, 2016 ("CIRP
Regulations™), RP should be protected against any actions of the Corporate Debtor prior to
assumption of his office. RP disclaims any liability whatsoever on account of signing these
Financial Statements.

Y




iii.

v,

vi.

vii,

viii,

No statement, fact, information or opinion contained herein should be construed as a
representation or warranty, express or implied, of the RP including, his authorized
represeptatives and advisors.

These Financial Statements have been prepared solely on the basis of confirmations,
represeniations and statements made by the Group Resources. The RP has assumed that all
information and data as provided by Group Resources in the Financial Statements are in
conformity with applicable laws with respeci to the preparation of the Financial Statements and
is true and correct. Accordingly, the RP is not making any representafions regarding accuracy,
veracity or completeness of the data or information in the Financial Statements. In any case,
considering that the said Financial Statements relate to certain matters prior to RP’s
incumbency, RP is not in a position to either independently verify such matters as stated herein
nor to make any representation or warranty in relation to these aspects.

The Group Resources and the RP (inciuding his team) have relied on the opening Balance Sheet
and the balances of available accounts / ledgers / trial balance as on March 31, 2019, without
going into the merits of such balances outstanding. Since these matters pertain to period prior
to assumption of his office, the RP is constrained to rely on these materials on as is basis, without
being able to independently verify or ascertain matters in relation to the same. No adjustments
have been made to such accounts / balances except for giving effect to the transactions entered

subsequently from April 1, 2019.

These Financial Statements have been prepared and are being finalized solely for the purposes
of compliance of the Company in terms of applicable law. Considering that currently there is
no Erstwhile Directors and no key managerial personnel who was part of the erstwhile
management of the Company, the RP is signing the Financial Statements (including this
directors® report) merely for this limited purpose of achieving compliance status of the
Company in termns of appliable law. '

The matters as contained in the Financial Statements (including the opening balances) continue
1o be subject to the look-back period as prescribed under IBC for avoidance transactions. In this
regard, RP in compliance of his duties under the IBC had reported certain transactions to be
declared as void and set aside by the Hon’ble Adjudicating Authority in exercise of its powers
under Chapter IIT and Chapter IV of the IBC, Adjustments, if any, for such transaction(s) may
be made to the Financial Statements upon further directions from NCLT and/or upon any order
being passed by NCLT. Mere affixation of signatures by RP on these Financial Statements
should not be construed as conflicting or diluting in any manner such proceedings which are
lodged by the RP against the concerned persons for matters discovered as within the ambit of
avoidance transactions under Section 43, 45, 50 & 66 of the IBC.

There are ongoing investigations against Videocon Group Entities by different government
agencies, including SFIO and ED. Merely by affixation of signatures by RP on these Financial
Statements, RP cannot be said to have any cognizance or knowledge of matters contained herein
that pertain 1o the period prior to assumption of his office. RP is signing these financials, fully
relying in good faith upon these financials as prepared by Group Resources. Accordingly,
merely by affixation of signatures by RP on these financials in good faith, no proceedings can
be initiated nor RP be implicated in ongoing proceedings for matters contained herein which
entirely relate to period prior to his incumbency.

The Resolution Professional has filed applications with Hon’ble NCLT under section 19 of the
Code seeking co-vperation from promoters and erstwhile management of the Company, for
providing various data, including those that are required for preparing Financial Statements and
data requested by various investigating agencies. The requesfed data is still not made available
to be Resolution Professional. Accordingly, without prejudice to mattets contained hereinabove,
RP could not in any event have independently verified all the information confained in the

Financial Statements.
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Annexure - 1
CORPORATE GOVERNANCE REPORT

As elaborated in the Directors’ Report, there are no Erstwhile Directors or Key Managerial Personnel
who was part of the erstwhile management, available with the Company as on date.

Further, pursuant to Consolidation of CIRP of Videocon Group Entities, including the Company and
due to Jimited availability of resources and various other operational constraints involved, the
accounting and secretarial compliances of Videocon Group Entities (including the Corporate Debtor)
are being collectively managed by employees, officials and consultants of Videocon Group Entities

(hereinafter referred to as “Group Resources”).

Therefore, in compliance with Regulation 34(3) read with Section C of, Schedule V of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (hereinafter referred to as “SEBI
Regulations” or the “SEBI LODR”), the Resolution Professional is presenting the Company’s Report
on Corporate Governance for the Financial Year ended on March 31, 2020 in reliance with the
information fumished by the Group Resources.

Capitalised terms used herein shall have the meaning ascribed in the Notice and/or Directors’ Report.
I Company’s Philosophy on Code of Governance:

As stated above, your Company is presently being run as a going concern under CIRP. The Resolution
Professional continues to manage the Company with the available limited resources, endeavoring 1o
operate the business of the Company in most beneficial manner the Company’s long-term
sustainability and growth and providing maximum returns to all stakeholders involved under the

resolution process.
IL Board of Directors:

As per the provisions of Code and provisions of Regulation 15 (2A) and (2B) of SEBI (LODR) as
amended from time fo time, the provisions specified in Regulations 17, 18, 19, 20 and 21, shall not be
applicable during the CIRP. However, the roles and responsibilities of the board of directors and the
commiftees, specified in the respective regulations, shall be fulfilled by the interim resolution
professional or resolution professional of the Company as required under the Code.

»  Composition of the Board of Directors:

At the time of commencément of CIRP, there were three (3) Directors on the board of the Company,
(i) Mr. Bhujang S. Kakade, (ii) Mr. Deepak A. Pednekar and (iii) Mr. Naveen B. Mandhana,
collectively referred to as the *Erstwhile Directors’.

After appointment of Mr. Abhijit Guhathakurta as the Resolution Professional of the Company, the
Company started examining and effectuating applicable outstanding compliances, by collating and
verifying various data of the Company. During such examination of details, the Company became
aware that Mr. Deepak Pednekar had incurred disqualification w/s 164(2) of the Companies Act.
Accordingly, the Company had filed relevant e-form DIR-12 for cessation of his directorship, for the
purpose of compliance. It is being clarified that the e-forms DIR-12 was filed only for the purpose of
complying with statutory requirements under the Companies Act, and he continued to be responsible
for the affairs of the Company up to the date the Company recognized his disqualification/vacation
and took the same on record. Further. Mr. Bhujang Kakade completed his tenure of Directorship on
September 25, 2021. Also, Mr. Naveen B. Mandhana, resigned from the directorship of the Company

w.e.f. October 18, 2022 which was placed before the CoC for its consideration. The relevant DIR-12

forms for cessation of Directorship of these two Directors could not be filed with MCA because of the
technical difficulties on the MCA portal as the number of available directors falls below the minimum

requirement of 3 directors.




The Resolution Professional with the necessary approval of the COC, had also appointed Mr. Shyam
R. Lalsare as Whole-Time Director of the Company w.e.f, October 5, 2020 and the Company had filed
e-form DIR-12 to that effect.

It may also be noted that Mr. Shyam Lalsare has incurred disqualification under section 164(2) of the
Companies Act from October 30, 2022 due to the non-filing of financial statements and annual return
of the Company for the last three financial years i.e. for the financial year 2019-20, 2020-21 and 2021-
22. However, in terms of the first proviso to section 167(1)(a) of the Companies Act he does not vacate
his office in the Company. Accordingly, in light of the proviso under Section 167(1)a) of the
Companies Act, Mr. Shyam Lalsare shall continue to be the director of the Company only for the
present term i.e. for a period of 1 (one) year with effect from October 5, 2022 and shall not be eligible
for re-appointment thereafter.

Thus, presently there is only 1 (One) Director on the board of the Company namely Mr. Shyam R.
Lalsare. .

The Company is under CIRP under the Code and, therefore, the powers of board of directors stand
suspended and are being exercised by the Resolution Professional in accordance with Sections 17 and

23 of the Code from the aforesaid date.
»  Meeting of the Board of Directors:

During the year under review, 1 (One) Meeting of the Directors was called and held on December 30,
2019, for the purpose of compliance and for discussing agendas primarily in relation to
finalization/adoption of financial statements for the period FY 2018-19 (i.e. pertaining to period prior
to assumption of office of the Resolution Professional). The said Meeting was adjourned and the
adjourned Meeting was held on January 3, 2020.

»  Attendance of the Board members at the Board Meetings and Annual General Meeting:

Attendance at the Aftendance at the Board
Annual General Meeting {| Meeting held on December
held on February 4, 2020 | 30, 2019and January 03,

Name of the Director

for the financial year 2020
2018-19
Mr. Bhujang Kakade Yes Yes
Mr. Deepak A, Pednekar Yes Yes
Mr. Naveen B. Mandhana No No

The Company has received declaration from the Independent Directors that the Independent Directors
fulfil the conditions specified under Section 149(6) of the Companies Act and Clause 16(1)(b) of SEBI
Regulations and are independent of the management.

> Number of other Boards or Board Committees in which a Director is a member or chairperson

as on March 31, 2020:
Other Directorships
Name of the Director Directorship @ Committee Committee
Chairmanship# Membership#
Mr. Bhujang Kakade *x *x
Mr. Deepak A, Pednekar 6 *F *x
Mr. Naveen B. Mandhana 0 0




Note:

** The Company has not received committee positions from the Directors, hence the Company is
unable to furnish the requisite information.

@ Directorships held by the directors do not include alternate directorships, directorships in
Foreign Companies, Companies incorporated under Section 8 of the Companies Act and Private

Limited Companies.

# Chairmanship/ Membership of only the Audit Commitiee and Stakeholders’ Relationship
Committee of Public Limited Companies have been considered.

»  Independent Directors Meeting:

As the Company is under CIRP no separate meeting of the Independent Directors was held during the
financial year under review.

¥  Relationship between Directors inter-se:

The Company has not received any fresh disclosure post assumption of office of the Resolution
Professional in refation to relationships between directors inter-se. However, it may be noted that in
the Annual Report of FY 2017-18 and 2018-2019 no relationship between the Erstwhile Directors
inter-se has been disclosed. As on date, there is just 1 director available with the Company, Mr. Shyam
Lalsare, who is not related to the Resolution professional.

¥  Number of shares and convertible instruments held by non-executive directors:

While the Company has not received any fresh disclosure post assumption of office of the Resolution
Professional in relation to shares and cenvertible instruments held by non-executive directors, there is
no shares held by the non-executive directors, based on the shareholding patterns submitted with the
stock exchanges, and as confirmed by the Group Resources.

>  Stock Options:
The Company has not issued any Stock Options.
»  Familiarization Program for Independent Directors:

As on the date of this report, there are no Independent Directors available with the Company
accordingly confirmafion in terms of Schedule V{(c}2)(h) of the SEBI (LODR) is not applicable.
Further, in terms of the requirements of the Insolvency and Bankruptcy Code, all eligible directors of
the Company are invited to the meetings of the Committee of Creditors to enable them be aware of all

the significant events/changes in relation to the Company.
III.  Committees of the Board of Directors

Prior to CIRP Commencement, based on the documents available on record, the erstwhile management
of the Company had constituted/formulated/set up various Committees to carry out various functions,
as enfrusted, and give suitable recommendations to the Board on the significant matters from time to

time. -

Following are the details of such Committees as on March 31, 2020:
Mandatory Committees: |

1. Audit Committee

2. Stakeheolders® Relationship Committee
3. Nomination and Remuneration Committee




4. Risk Mailagement Commitiee
5. Corporate Social Responsibility Committee (Mandatory as per Companies Act, 2013)

Non-Mandatory Commitiees

1. Finance and General Affairs Committee

The members of the Committees were from amongst the Erstwhile Directors of the Company. As
elaborated in the Director’s Report, since there are no Erstwhile Directors available with the Company
today, none of these Committees have any active member as on the date of this report, However,

details of the composition and meetings of the committees held during F.Y. 2019-20 are provided
below:

= AUDIT COMMITTEE:

The composition, meetings and attendances of members of the Audit Committee during F.Y. 2019-20
were as under;

Name of the Director ——r No. of Meetings
f Designation Category Attended .
Mr. Bhujang Kakade Chairman Independent 1
Mr. Naveen B. Mandhana Member Independent 0
Mr. Deepak A. Pednekar Member Independent 1

The Statutory Auditors and certain other Group Resources attended and participated in the Audit
Committee Meeting, on invitation. The Company Secretary is the de-facto Secretary of the Committee.

During the year under review, 1 (One) Meeting of the Audit Commitiee was called and held as per the
instructions of the Resolution Professional, on December 30, 2019, for the purpose of compliance and
for discussing agendas primarily in relation to finalization and recommendation of financial statements
for the period FY 2018-19 (i.e. pertaining to period prior to assumption ofhis office). The said Meeting
was adjourned and the adjourned Meeting was held on January 3, 2020.

Ason April 1, 2019, the Audit Committee comprised of 3 (Three) Members who were Non-Executive,
Independent Directors namely Mr. Bhujang S. Kakade as Chairman, and the other members of the
Committee were Mr. Deepak A. Pednekar and Mr. Naveen B. Mandhana, After appointment of Mr.
Abhijit Guhathakurta as the Resolution Professional of the Company, the Company started examining
and effectuating applicable outstanding compliances, by collating and verifying various data of the
Company. During such examination of details, the Company became aware that Mr, Deepak Pednekar
had incurred disqualification u/s 164(2) of the Companies Act. Accordingly, the Company had filed
relevant e-form DIR-12 for cessation of his directorship, for the purpose of Compliance. It is being
clarified that the e-forms DIR-12 was filed only for the purpose of complying with statutory
requirements under the Companies Act, and he continued to be responsible for the affairs of the
Company up to the date the Company recognized his disqualification/vacation and took the same on
record. Further. Mr. Bhujang Kakade completed his tenure of Directorship on September 25, 2021.
Also, Mr. Naveen B. Mandhana, resigned from the directorship of the Company w.e.f. October 18,
2022 which was placed before the CoC for its consideration. The relevant DIR-12 forms for cessation
of Directorship of these two Directors could not be filed with MCA because of the technical difficulties
on the MCA portal as the number of available directors falls below the minimum requirement of 3
directors.

As such, the Audit Committee does not have any active member as on the date of this report.

)




Terms of reference and scope of the Audit Commiitee:

As per the provisions of Regulation 15 (2A) and (2B) of the SEBI (LODR) as amended from time to
time, the provisions specified in regulation related to Audit Committee, shall not be applicable during
the CIRP. Hence, the terms of reference, scope, powers of the audit committee are not being
reproduced in this report.

Whistle Blower Policy & Vigil Mechanism:

The Section 177 of the Companies Act read with Rule 7 of Companies (Meetings of Board and its
Powers) Rules, 2014 and Regulation 22 of the SEBI (LODR) require all the listed companies to
institutionalize the vigil mechanism and Whistle Blower Policy.

The Company has a Whistle Blower Policy, as formulated and adopted by the Company prior to CIRP
Commencement, to promote reporting of any unethical or improper practice or violation of the
Company’s Code of Conduct or complaints regarding its accounting, auditing, internal controls or
disclosure practices. The confidentialify of those reporting violations is maintained and they are not
subjected tfo any discriminatory practice. More details are available on website
http://www.valueind.in.

* NOMINATION AND REMUNERATION COMMITTEE:

During the year under review, the Committee met 1 (One) time on December 30, 2019. The said
Meeting was called and held as per the directions of the Resolution Professional, for the purpose of
compliance and for discussing agendas primarily in relation to re-appointment of Mr. Naveen B.
Mandhana as a director of the Company.

The composition of the members of the Committee during FY 2019-20 was as follows:

Name of the Director Y, No. of Meetings
f Designation Category Attended
Mr. Naveen B. Mandhana Chairman Independent 0
Mr. Bhujang Kakade Member Independent 1
Mr. Deepak A. Pednekar Member Independent 1

Company Secretary acts as the de-facto Secretary to the Committee.

As on April 1, 2019, the Nomination & Remuneration Committee comprised of 3 (Three) Members
who were Non-Executive, Independent Directors namely Mr. Naveen B, Mandhana as Chairman, and
the other members of the Committee were Mr. Deepak A. Pednekar and Mr. Bhujang S. Kakade.

After appointment of Mr. Abhijit Guhathakurta as the Resolution Professional of the Company, the
Company started examining and effectuating applicable outstanding compliances, by collating and
verifying various data of the Company. During such examination of details, the Company became
aware that Mr. Deepak Pednekar had incurred disqualification u/s 164(2) of the Companies Act.
Accordingly, the Company had filed relevant e-form DIR-12 for cessation of his directorship, for the
purpose of compliance, It is being clarified that the e-forms DIR-12 was filed only for the purpose of
complying with statutory requirements under the Companies Act, and he continued to be responsible
for the affairs of the Company up to the date the Company recognized his disqualification/vacation
and took the same on record. Further. Mr, Bhujang Kakade completed his tenire of Directorship on
September 25, 2021. Also, Mr. Naveen B. Mandhana, resigned from the directorship of the Company
w.e.f. October 18, 2022 which was placed before the CoC for its consideration. The relevant DIR-12
forms for cessation of Directorship of these two Directors could not be filed with MCA because of the
technical difficulties on the MCA portal as the number of available directors falls below the minimum
requirement of 3 directors.
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As such, the Nomination & Remuneration Committee does not have any active member as on the date
of this report.

Terms of reference and Scope of the Committee:

As per the provisions of Regulation 15 (2A) and (2B) of the SEBI (LODR) as amended from time to
time, the provisions specified in regulation related to Nomination & Remuneration Committee, shall
not be applicable during the CIRP. Hence, the terms of reference, scope, powers of the Nomination &
Remuneration Committee are not being reproduced in this report.

Performance Evaluation Criteria for Independent Directors:

Consequent to commencement of CIRP, the formal annual performance evaluation was not carried
out,

Remuneration Policy:

The Remuneration Policy, as formulated prior to CIRP Commencement by the erstwhile management,
is available on the Company’s website viz. www.valueind.in. No Erstwhile director was paid any
sitting fees or any other remuneration post assumption of office by the Resolution Professional.

After the Balance Sheet date, Mr. Shyam Ramesh Lalsare (DIN: 08901418) was appointed as a Whole-
Time Director of the Company for a period of 2 (Two) years & Occupier of the Factory of the
Company situated at 15 K.M. Sione, Aurangabad-Paithan Read, Village Chittegaon, Tal.: Paithan,
Dist.: Aurangabad — 431 105, with effect from October 03, 2020 in pursuance to the approval of the
Committee of Creditors of the Company af its meeting held on September 2, 2020.

As the Company is still undergoing the CIRP, the Company had decided to extend the tenure of his
appointment as a whole-time director of the Company for a further period of one (1) year with effect
from Ociober 05, 2022, on the same terms and conditions. This extension continues to be subject to

ongoing CIRP of the Company and its outcome.

Prior to being appointed as a Whole Time Director, he was also an employee of the Company. Thus,
he is being paid an annual remuneration of Rs. 20,00,004/- (Rupees Twenty Lakh Four Only), viz
same as the remuneration he was drawing as an employee of the Company prior to his appointment as
a Whole time Director.

Stock Options:

The Company has not issued any Stock Options.

¢ STAKKEHOLDERS' RELATIONSHIP COMMITTEE:

During the year under review, the Committee met 1 {One) time on December 30, 2019, The said
Meeting was called and held as per the directions of the Resolution Professional, for the purpose of
compliance and for discussing agendas primarily in relation to discussing the information related to

the share transfers, dematerialization, investor complaints etc., for the period FY 2018-19 (i.e.
pertaining to period prior to assumption of his office).

The composiiion of the members of the Committee during FY 2019-20 was as follows:

; i e e e
Mr. Bhujang Kakade Chairman ndepen

Mr. Naveen B. Mandhana Member Independent
Mr. Deepak A. Pednekar Member Independent 1
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As on April 1, 2019, the Stakeholders’ Relationship Committee consists of 3 (Three) Members who
were Non-Executive Independent Directors namely Mr. Bhujang S. Kakade as Chairman, and the
other members of the Committee were Mr. Deepak A. Pednekar and Mr. Naveen B. Mandhana.

After appointment of Mr. Abhijit Guhathakurta as the Resolution Professional of the Company, the
Company started examining and effectuating applicable outstanding compliances, by collating and
verifying various data of the Company. During such examination of details, the Company became
aware that Mr. Deepak Pednekar had incurred disqualification ws 164(2) of the Companies Act.
Accordingly, the Company had filed relevant e-form DIR-12 for cessation of his directorship, for the
purpose of compliance. It is being clarified that the e-forms DIR-12 was filed only for the purpose of
complying with statutory requirements under the Companies Act, and he continued to be responsible
for the affairs of the Company up to the date the Company recognized his disqualification/vacation
and took the same on record. Further. Mr. Bhujang Kakade completed his tenure of Directorship on
September 25, 2021. Also, Mr. Naveen B. Mandhana, resigned from the directorship of the Company
w.e.f. October 18, 2022 which was placed before the CoC for its consideration. The relevant DIR-12
forms for cessation of Directorship of these two Directors could not be filed with MCA because of the
technical difficulties on the MCA portal as the number of available directors fails below the minimum

requirement of 3 directors.

As such, the Stakeholders’ Relationship Committee does not have any active member as on the date
of this report.

Compliance Officer:

During the year under review, Mr. Mayank Bhargava, Member of the Institute of Company Secretaries
of India was appointed as Company Secretary and Compliance Officer of the Company with effect

from June 5, 2019.

After the Balance Sheet date he had resigned from the post of Company Secreiary and Compliance
Officer w.e.f. November 10, 2020

Terms of reference and Scope of the Committee:

As per the provisions of Regulation 15 (2A) and (2B) of the SEBI (LODR) as amended from time to
time, the provisions specified in regulation related to Stakeholders’ Relationship Committee, shail not
be applicable during the CIRP. Hence, the terms of reference, scope, powers of the Stakeholders®
Relationship Committee are not being reproduced in this report.

As per the annual reports of the previous yeats, the power of share transfer was already delegated prior
to CIRP Commencement to M/s. MCS Share Transfer Agent Limited, Registrar and Share Transfer

Agent of the Company, who processes the transfers.

Details of Share Transfer/Demat/Remat:

Based on the details received from Registrar and Share Transfer Agent of the Company, the request
for transfer, dematerialization and rematerialization from the shareholders which were received and

approved during the year are as under:

a) _ |Number of Transfers 761
" b) Number of Shares Transferred 18,169
c) Average No. of Transfers per Month 1,514
d) Number of Demat Requests approved 107
¢) Number of Shares Dematerialized 17,887
| D Percentage of Shares Dematerialized 0.05
g) Number of Rematerialization Requests approved 5
| h Number of Shares Rematerialized 44
i) Number of $ub-committee Meelings held Nil
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Based on the details received from Registrar and Share Transfer Agent of the Company, during the
year under review, the Company had received 14 complaints all of which were redressed.

¢ RISK MANAGEMENT COMMITTEE:
During the year under review, no meeting of the Risk Management Commitiee was held.

The composition of the members of the Committee during FY 2019-20 was as follows:

Name of Director designat ezory

Mr. Bhujang Kakade Chairman Independent
Mr. Naveen B. Mandhana Member Independent
Mr. Deepak A. Pednekar Member Independent

Ason April 1, 2019, the Risk Management Committee consists of 3 (Three) Members who were Non-~
Executive Independent Directors namely Mr. Bhujang S. Kakade as Chairman, and the other members
of the Committee were Mr. Deepak A. Pednekar and Mr. Naveen 3. Mandhana.

After appointment of Mr, Abhijit Guhathakurta as the Resolution Professional of the Company, the
Company started examining and effectuating applicable outstanding compliances, by collating and
verifying various data of the Company. During such examination of details, the Company became
aware that Mr. Deepak Pednekar had incurred disqualification w/s 164(2) of the Companies Act.
Accordingly, the Company had filed relevant e-form DIR-12 for cessation of his directorship, for the
purpose of compliance. It is being clarified that the e-forms DIR-12 was filed only for the purpose of
complying with statutory requirements under the Companies Act, and he continued to be responsible
for the affairs of the Company up to the date the Company recognized his disqualification/vacation
and took the same on record. Further. Mr. Bhujang Kakade completed his tenure of Directorship on
September 25, 2021. Also, Mr. Naveen B. Mandhana, resigned from the directorship of the Company
w.e.f. October 18, 2022 which was placed before the CoC for its consideration. The relevant DIR-12
forms for cessation of Directorship of these two Directors could not be filed with MCA because of the
technical difficulties on the MCA portal as the number of available directors falls below the minimum
requirement of 3 directors.

As such, the Risk Management Committee does not have any active member as on the date of this
report.

Nonetheless, the Company is furnishing the requisite details pertaining fo Risk Management
Committee in terms of Schedule V of the SEBI (LODR).

Terms of Reference:

As per the provisions of Code and provisions of Regulation 15 (2A) and (2B} of SEBI (LODR) as
amended from time to time, the provisions specified in Regulations 21 (Risk Management
Committee), shall not be applicable during the CIRP. Hence, the terms of reference, scope, powers of
the Risk Management Committee are not being reproduced in this report.

e CORPORATE SOCIAL RESPONSIBILITY COMMITTEE (CSR):

During the vear under review, the Committee met 1 (One) time on December 30, 2019. The said
Meeting was called and held as per the directions of the Resolution Professional, for the purpose of
compliance and for discussing agendas primarily in relation to finalization/adoption of financial
statements for the period FY 2018-19 (i.e. pertaining to period prior to assumption of his office)
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The composition of the members of the Committee during FY 2019-20 was as follows:

Mr. Bhujang Kakade Chairman Independent 1 T
Mr. Naveen B. Mandhana Member Independent 0
Mr, Deepak A. Pednekar Member Independent 1

As on April 1, 2019, the CSR Committee consists of 3 (Three) Members who were Non-Executive
Independent Directors namely Mr. Bhujang S. Kakade as Chairman, and the other members of the
Committee were Mr. Deepak A. Pednekar and Mr. Naveen B. Mandhana.

After appointment of Mr. Abhijit Guhathakurta as the Resolution Professional of the Company, the
Company started examining and effectuating applicable outstanding compliances, by collating and
verifying various data of the Company. During such examination of details, the Company became
aware that Mr. Deepak Pednekar had incurred disqualification u/s 164(2) of the Companies Act.
Accordingly, the Company had filed relevant e-form DIR-12 for cessation of his directorship, for the
purpose of compliance. It is being clarified that the e-forms DIR-12 was filed only for the purpose of
complying with statutory requirements under the Companies Act, and he continued to be responsible
for the affairs of the Company up to the date the Company recognized his disqualification/vacation:
and took the same on record. Further. Mr. Bhujang Kakade completed his tenure of Directorship on
September 25, 2021. Also, Mr. Naveen B. Mandhana, resigned from the directorship of the Company
w.e.f. October 18, 2022 which was placed before the CoC for its consideration. The relevant DIR-12
forms for cessation of Directorship of these two Directors could not be filed with MCA because of the
technical difficulties on the MCA portal as the number of available directors falls below the minimum

requirement of 3 directors.

As such, the Corporate Social Responsibility does not have any active member as on the date of this
repott.

Terms of Reference of the Committee:
As the net profits for the three immediately preceding financial years were negative, the Company was
not required to make any CSR expenditure during Financial Year 2019-2020, Further, considering the

Company is into CIRP with losses in preceding years and unpaid debts, the terms of reference of the
CSR committee has lost its practical relevance and accordingly the same is not being reproduced here.

s  FINANCE AND GENERAL AFFAIRS COMMITTEE:

The Company, prior to CIRP Commencement, had formed Finance and General Affairs Committee
of the Board of Directors of the Company. As informed to the Resolution Professional, the Committee
was entrusted with various powers from time to time, which would aid in speedy implementation of
various projects, activities and transaction whether routine or non-routine in nature.

However, post assumption of office of the Resolution Professional, this committee is non-functional.

Composition of the Committee, Meeting and Attendance:

During the year under review, no meeting of the Finance and General Affairs Committee was held.

The composition of the Committee during FY 2019-20 was as follows:

Mr. Bhujang Kakade Chairman Independent
Mr. Naveen B. Mandhana Member Independent
Mr. Deepak A. Pednekar Member Independent

dy




As on April 1, 2019, the Committee comprised of 3 (Three) Members who were Non-Executive
Independent Directors namely Mr. Bhujang S. Kakade as Chairman, and the other members of the
Committee were Mr. Deepak A. Pednekar and Mr. Naveen B. Mandhana,

After appointment of Mr. Abhijit Guhathakurta as the Resolution Professional of the Company, the
Company started examining and effectuating applicable outstanding compliances, by collating and
verifying various data of the Company. During such examination of details, the Company became
aware that Mr. Deepak Pednekar had incurred disqualification w/s 164(2) of the Companies Act.
Accordingly, the Company had filed relevant e-form DIR-12 for cessation of his directorship, for the
purpose of compliance. 1t is being clarified that the e-forms DIR-12 was filed only for the purpose of
complying with statutory requirements under the Companies Act, and he continued to be responsible
for the affairs of the Company up to the date the Company recognized his disqualification/vacation
and took the same on record. Further. Mr. Bhujang Kakade completed his tenure of Directorship on
September 25, 2021, Also, Mr. Naveen B. Mandhana, resigned from the directorship of the Company
w.e.f. October 18, 2022 which was placed before the CoC for its consideration. The relevant DIR-12
forms for cessation of Directorship of these two Directors could not be filed with MCA because of the
technical difficulties on the MCA portal as the number of available directors falls below the minimum

requirement of 3 directors.

As such, the Finance and General Affairs Committee does not have any active member as on the date’
of this report.

Iv. General Body Meetings:

¥ Location and time, where last three Annual General Meetings were held:

5 1SS
29%  |29% September,2017 14 K. M. Stone, Aurangabad -| 02.00 p.m. NIL
Paithan Road, Village:
Chittegaon, Taluka: Paithan,
District: Aurangabad-431 105
30" {28% December, 2018 14 K. M. Stone, Aurangabad -| 03.00 p.m. NIL
Paithan Road, Village:
Chittegaon, Taluka: Paithan,
District: Aurangabad-431 105
315t [Odth February, 2020 14 K. M. Stone, Aurangabad -| 11.30 am. 1
Paithan Read, Village:
Chittegaon, Taluka: Paithan,
District: Aurangabad-431 105

Postal Ballot
No special resolution was passed through postal ballot during the financial year under review.

The Company is not proposing to pass any Special Resolution through pbstal ballot.

Extra-Ordinary General Meeting

No Extra Ordinary General Meeting was held during the year under reference.

V. Means of Communication

The audited financial results for financial year ended on March 31, 2019 were published by the
Company in the Financial Express and Loksatta, English and Marathi language newspapers,

respectively.
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In terms of the requirements of the SEBI (LODR), the reports, statements, documents, filings and
other information are electronically submitted to the stock exchanges, through
www.listing.bseindia.com and www.connect2nse.com unless there are any technical difficulties faced
while filing the same. All important information and official press releases are displayed on the
website of the Company for the benefit of the public at large. Analysts' Reports/ Research Report, if
any, are also uploaded on the website of the Company. The Company's website can be accessed at
www.valueind.in. During the year under review no presentations were made to institutional investors
or to the analysts. Further, all required updates in relation {o the Consolidated CIRP are made available

at https://www.videoconindustrieslid.conv/Consolidated CIRP/Data.

VL Management Discussion and Analysis Report forms part of the Annual Report.

VII. General Shareholder Information:

Audited Results for the
Financial Year ending on 31%
March, 2021

Annual General Meeting for
Financial Year ending on 31%
March, 2021

1. | Annwal The 32" (Thirty Second) Annual General Meeting of the Members of the
General Company will be held at the Registered Office of the Company on such day, at
Meeting such time on such date as shall be set out in the Notice convening the Annual

General Meeting, which shall be considered separately. The Company shall
inform the same vide publication to the Stock Exchanges.

2. | Fmancial Financial Year April 01, 2020 to March 31, 2021
Calendar First Quarterly Results In terms of provisions of SEBI (LODR) the

Second Quarterly Results quarterly results were required to be
Third Quarterly Results disseminated to Stock Exchange on or before
Fourth Quarterly Results September 15, 2020 (1 Quarter); November

14, 2020 (2" Quater); February 14, 2021(3%
Quarter) and May 30, 2021 (4™ Quarter).

As explained earlier, the Company had a
continued default in non-filing of quarterly
results from the quarier ended March 31, 2018
(i.e. prior to CIRP Commencement). In the
absence of pre-CIRP data and non-availability
of comparative figures of previous period, the
Company has been unable to submit the
quarterly filing disclosures to the stock
exchanges for the period post assumption of
office of the Resolution Professional.

Further, as intimated previously through
disclosures under SEBI Circular
CIR/CFD/CMD-1/142/2018 dated November
19, 2018 regarding 'disclosure of reasons for
delay in submission of financial results by the
listed entity', the Company has faced several
challenges in closing pending quarterly and
annual financial results/ statements. There was
lack of cooperation to the Resoclution
Professional from the erstwhile promoters and
the management of the Company, for which,
the Resolution Professional has also filed
applications under Section 19 of the Code
before the Hon’ble NCLT seeking various
documents/ledgers/copies of books of
accounts etc, from the promoters and erstwhile
managemen of the Company.

The crstwhile Statutory Auditor, M/s 8. Z.
Deshmukh had also resigned from the




Company and a new Statutory auditor was
appointed w.e.f, June 27, 2022.

In view of the above, the Company couldn’t
convene the Annual General Meeiing on or
before November 30, 2020

Date of Book
Closure

The date of Book Closure for the purpose of the AGM shall be communicated
separately and will be set out in the Notice convening the Annual General
Meeting.

Dividend
Payment Date

As the Company is under CIRP, the Company does not recommend any dividend
_on equity shares for the year under review,

Listing on
Stock
Exchanges

The equity shares of your Company are listed on BSE Limited and the National
Stock Exchange of India Limited.

However, it may be noted that the shares of the Company are suspended from
Trading on National Stock Exchange Limited and BSE Limited w.e.f. March 28,
2018 and October 8, 2018 respectively.

Stock Code

The equity shares of the Company were listed on the following stock exchanges
as on March 31, 2020:

BSE Limited (BSE)
1** Floor, New Trading Ring,
Phiroze Jeejee bhoy Towers,
Dalal Street, Mumbai — 400 001

500945
(Stock Code)

The National Stock Exchange of India Limited (NSE)
Exchange Plaza, ‘Plot no. /1, G Block,
Bandra-Kurla Complex, Bandra (E)

Mumbai - 400 059

VALUEIND
(Stock Code)

In June 2021, pursuant to the NCLT Approval Order, and in terms of the

Approved Plan, the Company had applied for de-listing of equity shares from
both the aforesaid stock exchanges in terms of the Resolution Plan. However,
these delisting applications remain pending before Stock Exchanges, pending
the outcome of the SC Appeals.

Market Price

Data

As the equity shares of the Company were suspended from Trading on National
Stock Exchange Limited and BSE Limited w.e.f. March 28, 2018 and October
8,2018 respectively, there is no market price datn available for the financial ycar
2019-2020.

Comparative
Chart

As the equity shares of the Company were suspended from Trading on National
Stock Exchange Limited and BSE Limited w.e.f. March 28, 2018 and October
8, 2018 respectively, there is no market price data available for the financial year
2019-2020 and consequently the comparative chart is not relevant.

k.
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9, | Registrar
Share Transfer
Agents

and

MCS Share Transfer Agent Limited

Office No.3B3, 3RD Floor “B” Wing
Gundecha Onclave Premises Co-0p Society Ltd,
Kherani Road, Sakinaka,

Andheri East Mumbai - 400 072

Ph: 022 — 28516021 / 28516022 [ 46049717
E-mail: messta.mumbai mail.com

L

10. | Share Transfer
System

SERI has mandated that, effective April 1, 2019, no share can be transferred in
physical mode. Hence, the Company has stopped accepting any fresh lodgement
of transfer of shares in physical form.

During the year, the Company had obtained, on half-yearly basis, a certificate,
from a Company Secretary in Practice, certifying that all certificates have been
issued within thirty days of the date of lodgment of the transfer (for cases lodged
prior to April 1, 2019), sub-division, consolidation and renewal as required under
Regulation 40(9) of the Listing Regulations and filed a copy of the said
certificate with the Stock Exchanges.

11. DISTRIBUTION OF SHAREHOLDING:

A)  Shareholding Pattern as on March 31, 2020:
(A) Sharcholding of Promoter and
Promoter Group
) Indian 20 1,83,22,416 46.76
2) Foreign - - -
Sub-Total (A) 20 1,83,22,416 46.76
» Public Shareholding
(§)) Institutions 51 9,65,880 2.46
{2) Non-Institutions
-Bodies Corporate 366 707,940 1.81
-Individuals 62,912 1,80,39,544 46.04
-Others 786 11,49,895 2.93
Sub-Total (B) - 64,115 2,08,63,259 53.24
TOTAL (A) + (B) 64,135] . 3,91,85,673 100.00
() Shares held by Custodians and against
which depository Receipt have been
issued
y “{Promotcr and Promoter Gronp
) Public - - -
Sub-total (C) - - -
GRAND TOTAL (A) + (B) +(C) 64,135 3,91,85,675 100.00




B)

L3

Distribution of Shareholding as on March 31, 2020:

Up to 5,000 60,498 70,86,130 7,08,61,300 18.08
5001 to 10000 1,819 2.84 15,01,815 1,50,18,150 3.83
10001 to 20000 837 1.31 12,94,298 1,29,42,980 3.30
20001 to 30000 279 0.44 7,15,921 71,59,210 1.83
30001 to 40000 129 0.20 4,65,788 46,57,880 1.19
40001 to 50000 141 0.22 6,71,762 67,17,620 1.71
50001 to 100000 230 0.36 16,64,349 1,66,43,490 425
100001 and above 205 0.32 2,57,85,612 25,78,56,120 65.80

| Total 64,138 100.00 3,91,85,675 39,18,56,750 100.00
The Company’s Equity Shares were under compulsory demat trading

by all categories of investors prior to suspension of equity shares as

12. | Dematerialization of Shares stated hereinabove. As on 31¥ March, 2020, 3,49,67,316 Equity

Shares have been dematerialized which account for 89.23% of the
total equity.

13,

Outstanding GDRs/ ADRs/
Warrants or Conversion
Instruments,  Conversion
Date and like impact on

equity

NIL

4.

Plant Location

15 I, M. Stone, Aurangabad-Paithan Road,
Village: Chittegaon, Taluka: Paithan, Dist. Aurangabad — 431 105,

Maharashtra

15.

Correspondence,

Address for

14 K. M. Stone, Aurangabad — Paithan Road,
Village: Chittegaon, Taluka; Paithan,
Aurangabad - 431 103 {Maharashtra)

Email: secretarialvg in@gmail.com
The correspondence address for shareholders in respect of their

queries is:

MCS Share Transfer Agent Limited

Office No.3B3, 3RD Floor “B” Wing
Gundecha Onclave Premises Co-op Society Ltd,
Kherani Road, Sakinaka,

Andheri East Mumbai — 400 072

Ph: 022 — 28516021 / 28516022 / 46049717

E-mail: mcssta.mumbai@gmail.com

16

List of Credit
Obtained by the Company

Rating

NIL

VIII. -Disclosures:

have potential conflict

interests of the Company at large.

Materially significant related party Post assumption of office of the Resolution Professional,
transactions i.e. transactions of the | no transactions have been entered into which may have
Company of material nature with its | potential conilicts with the interest of the Company at
promoters, directors / management,
subsidiaries / relatives etc. that may

large.

with the
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b)

Non-compliance by the Company,
penalties and strictures imposed on the
Company by Stock Exchange or SEBI
or any statutory authorily, on any
matter related to capital markets,
during the last three years

The details of non-compliance by the Company are set
out in the Secretarial Audit Report issued by the Company
Secretary in whole time practice.

Further, post commencement of CIRP, a moratorium in
terms of Section 13 read with Section 14 of the Code, has
been declared by Hon’ble NCLT vide the Admission
Order, prohibiting, inter alia, institution of suits or
continuation of pending suits or proceedings against the
Company including execution of any judgement, decree
or order in any court of law, tribunal, arbitration panel or
other authority (“Meratorium™). With respect to
penalties levied prior to CIRP Commencement, if any, it
shall be treated in terms of provisions of the Code and
approved resolution plan, if any.

Details of Establishment of Vigil
Mechanism, Whistle Blower Policy
and affirmation that no personnel have
been denied access to the Audit
Committee.

The Company has implemented Vigil Mechanism and
Whistle Blower Policy and it is hereby affirmed that ne
personnel have been denied access to the Resolution
Professional / Audit Committee.

d)

Details of compliance with mandatory
requirements and adoption of the non-
mandatory requirements of this Clause

The Company has substantially complied with the
mandatory requirements of Corporate Governance as
specified in sub paras (2) to (10) of Part C of Schedule V
of the SEBI Regulations and disclosures on compliance
with corporate governance requirements specified in
Regulations 17 to 27 have been included in the relevant
sections of this report.

The Company also fulfilled the following non-mandatory
requirements as specified in Part E of the Schedule II of
the SEBI Regulations:

a. Modified Opinion in Auditors Report:

The Company’s financial statements for the year ended
March 31, 2019 under Reguiation 33 of SEBI (LODR)
contained the modified audit opinion and the Company
has furnished the Statement of Impact of Audit
Qualifications (for audit report with modified opinion)
while furnishing the financial results under regulation 33
of SEBI (LODR).

b. Reporting of Internal Auditor: The Company has not
appointed anyone as an Internal Auditor during FY 2019-
20.

Weblink where the policy for
determining related party transactions
is disclosed.

The Policy on Related Party Transactions, as formulated
prior to CIRP Commencement by the erstwhile
management, is uploaded on the website of the Company
at the following URL-
hitp:/fwww.valucind.in/image/value/Value%20R elated%
20Party%20Transaction%20Policy.pdf.

Howevet, since the Company is undergoing consolidated
CIRP with 12 other Videocon group entities, the said

/




policy may not be relevant and applicable to the Company
as on date, especially in relation to the transactions infer
se between Videocon Group Entities undergoing
consolidated CIRP.

Disclosure with respect to Demat
Suspense Account/  Unclaimed
Suspense Account

The Company is in process of transferring shares in the
demat suspense account /unclaimed suspense account.
Other information as required in clause F of Schedule V
of the SEBI (LODR) shall be made available once such
transfers are completed. It may also be noted that the
Company has initiated the process for stop marking / stop-
transfer in respect of unclaimed shares in physical.

Disclosure of Commodity Price Risks
and Commodity hedging activities:

As the Company is currently into CIRP, the RP continues
10 take business decisions, in consultation with the CoC
wherever required, to mitigate risks if any.

Details of utilization of funds raised
through preferential allotment or

"qualified institution placements as

specified under regulation 32(7A)

Nil

Certificate from a company secretary
in practice on disqualification

A certificate from a Company Secretary in whole time
practice confirming the status on qualification/non-
disqualification of directors is attached to this report.

Compliance certificate on corporate
governance

A certificate from the Company Secretary in whole time
practice confirming compliance of conditions of
Corporate Governance as stipulated under Clause E of
Schedule V of the Listing Regulations is attached to this
report.

Details of total fees for all services paid
by the listed entity and its subsidiary on
a consolidated basis, to the statutory
auditor and all entities in the network
firm/emtity of which the statutory
auditor is a part

The Company has agreed to pay an amount of Rs.
12,80,000 (Rupees Twelve Lacs and Eighty Thousand
Only) to M/s. KVA & Company, Chartered Accountants
for FY 2019-20.

Disclosure in respect of the sexual
harassment of women at workplace
(prevention, prohibition and redressal)
act, 2013

Complaints during the financial year 2019-20:
Filed: Nil

Disposed: Nil

Pending: Nil

Loans and advances in the nature of
loans to the firms/companies in which
directors are interested by name and
amount

During the year no fresh loan or advances were given to
any firms/companies in which directors are interested.

Warrants

There are no warrants outstanding or issued during the
year,

Additional Information in terms of
Schedule V of SEBI (LODR)

In additional to the disclosures made elsewhere in the
director’s report and Corporate Governance Report, the
following disclosures are also being made :

e The Company has not raised any funds during the
year under review. '

e FExcept for what is disclosed in the Corporate
Governance Report, there are no instances of
non-compliance of any requirement of corporate




governance report in terms of requirements of w
Schedule V, C, (2) to (10).

° The Company has substantially with the
corporate governance requirements specified in
regulation 17 to 27 and clauses (b) to (i) of sub-
regulation (2) of regulation 46 of SERI (LCDR).
As per the provisions of Code and provisions of
Regulation 15(2A) and (2B) of SEBI (LODR),
the provisions specified in Regulations 17, 18,
19, 20 and 21 shall not be applicable during the
CIRP.

* As the Company is admitted under CIRP the
Company has not adopted the discretionary
requirements as specified in Part E of Schedule II
of the SEBI (LODR).

IX. Miscelianeous

»  PERMANENT ACCOUNT NUMBER: The Securities and Exchange Board of India has
mandated the submission of Permanent Account Number (PAN) by every participant in
securities market. Members holding shares in electronic form are, therefore, requested to submit
the PAN to the Depository Participants with whom they are maintaining their demat accounts,
Members holding shares in physical form can submit their PAN details to the Company/
Registrar and Share Transfer Agent.

»  NOMINATION FACILITY: Sharcholders holding shares in physical form and desirous of
submitting/changing nomination in respect of their shareholding in the Company may submit

Form 2B (in duplicate) as per the provisions of the Companies Act to the Company's Registrar
and Share Transfer Agent,

X Confirmation/declaration under SEBI (LODR,) with respect to Compliance of Code
of Conduct:

All the employees are governed by the internal policies on ethics and Code of Conduet. Group
resources have confirmed that they have not come across any instances of violation of Code
of Conduct duringlthe year.




ANNEXURE- 3

Group Entities,
. ender Khandelwa), M. Abhijit G
Professionap» “RP”) was 5

uhathakurea’s
the Videocon Group Entities (“Resolution
s PProved by the Adjudicating Authority vide its order dated September 25,
2019, A Copy of the sajg order of the Adjudicating

Auihority was made availabje 10 the Rego] ution
on September 27, 2019 when the same

Was uploaded op the website of the Adj udicating
Authority,

accordance wj
by the CoC, had be

‘Steering Committee”).

ppointed the Resolution
he interim manager of the Corporate Debtors

Provisions of the Code till the next date of hearing,




the provisions of the Code (the, “NCLAT Final Qrder”). Subsequently, pursuant to the NCLAT Finai
Order, the COC in their meeting held on January 12, 2022, decided to invite afresh expressions of
interest for submission of a consolidated resolution plan for Corporate Debtors in accordance with
IBC and CIRP Regulations.

However, Twin Star Technologies Limited challenged the NCLAT Final Order in Civil Appeals
bearing numbers 509, 512 and 894 of 2022 before the Hon’ble Supreme Court (“SC Appeals™). The
SC Appeals were listed on February 14, 2022, on which date, the Hon’ble Supreme Court made oral
remark to the Resolution Professional and COC to not proceed further with the CIRP of the Corporate
Debtors till any further orders in subsequent hearings. Pursuant to these oral remarks of the Hon’ble
Supreme Court, the status quo is being preserved in the current CIRP of Consolidated Corporate
Debtors till further orders/directions of the Hon’ble Supreme Court. Therefore, the Resolution
Professional confinues to manage the Videocon Group Entities (including the Company), as per the
provisions of the Code. As a result, the powers of board of directors of the Corporate Debtor are being
exercised by the Resolution Professional in terms of provisions of Section 25 of the Code.

As elaborated in the Directors” Report, there are no Erstwhile Directors or Key Managerial Personnel
who was part of the erstwhile management, available with the Company as on date.

Further, pursuant to Consolidation of CIRP of Videocon Group Entities, including the Company and
due to limited availability of resources and various other operational constraints involved, the
accounting and secretarial compliances of Videocon Group Entities (including the Corporate Debtor)
are being collectively managed by employees, officials and consultants of Videocon Group Entities

(hereinafter referred to as “Group Resources™).

Therefore, in compliance with the requirements of the SEBI (LODRY), this Management Discussion
and Analysis report is being presented in reliance with the information furnished by the Group

Resources.

L Industry, Structure and Developments, Opportunities, Threats, Outlook, Risk and
concerns:

The Company is engaged in the business of consumer electronics and home appliances with washing
machines and refrigerators as its primary products.

The Resolution Professional continues to manage the Company on going concern basis with the
available limited resources, endeavoring to operate the business of the Company in most beneficial
manner for the Company’s long-term sustainability and growth.

Since the Company is under CIRP, no forward-looking remarks / statements have been presented. The
future developments, opportunities, threats, outlook of the Company as well as risk and concerns are
subject to the outcome of SC Appeals and/or any other course of action around resolution of Videocon
Group Entities.

IE. Segment wise or product-wise performance:

The Company operates under one reportable business segment “consumer electronics and
components/parts thercof™. '

III.  Irfernal Control Systems and adequacy:

The Resolution Professional continues to manage the Company on going concern basis with the
available limited resources, endeavoring to operate the business of the Company in most beneficial

manner for the Company’s long-term sustainability and growth.

Pursuant to Consolidation of CIRP of Videocon Group Entities, due to limited availability of
resources, the accounting and secretarial compliances of Videocon Group Entities (including the
Corporate Debtor) are being collectively managed the Group Resources. Further, all payments are

y
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being approved only by the Resolution Professional. The Company has established effective controls
for monitoring CIRP period transactions undertaken post assumption of office of the Resolution

Professional.

Iv. Discussion on financial performance with respect to operational performance:

Income:

Revenue from Operations

During the year under review, the Company achieved Revenue from Operations of Rs. 110.88 Million
as against Rs. 186.51 Million for the year ended on March 31, 2019.

Other Income

Other Income amounted to Rs. 11.66 Million for the year ended March 31, 2020 as against Rs. 27.64
Million for the year ended on March 31, 2019. Other income comprises of interest income, profit on
sale of fixed assets, insurance claim received, exchange rate fluctuations and other non-operating

income.
Expenditare:
Cost of Goods Consumed

During the year under review, Cost of Material Consumed stood at Rs.69.37Million as against Rs.
827.90 Million for the year ended on March 31, 2019.

Employee Benefits Expenses

During the year under review, employee benefit expenses were Rs. 119.05 Million as against Rs.
113.02 Million for the year ended on March 31, 2019.

Finance Cost

Since the commencement of CIRP, there is a Moratorium in terms of section 14 of the Code towards
repayment of debts subsisting as on CIRP Commencement and interest thereon. However, pending
resolution process, the Company has provided interest for full financial year including moratorium
period. Payment towards such interest expenses are subject to the provisions of the Code and outcome

of CIRP.

During the year under review, the Finance Cost (booked on provisional basis) was Rs. 1,397.94
Million as against Rs. 1,234.79 Million for the year ended on March 31, 2019.

Other Expenses

During the year under review, the Other Expenses were Rs. 39.36 Million as against Rs. 49.66 Million
for the year ended on March 31, 2019.

Depreciation & Amortization

Depreciation & Amortization amounted fo Rs. 599.37 Million as against Rs. 790.02 Million for the
year on March 31, 2019.

Loss before Tax

The Loss before Tax for the current year amounted to Rs. 2,108.98 Million as against a loss of Rs.
2807.44 Million for the year on March 31, 2019.

S




Net Profit /Loss

Net Loss of the Company for the current year amounted to Rs. 2,108.98 Million as against a loss of
Rs. 2,758.37 Million for the year ended on March 31, 2019.

Earnings per Share

Earnings per Share for the current year amounted to Rs. (53.82) as against Rs. (70.39) for the year on
March 31, 2019.

Significant changes in Key Financial Ratios

Post commencement of CIRP, no additional financing (except for the fund transfers from VIL, as
stated under the related party section) has been availed by the Company. Further, there is a Moratorium
in terms of section 14 of the Code towards repayment of debts subsisting as on CIRP Commencement
and interest thereon. Also, as clarified before, reliance has been placed on the opening balances of
various accounts / ledgers, including loans and advances and debtor balances, without going into the

recoverability aspects of such balances.

Details of significant changes (i.e change of 25% or more as compared to the immediately
previous financial year) in key financial ratios, along with detailed explanation thereof:

There were following changes in the below-mentioned ratios which may or may not be 25% or more
as compared to the immediately previous financial year:

S. Nature of Ratio Percent Reason
No change
1 Debtor Turnover 27 The operations of the

Company have also reduced
during CIRP with non-
availability of additional

2 Inventory Turnover (78)

3 Interest  Coverage (60) credit facilities and other
Ratio practical and operational

4 Current Ratio (14)’ constrainis. This has

23) primarily resulted in a

5 Debt Equity Ratio Tim, -

6 Operating Profit 24) significant change in the

Margin (%) performance of  the

7 Net Profit Margin 34 Company as compared to

%y period prior to CIRP
Commencement.

- The change in Return on Net Worth ("RoNW?”) as compared to the immediately
previous financial year is as hereunder:

The Company had a negative Net Worth of INR (5,321.84) million at the start of the year.
Futther, the company has incurred additional losses during the year. Considering the same,
RoNW figures have not been computed during the year.

»

L Material Development in Human Resources/Industrial Front including number of
people employed.

The total staff strength of the Company for the financial year ended March 31, 2020 was around 362,
~ which has further come down to 277 as on March 31, 2023. : j




“Annexure 47

The qualifications, disclaimers and observations raised by the Statutory Auditors for the period

ended on March 31, 2020:

1} Vide Note No-54 of Financial Statements, the RP has disclaimed his liability on account of signing

the Financial Statements and further stated that RP is not making any representations regarding
the accuracy, veracity or completeness of the data or information in the Financial Statements.

Further, the Group Resources and the RP (including his team) have relied on the opening Balance

Sheet and the balances reflected in available accounts / ledgers/ trial balance as on 31st March,
2019, withowt going info the merits of such balances outstanding, and without making any
adjustments to such accounts / balances except for giving effect to the transactions entered during
the year. In view of the same, the company has not adegquately followed provisions of section 128
of Companies Act, 2013, Thus, consequential cumulative effects on the Financial Statements are

unascertainable.

It may alse be noted that, since the predecessor auditor had issued an audit report with a
“disclaimer opinion’, coupled with the fact that detailed books of accouris / supporting documents
of earlier years are not presently available with the Company, we are unable to obtain a
reasonable assurance on the opening balances carried forwarded by the Company.

2} The Company has not provided Fixed Assets Register and other relevant documents/ vecords as

3

4)

prescribed in accordance with Ind AS 16 " Property Flant & Eguipment”. We have been provided
certain qvailable records/details however, we are unable to confirm the completencss and
exhaustiveness of the said records/details shared, including status of title/ possession of all
Property Plant & Equipment. It muy however be noted that, the RP huy already filed upplications
before NCLT under section 19 of IBC jfor the handing over of complete and accurale
details/records with regards to the fixed assets of the Company. Also, as mentioned in Note No-50
of the Financial Statements, no revaluation or impairment assessment has been carried out on
such assets. Neither any report pertaining to physical verification of such assets was made
available to us. Accordingly, we are unable to confirm the valuation (including impact of any
impairment, obsoleteness, damage, etc,) and ownership of such assets along with the depreciation
charged in statement of profit and loss account. Due to insufficiency of data/records, we are unable
to obtain sufficient appropriate audit evidence whether any adjustments are necessary in respect
of property, plant and equipment as af March 31, 2020.

Further, we draw your atiention to Note No-4 along with Note No-50 to the Financial Statements.
The Company has neither revalued nor measured investments according to Ind AS-13 “Fair value
measurements” nor has the Company complied with the requirements of Ind AS-36 “Impairment
of assets . As such, we are unable to determine whether any additional adjustments / disclosures
are required on investments reported as at March 31, 2020.

We have not been provided with any physical verification reports of inventories at the beginning
and end of the year, Hence, we are unable fo comment / confirin on the quantity and valuation of
Inveniories held as at March 31, 2020 which are stated in the Balance Sheets at Rs. 249.88 Million
(2019: Rs. 305.82 Million) under note no. 8. As such, we are unable to determine whether any
adfustments in accordance with Ind AS-2 “Inventories™ are necessary to the Financial Statements
in respect of recorded (or unrecorded) inventories and further cannot comment on the items which
are obsolete, damaged and their proper veflection in the Financials Statements.

Further, in the absence of physical verification and fair valuation of inventories, we are unable to
comment or confirm on the correciness of the amount charged towards Cost of material Consumed




)

6)

7

8}

9

during the year as mentioned under Note No. 25 and the Changes in Inventories (in finished goods,
wark-in-progress and stock in frade) as disclosed wrider Note No.27.

The company has not produced any documents/ information/ relating fo Grant form ozone Project
(as set ot in Note No-17 to the Financial Statements with a carrying value of Rs. 16.39 million as
at 3% March, 2020). As such, we are unable fo ascertain impact of the same in Financial
Statements at this stage.

As mentioned in Note No-31 the company has not made any adjustment to Deferred Tax
Asset/Liability for the year under consideration. Accordingly, Ind AS-12 “Income Tax” has not
been followed by the Company. Resultant impact, if any, on the Financials Statements is not
ascertainable at this stage.

With respect to Nofe No-33 to the Financial Statements regavding Financial Instruments, read
with Note 50 fo the financial statements, the company has not complied with the requirements of
Ind AS -109 — Financial Instruments. As such, its impact on the Financial Statements is not
ascertainable at this stage. '

As referred in Note no-35, valuation towards emplayee benefit expenses is based on actuarial -

valuation report. Since the company is into CIRP, the assumptions considered, and the resultant
outcomes may change basis the outcome of CIRP. As such, we are unable fo comment on impact,

if any, on the Financial Statements.

As mentioned in Note No- 36, in the absence of breakup/details pertaining to contingent liability
as at 319 Mar 2019, the company has relied on the opening balances without evaluating if any
changes ave required to such opening balances during the vear. As such, the company has wnot
disclosed contingent liability in accordance with Ind AS-37 “Provisions, Contingent Liabilities
and Contingent Assets ", Further, we ave unable to comment on the completeness / exhaustiveness
of the contingent liabilifies covered and any impact that may be necessary on the Financial
Statements at this stage.

10) With respect to Note Nos-39 (on SCN received from DRI} and 40 (on disclosures pertaining to

MSMEs), we have not been provided any documents/ records. We are therefore unable to comment
upon these.

11} With respect to related party disclosures made under Note No.46 of the financial statements, we

are unable to confirm or comment whether the details provided are complete and in compliance
with the requirements of section 188 of the Comparies dct, 2013 and Ind AS-24 “'Related Party

Disclosures”.

12} As mentioned in Note No. 51 to the financial statements, pursuant to commencement of CIRP of

the Company under Insolvency and Bankruptcy Code, 2016, there are various claims submitted
by the financial creditors, operational creditors, emplovees and other creditors 1o the R, The
overall obligations and liabilities including interest on loans and the principal amount of loans
shall be determined during the CIRP. Outcome of the CIRP process is still pending thus no
accounting impact in the books of accounts has been made in respect of excess, shovl, or non-
receipts of claims for financial creditors, operational creditors, employees and other crediior.
Hence, consequential Impact, if any, is curvently not ascertainable and we are unable to comment

on possible financial impacts of the same,

Further, as mentioned in Note No-38 of financial Statement, the Company is under g co-obligor
arrangement and its contingently liable in respect of the borrowings of other Obligors/Borrowers
to the extent of outstanding principal balance of Rupee Term Loans as on March 31, 2020 of Rs.
210,123.87 Million (As af March 31, 2019 Rs. 210,123.87 Million). As such, consequential




impact, if any, is curvently noi ascertainable and we are unable to comment on possible financial
impacts of the same.

Further, as mentioned under Note No. 18 and 29 since the commencement of CIRP, there is a
Moratorium in terms of section 14 of the Code towards repayment of existing debts and interest
thereon. However, pending the completion / final outcome of CIRP, the Company has confinued
fo provide for the interest for full financial year, including the moratorium period. Payment
towards such interest expenses are subject (o the provisions of the Code and outcome of CIRP. We
have not received supporting documents Jor such borrowings, including relevant sanction letters
and other relevant documents for verifying the actual interest rates. As such, we are also unable
to confirm whether the Borrowings of Rs. 10,515.57 Million (2019: Rs. 9,452.61 Million) as
reported under Note No-18 and 29 provide an accurate siatus and whether the basis for interest
charged in statement of profit and loss account is in accordance with Ind 45-23 “Borrowing
Cost”.

13} During the conduct of audit, we have also been informed that the balance confirmations are not

available in respect of the balances of loans and advances, receivables, trade payables, and other
receivables and payables. As such, we are unable 1o ascertain impact on Financial Statements.
However, in case of balance with banks (INR 7.01 Million), we have been provided most of the
copies of bank siatements (subject to their veconciliations).

14) As per the information and explanations given fo us, the Company had carrving value of
investments of Rs. 60.51 Million, has given advances of Rs. 35.16 Million and has trade
receivables of Rs. 1,346.72 Million aggregating to Rs. 1,442.39 Million in group/affilicte
companies which have been referved to National Company Law Tribunal and consequently
admitted (0 CIRP under the Insolvency and Bankruptcy Code, 2016. As such, we are unable to
express an opinion on the extent of realisability of aforesaid investments, advances and trade
receivables from group / affiliate companies till the completion of resolution process of group/
affiliate entities. The consequential cumulative effects thereof on loss including other
comprehensive income for the year, assets and other equity is unascertainable. Further, we are
also unable to assess the genuineness and recoverability of other loans and advances issued by
the Company which form part of the opening balances as at 1st April, 2019,

13) According to the details made available to us and on the basis of filings made on the GST portal,

the company has defaulted / made delayed filings pertaining to the annual compliances of Goods
and Service Tax (GST) along with the compliances of Income Tax Act, as applicable during the
year. As such, we ave unable to comment upon the future liability andior any other financial impact
that may arise on the Company.

16) The Company has not submitted its financial results for the quarter/period ended March 31, 2018,

and subsequent periods within due date as required under regulation 33 of SEBI (Listing
Obligations and Disclosure Requivements) Regulations, 2015.Consequently, we are unable to
comment on the monetary impact that may arise on the company for such or any other non-
compliances. Additionally, the equity shares of the Company are also suspended from trading on
the BSE Limited and National Stock Exchange of India Limited,

17} We alss draw your attention to Note No-47 to the Finunciel Statementy. The Resolution

Professional has filed applications with Hon'ble NCLT under section 19 of the Code seeking co-
operation from promoters and erstwhile management of the company, for providing various data,
primarily pertaining to pre-CIRP period and certain additional data that is required for preparing
Financial Statements and data requested by vavious investigating agencies. In the absence of
relevant data, the financials have been prepared on the basis of available data on best effort basis.




Further, other deviations from the requirements of Companies Act, 2013 and Indian Accounting
Standards have alse been highlighted in this report. As such, the Company has not followed all of
the standard accounting policies as prescribed in Note-I to the Financial Statements on various
matters and the Financial Statements have not been prepared in strici compliance with the
regquirements of relevant sections of the Companies Act, 2013 and Ind AS along with other rules
and regulations. The overall financial impact, if any, is unascertainable,

We also draw your aitention to Note no-48 and 49 of the Financial Statements, wherein it is
mentioned that an independent Transaction Review Audit was conducted as required under section
43-66 of IBC for identification of Preferential, Undervalued, Extortionate, and Fraudulent
transactions as defined and explained under IBC. The resultant observations from the Audit had
indicated that there may be certain questionable accounting entries and/or transactions entered
into before commencement of CIRP, And further, there are ongoing investigations against
Videocon Group Entities by different government agencies, including SFIO and Directorate of
Enforcement.

In this regard, we have not been provided any copy of notice/ veport/information/documents on -
such Transaction Review Audit and ongoing investigations. Hence, we ave unable to comment on
necessary changes that may be required in the Financial Statements af this stage

18) The Company has mentioned in Note 52 of the Financial Statements that, considering the Company
is being run as a going concern under CIRP, the Financial Siatements have been prepared on
going concern basis. However, we found Material uncertainty relating to Going Concern
assumption applied to the Financial Statements. The Company has been referred to National
Company Law Tribunal under the Insolvency and Bankruptcy Code, 2016, and there is
considerable decline in level of operations of the Company, and net worth of the Company
reported at Rs. (7,431.55} Million as on the reporting date is negaiive and it continues fo incur
losses. The Company is a co-obligor and has received demand notices in vespect of borrowings of
other obligors/borrowers. Thus, there exists a material uncerfainty about the ability of the
Company o continue as a “Going Concern”. The same is dependent upon the outcome of SC
Appeals and /or any other developments on the resolution process of Videocon Group Entities.
The appropriateness of the preparation of Financial Statements on going concern basis Is .
critically dependent upon CIRP as specified in the Code. Necessary adjustments required on the
carrying amount of assets and liabilities are not ascertainable. |

For the matters mentioned in para (1) to (18} above, we are unable to determine the adfusiments
that are necessary invespect of Company s assets, liahilities as on Balance sheet date, income and
expenses for the year, cash flow statement and related presentation and disclosures in Financial
Statements so we disclaim to form any opinion on the Financial Statement.
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Form No.'MR_—3
SECRETARIAL AUDIT REPORT
for the financial year ended 31* March, 2020

[Pursuant 10 section 204(1) of the Cob:panfes Act, 201 3 and rule No.9 of the Compuanies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014] .

To

The Members,

Value Industries Limited

CIN: L99999!v[l—11988PLC046445
14 Km, Stone Aurangabad
Paithan Road, Village Chitiegaon
Tal-Paithan,

Aurangabad 431005

{ have conducied the secretarial audit of the cotnpiiande of applicable statutory provisions and
the adherence to good corporate practices by MIs. VALUE INDUSTRIES LIMITED,

(hereinafter referred to the “Company”), a company under the corporate insolvency resolution

process (“CIRP”) under the Insolvency and Bankruptey Code, 2016 (the. «Code”) for the year
onded 31% March, 2020. I R

05, 2018 admitted the application. for the initiation of the CIRP of the Corapany in terms of the

‘The Honble National Cdﬁdﬁg;}y=-ﬂéw Tribqgél;'-Mumbai Bench, vide its order dated Septembér"_”

Code read with the rules and regu

d separately in this report.

current status-of CIRP is furnishe

The Compaiiy-is not .'having' minutes books and certain secretarial records of prior p‘eﬁods.zfof my

inspection as 1o
were: o

' Eb_ve’r by the _;p_r'o

Code, 2016,

_ cyaluah_r_n :
responsibility o

Jlationis framied thereunder, as amended from time 1o time, The

yired to be maintained in’ 9f Section118 of the Companies Act as the same. '
0 ' promoters to the-Resolution Professional and in this regard, the -
Professional has filed an application under Section 19 (2) of the In':solvency__apdg-- -

provided me reasonable basis for-
\d expressing my-opiion thereon, The,
pliance with thie applicable lawsand
d-in.accordance with the .

the statutory and .




"~ website ‘of the Company and ‘also 01 the po
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Due to the inherent limitations of the audit as stated in the para on Disclaimer of Opinion, there is
an eleiment of unavoidable risk that some mis-statements or material non compliances may not be
detected oven though the audit is properly planned and performed in accordance with the

Disclaimer of Opinion:

In view of the Company -being into CIRP, the decisions token by the Resolution Professional
and/or the decisions/resolutions passed by the Committee of Creditors are material as the power
* of the Board of Directors Is suspended. However, as 1 am not privy to the minutes of the
Committee of Creditors or the decisions taken by the Resolution Professional, 1 am unable to
comment on the impact of the said decisions/resolutions by the Resolution Professional and
Committee.of Creditor even though 7 am-aware that all such decisions may be in the interest of
the Company or other stake holders. Further, 1 am unable to comment on compliances, if any,
arising/required in vespect of the decisions/resolutions of the Resolution Professional and
Committee of Creditors. There was one meeting of the Board of Directors held on 30th December
2019 (adjourned 1o 3rd January 2020}, one meeting of the audit committee held on 30th
December 2019 (adjourned to 3rd January 2020), orie meeting of the CSR commitiee held on
30th December 2019, one meeling of the nomination and remuneration commiltee held on 30th
December 2019 and one meeting of the stakeholders relationship committee (the “Board and
 Committee Meetings ") held during the year. I have verified the.draft minutes of the same.
In view of the unavailability of the (1) Minutes of the Committee of the Creditors (ii} details of all
the corporate decisions taken by the Resolution Professional (iii) Signed minutes of the meeting
 of the Board and Committee Meetings held during the year; (iv) various offier secretarial records
of the previous periods (v} status - of ongoing investigation by the regulatory agencies , I .am
wnable. to comment on-the impact (whether material or othérwise), if any, which may arise out of
the lack of audit evidence on the functioning of the Company. h -

gRept_)_':rt on quipanies Act,_2()13-gﬁd OtherRegu _'_jmuirements: :

On thiis background, based :_o:ii'm)_:f venﬁcaﬁon ofav ;la:lj]_?‘;"i'bﬂqks,:_p?a“.pers,_:;'fonﬁs_ahd'?'ireﬁm‘ts filed

rgédrds maintained ‘by the Company. nd-also  the  information provided by-the

that the Company has proper/adequate” Boar Company is o CIRP, the
. process:follo &d by the Resolution Profession
) iechanism in place to the extent; in the manner
_ hereinafter. - : o o

Relianice has also been ']')_Iaé:e_d on the scannied / of :Eféi'i_oi}' docuinents/records which

were provided by the officials of the Compan:

the documents filed/uploaded on BSE/NSE Ltd

of secrefafial
jod covering

- with “the statufory
ade hereinafter and.also

; ‘the.Board Process) and. :
d subjectto the reporting made e

ord: available/u loaded on the' .
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During the course of my Audit, | have verified the draft minutes of the Board and Commiitee
Meetings . It is reiterated that the minuies of the Commlttee of Creditors have not been verified,
in view of the confidentiality. :

1 have examined the books, papers, forms and retumns filed and other records maintained by the
Company for the financial year ended on 31% March, 2020, according to the provisio:}s of:

>

»

The Companies Act, 2013 (the “Act”) and tﬁc rules made there under;
The Depositories Act, 1996 and the Regulations and Bye-Laws'ﬁamed there under;

The Provisions of the Securities Contracts (Regulatlon) Act, 1956 (‘SCRA’ ) and the rules
made thereunder; o .

The Foreign Exchange Management Act (FEMA), 1999 and the rules and regulations
made there under fo the extent of Foreign Direct Investment, Overseas Direct Investment
and External Commercial Borrowings to the extent applicable to the Cornpany for the
financial year ended 31 March, 2020. '

The following Regulations and Guidelines prescribed under the Securities and Exchange
Board of Iridla Act, 1992 (the "SEBL Act"): :

- 2. The Securities and Exchange Board of India. (Substantlal Acquisition of Shares

and Takeovers) Regulatlons 2011;
b. The Securities and Exchange Board of Indta (Pl‘Ohlbltlon of Insuier Tradlng)

Regulatlons 2015;

e The Securities and Exchange Board : of Indxa (Issue of Capital and Disclosure

Requirements) Regulatlons, 2009 (Not- appllcable to the Company during the
Audit Period); .
d. The ‘Securities and. Exchange Board of Indla (Employee Stock Option ‘Scheme
and Bmployee Stock- Purchase Scheme) Gu:delmes 1999 and The Seountxes and
f e _ .
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» Apart from the Insolvency and Bankruptcy Code, 2016, the other Iaws as informed and
certified by the officials of the Company /Videocon Group Entities (defined hereinafter)
which are spec:lfically applicable to the Company based on 1ts industry/sectors are:

The Factories Act, 1948

The Industrial Disputes Act, 1947

The Payment of Wages Act, 1936

The Minimum wages Act, 1943

Employees State Insurance Act, 1948

The Employees Provident Funds and Miscellaneous Provisions Act, 1952
The Payment of Bonus Act, 1965

The Payment of Gratuity Act, 1972

The Contract Labour (Regulation & Abolition) Act, 1970

The Maternity Benefit Act, 1961 '

The Child Labour {Prohibition & Regulation) Act, 1986

The Industrial Employment (Standing Orders) Act, 1946

The Employees Compensation Act, 1923

The Apprentices Act, 1961

Equal Remuneratiosi Act, 1976

The Employment Exchange (Compuisory Notification of Vacancnes) Aci, 1959
Water (Prevention and Control of Pollution) Act, 1974

Air (Prevention and Control of Pollution) Act, 1981

Environment Protectaon Act, 1986

Hazardous Wastes (Management Ha.ndlmg and Transboundary Movement)
Rules, 2008 :

e E-Waste Management & Handlmg Rules, 2016.

» ¢ B o B 6 & & B3 & P & B O O 8 B IS

- Lhave also examined compliance with the ap'phcable clauSes’_ of.the -fol_fowing: |

» Secretarial Standards- issued .by The lnstltute of Company Secretane‘; of India with
respect to meeting of the Board of: Directors.and. General Meetings - which the Company
has followed to the extent fea_s_l_ e and possi e__m view of the CIRP and w1thm the

. pan 'and its oﬂicers fof;'ﬁle systems and
-nwchamsms formcd by the- Cnmp -Rules, Laws and

Regulations to the Co;npany.

spec;f c laws: (as inifo )
specifically applicable to the C mpan _
and monitoring of the said ]aws are to be ensu'red by the managem &
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»  with the appl:cab!e financial laws like dn‘ect and indirect laws, since the same have been
subject to review by the statutory financial aud:t undertaken by other designated

professionals.

During the period under review, the Company has generally complied with the provisions of the
Act, Rules, Regutations, Guidefines, Standards etc., subject to the following observations:

L Under the Companies Aet, 2013:

»  During the year, the Company has not formally appointed Infernal Auditor as reqwred
in terms of provisions of Section 138 of the Act read with Rule 13 of Companies
(%z.counn) Rudes, 2014.

» The Company has not complied with the provisions of Section 203 of the Companies
Act. 2013 read with Rule 8 of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 with regards 10 the appointment of Managing
Director or Chief Executive Officer or Manager and in their absence a Whole-Time
Director and Chief Financial Officer of the Company till the end of financial year under
review. On 3 “® June, 2019, the Company has appointed a Company Secretary following
the res:gnatmn of rhe previous Company Secrerary on 31“ March, 2019 The resufang

of Section 203 of the Compames Act 2013,

» 17:’9 Board_of ' D:reclors of the: Company :S rrot consmzded w:ih Propér bdlance of

appéars hat Mr. Deepak Pednekar, one: af the director of the Company is also a
director in. ceriain companies ‘who have jailed to file AOC-4 and/or MGT-7 for a
continuous perrod of three years thereby aifracting disqualifications umder section

' ' ; from 1" December 2019. Also the
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period of six months from the date of closing of the financial year. However, Annual
General Meeting for year ended 3 I* March 2019 was held on 4" February 2020. Basis
the records available, the Company as made application 10 the Registrar of
Companies seeking approval for extension of time for holding annual general meeting
wnder section 96(1) of the Companies Act, 2013 for the financial year 37% March, 2019.
Keeping in view, the circumsiance as mentioned for extension of time for the purpose of
holding Annual General Meeting, Registrar of Companies granted the extension of 2
months. The Company made a further application 0 Registrar of Companies seeking
approval for extension of time for holding Annual General Meeting under Section 96(1)
of Companies Act, 2013 by a further period of 1 month. The Registrar of Companies
granted further extension of time for holding amiwl general meeting by another 1
month. However, o Annual General Meeting was held by the Company for Calendar
year 2019 as per secretarial standord 2 and within the -extended time granted by

Registrar of Companies.

» The Company has given 21 days’ notice of Annual General Meeting held on 04"
February 2020 instead of 21 clear days as per the provisions of Section 101 of

Companies Act, 2013.

H .

S The Directors’ Report/Corporate Governance _-Report_/declarqﬁons and the financial
siatements Jorming part of the Annual Report for the year ended 31st March 2019 are
signed by one of the directors, who, according to-me is disqualified under the: provisions
of the Companies Act, 2013. ' . o

» During the period under review, the Company has not filed various E Form with
Registrar of Companies during the financial year 2019~ 20 inter-alia including:
« The Company has not filed E-Form DPT 3 (Le. onetime return of cutstanding
 receipt of money or loan by a company but tiot-considered as deposis; iir-terms of
clause (c) of sub-rule 1-of rule 2 from the Ist.April, 2014 to the date of. ‘publication
of the said notification inthe Official Gazette(i.e. 22nd January, 2019), within 90
days from the date of said publice ;')'n:.fubjéct"to'such.}'equariarg of time for filing)
within the prescribed time linit as provided in sub rule (2) of Rule 164 of the
Co#;pqﬂie,s-(Accepfdn¢e"be¢jgg its) Rufes, 2014. o o :
& The Company has not till the. dat 'repoﬁﬁled_=£;Form;aDP_T3 (Rem”ofDeposu

to be filed by the Companies Registrar dily audited by the Ava tors of the
Company as on 31st "March ear) for the year ended 31.03.2019 which
neral Meeting in E<form MGT 15

inancial. Year 2019-20.

However, the appointment

days of the commien emert of 1
‘Rule 6 of the Companies. (¢
Companies (Audit and Auci

it Report) for the financial

year ended :331%‘-1 '

XN
?\{‘{'.&‘) e \“vf .
Sy
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The Compamny has not filed E-form DIR-12 for re-appointment of Independem non-

- Executive divector at Annual General Meeting held on 4th February 2020, being an

extension of tenure by another term of 5 years. This is not ‘construed as non-
compliance as the MCA E-filing system doesn’t enable the Company to file the
form stating the concerned is already a director in the Company. Form MGT: 14 for
the Special Resolution passed at the said Annual General Meeting as regards the re-
appointment of the Independent Non-Executive director has been filed without any
delay. S L :

I have been informed that in the absence of detailed books. of accounts of earlier
years, ledger copies, fixed asset register as required to be maintained as part of
Books of Accounts under the provisions of section 128(1) of Companies Act, 2013,
workings of deferred tax assets/iiabilities and contingent liabilities, etc. the financial
statements have been prepared by the Company on the basis of available data on
best effort basis. Hence, | am unable to comment on the Compliance with Section
128 of the Companies Act read alongwith the rules thereunder.

During the period under review, the Company has delayed in filing of various E Form

-

with Registrar of Companies which inter-alia includes:

Form MGT 14 for Appointment of Secretarial Auditor for the FY ended on 31%
March, 2019 was filed with minor delay of one day; -

Form CRA-2 for appointment of Cost Auditor; M/s B R Chandak and Co at the
Board Meeting held on 03.01.2020,to audit the cost records for financial year
31* March, 2020 was filed under the CFSS Scheme, 2020 -

Form DIR-12 for Appointment of Company Secretary effective 5 June, 2019

was filed with delay.

- Form MGT 7 for year ended 31* March, 2018 wasﬁled during the year under

review, S : _
Form INC 22A for Active Company Tagging Identities and Verification in

~ terms of Rule 25A of the Companies {Incorporation) Rules, 2014 was filed
during the year 2021-2022. T ' L
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December, 2019. Thus, the Company has not complied with Regidation 29 of
SEBI (LODR), 2015 regarding prior intimation of consideration of financial
results. However, with reference to SEBI Circular CIRFCFD/CMD-1/142/2018
dated November 19, 2018 regardmg ‘disclosure of reasons for delay in
submission of financial results by the listed entity’, the Company has submitted to
{he Stock Exchanges the reasons for the delay in submission of the Financial
resylts for the quarter ended on September 36, 2019 (published on November I8,
2019 i.e., beyond 45 days) and December 31, 2019. However, the Company has
not firnished disclosure of reasons for delay in submission of "financial results for
the quarter ended on 31" March, 2019 and 30" June, 2019. The Company has
published the Auditors’ Report together with the Statement of impact, for the
quarter and twelve months ended 3 1% Marck, 2019; upon consideration of the
same at the meeting of the directors held on 3" January, 2020. However, the
Sfinancial results together with the noies are not enclosed in the outcome of the
meeting of the directors filed with BSE. : _ '
The company has failed in Submission of Regulation 23 (9) of Securities Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 with regards to disclosure of material Related Party Transactions for the half
year ended on 31" March, 2019 and 30" September, 2019. '
The Company has failed in Submission of Regulation 244 of Securities Exchange
Board of India (Listing Obligations and Disclosure. Requirements) Regulations,
2015 and SEBI Circular No. CIR/CFED/CMD1/27/2019 dated 8th February, 2019
with regards to Annual Secretarial Compliance Report to be submitted by listed
entities within 60 days of the Financial year ended 31 March, 2019. '
 The Company has not filed the Certificate in ferms of Reg 74 (3) of the SEBI
{Depositories and Participants) Regulations, 2018 for all the quarters under
review. ' - C
The Company has not publiskéd the financial results in the-newspaper in terms of
requirements of Regulation 47(3) of the Secyrities and Exchange Board of India .
(Listing Obligations and Disclosire . Requirements) Regulations 2015 in view of
non-consideration of financial results for-various quarters during the year under
© review. - . : :

ecognized stock exchanges, where
n terms -of Regulation 14 of the
ing ‘Obligations and Disclosure
. 2020 . However, the arrears of
nal Stock Exchange of India
¢-been paid during the year

Lisiing Fees to the.
ontp sk
of -dndia

—2{2009 dated Febru'ary_
dated Sanuary 28, 2005;

December 09, 015, __t'hé:!?i;;ssﬁeré shall -pay annual
(NSDL/CDSL) withiis 30" April of the financial
oa‘ral fees to the depositories viz.,
jn-the above timeline. How

-and ~ CiiCular

r, the '
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s Pursuam to the prov:s:ons of SEBI Czrcw'm‘ SEBFHO/DDH&’CIR/P/MI 8/144
dated 26th November, 2018 ("the said Circidar”) listed entities were required to
give initial/Annual discloswre whether or not they fall into the category of Large
Corporate Body as defined in the said Circular within prescribed due date, The
Company has failed in submission of Non-identification as Large Corporate Body
as per SEBI Circular- SEBYHO/DDHS/CIR/P/2018/144 dated November 26,
2018 within 30 days from the end of financial year 3 ¥ March, 2019.

The Company has not disclosed the fo!;’awmg events in terms of reqmrements af
Regulanon 30 of SEBI LODR: .

> Schedule Ifl, Part-A, Reg 16 (d): Order passed for consolrdatron of CIRP ort gt

August, 2019
Schedule 1T, Part-A, Reg 16 (f): Appointment of Mr. Mahendra Khandelwal as

Resolution Professional for consolidated CIRP on 8" August, 2019

> Schedule I, Part 4, Reg 16 (g): Prior or post facto intimation of meeting of
Committee of Creditors held during standalone CIRP and then I' fo 3rd
Meeting of Consolidated Committee of Creditors held post consolidation.

The Compliance Certificate dated 3Y January, 2020 te the Board of Directors as

specified in Part B of Schedule II of the SEBI (LODR) is not signed by the Chief

Executive Officer and the Chief Financial Officer as reguired in terms of 17(7).

The Company has not complied with the procedure set out in rerms of Regu!atron 39¢4)

with regards 1o dealing with unclaimed shaves. : . |

>

Further to the above: . N ' - E
The Company has delayed/not adhered to nmelme requ:mments in: o 1
e Subtnission of shareholding pattern in respect of. quarfer ended June 2019 in terms e

of Regulation 31 of SEBI LODR; 2015;

o Submission of Corporate Governance Report for the qudrier: ended on 31" March,
201 8 in terms of Regufanon 27 (2)(a) of SEBI (LODR 201 5 .on BSE and on NSE;

The Cbmpany has g:éen
- considération (where-eve app xcabfe) qf fmcmaraf _resufts:
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held on 30™ December, 2019 instead of 5 clear days in terms of the requirements of
Regulation 29 of the SEBILODR. .

s The Company has made delayed publication of notice of the Board Meeting held
during the year for consideration of financial results for the year ended 31" March,
2019, by giving notice 2 days prior to the meeting instead of 5 clear days prior
notice, as required in terms of requirements of Regulation 47(1)(a) of the SEBI
LODR : A '

s In terms of the Regulation 47(3) of SEBI LODR, the Company shall publish the
Financial results of the company within 48 hours of the conclusion of the
Board/Committee = meeting. However, since- the Company has not
approved/published the quarterly financial results for the quarter ended on 30"
June, 2019, 30" September 2019 and 31" December. 2019, the said event of
publicarion: in newspaper doesn’t avise. However, the audited financial resulls for
the year ended on 31" March, 2019 was published within 48 hours of the date of

* infimation of outcome of adjourned meeting of the Board. The said intimation of
outcome of adjourned meeting held on 3" January, 2020 was given with a delay of
6 days on the 9" of January, 2020 '

« In terms of Regulation 34(1), the Company shall submit fo the stock exchange a
copy of annual report sent to the shareholders along with the notice of the annival
general meeting not later than the day of commencement of dispaich to the
shareholders. The Company has not complied with this regulation as the Company
has submitted the copy-upon completion of dispatch 1o the shareholders.

o The Company has not complied with Regulation 36(2) as it has not sent annual
report to the holders not less than twenty-one days before the annual general
meeting. E o o

Due to Non-compliance with certain provisions of the SEBI (Listing Obligations and Disclosure
Requiremenis) Reguldtions, 2015 and. the Standard Operating Procedure for suspension and
revocation of trading of specified securities, the Shares of the Company-are suspended from
Trading on National Stock Exchange Limited and BSE Limited w.e f. 28th March, 2018 and 8th
October, 2018 respectively owing to nion compliance with SEBI (LODR) Regulations, 2015.
National Stock Exchange Limited has issued show cause notice on 26" October, 2018 for
compulsory delisting of shaves. T S .

i, have ol come across any show caise nofices/pensly

s-with regards to ‘non-compliances with the
regulations during the year under review. -

ge Manageinent Act (FEMA), 1999

I Under Foréigh-Exchin,

4. The State Bank of India.in éapagity of the Financial Creditor of the C
Petition with Hon'ble National Company Law Tribunal, Mumt

) :.: "‘\,’C‘?‘E}E 84. |
\w ARy el
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-Consequent 0o appomtment of Mr. Mahen:'“ K

. In the First Meetmg of: the_COC_

(“NCLT”), for the debts due to them aud initiation of Corporate lnsolvency Resolution
Process (“CIRP”) in respect of the Company under Section 7 of the Insolvency and
Bankruptcy Code, 2016 (“Code™). In terms of the Order pronounced on 5 ®September,
2018, by the NCLT, Mr. Dushyanit C. Dave, having Registration No.: IBBI/IPA-003/1P-
P00061/2017-18/10502 was appointed as Interim Resolution Profess:onal of the Company.

Subsequently, Mr. Venugopal N. Dhoot, promoter of the Company, had filed an
application before the Principal Bench, National Company Law Tribunal, New Delhi
praying that all the matters relating to the Videocon Group Companies inter-alia mcludmg
the Company must be heard before Common NCLT, Bench. '

Similarly, another applicarion was filed by the State Bask of India before the Hon’ble
NCLT Prmcnpal Bench, seeking the consolidation of CIRPs of all the Videocon group
companies. The Hon’ble Principal Bench disposed of both the applications vide 2 common
order dated 24% Qctober, 2018. Vide the said Order dated 24™ October, 2018, the Hon’ble
Principal Bench has transferred all the matters where CIRP commenced in respect of the
Videocon Group Companies before Hon’ble NCLT, Mumbai Bench to avoid the

conflicting of orders, if any.

Pursuant to the aforesaid application filed before the “NCLT”, Mumbai by State Bank of
India and Mr. Venugopal N Dhoot in the Videocon Consolidation Matter under Section 60
(5) of the Code read with the rules and regulations framed there under, as amended from
time to time, the NCLT vide its order (“Copsolidation Order™) dated 8lh August, 2019 had
admitted the application allowing consolidation of CIRP petitions of 13 Videocon Group
Eatities . viz,, M/s. Videocon Industri€s lelted ‘M/s. Value Industries Limited; M/s.
Videocon Telecoxmnumcanons Limited; M/s. Evans Fraser And Company (india) Lid;

M/s. Millennium Apphanoes india Ltd;-M/s: Appl:comp {India) ‘Ltd; M/s. Electroworld
Digital Solutions Ltd; M/s. Techno Kait India Ltd;-M/s. Century Appliances Lid; M/s,

Techno Electronics Ltd; M/s. PE Blectronics Ltd; 2 India Lid (“Corporate Debtors or
Videocon Group Entltles”) and has continued- CIRP | of-all-the Corporate Debtors as one

 from 8™ August, 2019 ie. from the date ‘of the Ocder till the-end of 180 days

"theh erst__Wﬁirl_éJre'sOlution proﬁ_;s _ona_l;:_- v -

and as the resolutlon professxonal of
the Corporate Debtors; he constxtuted th @C and h d'the Fust Meetmg of the COC on
.16'*' September 2019 L e

12019, the CoC voted, with the
ent of the Erstwhile Resolution

requisite majority reqmwd nder-the
Professnonal-imth Mr. ‘Ab
Videocon gr itit
(“Resolution

:'lutmn professional for the 13;_: .
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10.

11,

12.

_ 13,

Mumbai, for the replacement of Mr. Mahendra Khandelwal with Mr. Abhijit Guhathakurta
as Resolution Professional. .

The NCLT vide its order dated September 25, 2019 (published on September 27, 2019) has
approved the replacement of the Erstwhile Resolution Professional with Mr. Abhijit
Guhathakurta, Reg. No. IBBI/IPA-003/IP/NQ00103/2017-18/11158 as the resolution
professional for the consolidated CIRP of the Corporate Debtors’ (“Order of
Replacement”). ' ' -

In terms of Section 17 of the Code, the management of affairs of the Corporale Debtor
vests with the Resolution Professional and the powers of the Board of Directors of the
Corporate Debtor which were already suspended shall be exercised by him.

It is further submitted that the CoC had approved the resolution plan submitted by Twin
Star Technologies Limited (the “Resolution Plan”), by passing the requisite resofution with
95.09% majority/voting share in accordance with the provisions of Section 30(4) of the
Code. The said Resolution Plan, as approved by the CoC, had been filed with the NCLT in
accordance with the Section 30(6) of the Code for its approval on December 15, 2020.
Further, NCLT vide order dated June 08, 2021 (“Approval Order”), approved the
resolution plan submitted by Twin Star Technologies Limited (“Approved Plan”).

In terms of the Approved Plan, a steering committee had been constituted (“Steering
Committee”). The Steering Committee in its meeting held on June 18, 2021 had appointed
the Resolution Professional, Mr. Abhijit Guhathakurta, as the interim manager of the
Cotporate Debtors (“Interim Manager™), for undertaking the management and control the
Company, from the date of Approval Order till the completion of the implementation
process on the Closing Date (as provided under the Approved Plan). o '

However, pursuant to the appeals filed by three dissenting financial creditors (among
others) ‘before the Hon’ble National Company Law Appetlate Tribunal, New Delhi (the
“NCLAT”); thic Hon'ble NCLAT, vide its order dated July 19, 2021 in the said Appeals
(the “Stay Order”); inter-alia stayed the operation of the NCLT Approval Order till the
' ariig and ordered the maintenance of status qu for f:
ol

. Further, s per the Stay Order, the 'Resolution Professional was
mianage the 13 Videocon Group Entities as-per the provisions of the

felating:to CIRP in

n.January 12, 2022,
Sonsolidated resolution’ -

Approval Orderand - |

der”). Subsequently, '.
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14,

15,

16.

to not proceed further with the CIRP of the Consolidated Corporate Debtors till any orders
in subsequent hearings. Pursuant fo these oral remarks of the Hon’ble Supreme Court, the
status quo is being preserved in the current CIRP of Consolidated Corporate Debtors tiil
further orders/directions of the Hon’ble Supreme Court

.The Resolution meessmnal continues fo manage: the Videocon Group Entities (mcludmg
the Company), as per the provisions of the Code. As a result, the power of board of

directors of the Corporate Debtor are being exercised by the Resolution Professnonal in
terms of provxsnons of Section 25 of the Codc

In terms of Section 14 of the Code read w_ith the Order, moratorium continues inter alia
prohibiting the institution of suits or contination of pending suits or proceedings againsi
the Corporate Debtor including execution of any judgemént, decree or order in any court of
law, tribunal, arbitration panel or other authority. .

By virtue of Section 17,19 & 23 of the Code: |

a.  the management of the affa:rs of the Corporate Debtors vests in the Resolution
Professional,
b.  the powers of the board of directors are suspended and are to be exercised by the
"~ Resolution P| rofessional; however, they contmue to be responsible towards their
. duties;and
¢. - the officers and managers of the Corporate Debtors are required to report to the
Resolution Professional and provide access to such documents and records of the
Corporate Debtors as may be required by the Resolution Professional,

: the corporate debtor, its promoters or any other person associated
with the management of the corporate debtor shall extend all assistance and
cooperatwn to the Resolution Professional as. may be requlred by him in managing
the affairs of the corporate- debtor '

I further repm_‘t that:

up Entities as-a- whole it was agreed in

£ that the funds of Videocon: lndustnes. -

‘ciiftying:out business / -+
b__;ectwe to: mamtam gomg_-. B
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SEBI LODR as the Company was referred to CIRP and the powers of the Board of
Directors stands suspended. .

o In terms of the pmvnsnons of Section 173 of the Compames Act, 2013, every compary
shall hold a minimum number of four meetings of its Board of Directors every year in
such a manner that not more than one hundred and twenty days shall intervene between
two consecutive meetings of the Board. However, the said provisions are not applicable o
the companies which are under Corporate Insolvency Resolution Process under Section 7
of the Insolvency and Bankruptcy Code, 2016 {(“Code™) as the powers of the Board of
Directors stand suspended. Similarly, the provisions are not applicable to the committee
meetings. During the financial year end 31st March, 2020, one meeting of the Board of
Directors was held on 30th December, 2019 which was adjoumed to 3rd January, 2020.
The said meeting was held under instructions of the Resolution Professional. Considering
that the Company is under CIRP, it is deemed compliance of the provisions of Section
173 of the Companies Act, 2013. Similar provision applics to the Committee meetings. In
respect of the meetings held during the year under review, adequate notice is given to all
directors to schedule the Board Meetings, agenda and detailed notes on agenda were sent.
However, upon subsequent examination and in view of one of the directors of the
Company being identified as disqualified and in view of his presence af the Board and
the Committee Meetings, as applicable, and he being counted for the purpose of valid
quorum at the said meetings, I an unable to comment on the validity of the Boord and
Commirtee Meetings.

o As per the provisions of IBC and provisions of Regulation 15 (2A) and (2B) of Securities
and . Exchange ‘Board of India (Listing Obligations and ‘Disclosure Requirements) |
Regulations 2015 (SEBI (LODR)) as amended from time to tirie, the provisions specified
in regulation 17,18,19,21, shall not be applicable during -the insolvency resolution |

process. The provisions as speclﬁed iii said regulations of the SEBL(LODRY) shall not be
applicable during the: msolvency resolution process ‘period. provided that'the roles and |
responsibilities of the board of directors.and the committees, specified in the respective
regulations, shall be fulfilled by the interim resolution. professional -or resolution |
professional. However, Regulanon 15(3) . of -the ~SEBI. LODR,. also states that |
notwithstanding the above exemptions, the provisions of the Co p “Act, 2013, shall

- continue to apply, where-ever applncable Thus, the exemption pre wvided under the SEBI
'LODR doesn’t exempt compames ﬁom the comphanoe ‘under the Compames Act, 2013

' regulanons, fules, guxdel ;
' (w1thout any action on pan of the Company) whlch lequ:res attentlon of iixe members
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Material Event after the balance sheet date:

Value Industries Limited vide ifs announcement dated June 08, 2021 had informed the Exchange
regarding approval of the Resolution Plan by the Hon’ble National Company Law Tribunal
(NCLT), Mumbai Bench vide order dated June 08, 2021, which inter alia, provides for delisting
of equity shares of the Company. Further, the Company vide announcement dated June 15, 202]

Exchange that since the Liquidation Value is not sufficient to' cover debt of the Financial
Creditors of the Company in full, the Liguidation value due to the equity sharcholders of the
Company is NIL and hence, the shareholders will not be entitled to receive any payment and no
offer will be made to any shareholder of the Company. The Company had fixed record date of
June 18, 2021 for the purpose of delisting of shares from the Exchange. However, pursuant to the
appeals filed by three dissenting financial creditors (among others) before the NCLAT, the
Hon’ble NCLAT, vidc its order dated July 19, 2021 in the said Appeals (the “Stay Order™), inter-
alia stayed the operation of the NCLT Approval Order till the next date of hearing and ordered the
maintenance of status quo ante as before passing of the NCLT Approvat Order. Further, as per the
Stay Order, the Resolution Professional was directed to continve to manage the 13 Videocon
Group Entities as per the provisions of the Code till the next date of hearing. The NCLAT vide its
final order dated January 05, 2022 set aside the Approval Order and remitted back the matter to
the COC for completion of the process relating to CIRP in accordance with the provisions of the
Code (the, “NCLAT Final Order”). Subsequently, pursuant to the NCLAT Final Order, the COC
in their meeting held on January 12, 2022, decided to invite afresh expressions of iiterest for
submission of a consolidated resolution plan for Corporate Debtors in accordance with IBC and
CIRP Regulations. However, Twin Star Technologies Limited challenged the NCLAT Final
Order in Civil Appeals bearing numbers 509, $12 and 894 of 2022 before the Hon'ble Supreme
Court {*SC Appeais™). The SC Appeais were listed on Febmary 14, 2022, on which date; the
- Honble Supreme Court made cenam oral remark to the Resolution Professional and COC to not
proceed further with the CIRP ‘of the Consolidated Cotporate Debtors till .any orders in -
subsequent hearings. Pursuant to these oral remiarks of the Hon'ble Supreme. Court, the status quo
-is being preserved in ‘the current ‘CIRP of Consohdated Corpomte chtors n!l further
orders/directions of: the Hon’ b!e Supreme Coutt

Howevér, these dehstmg ap_pllcations rémain sub-_]udic}e 'i)endhig-ﬁ]é outcome of irhe SC Appeals.

Q There are ongoing 1nvest1gataons agamst Vldeocon Gmup Entmes mcl___udmg the Company __by

 Place: Pine '
Date' March3i 2023

This report is to. be read with my Ietter of even date whrch IS annexed as Annexure and
forms an mtegraI part of this report. - : S
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To,

Annexure — A

The Members,
Vaiue Industries Limited

(CIN:

L99999MH 1988PLC046445)

14 K. M. Stone, Aurangabad Paithan Road,
Village Chitfegaon, Taluka Paithan,
Aurangabad 431005

Due to the inherent limitations of an audit including internal, financial and operating confrols,
there is an unavoidable risk that some misstatements or maierial non-compllances may not be
detected, cven though the audit is properly plansed and performed in accordance with the CSAS

prescribed by ICSI.

: __-:ithe aﬁ‘alrs of the company

. Date:

‘Where ever reqmred, 1 have obtamcd the represei

-jThe Secretarial Audit report -is neither an- ‘assurance as 10 i

Maintenance of secretarial record is the responsibility of the nanagement of the company.
My responsibility is to express an opinion on thése secretarial records based on our audit.-

I have followed the audit practices and processes as were appropriate to obtain reasonable
assurance about the correctness of the contents of the Secretarial records. The verification
was done on test basis 1o ensure that correct facts are reflected in secretarial records, 1
believe that the processes and pracnces 1 fol{owed provxdc a reasonable basis for our
opinjon.

I'bave not verified the: correctness and approptiateness -of financial records and Books of
Accounts of the company-and for which I relied o report of statutory auditor.

from the officials. of the Company
about the compliance of laws, rules and regulatxons and happenmg of events etc.

The -compliance of the provisions of Corporate " and other . applicable. laws, ‘rules,

regulatlons standards is the responsibility of i management. My exammatlon was Iumted to
the verification of procedures on test basis. -

future viability of the_
gement has conducted -

company nor of. the effi icacy or eﬁ‘ectweness with which the"

“Puine. |
March 31, 2023
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COMPLIANCE CERTIFICATE ON CORPORATE GOVERNANCE

To

The Members of
VALUE INDUSTRIES LIMITED

(the “Company”)

Pursuant to an application filed before the Hon’ble National Company Law
Tribunal, Mumbai (“NCLT” / “Adjudicating Authority”) under Section 7 of the
Insolvency and Bankruptcy Code, 2016 (“IBC” / “the Code”) against Value
Industries Limited (“Corporate Debtor”) / “the Company”), the Adjudicating
Authority had admitted the application for the initiation of the corporate insolvency
resolution process (“CIRP”) of the Corporate Debtor vide an order dated September
5, 2018 and appointed Mr. Dushyant Dave as the insolvency resolution
professional.

Thereafter, separate applications were filed by State Bank of India (on behalf of all
the financial creditors) and Mr. Venugopal Dhoot (one of the promoters of the
Videocon group) for the consolidation of the Corporate Debtor along with other
group companies. The Adjudicating Authority, vide its order dated August 8, 2019,
allowed State Bank of India’s application by, inter alia, (i) allowing the consolidation
of the CIRP of the Corporate Debtor with that of 12 other Videocon group
companies (collectively referred to as the “Corporate Debtors”, “Videocon Group
Entities”); and (i) appointing Mr. Mahender Khandelwal as the insolvency
resolution professional for the Videocon Group Entities.

Subsequently, the first meeting of the consolidated committee of creditors of the
Corporate Debtors (“CoC”) was held on September 16, 2019. At the first meeting of
the CoC, the CoC approved the name of Mr. Abhijit Guhathakurta as the resolution
professional for the Videocon Group Entities, including the Corporate Debtor in
place of Mr. Mahender Khandelwal. Mr. Abhijit Guhathakurta’s appointment as the
resolution professional of the Videocon Group Entities (“Resolution Professional”,
“RP”) was approved by the Adjudicating Authority vide its order dated September
25, 2019. A copy of the said order of the Adjudicating Authority was made available
to the Resolution Professional on September 27, 2019 when the same was
uploaded on the website of the Adjudicating Authority.

On and from the date of publication of the aforesaid order, the powers of the board
of directors of the Corporate Debtor stood vested in the Resolution Professional.

Thereafter, CoC had approved the resolution plan submitted by Twin Star
Technologies Limited (the “Resolution Plan”), by passing the requisite resolution
with 95.09% majority/voting share in accordance with the provisions of Section
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with the NCLT in accordance with the Section 30(6) of the Code for its approval on
December 15, 2020. Further, NCLT vide order dated June 08, 2021 (“Approval
Order”), approved the resolution plan submitted by Twin Star Technologies Limited
(“Approved Plan”).

In terms of the Approved Plan, a steering committee had been constituted
(“Steering Committee”). The Steering Committee in its meeting held on June 18,
2021 had appointed the Resolution Professional, Mr. Abhijit Guhathakurta, as the
interim manager of the Corporate Debtors (“Interim Manager”), for undertaking
the management and control the Company, from the date of Approval Order till the
completion of the implementation process on the Closing Date (as provided under
the Approved Plan).

However, pursuant to the appeals filed by three dissenting financial creditors
(among others) before the Hon’ble National Company Law Appellate Tribunal, New
Delhi (the “NCLAT”), the Hon’ble NCLAT, vide its order dated July 19, 2021 in the
said Appeals (the “Stay Order”), inter-alia stayed the operation of the NCLT
Approval Order till the next date of hearing and ordered the maintenance of status
quo ante as before passing of the NCLT Approval Order. Further, as per the Stay
Order, the Resolution Professional was directed to continue to manage the 13
Videocon Group Entities as per the provisions of the Code till the next date of
hearing.

Later on, the NCLAT vide its final order dated January 05, 2022 set aside the
Approval Order and remitted back the matter to the COC for completion of the
process relating to CIRP in accordance with the provisions of the Code (the,
“NCLAT Final Order”). Subsequently, pursuant to the NCLAT Final Order, the COC
in their meeting held on January 12, 2022, decided to invite afresh expressions of
interest for submission of a consolidated resolution plan for Corporate Debtors in
accordance with IBC and CIRP Regulations.

However, Twin Star Technologies Limited challenged the NCLAT Final Order in Civil
Appeals bearing numbers 509, 512 and 894 of 2022 before the Hon’ble Supreme
Court (“SC Appeals”). The SC Appeals were listed on February 14, 2022, on which
date, the Hon’ble Supreme Court made oral remark to the Resolution Professional
and COC to not proceed further with the CIRP of the Corporate Debtors till any
further orders in subsequent hearings. Pursuant to these oral remarks of the
Hon’ble Supreme Court, the status quo is being preserved in the current CIRP of
Consolidated Corporate Debtors till further orders/directions of the Hon'ble
Supreme Court. Therefore, the Resolution Professional continues to manage the
Videocon Group Entities (including the Company), as per the provisions of the
Code. As a result, the powers of board of directors of the Corporate Debtor are
being exercised by the Resolution Professional in terms of provisions of Section 25
of the Code. S

—
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The Corporate Governance Report for year ended March 31, 2020, prepared by the
Company, contains details as stipulated in regulations 17 to 27 and clauses (b) to
(i) of regulation 46(2) and para C and D of Schedule V of Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
as amended (“the Listing Regulations”) (‘applicable criteria) to the extent of
compliance made by the Company considering the ongoing Corporate Insolvency
Resolution Process.

As per the provisions of Insolvency and Bankruptcy Code and provisions of
Regulation 15 (2A) and (2B) of SEBI (LODR) as amended from time to time, the
provisions specified in Regulations 17, 18, 19, 20 and 21, shall not be applicable
during the corporate insolvency resolution process. However, the roles and
responsibilities of the board of directors and the committees, specified in the
respective regulations, shall be fulfilled by the interim resolution professional or
resolution professional of the Company as required under the Code. Accordingly,
the Resolution Professional has presented the Report on Corporate Governance for
the financial year ended March 31, 2020.

MANAGEMENT’S RESPONSIBILITY

The preparation of the Corporate Governance Report is the responsibility of the
Management/officials of the Company including the preparation and maintenance
of all relevant supporting records and documents. This responsibility also includes
the design, implementation and maintenance of internal controls and procedures to
ensure compliance with the conditions of the Corporate Governance stipulated in
the Listing Regulations.

My responsibility was limited to the examination of the procedures and
implementation thereof adopted by the Company for ensuring compliance with the
conditions of Corporate Governance.

The Management/officials of the Company are responsible for ensuring that the
Company complies with the conditions of Corporate Governance as stipulated in
the Listing Regulations, issued by the Securities and Exchange Board of India.

PCS RESPONSIBILITY

My responsibility is to provide a reasonable assurance in the form of an opinion
whether the Company has complied with the conditions of Corporate Governance,
as stipulated in the Listing Regulations.

The procedures selected depend on the PCS judgement, including the assessment
of the compliance of the Corporate Governance Report with the apphcable criteria.
The procedures include but are not limited to verification of cords and
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financial information of the Company and obtaining necessary representations and
declarations from management/officials of the Company.

The procedures also include examining evidence supporting the particulars in the
Corporate Governance Report on a test basis. Further, my scope of work under
this report did not involve performing audit tests for the purposes of expressing an
opinion on the fairness or accuracy of any of the financial information or the
financial statements of the Company taken as a whole.

Opinion:

As mentioned elsewhere, in terms of the provisions of the Insolvency and
Bankruptcy Code, 2016 and as per the provisions of Regulation 15 (2A) and (2B) of
SEBI (LODR) as amended from time to time, the provisions specified in Regulations
17, 18, 19, 20 and 21, shall not be applicable during the corporate insolvency
resolution process provided that the roles and responsibilities of the board of
directors and the committees, specified in the respective regulations, shall be
fulfilled by the interim resolution professional or resolution professional of the
Company as required under the Code.

In my opinion and to the best of my information and according to the explanations
given to me and the representations made by the Management/Officials of the
Company, I hereby, certify that the Company has substantially complied with the
conditions of Corporate Governance as stipulated in regulations 17 to 27 and
clauses (b) to (i) of regulation 46 (2) and para C and D of Schedule V of Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 pursuant to the Listing Agreement of the said Company with
stock exchanges. | have also carried out secretarial audit and submitted Secretarial
Audit Report for the financial year ended on March 31, 2020 which may be referred
for all the findings.

However, attention is invited to the following:

% The Board of Directors of the Company is not constituted with proper balance
of Executive, Non-Executive Directors and Independent Directors in terms of
Regulation 17 of SEBI (Listing Obligations and Disclosure Requirements), 2015
and so also the committees of the Board viz., Audit Committee, Nomination
and Remuneration Committee, Risk Management, Stakeholders Relationship
Committee and CSR Committee. It is reiterated that the powers of the Board
are suspended and the role and responsibilities of the Board and the
Committees under Reg 17 to 21 are to be fulfilled by the Resolution
Professional of the Company.

< In terms of the provisions of Regulation 25(3) and 25(4) of SEBI (LODR),
Regulation, 2015, the Independent Directors of the Company have not
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under review. In view of the relaxations granted by MCA due to Covid-19
pandemic lockdowns, if the Company’s independent directors fail to hold at
least one meeting as required under Schedule 4 of the Act in the year 2019-
20, it would not be considered as a violation under the Act.

The details relating to familiarisation programmes for Independent Directors
as required in terms of Regulation 46 (2) (i) for the year under review is not
published on the website of the Company.

As on the date of the Corporate Governance report, there are no Independent
Directors on the Board of the Company. Accordingly the information under
Schedule V (c) (2) (h), (i) is not furnished. Further, post commencement of
CIRP, no performance evaluation was carried out. Correspondingly, the
information under Schedule V(c)(4)(d) is not furnished.

In absence of the Chief Executive Officer and Chief Financial Officer, the
Company has not annexed the compliance certificate for the year ended March
31, 2020 under Regulation 17(8) as specified in Part B of Schedule II.

It is clarified that the finance and general affairs committee (non- mandatory
committee) of the Board is non functional post assumption of office of the
Resolution Professional.

None of the Committees of the directors have any active member as on the
date of this certificate.

In terms of Section 17 of the IBC, the role and responsibilities of the Board
and the Committees of the Board are being fulfilled by the Resolution
Professional. The terms of reference, scope, powers of the committees of the
Board /Directors do not form part of the Corporate Governance Report for
year ended March 31, 2020 on the ground that the Company is into CIRP
and the powers of the directors are suspended.

The Company has not complied with respect to the following
Regulations during the year under review:

Submission under Regulation 23 (9) of Securities Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 with
regards to disclosure of material Related Party Transactions for the half year
ended on March 31, 2019 and September 30, 2019.

Submission under Regulation 24A of Securities Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and SEBI
Circular SEBI Circular No. CIR/CFD/CMD1/27/2019 dated February 8, 2019
with regards to Annual Secretarial Compliance Report to be submitted by
listed entities within 60 days of the financial year ended March 31, 2019.

The Compliance Certificate dated January 3, 2020 to the Board of Directors as
specified in Part B of Schedule II of the SEBI (LODR) is not signed by the Chief
Executive Officer and the Chief Financial Officer in accordance with Regulation
17(8).
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The Company has during the review period delayed/not adhered to
timeline requirements in:

< Submission of Corporate Governance Report for the quarter ended on March
31, 2019 in terms of Regulation 27 (2)(a) of SEBI (LODR) by 4 days on BSE
and 73 days on NSE;

The status of compliance with discretionary recommendations of the
Regulation 27 of the SEBI Regulations with Stock Exchanges inter-alia

is provided below:

a. Modified Opinion in Auditors Report:- The Company’s Financial
Statements for the year ended March 31, 2019 under Regulation 33 of
SEBI (LODR) contained the modified audit opinion and the Company has
furnished the Statement of Impact of Audit Qualifications (for audit report
with modified opinion) while furnishing the financial results under
regulation 33 of SEBI (LODR).

b. Reporting of Internal Auditor: The Company has not appointed Internal
Auditor during FY 2019-20.

The Company is admitted under CIRP and the Company has not adopted
any of the other discretionary requirements as specified in Part E of
Schedule II of the SEBI (LODR).

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

Gayathri R Girish .
Practicing Company o tary .

Membership No: 18630~
CP: 9255

UDIN: A0O18630E000212516
PR Certificate No.: 2176/2022

Place: Pune
Date: Aprl 27, 2023
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CERTIFICATE ON NON-DISQUALIFICATION OF DIRECTORS

[Pursuant to Regulation 34(3) and Schedule V Para C clause (10)(i) of
the SEBI (Listing Obligations and Disclosure Requirements)
Regulations. 2015]

To

The Members of

VALUE INDUSTRIES LIMITED

14. K.M Stone, Aurangabad Paithan Road,
Village Chittegaon, Taluka Paithan,
Aurangabad - 431105

Subject: Certificate under Regulation 34(3) and Schedule V Para C
clause (10)(i) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015)

I have examined the records, forms, returns and disclosures received from the Directors
of Value Industries Limited having CIN L99999MH1988PLC046445 and having
registered office at 14. K.M Stone, Aurangabad Paithan Road, Village Chittegaon, Taluka
Paithan, Aurangabad - 431105 (hereinafter referred to as ‘the Company’), produced
before me by the Company for the purpose of issuing this Certificate, in accordance with
Regulation 34(3) read with Schedule V Para-C Sub clause 10(i) of the Securities
Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

In my opinion and to the best of my information and according to the verifications
(including Directors Identification Number (DIN) status at the portal www.mca.gov.in);
list of entities debarred by Securities and Exchange Board of India, as uploaded on the
website of BSE Limited (BSE) and National Stock of Exchange of India Limited (NSE)
and based on the explanation furnished to me by the Company and its officers; and
based on the explanation, declarations, representations from its Directors and also
based on the independent evaluation carried out by the Company, I hereby certify that
one of the Directors of the Company, Mr. Deepak A Pednekar (DIN: 07639771) has
incurred disqualification under Section 164(2) of the Companies Act, 2013-and the
Rules made thereunder, in view of the non-filing of financial statements/ annual returns
for a continuous period of three financial years on account of other companies-in which
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he holds the office of director and further vacated the office of Director in Value
Industries Limited in terms of Section 167 (1) (a) of the Companies Act, 2013 with effect
from December 1, 2019.

Value Industries Limited has not received Form DIR-8 from Mr. Deepak Pednekar to this
effect. However, based on the certificate dated 18 May, 2021, obtained by the Company
from a Company Secretary in Whole-Time Practice and produced before me, it was
noted that Mr. Deepak A Pednekar (DIN: 07639771) had incurred such disqualification
and vacated the office of Board of Directors of the Company w.e.f. December 1, 2019.

None of the remaining two Directors of the Company as detailed hereinbelow have been
debarred or disqualified from being appointed or continuing as Directors of companies
by the Securities and Exchange Board of India (SEBI), Ministry of Corporate Affairs
(MCA) or any such other Statutory Authority as at March 31, 2020:

Sr. | Name of Director DIN Date of
No. Appointment
1 | Bhujang Shesharao Kakade 06383819 30/05/2016
2 Naveen Bhanwarlal Mandhana 01222013 08/03/1988

: T —

Nonetheless, as at the date of issuance of this certificate, the status of
eligibility/continuity of directors of Value Industries Limited is as follows:

o Based on the explanation furnished to me by the Company and its officers; and
based on my examination, Value Industries Limited has not filed financial
statements or annual returns for a continuous period of three financial years i.e,
2019-2020, 2020-2021 and 2021-2022, and all the directors who were directors
as on October 30, 2022, attract the disqualification under section 164 (2)(a) of
the Companies Act, 2013 (“Effective Date of Disqualification”) and accordingly
they shall vacate office in all the companies, other than the Company in default
i.e, Value Industries Limited. The Company is yet to intimate the aforesaid
disqualification of directors in Form DIR - 9 to the office of the Registrar of
Companies.

o Further, it may also be noted that Mr Bhujang Shesharao Kakade (DIN:
06383819) has completed his tenure as Independent Director on September 25,
2021 in terms of his appointment and Mr Naveen Bhanwarlal Mandhana (DIN:
01222013) has resigned from the directorship of Company on October 18, 2022
i.e., before the effective date of Disqualification. Further, the DIN 01222013 of Mr
Naveen Bhanwarlal Mandhana was deactivated by the Minis f- Corpe
Affairs effective October 1, 2022. Gy
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o The only continuing director Mr. Shyam R Lalsare (DIN: 08901418) who was
appointed as Whole-Time Director on October 5, 2020 for a tenure of two years
and further extended for one year (effective October 5, 2022), also stands
disqualified under section 164 (2)(a) of the Companies Act, 2013 with effect
from October 30, 2022 (the “Effective Date of Disqualification”) on the grounds
stated above. However, Mr Shyam R Lalsare does not vacate office from Value
Industries Limited in terms of 167(1)(a) of the Companies Act, 2013.

Ensuring the eligibility of, for the appointment / continuity of every Director on the
Board is the responsibility of the management of the Company. My responsibility is to
express an opinion on these based on my verification. This certificate is neither an
assurance as to the future viability of the Company nor of the efficiency or effectiveness
with which the management has conducted the affairs of the Company.

Gayathri R Girish
Practicing Company Secretary
Membership No: A18630

CP: 9255

UDIN: A018630D003357702
PR Certificate No.: 2176/2022

Place: Pune
Date: March 31, 2023
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KVA & COMPANY C-570, First Floor
CHARTERED ACCOUNTANTS Saraswati Vihar, Pitampura
Delhi- 110034, Tel: 01147081081

E-mail: kvaandcompany@gmail.com

INDEPENDENT AUDITOR’S REPORT

To

The Members of

VALUE INDUSTRIES LIMITED

(Company under Corporate Insolvency Resolution Process “CIRP”)

Report on the Audit of the Financial Statements for Financial Year -2019-2020
Material Background for this Audit Report

Pursuant to an application filed before the Hon'ble National Company Law Tribunal, Mumbai (‘NCLT”
/ “Adjudicating Authority”) under Section 7 of the Insolvency and Bankruptcy Code, 2016 (“IBC” /
“the Code”) against “Value Industries Limited” (the “Corporate Debtor”) / “the Company”), the
Adjudicating Authority had admitted the application for the initiation of the corporate insolvency
resolution process (“CIRP”) of the Corporate Debtor vide an order dated September 5, 2018 and
appointed Mr. Dushyant Dave as the insolvency resolution professional.

Thereafter, separate applications were filed by State Bank of India (on behalf of all the financial
creditors) and Mr. Venugopal Dhoot (one of the promoters of the Videocon group) for the consolidation
of the Corporate Debtor along with other group companies. The Adjudicating Authority, vide its order
dated August 8, 2019, allowed State Bank of India’s application by, inter alia, (i) allowing the
consolidation of the CIRP of the Corporate Debtor with that of 12 other Videocon group companies
namely, Videocon Industries Limited, Videocon Telecommunications Limited, Evans Fraser & Co.
(India) Limited, Millennium Appliances India Limited, Applicomp (India) Limited, Electroworld Digital
Solutions Limited, Techno Kart India Limited, Cenfury Appliances Limited, Techno Electronics
Limited, PE Electronics Limited, CE India Limited and Sky Appliances Limited; (collectively referred
to as the “Corporate Debtors” or “Videocon Group Entities”) and (ii} appointing Mr. Mahender
Khandelwal as the insolvency resolution professional for the Videocon Group Entities.

Subsequently, the first meeting of the Consolidated Committee of Creditors of the Corporate Debtors
{CoC) was held on September 16, 2019. At the first meeting of the CoC, the CoC approved the name
of Mr. Abhijit Guhathakurta as the Resolution Professional for the Videocon Group Entities, including
the Corporate Debtor in place of Mr. Mahender Khandelwal. Mr. Abhijit Guhathakurta’s appointment
as the Resolution Professional of the Videocon Group Entities (“Resolution Professional” / “RP”) was
approved by the Adjudicating Authority vide its order dated September 25, 2019. A copy of the said
order of the Adjudicating Authority was made available to the Resolution Professional on September
27, 2019 when the same was uploaded on the website of the Adjudicating Authority. On and from the
date of publication of the aforesaid order, the powers of the board of directors of the Corporate Debtor
stand vested in the Resolution Professional.

Thereaiter, CoC had approved the resolution plan submitted by Twin Star Technologies Limited (the
“Resolution Plan”), by passing the requisite resolution with 95.09% majority/voting share in
accordance with the provisions of Section 30{4) of the Code. The said Resolution Plan, as approved
by the CoC, had been filed with the NCLT in accordance with the Section 30(6} of the Code for its
approval on December 15, 2020. Further, NCLT vide order dated June 08, 2021 {“Approval Order”),
approved the resolution plan submitted by Twin Star Technologies L1m1ted (“Approved Plan”).
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In terms of the Approved Plan, a steering committee had been constituted (“Steering Commitiee”). The
Steering Committee in its meeting held on June 18, 2021 had appointed the Resolution Professional,
Mr. Abhijit Guhathakurta, as the interim manager of the Corporate Debtors (“Interim Manager”), for
undertaking the management and control the Company, from the date of Approval Order till the
completion of the implementation process on the Closing Date (as provided under the Approved Plan).

However, pursuant to the appeals filed by three dissenting financial creditors {among others) before
the Hon’ble National Company Law Appellate Tribunal, New Delhi {the “NCLAT"), the Hon’ble NCLAT,
vide its order dated July 19, 2021 in the said Appeals {the “Stay Order”), inter-alia stayed the
operation of the NCLT Approval Order till the next date of hearing and ordered the maintenance of
status quo ante as before passing of the NCLT Approval Order. Further, as per the Stay Order, the
Resolution Professional was directed to continue to manage the 13 Videocon Group Entities as per
the provisions of the Code till the next date of hearing,

Later on, the NCLAT vide its final order dated January 05, 2022 set aside the Approval Order and
remitted back the matter to the COC for completion of the process relating to CIRP in accordance
with the provisions of the Code {the, “NCLAT Final Order”).

Subsequently, pursuant to the NCLAT Final Order, the COC in their meeting held on January 12,
2022, decided to invite afresh expressions of interest for submission of a consolidated resolution plan

for Corporate Debtors in accordance with IBC and CIRP Regulations.

However, Twin Star Technologies Limited challenged the NCLAT Final Order in Civil Appeals bearing
numbers 509, 512 and 894 of 2022 before the Hon’ble Supreme Court (“SC Appeals”). The SC Appeals
were listed on February 14, 2022, on which date, the Hon’ble Supreme Court made oral remark to
the Resolution Professional and COC to not proceed further with the CIRP of the Corporate Debtors
till any further orders in subsequent hearings. Pursuant to these oral remarks of the Hon’ble Supreme
Court, the status quo is being preserved in the current CIRP of Consolidated Corporate Debtors till
further orders/directions of the Hon'ble Supreme Court. Therefore, the Resolution Professional
continues to manage the Videocon Group Entities (including the Company), as per the provisions of
the Code. As a result, the powers of board of directors of the Corporate Debtor are being exercised by
the Resolution Professional in terms of provisions of Section 25 of the Code.

It is also understood that the Resolution Professional has filed applications with Hon'ble NCLT under
section 19 of the Code, seeking co-operation from promoters and erstwhile management of the
company for providing various data, primarily pertaining to pre-CIRP pericd and certain additional
data that is required for preparing the Financial Statements. The requested data is still not made
available to be Resolution Professional / Company. Hence, in the absence of detailed books of
accounts of earlier years, including ledger copies / supporting documents as required to be
maintained under the provisions of section 128 of Companies Act, 2013, the Financial Statements
have been prepared by the Group Resources on the basis of available data on best effort basis.

Disclaimer of Opinion

We have audited the Financial Statements of VALUE INDUSTRIES LIMITED (“the Company”),
which comprise of the Balance Sheet as at March 31, 2020, the Statement of Profit and Loss
(including Other Comprehensive Income}, Statement of Changes in Equity, and Statement of Cash
Flows for the year then ended, and Notes to the financial statements, including a summary of
significant accounting policies and other explanatory information for the year ended on the same
date (hereinafter referred to as the “Financial Statements”).

We do not express an opinion on the accompanying Financial Statements of the Company. Because
of the significance of the matters described in the ‘Basis for Disclaimer of Opinion’ paragraph of our
report, we have not been able to obtain sufficient appropriate audit evidence to provide a basis for
an audit-opinion on these Financial Statements of the Company as at March 31, 2020.
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Basis for Disclaimer of Opinion

For the paragraphs mentioned below (1-18), we are unable to comment on the elements of Financial
Statements which may require necessary disclosures/ documentation/ explanation/and or
adjustments and impact of the same on the Financial Statements. We were unable to obtain sufficient
and appropriate audit evidence on the matters mentioned below, which may have a material and
pervasive impact on the financial position of the Company for year ended on March 31, 2020.

1) Vide Note No-54 of Financial Statements, the RP has disclaimed his liability on account of
signing the Financial Statements and further stated that RP is not making any representations
regarding the accuracy, veracity or completeness of the data or information in the Financial
Statements.

Further, the Group Resources and the RP fincluding his team) have relied on the opening Balance
Sheet and the balances reflected in available accounts / ledgers/ trial balance as on 31st
March, 2019, without going into the merits of such balances outstanding, and without making
any adjustments to such accounts / balances except for giving effect to the transactions entered
during the year. In view of the same, the company has not adequately followed provisions of
section 128 of Companies Act, 2013. Thus, consequential cumulative effects on the Financial
Statements are unascertainable.

It may also be noted that, since the predecessor auditor had issued an audit report with a
“disclaimer opinion’, coupled with the fact that detailed books of accounts / supporting
documents of earlier years are not presently available with the Company, we are unable to
obtain a reasonable assurance on the opening balances carried forwarded by the Company.

2) The Company has not provided Fixed Assets Register and other relevant documents/ records
as prescribed in accordance with Ind AS 16 “Property Plant & Equipment”. We have been
provided certain available records/details however, we are unable fo confirm the
completeness and exhaustiveness of the said records/ details shared, including status of title/
possession of all Property Plant & Equipment. It may however be noted that, the RP has
aiready filed applications before NCLT under section 19 of IBC Jor the handing over of complete
and accurate details/records with regards to the fixed assets of the Company. Also, as
mentioned in Note No-50 of the Financial Statements, no revaluation or impairment
assessment has been carried out on such assets. Neither any report pertaining to physical
verification of such assets was made available to us. Accordingly, we are unable to confirm
the valuation (including impact of any impairment, obsoleteness, damage, etc.) and ownership
of such assets along with the depreciation charged in statement of profit and loss account.
Due to insufficiency of data/records, we are unable to obtain sufficient appropriate audit
evidence whether any adjustments are necessary in respect of property, plant and equipment
as at March 31, 2020,

3) Further, we draw your attention to Note No-4 along with Note No-50 to the Financial Statements.
The Company has neither revalued nor measured investments according to Ind AS-13 “Fair
value measurements” nor has the Company complied with the requirements of Ind AS-36
“Impairment of assets”. As such, we are unable to determine whether any additional
adjustments / disclosures are required on investments reported as at March 31, 2020.

4) We have not been provided with any physical verification reports of inventories at the beginning
and end of the year. Hence, we are unable to comment / confirm on the quantity and valuation
of Inventories held as at March 31, 2020 which are stated in the Balance Sheets at Rs. 249.88
Million (2019: Rs. 305.82 Million) under note no. 8. As such, we are unable to determine whether
any adjustments in accordance with Ind AS-2 “Inventories” are necessary to the Financial
Statements in respect of recorded for unrecorded} inventories and further cannot comment on
the items which are obsolete, damaged and their proper reflection in the Financials Statements.
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6)

7)

3)

9)

Further, in the absence of physical verification and fair valuation of inventories, we are unable
to comment or confirm on the correctness of the amount charged towards Cost of material
Consumed during the year as mentioned under Note No. 25 and the Changes in Inventories (in

finished goods, work-in-progress and stock in trade)} as disclosed under Note No.27.

The company has not produced any documents/ information/ relating to Grant form ozone
Project {as set out in Note No-17 to the Financial Statements with a carrying value of Rs. 16.39
million as at 31st March, 2020). As such, we are unable to ascertain impact of the same in
Financial Statements at this stage.

As mentioned in Note No-31 the company has not made any adjustment to Deferred Tax
Asset/ Liability for the year under consideration. Accordingly, Ind AS-12 “Income Tax” has not
been followed by the Company. Resultant impact, if any, on the Financials Statements is not
ascertainable at this stage.

With respect to Note No-33 to the Financial Statements regarding Financial Instruments, read
with Note 50 to the financial statements, the company has not complied with the requirements
of Ind AS -109 - Financial nstruments. As such, its impact on the Financial Statements is not
ascertainable at this stage.

As referred in Note no-35, valuation towards employee benefit expenses is based on actuarial
valuation report. Since the company is into CIRP, the assumptions considered and the resultant
outcomes may change basis the outcome of CIRP. As such, we are unable to comment on impact,
if any, on the Financial Statements.

As mentioned in Note No- 36, in the absence of breakup/ details pertaining to contingent liability
as at 315t Mar 2019, the company has relied on the opening balances without evaluating if any
changes are required to such opening balances during the year. As such, the company has not
disclosed contingent liability in accordance with Ind AS-37 “Provisions, Contingent Liabilities
and Contingent Assets”. Further, we are unable to comment on the completeness /
exhaustiveness of the contingent liabilities covered and any impact that may be necessary on
the Financial Statements at this stage.

10} With respect to Note Nos-39 {on SCN received from DRI) and 40 fon disclosures pertaining to

MSMEs), we have not been provided any documents/ records. We are therefore unable to
comment upon these.

11} With respect to related party disclosures made under Note No.46 of the financial statements,

we are unable to confirm or comment whether the details provided are complete and in
compliance with the requirements of section 188 of the Companies Act, 2013 and Ind AS-24

“Related Party Disclosures”.

12}As mentioned in Note No. 51 to the financial statements, pursuant to commencement of CIRP of

the Company under Insolvency and Bankruptcy Code, 2016, there are various claims submitted
by the financial creditors, operational creditors, employees and other creditors to the RP. The
overall obligations and liabilities including interest on loans and the principal amount of loans
shall be determined during the CIRP. Outcome of the CIRP process is still pending thus no
accounting impact in the books of accounts has been made in respect of excess, short, or non-
receipts of claims for financial creditors, operational creditors, employees and other creditor.
Hence, consequential impact, if any, is currently not ascertainable and we are unable to
comment on possible financial impacts of the same.

Further, as mentioned in Note No-38 of financial Statement, the Company is under a co-obligor
arrangement and its contingently liable in respect of the borrowings of other Obligors/Borrowers
to the extent of outstanding principal balance of Rupee Term Loans as on March 31, 2020 of Rs.
210,123.87 Million (As at March 31, 2019 Rs. 210,123.87 Million). As such, consequential
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impact, if any, is currently not ascertainable and we are unable to comment on possible financial
impacts of the same.

Further, as mentioned under Note No. 18 and 29 since the commencement of CIRP, there is a
Moratorium in terms of section 14 of the Code towards repayment of existing debts and interest
thereon. However, pending the completion / final outcome of CIRP, the Company has continued
to provide for the interest for full financial year, including the moratorium period. Payment
towards such interest expenses are subject to the provisions of the Code and outcome of CIRP.
We have not received supporting documents for such borrowings, including relevant sanction
letters and other relevant documents for verifying the actual interest rates. As such, we are also
unable to confirm whether the Borrowings of Rs. 10,515.57 Million {2019: Rs. 9,452.61 Million)
as reported under Note No-18 and 29 provide an accurate status and whether the basis for
interest charged in statement of profit and loss account is in accordance with Ind AS-23
“Borrowing Cost”.

13)During the conduct of audit, we have also been informed that the balance confirmations are not
available in respect of the balances of loans and advances, receivables, trade payables, and
other receivables and payables. As such, we are unable to ascertain impact on Financial
Statements. However, in case of balance with banks (INR 7.01 Million), we have been provided
most of the copies of bank statements (subject to their reconciliations).

14)As per the information and explanations given to us, the Company had carrying value of
investments of Rs. 60.51 Million, has given advances of Rs. 35.16 Million and has trade
receivables of Rs. 1,346.72 Million aggregating to Rs. 1,442.39 Million in group/affiliate
companies which have been referred to National Company Law Tribunal and consequently
admitted to CIRP under the Insolvency and Bankruptcy Code, 2016. As such, we are unable to
express an opinion on the extent of realisability of aforesaid investments, advances and trade
receivables from group / affiliate companies till the completion of resolution process of group/
affiliate entities. The consequential cumulative effects thereof on loss including other
comprehensive income for the year, assets and other equity is unascertainable. Further, we are
also unable to assess the genuineness and recoverability of other loans and advances issued
by the Company which form part of the opening balances as at 1st April, 2019.

15)According to the details made available to us and on the basis of filings made on the GST portal,
the company has defaulted / made delayed filings pertaining to the annual compliances of
Goods and Service Tax (GST) along with the compliances of Income Tax Act, as applicable during
the year. As such, we are unable to comment upon the future liability and/or any other financial
impact that may arise on the Company.

16)The Company has not submitted its financial results for the quarter/period ended March 31,
2018 and subsequent periods within due time as required under regulation 33 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015.Consequently, we are unable to
comment on the monetary impact that may arise on the company for such or any other non-
compliances. Additionally, the equity shares of the Company are also suspended from trading
on the BSE Limited and National Stock Exchange of India Limited.

17)We also draw your attention to Note No-47 to the Financial Statements. The Resolution
Professional has filed applications with Hon’ble NCLT under section 19 of the Code seeking co-
operation from promoters and erstwhile management of the company, for providing various
data, primarily pertaining to pre-CIRP period and certain additional data that is required for
preparing Financial Statements and data requested by various investigating agencies. In the
absence of relevant data, the financials have been prepared on the basis of available data on
best effort basis.
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Further, other deviations from the requirements of Companies Act, 2013 and Indian Accounting
Standards have also been highlighted in this report. As such, the Company has not followed all
of the standard accounting policies as prescribed in Note-1 to the Financial Statements on
various matters and the Financial Statements have not been prepared in strict compliance with
the requirements of relevant sections of the Companies Act, 2013 and Ind AS along with other
rules and regulations. The overall financial impact, if any, is unascertainable.

We also draw your attention to Note no-48 and 49 of the Financial Statements, wherein it is
mentioned that an independent Transaction Review Audit was conducted as required under
section 43-66 of IBC for identification of Preferential, Undervalued, Extortionate, and Fraudulent
transactions as defined and explained under IBC. The resultant observations Jrom the Audit
had indicated that there may be certain questionable accounting entries and/or transactions
entered into before commencement of CIRP. And further, there are ongoing investigations
against Videocon Group Entities by different government agencies, including SFIO and

Directorate of Enforcement.

In this regard, we have not been provided any copy of notice/ report/ information/ documents on
such Transaction Review Audit and ongoing investigations. Hence, we are unable to comment on
necessary changes that may be required in the Financial Statements af this stage

18)The Company has mentioned in Note 52 of the Financial Statements that, considering the
Company is being run as a going concern under CIRP, the Financial Statements have been
prepared on going concern basis. However, we found Material uncertainty relating to Going
Concern assumption applied to the Financial Statements. The Company has been referred to
National Company Law Tribunal under the Insolvency and Bankruptcy Code, 2016, and there
is considerable decline in level of operations of the Company, and net worth of the Company
reported at Rs. (7,431.55) Million as on the reporting date is negative and it continues to incur
losses. The Company is a co-obligor and has received demand notices in respect of borrowings
of other obligors/borrowers. Thus, there exists a material uncertainty about the ability of the
Company fo continue as a “Going Concern”. The same is dependent upon the outcome of SC
Appeals and /or any other developments on the resolution process of Videocon Group Entities.
The appropriateness of the preparation of Financial Statements on going concern basis is
critically dependent upon CIRP as specified in the Code. Necessary adjustments required on the
carrying amount of assets and liabilities are not ascertainable.

For the matters mentioned in para (1) to (18) above, we are unable to determine the adjustments
that are necessary in respect of Company’s assets, liabilities as on Balance sheet date, income
and expenses for the year, cash flow statement and related presentation and disclosures in
Financial Statements so we disclaim to form any opinion on the Financial Statement.

We further inform that we were appointed as the Statutory Auditor of the company only on June 27,
2022 for conducting statutory audit from FY 2019-20. For the matters stated in the “Basis for
Disclaimer of Opinion paragraph above”, we are not cognizant of matters that pertain to / transpired
in earlier financial years {i.e. prior to FY 19-20) and hence cannot be implicated in ongoing
proceedings for matters contained herein, which relate to earlier financial years.

Responsibilities of Management for the Financial Statements

The Company’s management is responsible for the matters stated in Section 134(5} of the Act with
respect to the preparation of these Financial Statements that give a true and fair view of the state of
affairs, profit and other comprehensive income, changes in equity and cash flows of the Company in
accordance with the accounting principles generally accepted in India, including the Indian
Accounting Standards (Ind AS) specified under Section 133 of the Act. This responsibility also
includes maintenance of adequate accounting records in accordance with the provisions of the Act
for safeguarding the assets of the Company and for preventing and detecting frauds and other
irregularities; selection and application of appropriate accounting policies; making judgments and
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estimates that are reasonable and prudent; and design, implementation and maintenance of adequate
internal financial controls that were operating effectively for ensuring the accuracy and completeness
of the accounting records, relevant to the preparation and presentation of the Financial Statements
that give a true and fair view and are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is responsible for assessing the Company’s ability
to continue as a going concern, disclosing, as applicable, matters related to going concern and using
the going concern basis of accounting unless management either intends to liquidate the Company
or to cease operations, or has no realistic altemative but to do so.

The management is also responsible for overseeing the Company’s financial reporting process.

Auditor’s Responsibilities for the Audit of Financial Statements

Our responsibility is to conduct an audit of the entity’s Financial Statements in accordance with
Standards on Auditing and to issue an auditor’s report. However, because of the matters described
in the Basis for Disclaimer of Opinion paragraph of our report, we were not able to obtain sufficient
appropriate audit evidence to provide an opinion on these financial statements.

Our objectives are to obtain reasonable assurance about whether the Financial Statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s
report that includes our opinion. Reasonable assurance is a high level of assurance, but is not a
guarantee that an audit conducted in accordance with Standards on Auditing (“SAs”) will always
detect a material misstatement when it exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they could reasonably be expected to
influence the economic decisions of users taken on the basis of these financial statements.

We are independent of the entity in accordance with the ethical requirements in accordance with the
requirements of the Code of Ethics issued by ICAI and the ethical requirements as prescribed under
the laws and regulations applicable to the entity.

We further inform that we were appointed as the Statutory Auditor of the company only on June 27,
2022 for conducting statutory audit from FY 2019-20. For the matters stated in the “Basis for
Disclaimer of Opinion paragraph above”, we are not cognizant of matters that pertain to / transpired
in earlier financial years (i.e. prior to FY 19-20) and hence cannot be implicated in ongoing
proceedings for matters contained herein, which relate to earlier financial years.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor’s Report) Order, 2016 (“the Order”), issued by the Central
Government of India in terms of sub-section (11} of section 143 of the Companies Act, 2013, we
give in the Annexure A, a statement on the matters specified in paragraphs 3 and 4 of the Order,
to the extent applicable.

2. As required by Section 143(3) of the Act, we report that:
a) As described in the Basis for Disclaimer of Opinion paragraph above, we have sought but were
unable to obtain all the information and explanations which to the best of our knowledge and
belief were necessary for the purposes of our audit.

\ 4~
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b} Due to the possible effects of the matters described in the Basis for “Disclaimer Opinion”
paragraph above and on account of relevant data not currently available with the Company
for which applications have already been filed by the RP with NCLT under section 19 of the
Code, we are unable to state whether proper books of account as required by law have been
kept by the Company, so far as it appears from our examination of those books.

c) The Balance Sheet, the Statement of Profit and Loss including Other Comprehensive Income,
Statement of Changes in Equity and the Statement of Cash Flow dealt with by this Report are
in agreement with the relevant books of accounts presently maintained by the Company and
disclosed to us, subject to the observation highlighted in point (b) above. However, we are
unable to comment if they present a true & fair view of the affairs of the Company.

d) Due to the possible effects of the matter described in the Basis for Disclaimer of Opinion
paragraph above, we were unable to state whether the aforesaid Financial Statements comply
with all the requirements of Indian Accounting Standards under section 133 of Companies
Act, 2013 read with the Companies (Indian Accounting Standards) Rules, 2015, as amended.

e) The matters described under the Basis for Disclaimer of Opinion paragraph and Material
Uncertainty relating to Going Concern paragraph above in our opinion, may have an adverse
effect on functioning of the Company and on the amounts disclosed in Financial Statements

of the Company.

f) We have not received any written representation from the Directors as on March 31, 2020 with
regard to disqualification from being appointed as a director in terms of Section 164(2) of the
Act. Hence, we are unable to comment whether the directors are disqualified as on 31st
March, 2020 from being appointed as a director in terms of Section 164 (2) of the Act.

g) With respect to the adequacy of the Internal Financial Control over financial reporting of the
Company and the operating effectiveness of such controls, refer to our separate Report in
“Annexure B”.

. With respect to the other matters to be included in the Auditor’s Report in accordance with Rule
11 of theCompanies {Audit and Auditors} Rules, 2014, as amended in our opinion and to the
best of our information and according to the explanations given to us:

{i} Due to the possible effects of the matter described in the Basis for Disclaimer of Opinion
paragraph above, we are unable to state whether the Company has disclosed complete
impact of pending litigations as at March 31, 2020 on its financial position in the financial
statements;

(i) As per the information and explanation given to us, the Company did not have any long-term
contracts including derivatives contracts for which there were any material foreseeable
losses. (Refer note no.44).

(iii) As per the information and explanation given to us, the Company was not required to be
transfer any amount to the Investor Education and Protection Fund during the year.
However, for abundant clarification, some previous year balances laying with company
continue to remain pending to be transferred.
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4. With respect to the other matters to be included in the Auditor’s Report in accordance with the
requirements of Section 197(16) of the Act, as amended, in our opinion and according to the
information and explanations given to us, the Company has not paid any remuneration to its
directors during the year. Accordingly, no remuneration has been paid to any director in excess
of the limit laid down under Section 197 of the Act. The Ministry of Corporate Affairs has not
prescribed other details under Section 197(16) which are required to be commented upon by us.

For KVA & Company
Chartered Accountants
Firm’s Registration No,/017771C

(Vimal Kishore Agrawal)
Partner :
Membership No.510915

Place: New Delhi
Date; 27th April, 2023
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ANNEXURE-A TO THE INDEPENDENT AUDITORS’ REPORT

The Annexure referred to in our report to the members of M/S VALUE INDUSTRIES LIMITED (” the
Company”) for the year ended March 31, 2020. We report that:

() In respect of fixed assets:

(a) The Company has not maintained proper records showing full particulars, including
quantitative details and situation of fixed assets. However, the Resolution Professional has
explained that applications have already been filed with NCLT under section 19 of the Code
seeking co-operation of the promoters / erstwhile management of the Company for providing
the requisite data (incl. detailed fixed asset register).

(b) We have not been given information regarding physical verification of fixed assets carried
out if any, during the year by the Company. Hence, we are unable to comment as to
whether there is any material discrepancies on physical verification.

(c) As per the information and explanations provided to us, and in the absence of a fixed
asset register (as explained before), we are unable to verify and confirm if title deeds of all
the Immovable properties are held in the name of the Company.

(i) (@) We have not been provided any reports pertaining to physical verification of inventories
conducted during the year. Hence, no audit evidence is available according to SA-501. As
such, we are unable to comment if the frequency of the physical verification of inventories
is reasonable.

(b) We have not been provided any details pertaining to appointment of Valuers for
verification of inventory and its valuation. Hence, we are unable to comment as to whether
there is any material discrepancy noticed on physical verification which requires any
adjustment in the books of accounts.

(i) As per the information and explanation given to us, the Company during the year has not
granted any loans, secured or unsecured, to companies, firms, limited liability partnerships
or other parties covered in the register required to be maintained under Section 189 of the
Act.

(iv) In our opinion and according to the information and explanation given to us, the Company has
not made any transaction during the year in violation of Section 185 and 186 of the Act, in
respect of loans, investments, guarantees and security.

(v) According to the information and explanations given to us, the Company has not accepted
any deposit during the period. Therefore, the provisions of clause (v) of the Order are not
applicable.

(vi) We have not been provided details of prescribed cost records required to be maintained by
the company pursuant to the Companies (Cost Records and Audit} Rules, 2014, as amended
and prescribed by the Central Government under section 148(1) of the Companies Act, 2013,
accordingly, we are unable to comment whether the company has maintained prescribed cost
records.

(vii) (a) According to the information and explanations given to us, the Company was regular in
depositing undisputed statutory dues payable during the year, including provident fund,
employees’ state insurance, income tax, goods and service tax and other statutory dues
with appropriate authorities wherever applicable. Further, according to the information
and explanations given to us, undisputed arrears of statutery dues which were
outstanding as on March 31, 2020 for a period of more than six months from the date
they became payable and not paid till date {incl. dues in respect of period prior to CIRP
commencement} are given below:

o
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Nature of the Dues INR. in
Million

1. Central Sales Tax 0.01
2. Value Added Tax 82.52
3. Entry Tax 3.73
4, Profession Tax 0.39
5. Provident Fund 7.93
6. ESIC Fund 2.76
7. Income Tax (TDS) 0.11

(b) According to the information and explanation given to us, details of duesof income tax,
goods and service tax, sales tax, service tax, custom duty, excise duty, value added tax,
cess which have not been deposited as on March 31, 2020 on account of disputes are

given below:

Name of Statute

Nature of the Dues

INR. in
Million

Forum where
dispute is
pending

1. Customs Act, 1962

Custom Duty and
Penalties

4.37
5.46

Commissioner
Asst.
Commissioner

2. Central Excise Act, 1944

Excise Duty and
Penalties

19.73
187.72
2.81
5.82
0.49

CESTAT
Commissioner
{(Appeals)

Addl.
Commissioner
Deputy
Commissioner
Assistant
Commissioner

3. Sales Tax Acts of various
States

Sales Tax

3.57
1.24
0.46
48.17
927.44

Assistant
Commissioner
Deputy
Commissioner
Additional
Commissioner
Joint
Commissioner
Commissioner

4. Income Tax Act, 1961

Income Tax

17.60

CIT (Appeals)
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(vi) According to the information and explanation given to us, we observed that the
Company has defaulted in repayment of interest and principal amount of all loans to
financial institutions and banks. The default runs into more than one year.

The Company has not borrowed from government and has not issued any debentures.

(ix) According to the information and explanations given to us, the Company has not
raised money by way of initial public offer or further public offer (including debt
instruments) or term loans during the year.

{(x} According to the information and explanations given to us, and on the basis of our
examination of the records of the Company provided to us, no material fraud by
the Company or any fraud on the Company by its officers or employees has been
noticed or reported during the period.

(x) According to the information and explanations given to us, the Company has not
paid or provided the managerial remuneration to any of its Director during the year.

(xii) The Company is not a Nidhi Company and hence reporting under clause (xii) of the
Order is not applicabie.

(xiii) As explained in the Basis for “Disclaimer of Opinion” section of our main report, we
are unable to comment whether the transactions during the year with the related
parties were in compliance with Section 177 and 188 of the Companies Act, 2013.

(xiv) According to the information and explanation given to us and on the basis of our
examination of the records of the Company, we observed that, the Company has
not made any preferential allotment or private placement of shares or fully or partly
convertible debentures during the period.

{(xv}According to the information and explanation given to us and on the basis of our
examination of the records of the Company, we observed that, the Company has
not entered into any non-cash transactions with its directors or persons connected
with them and hence provisions of section 192 of the Companies Act, 2013 are not

applicable.

{(xvi) In our opinion, the Company is not required to be registered under Section 45-1A
of the Reserve Bank of India Act, 1934. Therefore, the Clause (xvi) of paragraph 3
of the Order is not applicable to the Company.

For KVA & Company
Chartered Accountants
Firm’s Registration No. 017771C

[

(Vimal Kishore Agrawal)(] "= "
Partner

Membership No.510915

Place: New Delhi

Date: 27t% April, 2023
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ANNEXURE-B TO THE INDEPENDENT AUDITORS’ REPORT
{Referred to in para 2 {g) under ‘Report on other legal and regulatory requirement’ of our
report of even date)

Report on internal financial control over financial reporting under clause (i) of sub-
section 3 of section 143 of Companies Act 2013 (“the Act)

We have audited the internal financial control over financial reporting of VALUE
INDUSTRIES LIMITED (“the company”} as of 31st March 2020 in conjunction with our
audit of Financial Statements of the company for the year ended on that date.

Management's responsibility for internal financial controls

The company's management is responsible for establishing and maintaining internal
financial controls based on intermal control over financial reporting criteria established by
the Company considering the essential components of internal control stated in the
Guidance Note on audit of internal financial controls over financial reporting issued by
The Institute of Chartered Accountants of India (ICAI).These responsibilities include design
and implementation and maintenance of adequate internal financial controls that were
operating effectively for ensuring the orderly and efficient conduct of its business including
adherence to company's policies, the safeguarding of its assets, prevention and detection
of frauds and errors, accuracy and completeness of accounting records, and the timely
preparation of reliable financial information, as required under Companies Act, 2013,

Auditor's responsibility

Our responsibility is to express an opinion on the company's internal financial controls
over financial reporting based on our audit. We conducted our audit in accordance with
the guidance note on audit of internal financial controls over financial reporting (the
“Guidance Note”) Issued by The Institute of Chartered Accountants of India and the
standards on Auditing prescribed under section 143(10) Of Companies Act 2013, to the
extent applicable to an audit of internal financial controls. Those standards and Guidance
Note require that we comply with ethical requirements and plan and perform the order to
obtain reasonable Assurance about whether adequate internal financial controls over
financial reporting was established and maintained and if such controls operated
effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of
the internal financial controls system over financial reporting and their operating
effectiveness. Our audit of internal financial controls over financial reporting includes
obtaining understanding of internal financial controls over financial reporting and
assessing the risk that material weaknesses exist, the and testing and evaluating the
design and operating effectiveness of internal control based on Assessed risk. The
procedures depend on the auditor's judgment, including the assessment of the risks of
material misstatement of the financial statement, due to fraud or error.

Page 13|15



Meaning of internal financial controls over financial Reporting

A company's internal financial control over financial reporting is a process designed to
provide reasonable assurance regarding the reliability of financial reporting and the
preparation of Financial Statements for external purposes in accordance with Generally
Accepted Accounting Principles. A company's internal financial control over financial
reporting includes those policies and procedures that

1. pertain to maintenance of records that, in reasonable details, accurately and fairly
reflect the transactions and dispositions of asset of the company;

2. provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statement in accordance with Generally Accepted Accounting
Principles and that receipts and expenditures of company are being made only in
accordance with authorizations of Management of the company; and

3. Provide reasonable assurance regarding prevention or timely detection of
unauthorized acquisition, use, or disposition of the company’s assets that could have
a material effect on the financial statements.

Inherent limitation of internal financial control over financial reporting

Because of the inherent limitations of internal financial controls over financial reporting,
including the possibility of Collusion or improper management oversight of controls,
material misstatements due to error or fraud may occur and not be detected. Also,
projections of the internal financial controls over financial reporting to future periods are
subject to the risk that internal financial control over financial reporting may become
inadequate because of changes in conditions, or that the degree of compliance with the
policies or procedures may deteriorate,

A ‘material weakness’ is a deficiency, or a combination of deficiencies, in internal
financial control over financial reporting, such that there is a reasonable possibility that
a material misstatement of the Company’s annual or interim Financial Statements will
net be prevented or detected on a timely basis.

Disclaimer of Opinion

Because of the significance of the matters described in the Basis for Disclaimer of Opinion
paragraph below, we are unable to obtain sufficient appropriate audit evidence to provide
a basis for our opinion whether the company had adequate internal financial controls over
financial reporting and whether such internal financial controls were operating effectively
as at March 31, 2020. Accordingly, we do not express an opinion on the company’s
financial controls over financial reporting,

A
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Basis for Disclaimer of Opinion

For the reasons stated in our main report, i.e. “Basis for Disclaimer of Opinion” paragraph,
we are unable to comment if the Company has an established system of internal control
over financial reporting with regard to assessment of possible materjal adjustments that
could arise/ may be required to be made to the recorded values in Financial Statements.
Consequently, we are unable to obtain sufficient appropriate audit evidence so as to
provide a basis for our opinion as to whether the Company had adequate internal financial
controls over financial reporting and that whether such internal financial controls were
operating effectively as at March 31, 2020.

We have considered the disclaimer reported above in determining the nature, timing, and
extent of audit tests applied in our audit of the Ind AS Financial Statements of the
Company ior the year ended March 31, 2020, and the disclaimer has affected our opinion
on the said Financial Statements of the Company and we have issued a Disclaimer of
opinion on the Ind AS Financial Statements of the Company.

For KVA & Company
Chartered Accountants
Firm’s Registration No. 017771C

A ‘\'/C— le.

{Vimal Kishore Agrawal)/| ~—
Partner :
Membership No.510915
Place: New Delhi

Date: 27t April, 2023
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Value Industries Limited
A company undergoing Corporate Insolvency Resolution Process
Balance Sheet as at March 31, 2020

(% in Million)
) Asat As at
FEEinE e March 31,2020|  March 31, 2019
L. ASSETS
1) Non-current assets
Property, Plant and Equipment 2 6,405.71 7,005.08
Capital work-in-progress 2 - -
Other Intangible assets 3 - -
Financial Assets
i) Investments 4 62.17 6231
ii) Loans 5 4,08 39
iiiy Others 6 - 0.14
Other non-current assets 7 36.98 36.98
Other Tax Assets (Net) 46.19 45.10
Total non current assets 6,555.13 7,153.52
2] Currenl Assels
lnventories 8 249.88 30582
Financial Assets
i) Trade receivables 9 1421.59 1,788.31
if) Cash and cash equivalents 10a 712 28.86
jif) Bank balances other than cash and cash equivalents 10b 19.76 18.74
iv) Loans il 2,687.55 2,686.27
Other current assets 12 145.29 155.94
Total current assets 4,531.20 4,983.94
TOTAL ASSETS 11,086.33 12,137.46
Il. EQUITY AND LIABILITIES
1) Equity
Equity share capital 13 391.86 39186
Other equity 14 (7,823.40) (5,713.70)
Total equity {7,431.55) (5,321.84)
2) Non current labilities )
Provisions ’ 15 11.61 10.20
Deferred tax liabilities (net) 16 431.11 431.32
Other non current labilities 17 16.39 2031
Total non current liabilities 459.10 461.83
3) Current liabllities
Financial liabilities
iy Borrowings 18 14,915.57 1385261
if} Trade payables 19
- Due to micro and small enterprises 479 494
- Due to other than micro and small enterprises 30116 292.49
iff}y Others 20 2,664.74 2,668.10
Other current liabilities 21 130.84 137.03
Provisions 22 41.66 42.30
Total current liabilities 18,058.77 16,997.47
TOTAL EQUITY AND LIABILITIES 11,086.33 12,137.46
Significant Accounting Policies 1

Thr arcompanying notes are Integral part of these finanrial statements

As per our report of even date
For KVA & Company

Chartered Accountants

(Firm's Registration No. 017771C)

\J [ t ) [ Q [ ,. J
VIMAL KISHORE AGRAWAL g
Partner s
ICAl Membership Ne: 510915

Place: New Delhi
Date : April 27, 2023

For and on behalf of the Company




Value Industries Limited
A company undergoing Corporate insolvency Resolution Process
Statement of Profit and Loss for the year ended March 31, 2020

(X in Million)
g For the year ended For the year ended
FErISian et March 31, 2020 March 31,2019
I. Income
Revenue from Operations 23 110.88 18651
Other income 24 11.66 27.64
Total Income 122.54 214,15
il. Expenses
Cost of materials consumed 25 69.33 827.90
Purchase of stock-in-trade (Traded goods) 26 - -
Changes in inventories of finished goods, work-in-progress 27 6.47 6.20
and stock-in-trade
Employee Benefits Expenses 28 119.05 113.02
Finance Costs 29 1,397.94 1,23479
Depreciation and Amortization Expenses 2&3 59937 790.02
Other Expenses 30 39.36 49.66
Total Expenses 2,231.52 3,021.59
Profit/{Loss) before Tax {2,108.98) (2.807.44)
Tax expense: 31
[} CurrentTax - -
ii) Deferred Tax (0.00) (49.07)
Total Tax Expenses (0.00) (49.07)
Profit/(Loss) for the year (2,108.98) {2,758.37)
Other comprehensive income
items that will not be reclassified to statement of profit or
loss in subsequent period
i) Remeasurements of the defined benefit plans {0.78) {6.00)
if} Equity instruments through other comprehensive income - (0.14) (3.78)
net change in fair value
iii} Income tax on above 0.20 1.75
(0.72) (8.03)
Total comprehensive income /(loss) for the year (2,109.70) (2,766.40)
Earnings per equity share
Basic and diluted earnings per share 32 (53.82) (70.39)
Sigmificant Accounting Policies 1
The accompanying notes are integral part of these financial statements
As Per our report of even date For and on behalf of the Company
For KVA & Company
Chartered Accountants -~
{Firm’s Registration No.017771C) -
el
VIMAL KISHORE AGRAWAL ABHIJT GUHATHAKURTA
Partner ) Resolutior Professional
ICAI Membership No: 510915 No.: IBEl/IPA-003/1P-N0O00103/2017-2018/11158
Place : New Delhi
Date : April 27,2023




Value Industries Limited
A company undergoing Corporate Insolvency Réselution Process
Statement of Cash Flows for the year ended March 31, 2020

(R in Million)
Particulars For the year ended For the year ended
March 31, 2020 March 31, 2019
A. CASH FLOW FROM OPERATING ACTIVITIES
Profit/(Loss) before Tax {2.108.98) (2.807.44)
Adjustments for:
Depreciation and Amortisation 599.37 790,02
Finance Costs 1.397.94 1,234.79
Provision for Warranty and Maintenance Expenses - (7.69}
Provision for Gratuity 1.07 8.10
Provision for Leave Encashment {0.29) {0.46)
Interest Income (1.66) (1.08)
Adjustment of Grant (3.92) (3.92)
Gperating Profit before Working Capital Changes {116.48) (787.68)
Adjustments for:
inventories 55.94 719.76
Trade Receivables 31.72 34417
Other financial and non financial assets 9.20 10,98
Trade Payables 8.52 (42.36)
Other financial and non financial liabilities (10.33) 53.81
Cash generated from Operations (21.43) 298.68
Less: Taxes Paid (Net) 1.09 0.62
Net Cash from / (used in} Operating Activities (A) (22.53) 298.06
B. CASH FLOW FROM INVESTING ACTIVITIES
Interest Income 1.66 1.08
Sale of Fixed Assets 1.70
Purchase of Fixed Assets (Including Capital Work-in-Progress) - {1.33)
(Increase) /Decrease in Fixed Deposits and Other Bank Balances {0.68) 7.81
(Purchase}/Sale of Investments {Net) = 0.00
Net Cash from / (used in) Investing Activities (B) 0.78 9.26
C. CASH FLOW FROM FINANCING ACTIVITIES
Increase/(Decrease) in Current Borrowings - 933.05
Finance Costs - (1.234.79)
Payment of Dividend - <
Net Cash (used in) / from Financing Activities (€} - (301.74)
Net Change in Cash and Cash Equivalents {(A+B+C) (21.75) 5.58
Cash and Cash Equivalents at beginning of the year 2886 23.28
Cash and Cash Equivalents atend of the year 742 28.86
The accompanying notes are integral part of these financial statements
As per our report of even date For and on behalf of the Company
For KVA & Company
Chartered Accountants
(Firm's Registration No. 017771C)
- ]
\J “--"C s \C o
VIMAL KISHORE AGRAWAL - 4 }
Partner Professional ol “.\ ) O
ICAI Membership No: 510915 No.: [BBI A-GD3/!P-NOOD103{2!‘]1?«2_018]_11_15_8'_ -
Place : New Delhj
Date ; April 27, 2023
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Value Industries Limited
Notes to financial stat ts for the year ended March 31, 2020 (Contd,)

Note 1
Significant accounting policies

L1 Company information
Value Industries Limited is a company domiciled in India, with its registered office situated at 14 KM Stone, Village Chittegaon,

Taluka Paithan, District Aurangabad, Maharashtra, Pincode 431105. The Company has been incorporated under the provisions of
Indian Companies Act. The entity is primarily involved in manufacturing and trading of consumner durables and electronic

components.

1.2 Basls of preparation
A. Statement of compliance
These financial staternents have been prepared in accordance with the Indian Accounting Standards (hereinafter referred to
as the ‘Ind AS") as notified by Ministry of Corporate Affairs pursuant o section 133 of the Companies Act, 2013 read with
Rule 3 of the Companies (Indian Accounting Standards) Rules, 2015 and Companies {Indian Accounting Standards)
Amendment Rules, 2016 and other relevant provisions of the Act, subject to the necessary clarifications expizined elsewhere

in the Notes to the Accounts, including Notes 47,50, and 54(h)

B. Functional and presentation currency
These financial st ts are pr ted in [ndian Rupees (%), which is also the entity's furctional currency. All amounts

have been rounded off to the nearest millions with two decimals unless otherwise indicated,

C. Basis of measurement
The financial statements have heen prepared on historical cost basis, except for the following assets and liabilities which
have been measured at fair value;
- Certain financial assets and Jiabilities measured at fair value (refer accounting policy regarding financial instruments};
- Net defined benefit (asset) / liability ~ fair value of plan assets less present value of defined benefit obligations.
Historicai cost is generally based on the fair value of the consideration given in exchange for goods and services,

D. Key estlmates and assumptions

The preparation of financial statements requires management to make judgments, estimates and assimnptions in the
application of accounting pollcies that affect the reported amounts of assets, liabilities, income and expenses, Actusl results
may differ from these estimates, Continuous evaluation is done on the estimation and judgments based on histerical
experience and other factors, including expectations of future events that are believed to be reasonable.

Judgements
Information about judgements made in applying accounting policies that have the mast significant effects on the amounts

recognised in the standalone financial statements is included in the following notes:

Note 1.3.A - Estimation of rate of interest for discounting of long-term financial assets;
Note 1.3.B - Estimation of rate of interest for discounting of long-term financial liabilities;
Note 1,3.C - Useful life of property, plant and equipment and intangible assets,

Assumptions and estimation uncertainties:
Note 1.3.M - recognition of deferred tax assets: availability of future taxable profit against which tax losses carried forward

can be used;
Note 1.3.] - measurement of defined benefit obligations: key actuaria assumptions;
Note 1.3.K - recognition and measurement of provisions and contingencies: key assumptions about the likelihood and

magnitude of an outflow of resources.

E Measurement of fair valves
The Company's accounting pelicies and disclosures require the measurement of fair values for both financial and non-

financial instruments.

The Company has an established control framework with respect to the measurement of fair values. Fajr value is the price
that would be received to sell an asset or paid to transfer a liability in an orderty transaction between market participants at
the measurement date, regardless of whether that price is directly observable or estimated using another valuation
technique. The management regularly reviews significant unobservable inputs-and- valuation adjustments;

It third party information, such as broker quotes or pricing services, is used to measure fair valyes, then the management
assesses the evidence obtained from the third parties to support the conclusion that such valuations meet the requirements
of Ind AS, including the level in the fair value hierarchy in which such valuations should be classified.

When measuring the fair value of a financial asset or a financial liability, the Company uses observable market data as far as
possible. Fair values are categorised into different levels in a fair value hierarchy based on the inputs used in the valuation

techniques as follows:

- Level 1: quoted prices (unadjusted) in active markets for identical assets or liabilities.

~ Level 2: inputs other than quored prices inclnded in Leve) T thar are observable fur the acset or Mability, sither directly (le.
as prices) or indirectly {i.e, dertved from prices).

- Level 3 inputs for ehe asset ur Haliilily Uhal are nol based on observable marlcet data (unobservable inputs).

If the inputs used to measure the fair value of an asset or a liability fall into different levels of the fair value hierarchy, then
the fair value measurement is categorised in its entirety in the same level of the fair value hierarchy as the lowest level input
that is significant to the entire measurement.

The Company'recognises transfers between tevels of the fair value hierarchy at the end of the reporting period during which *
 the change has occurred.

|| Further informationlon recognition of assets at fair value, if any, is covered in relevant nates. } |




Value Industries Limited
Notes to financial statements for the year ended March 31, 2020 {Contd.)

Note 1 (Contd.)
Significant accounting policies (Contd.)

F. Current and non-current classification
The Schedule 111 to the Act requires assets and lizbilities to be classified as either current or non-current.

An asset is classified as current when Jt satisfies any of the following criterfa:
a) ftis expected to be realised in, or is intended for sale or consumption in, the entity’s normal operating cycle;

b) itis held primarily for the purpose of being traded;
) itis expected to be realised within twelve months after the Balanee Sheet date; or
d) it is cash or a cash equivalent unless it is restricted from being exchanged ot used to settle a liability for at least twelve
months after the Balance Sheet date.
All other assets are classified as non-current.

A liability is classified as current when it satisfies any of the following criteria:
a} itis expected to be settled in, the entity’s normal operating cycle;
b} itis held primarily for the purpose of being traded;
€] itis due to be settled within twelve menths after the Balanee Sheet date; or
d) the Company does not have an unconditional right to defer settlement of the liability for at least twelve months after the
Balance Sheet date.
All other liabilities are ¢lassified as non-current.

Operating cycle
Operating cycle is the time between the acquisition of assets for processing and their realisation in cash or cash equivalents.

Based on the nature of services and the time between the acquisition of assets for processing and their realisation in cash
and cash equivalents, the Company has ascertained its operating cycle as 12 months for the purpose of current, non-current

classification of assets and liabilities,

1.3 Significant accounting policies
A. Financial assets

i} Initial recognition and measurement
Financial assets are recognised when the Company becomes a party to the contractual previsions of the instrument.

On injtial recognition, a financial asset is recognised at fair value, in case of financial assets which are recognised at fair
value through profit and lass (FVTPL), its transaction cost is recognised in the Statement of Profit and Loss. In other
cases, the transaction cost is attributed to the acquisition value of the financial asset.

ii} Classification and subsequent measurement
Finanrial assets are subsequently classified and measured at
* amottised cost
« fair value through profit and loss (FVTPL)
« fair value through other comprehensive income (FYOCI).

Management determines the classification of its financial assets at the time of inital recognition or, where applicable, at
the time of reclassification. Financial assets are not reclassified subsequent to their recognition, except if and in the

period the Company changes its business model for managing financial assets,

iif} Debt instrurents are initlally measured at amortised cost, fair value through other comprehensive income ('FVOCT') or
fair value through profit or loss (‘FVTPL?) tilt derecognition on the basis of {i) the Company’s business model for
managing the financial assets and {ji) the contractual cash flow characteristics of the financial asset.

a) Measured at amortised cost: Financial assets that are held within a business madel whose objective is to hold
financial assets in order to collect contractual cash flows that are solely payments of principal and interest, are
bsequently ed at amortised cost using the effective interest rate (‘EIR) method less impairment, if any.

The amortisation of EIR and loss arising frem impairment, if any is recognised in the Statement of Profit and Loss.

b) Measured at fair value through other comprehensive income: Financial assets that are held within a business
model whose objective is achieved by both, selling financial assets and collecting contractual cash flows that are
solely payments of principal and interest, are subsequently measured at fair value through other comprehensive
income. Fair value movements are recognized in the other comprehensive income (OCT). Interest income
measured using the EIR method and impairment losses, if any are recognised in the Statement of Profit and Loss.
On derecognition, cumulative gain or loss previously recognised In OCl is reclassified from the equity to ‘Other
Income’ in the Statement of Profit and Loss.

c) Measured at fair value through profit or loss: A financial asset not classified as either amortised cost or FVOC, is
classified as FVTPL. Such financial assets are measured at fair value with all changes in fair value, including
interest income and dividend income if any, recognised as ‘Other Income’ in the Statement of Profit and Loss. In
additian, tha Company may, at initial recognition, irrevocably deatgnate o debt instrument, which otherwise mests
amortized cost or FYOC! criteria, as at FVTPL. However, such election is allowed only if doing so reduces or
eliminates a measurement or recognition inconsistency (referred to as ‘accounting mismatch’).

d)” Financial Tnstruments having termination rights are to be measured at amortised cost (o, depending on r;?gﬂ’(( e i

/ business model, at fair value through other comprehensive income) even in the case of negative campensat ﬁ‘}.-"""“\ 4

paymients. -




Vaiue Industries Limited
Notes to financial Staternents for the yeqy ended March 21, 2020 {Contd)

Note 1 {Contd.)
Significant accounting policies (Contd.}

i) Equity Instruments
All investments jn equity instruments classified under financial assets are initially measured at fair value, the

Company may, on initial recognition, irrevacably elect to measure the same ejther at FVOCI or FVTPL. The
Company makes such election on an instrument-by-instrument basis. Fair value changes on an equity instrument
is recognised as other income in the Statement of Profit and Loss unless the Company has elected to measure such
instrument at FVOCI, Fair value changes excluding dividends, on an equity instrument measured at FVOCI are
recognized in OCL Amounts recognised in OC! are not subsequently reclassified to the Statement of Profit and
Loss. Dividend income on the investments in equity instruments are recagnised as ‘other income’ in the Statement
of Profitand Loss,

v) Trade Receivables
Trade receivables are initially recognised at fair value, Subsequently, j¢ Tecognises impairment loss allowance
based on lifetime expected credit losses at each reporting date, right from its injtial recognition, Trade receivables
are tested for impairment on 3 specific basis after considering the sanctioned credit limits and expectations about
future cash flows. The impairment lossés and reversalsare recognised in the Statement of Profit and Logs,

vi) Derecognition

vii) Impairmentof Financial Asset
Trade recetvables are tested for impairment on a specific basis after censidering the sanctioned credit Jimits,

Security deposit collected ete. and expectations about future cash flows,

The Fixed Assets or 3 group of assets (cash Benerating unit) are reviewed for impairment at each Balance Sheet
date, In case of any such indication, the recoverable amount of these assets or group of assets s determined, and if
such recoverable amount of the asset or cash Benerating unit to which the asset belongs is less than jt's carrying
amount, the impatrment loss s recognised by writing down such assels o their recoverable amount An
impairment loss is reversed it there is change in the recoverable amount and such joss either no longer exists or

has decreaged,
B. Financial liabiiities

) Initial recognition, measurement and classification
Financial liabilities are classified as either held at a) falr value through profit or loss, or b) at amortised cost.
Management determines the classification of jts financial liabilities at the tinte of injtial recognition or, where
applicable, at the time of reclassification, The classification is done in accordance with the substance of the

All financial labilities are recognised initially at fair value and, in the case of joans and borrowings and payables,
net of directly attributable transaction costs,

The Company’s financia) liabilities at amortised cost includes loan and borrowings, interest accrued but not due on

barrowings, trade and other payables. Such financial liabilities are Fecognised initially at fair valye minus any =
directly attributable transaction costs, Subsequent to initjal recognition these finaneia) liabilities are measured at By
amortised cost using the effective Interest method, 4 g




Value Industrles Limited
Notes to financial statements for the year ended March 31, 2020 (Contd.}

Note 1 (Contd.)
Significant accounting policies {Contd.)

i) Financial guarantee contracts
The Company has elected to account all its financial guarantee contracts as financial instruments as specified in ind AS
109 on Financlal Instruments, The company recognises the commission income on such Anancial gnarantees and
accounts for the same in Profit and Loss account over the tenure of the Francial guarantee,

iti) Derecognition
A financial biability is derecognised when the obligation specified in the contract is discharged, cancelled or expires.

Offsetting of financial instruments
Financial assets and financial liabilities are offset and the net apount is reported in: the balance sheet if there is a currently
enforceable legal right to offset the recognised amounts and there is an intention to settle on a net basis, to realise the assets

and settle the liabilities simultaneously.

C. Property, Plant and Equipment

i) Recognition and measurement
Items of property, plant and equipment {PPE) are measured at original cost net of tax / duty credit availed less
accumulated depreciation and accumulated impairment losses, if any. Cost includes expenditure that is directly
atiributable to the acquisition of the items, If significant parts of PPE have different useful lives, then they are accounted
for as separate items {major compenents) of PPE,

Plant and Equipment which are not ready for intended use as on the date of Balance Sheet are disclosed as “Capital
work-in-progress®. Capital work in progress is carried at cost, comprising of direct cost, attributable interest and related
incidental expenditure.

Advances paid towards the acquisition of PPE outstanding at each reporting date are classified as capital advances
under Other Non-Current Assets,

PPE are eliminated from financial statement on disposal and gains or lesses arising from disposal are recognised in the
Statemnent of Profit and Loss in the year of securrence.

i) Transition to Ind AS
Cn transition to Ind AS certain items of property, plant and equipment have been fair valued and such fair value is

considered as deemed cost on the transition date.

The Company has elected to apply the exemption available under Ind AS 101 to continue the carrying value for all of its
property, plant and equipment as recognised in the financial statements as at the date of transition to Ind AS, measured
as per the previous GAAP and use that as its deemed cost as at the date of transition,

iii) Subsequent expenditure
Subsequent expenditure is capitalised only if it is probable that future economic benefits associated with the

expenditure will flow to the entity,

iv) Depreclation
The Company provides depreciation on fixed assels, to the extent of depreciable amount on straight line method, based

on useful life of the assets as prescribed in Schedule 1! to the Companies Act, 2013 except depreciation on plant and
machinery used in Refrigerator and Washing Machine Divisions which has been provided on written down value
method based on useful life of 13 years as against the useful life of 15 years as prescribed in Schedule M to the
Companies Act, 2013. Assets costing Rs. 5,000 or less are fully depreciated in the year of purchase.

The estimated useful life of items of property, plant and equipment for the current and comparative period are as

fellows:

Management estimate Useful life as per
Asset of useful life Schedule 11
Buildings 30 30
Plant and Machinery {Refrigerator and Washing Machine divisions) 13 15
Plant and Machinery (Others) 15 15
Furniture and Fixtures 10 10
Computers 3 3
Electrical Installation 10 10
Office Equipments 5 5
Vehicles 10 10

oy

Depreciation method, useful lives and residual values are reviewed at each financial year-end and ad]}l.?(d:ﬁf-‘wf ol

-

15T6
appropriate, A
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Value Industries Limited
Notes to financial statements for the year ended March 31, 2020 fConid.}

Note 1 (Contd.)
Significant accounting policies { Contd.)

D. Intangible assets

i} Recognition and measurement
Intangible assets are recognised when it is probable that future econemic benefits that are attributable to concerned
assets wilt flow to the Company and the cost of the 2ssets can be measured reliably.

Intangible assets are initially measured at cost and are subsequently measured at cost less accumulated amortisation
and any accumulated impairment Josses.

if) Subsequent expenditure
Subsequent expenditure is capitalised only when it increases the future economic benefits embodied in the specific

asset ta which it relates.

iiif}) Transition to Ind AS
On transition to Ind AS, the Company has elected to continue with the carrying value of all of its intangible assets
recognised as at April 1, 2016, measured as per the prievious GAAP, and use that carrying value as the deemed cost of
such intangible assets.

Amortisation
Intangible assets are amortised using the straight-line method over a petiod of five years.
Amortisation method, useful lives and residual values are reviewed at the end of each financial year and adjusted if

appropriate,

iv

—

v} Expenditure on research and development
Revenue expenditure pertaining to research and development is charged to revenue under the respective heads of
account, in the period in which It is incurred, Capital expenditure, if any, on research and development is showm as an
addition to fixed assets under the respective heads,

E. Inventories
Inventories are measured at the lower of cost and net realisable value. The cost of inventories is determined using the
weighted average method. The cost comprises its purchase price and any directly atiributable cost of bringing to its present

location and cendition.

Net realisable value is the estimated selling price in the ordinary course of business, less the estimated costs of completion
and selling expenses.

F. lmpairment of non-financial assets
The Company's non-financial assets, other than inventories and deferred tax assets, are reviewed at pach reporiing date to
determine whether there is any indication of impairment if any such indication exists, then the asset’s recoverable amount

is estimated.

For impairment testing, assets that do not generate independent cash inflows are grouped together into cash-generating
unies {CGUs). Each CGU represents the smallest group of assets that generates cash inflows that are largely independent of
the cash inflows of other assets or CGUs.

The recoverable amount of a CGU {or an individual asset) is the higher of its value in use and its fair value Jess costs to sell.
Value in use is based on the estimated future cash flows, discounted to their present value using a pre-tax discount rate that
reflects current market assessments of the time value of money and the risks specific to the GGU {or the asset).

An impairment loss is recognised if the carrying amount of an asset or CGU exceeds its estimated recoverable amount.
Impairnent lussey are recognised it Lhe Statement of Profit and Loss, Impairment Joss recognised in respect of a CGU is
allocated to the carrying amounts of the other assets of the CGU {or group of CGUs) on a pro rata basis,

In respect of assets for which impairment loss bas been recognised in prior periods, the Company reviews at each reporting
date whether there is any indication that the loss has decreased or no longer exists. An impairment loss is reversed if there
has been a change in the estimates used to determine the recoverable amount Such a reversal is made only to the extent
that the asset’s carrying amount does not exceed the carrying amount that would have been deterntined, net of depreciation
or amortisation, if no impairment loss had been recognised.

. Revenue
Effective April 1, 2018, the Company has adopted Indian Accounting Standard 115 {Ind AS 115) - ‘Revenue from contracts
with customers’ using the cumulative catch-up transition method, applied to contracts that were not completed as on the

transition date i.e, April 1, 2018,

a) Revenue from sale of goods is recognised when significant risks and rewards of ownership in the goods are transferred
to the buyer. The Company recognizes revenues on the sale of products, net of returns, discounts, sales .
incentives/rebate, amounts collected on behalf of third parties (such as goods and service tax) and payments or ct}erf 8 jd
consideration given to the customer that has impacted the pricing of the transaction, " R

\K




Value Industries Limited
Notes to financial statements for the year ended March 21, 2020 {Contd.}

Note 1 [Contd.)
Slgnificant accounting policies (Contd.,)

b) Insurance, Duty Drawback and other claims are accounted for as and when admitted by the appropriate authorities.
¢} Service income are recognised on the basis of completion of service as per contractual terms.

H. Recognition of dividend Income, interest income or expense
Dividend income is recognised in Staterment of Profit and Loss on the date on which the Company's right to receive payment

is established.

For all debt instrurments measured at amortised cost, interest income is Tecorded using the effective interest rate (EIR). EIR
is the rate which exactly discounts the estimated future cash receipts over the expected life of the financial instrument to the
gross carmying amount of the financial asset. When calculating the EIR the company estimates the expected cash flows by
considering all the contractual terms of the financial instrument (for example, prepayments, extensions, call and similar
options). The expected credit losses are ronsidered if the credit risk on that financiai Instrument as increased significantly

since initial recognition.

1. Forelgn currency transactions
Transactions in foreign currencies are recorded at the exchange rate prevailing on the date of transactions.

Monetary assets and liabilities denominated in foreign currencies are iranslated into the functionat currency at the exchange
rate at the reperting date. Non-monetary assets and liabilities that are measured at fair value in a foreign currency are
tranglated inte the functional currency at the exchange rate when the fair value was determined. Non-monetary assets and
liabilities that are measured based on historical cost in a foreign currency are translated at the exchange rate at the date of
the transaction,

Exchange differences are recognised in the Statement of Profit and Loss.

). Employee benefits

i) Short-term employee benefits
All employee benefits payable wholly within twelve months of rendering the service are classified as short term
employee benefits. Benefits such as salaries, performance incentives, ete, are recognized as an expense at the
undiscounted amount in the Statement of Profit and Loss of the year in which the employee renders the related service.

i) Provident Fund - Defined Contribution Plan
The Company makes specified monthly contributions towards Government administered pravident fund scheme.
Obligations for contributiens to defined contribution plans are recognised as an employee benefit expense in Statement
of Profitand Loss in the periods during which the related services are rendered by employees.

iif) Gratuity - Defined Benefit Plan
The Company provides for gratuity to all the eligible employees. The benefit is in the form of lump sum payments to
vested employees on retirement, on death while in employment, or termination of employment for an amount
equivalent to 15 days salary payable for each completed year of service, Vesting occurs on completion of five years of

service,

Liability in respect of gratuity is determined using the projectsd unit credit method with aciuarial valuations as on the
Balance Sheet date and gains/losses are recognised immediately in the Other Comprehensive Income.Net interest
expense and other expenses related to defined benefit plans are recognized in Statement of Profit and Loss.

When the benefits of a plan are changed or when a plan is curtailed, the resulting change in benefit that relates to past
service or the gain or loss on curtailment is recognized immediately in Statement of Profit and Loss. The Company
recognizes gains and losses on the settlement of a defined benefit plan when the settlement occurs.

iv] Leave Encashment
Liability in respect of leave encashment is determined using the projected unit credit method with actuarial valuations
as on the Balance Sheet date and gains/lesses are recognised immediately in the Statement of Profit and Loss,

K. Provislons (other than for employee benefits)

Q) Provisions are recognized when the Company has a present obligation as a result of a past event; it is probable that an
vutflow of resources embodying economic benefits will be required to settle the obligation and when a reliable estimate
of the amount of the obligation can be made. Provisions are measured at the best estimate of the expenditure required
1w settie the present obligation at the Balance Sheet date. "I'he expenses relating to a provision is presented in the
Statement of Profit and Loss net of any reimbursement.

i} Warranties

Provision for the estimated liability in respect of warranty on sale of consumer durable praducts is made in the year in

which the revenues are recognised, based on technical evaluation and past experience, Warranty provision is accounted’
as current and non current provision. Non current provision is discounted to its present value and the subsequerit -
unwinding effect is passed through Statement of Profit and Loss account under Finance Costs, !




Value Industries Limited
Notes to financial statements for the year ended March 31, 2620 {Contd.)

Note 1 (Contd.)
Significant accounting policies (Contd )

L. Contingent liabilities and contingent assets

Contingent liabilities are possible obligations whose existence will only be confirmed by future events not wholly within the
control of the Company, or present obligations where it is not probable that an outflow of resources will be required or the
amount of the cbligation cannot be measured with sufficient reliability. Contingent liabilities are not recognized in the
financial statements but are disclosed unless the possibility of an autflow of economic resources is considered remote.

Disputed demands in respect of customs duty, income tax, sales tax and others are disclosed as contingent liabilities.
Payment in respect of such demands, if any, is shown as an advance, till the final outcome of the matter.

Contingent assets are not recognised in the financial Statements,

M. Income Tax
Income tax expense comprises current and deferred tax and is recognized in the Statement of Profit and Loss except to the

extent that it relates to jtems recognized directly in equity or in OCI.

i) Current Tax
Current tax is the amount of tax payable (recoverable) in respect of the taxable profit / (tax loss} for the year
determined in accordance with the provisions of the Income-tax Act, 1961, Taxable profit differs from “profit before tax’
as reported in the Statement of Profit and Loss because of items of incame or expenses that are taxable or deductible in
other years and items that are never texable or deductible. Current income tax for cusrent and prior petiods is
recognised at the amount expected to be paid to or recovered from the tax authorities, using tax rates and tax laws that
have been enacted or substantively enacted at the reparting date,

Minimuem Alternative Tax (MAT) under the provisions of the Income-tax Act, 1961 is recognised as current tax in the
Statement of Profit and Loss. The credit available under the Act in respect of MAT paid is recognised as an asset only
when and to the extent there is convincing evidence that the company will pay normal income tax during the period for
which the MAT credit can be carried forward for sel-ofl against the normal tax liability. MAT credit recognised as an
asset is reviewed at each balance sheet date and written down to the extent the aforesaid convincing evidence no longer
exists,

i) Deferred Tax
Deferred tax is recognised in respect of temporary differences between the carrying amounts of assets and liabilitles for
financial reporting purposes and the amounts used for taxation purposes. Deferred tax is not recognised for temporary
differences on the initial recognition of assets or liabilidies in a transaction that is not a business combiration and that
affects neither accounting nor taxable profit or loss.

Deferred tax assets are recognised for unused tax losses, unused tax credits and deductible temporary differences to the
extent that it is probable that future taxable profits will be available against which they can be used. Deferred tax assets
are reviewed at each reporting date and are reduced to the extent that it is no longer probable that the related tax
benefit will be realised; such reductions are reversed when the probability of fiture taxable profits improves.
Unrecognised deferred tax assets are reassessed at each reporting date and recognised to the extent that it has become
probable that future taxable profits will be available against which they can be used.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply in the year when the assetis
realised or the liability is settled, based on tax rates (and tax laws) that have been enacted or substantively enacted at
the reporting date. Taxes relating to items recognised directly in equity or OCI is recognised in equity or OCl and nat in
the Statement of Profit and Loss.

Deferred tax assets and liabilitfes are offset only if;
a) the entity has a legally enforceable right to set off current tax assets against current tax liabilities; and
b) the deferred tax assets and the deferred tax liabilities relate to income taxes levied by the same taxation authority
on the same taxable entity,

N. Borrowing Costs
Borrowing costs are interest and other costs (tncluding exchange differences relating to foreign currency borrowings to the
extent that they are regarded as an adjustment to interest €osts) incurred in connection with the borrowing of funds.
Borrowing costs directly attributable to acquisition or construction of a qualifying asset which necessarily take a substantial
period of ime to get ready for their intended use or sale are capitalised as part of the cost of that asset until such time as the
assets are substantially ready for their intended use or sale. Borrowing costs related to specific borrowings that remain
ocutstanding after the related qualifying asset is ready for intended use or sale should subsequently be considered as part of
general borrowing costs of an entity. Other borrowing costs are recognised as an expense in the period in which they are
incurred,

0. Government Grant
Graats are recognised when there is reasonable assurance that the grant will be received and conditions attached to thempeme=—-.
are complied with. Grants related to depreciable assets are treated as deferred income, which is recognised in the Stal'e‘ru}ilz,t._ir ! £
of Profit and Loss over the period of useful life of the assets and in the proportions in which depreciation on related assetgis. .~

charged. i et




Value Indusiries Limited
Notes to financial statements for the year ended March 31, 2020 {Contd.)

Note 1 {Contd.)
Significant accounting policies (Contd.)

P. Earnings per share
The basic earnings per share (EPS) is computed by dividing the net profit for the year attributable to the equity shareholders
by the weighted average number of equity shares outstanding during the reporting year, Diluted EPS is computed by
dividing the net profit attributable to the equity shareholders for the year by the weighted average number of equity and
dilutive equity equivalent shares outstanding during the year, except where the resuits would be anti-dilutive. The Company

has no potentially ditutive equity shares.

Q. Excise and Customs Duty
Excise Duty in respect of finished goods lying in the factory premises and customs duty on goods lying in custem bended

warehouse are provided for and included in the valuation of inventory.

R. Goods and Service Tax
Goods and Service Tax benefit is accounted for by reducing the purchase cost of the materials /fixed assets/services.

$. Cash and cash equivalents
Cash and cash equivalents in the balance sheet comprise cash on hand, bank balances and short-term deposits with an

originai maturity of three montbs or less, which are subject to an insignificant risk of changes in value. For the purpose of the
Statement of cash flows, cash and cash equivalents consist of cash and short-term deposits, as defined above.

T. Prior Period [tems
Prior period items are included in the respective heads of accounts and material itemns are disclosed by way of Notes to

Financial Statements.

U. Recent Accounting Pronouncetments - R
With effect from 1st April 2019 Ind AS 116-" Leases™ superseads Ind AS 17- "Leases”, The Company will adopt Ind AS 11_5,;.1{1_1 i

and when applicable. L RE N
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Value Industries Limited

Notes to financial ts as at March 31, 2020
(% in Milliorn)
As at As at
March 31, 2020 March 31, 2019
Note 4
Financial Assets - Non Current
Investments

A.  Investments at Falr Value through Profit or Loss
Unguoted

Investments in Mutual Funds 050 0.50
B. Investments at Fair Value through Other comprehensive income
{) Quoted
Investments in Equity Instruments 1.16 130
i} Unguoted
Investments in Equity [nstruments 6051 a0.51
Total Non-Current Investments 62.17 62,31
Aggregate amount of Quoted Investments 116 130
Aggregate Market value of Quoted Investments 1.16 130
Aggregate amount of Unquoted Investments 61.01 6101
Note 5
Financial Assets - Non Current
Loans
Sundry Deposits 4.08 i
4.08 3.91
Note 6
Financial Assets - Non Current
Others
Bank balances other than {(Note 10a and 10b) below
Fixed deposits with maturity more than 12 months 014
{Held as margin money for credit facilities and other commitments)
014
Note 7
Other non-current assets
Capital advances 121 121
Amount paid under protest to government avthorfties 3537 3577
36.98 36.98
Note 8
Inventories
{valued at lower of cost or net reallsable value)
Raw Materials including Consumables, Stores and Spares 149.80 183.09
Materials in transit and in Bonded Warehouse 9549 111.67
Work-in-Process 3% 642
Finished Goods and Stock in Trade 1.44 4.64
24980 20582
Note 9
Financial Assets - Current
Trade receivables
Unsecured considered good 1,421.59 1,788.31
Considered doubtful - -
142159 1,788.31
Less: Provision for doubtful debts - -
1,421.59 1,788.31

CQut of the above, no receivables are due from directors or other officers of the Company. Further , INR 134672 Mili:uns are Sl
receivable from rest of the 12 Videocon Group Companies under Consolidated CIRP. 23 6 b




Value Industries Limfted
Notes to firancial statements as at March 31, 2020 (Contd.)

(T in Million}

Asat
March 31, 2020

As at
March 31, 2019

Note 10a
Financial Assets - Current
Cash and cash equivalents
Cash on hand GI1 0.08
Balance with banks in current accounts 7.01 28.78
712 28.86
Note 10b
Financjal Assets - Current
Bank balances other than cash and cash equivalents
In Dividend Warrant Accounts 2.07 2.07
In Fixed Deposits - Maturity 12 months or less 17.69 16.67
{(Held as margin money for credit facilities and other commitments)
19.76 18.74
Naote 11
Financial Assets - Current
Loans
(Unsecured, considered good, uniess otherwise specified)
Other Short Term Loans and Advances 2,687.55 2,686.27
2,687.55 2,686.27
Note 12
Other current assets
Chers 145.29 155.94
145.29 155.94
Note 13
Share Capital
Authorised
55,600,000 Equity Shares of Rs. 10/- each 550.00 550.00
7,500,000 Redeemabie Preference Shares of Rs. 100/- each 750.00 750.00
1,360.00 1,300.00
Issued, Subscribed and Pald-up
39,185,675 Equity Shares of Rs. 10/~ each fully paid-up 391.86 391.86
391 86 39186
i) Reconciliation of the number of Shares: Equity Shares of Rs. 10/~ each
As at March 31, 2020 As st March 31, 2019
Na. of Shares Rs. in Million No. of Shares Rs. in Million
At the beginning of the year 39185675 391.86 391,85,675 391.B6
Issued during the year . - - .
At the end of the year 391,856,876 n1o0c 191,085,675 39184

i) Rights, preference and restrictions:

a) The Company has only one class of equity shares having par value of Rs. 10/- per share. Each holder of equity shares is

entitled to equal right of voting and dividend.

b) Since the Company is currently under CIRP, the rights, preference and restrictions for the Equity Shareholders shall be

subject to the provistons of Insolvency and Bankruptcy Code, 2016,

iif) Details of Shareholders holding more than 5% Shares:

As at March 31, 2020 " As at March 31, 2019
HName of Shareiolders No. of Shares % of Holding No. of Shares % of Holding
a] Dome-Bell Electronics India Private Limited 44,98,495 11.48 44,983,495 11.48
b) Waluj Components Private Limited 36,34,150 927 36,34,150 9.27
¢} Videncon Industries Limited 19.71,973 S03 19,71,973 503

s



Value industries Limited
Notes to financial statements as al March 31, 2020 (Contd,)

{% in Million}
Note 14 As at As at
Other equity March 31, 2020 March 31, 2019
Capital Reserve 0.64 0.64
Capital Redemption Reserve 780.77 78077
Securities Premium Account 899,03 899.03
General Reserve 1,625.62 1,625.62
Equity instruments through OCI [305.34) (305.20}
Retained Earnings {10,824.12) (8,714.56)
(7,823.40) {5.713.70)

Capital Reserve
Capital reserve represents subsidy recefved, reserves transferred on account of amalgamation.

Capital Redemption Reserve
Capital Redemption reserve represents amount set aside by the company for future redemption of capital.

Securities Premium Accounnt
The amount received in excess of face value of the equity shares is recognised in Securities Premium Reserve. The reserve is

utilised in accordance with the provisions of the Companies Act.

General Reserve
Tn earlier years, The Company had transferred a pertion of the net profit of the Company to general reserve pursuant to the earlier

provisions of Companies Act 1956.

Equity insauments through 0Cl
This account represents the fair value changes in the investments calculated at every reporting date as per [nd AS 109.

Retained Earnings
This account includes the amount of profit and loss account transferred to the equity.

Note 15
Provisions
Provision for Gratuity (Refer Note 35) 7.88 6.22
Provision for Leave Encashment (Refer Note 35) 3.73 3.98
1161 10.20
Note 16
Deferred Tax Liabilities (net)
Deferred Tax Liabilities (net) (Refer Note 31c} 431.11 431.32
431.11 431.32
Note 27
Other Non-current liabilities
Grant for 0zone Project 16.39 20,31
1639 2031

The Company has recetved Grant from Ozone cell Ministry of Envirorment and Forests Government of India for financing the
machinery under the Ozone Project As per the accounting policy followed by the Company, the grant received for Ozone Projects
has heen treated as "deferred income™ to be recognised in statement of Profit and Loss over the useful life of the assets under the

Ozone Project. -




Value Industries Limited

Notes to financiol statements as at March 31, 2020 (Contd. )
(Zin Miliion)

As at As at
March 31,2020  March 31, 2019

MNote 18

Financial Liabilities
Current Borrowings
a) Secured

Rupee Term Loan from Banks 2,642.92 2.39%.64
Working Capital Loans from Banks 7,872.64 7,052.97

b) Unsecured
Loans repayable on demand: From Others 4,400.00 4,400.00
14,91557 13,852.61

Secured Loans:
i) Rupee Term Loans from Banks:

The Company along with 12 other affffates/entities (collectively referred to as ‘Obligors’ and individually referred to as
‘Borrower’) had in 2011 executed 2 facility agreement with consortium of then existing domestic rupee term lenders (RTL
Lenders), in the obligor/co-obligor structure, wherein all the Rupee Term Loans of the Obligars got pooled together. The
Borrower entities covered are Value Industries Limited, Videacon Industries Limited (VIL), Trend Electronics Limited, KAIL
Limited, Millennium Appliances India Limited, Applicomp (India) Limited, Sky Appliances Limited, Techno Electronics Limited,
Century Appliances Limited, PE Electronics Limited, Techno Kart India Limited, Evans Fraser and Co. (India) Limited and

Electroworld Digital Selutions Limited.

Further, CE India, which houses the valuable “Videocon” Brand under which the operatiens of the other Obligors were
being carried on, became a Co-obligor for the icans under the RTL agreement by virtue of the indenture of mortgage
dated March 20, 2013.

Further Videacon Telecommunications Ltd. (VTL), had availed Rupee Term Loan facitity from certain. lenders pursuant ta
the terms and conditions of Rupee Facility Agreement dated May 31, 2010, as amended by the Agreement of
Modification to the Rupee Facility Agreement dated August, 30. 2010 (collectively the "VTL Agreement”), It was agreed
between the RTL Lenders and VTL Lenders to share the security available to the RTL Lenders under the RTL Agreement
(including the receivables fram each of the Obligors) with the VTL Lenders under the VTL Agreement (including the
receivables from VTL) on a reciprocal first pari-passu charge hasis.

VTL agreed by way of a Confirmation Agreement dated June 20, 2016 that it shall be deemed to be “Co-obligor” under the RTL
Agreement and the RTL obligors also agreed that each of the RTL obligors shall be deemed to bea “Co-obligor” under the
VTL Agreement. Thus, VTL is also inducted as co-obligor in the said facility agreement with the consortium of RTL Lenders.

Rupee Term Loans fromy Banks are secured amongst otheys by first pari-passu charge on all present and fature tangible (both
movable and immovable) /fintangible assets (excluding the [dentified Praperties) of each of the Borrower, first pari-passu
charge on the Trust and Retention Accounts of the Barrowers, second charge on Videccon Hydrocarbon Holdings Limited's
(VHHL) subisidiaries’ participating interest in the Production Sharing Contract {PSC) of the idestified Assets through pledge of
entire shareholding of VHHL in overseas subsidiaries, second charge on pledge of 100% shares of Videocon 0il Ventures
Limited and VHHL, second pari-passu charge on VHHL's share of cash flows from Identified Assets and second pari-passu
charge over current assets of each of the Borrowers. The Rupee Term Loans are also secured by second ranking pledge of
shares of VIL already pledged to the lenders in respect of various debs, first ranking pledge by the promoters over such
number of fully paid equity shares of VIL, Value Industries and Trend Electronics held by them, irrevocable and uncanditional
personal guarantee of Mr. Venugopal N, Dhoot, Mr, Pradipkumar N, Dhoot, Mr, Rajkumar N. Dhoot and first pari-passu charge
on ‘Videocon' brand. The said loans have been classified as Short Term Borrowings, as the banks have raised the demands for
entire loan amount. [Also refer Note No. 36]

Identified Properties wonld have the meaning as definied in the RTL agreement duted 00th August 2012

ii) Working Capital Loans from Banks are secured against hypothecation of the Company's stock of raw materials, packing
materials, stock-in-process, finished goods, stores and spares, book debts and other current assets of the Company. The loans
are further secured by personal guarantees of Mr. Venugopal N. Dhoot, Mr. Rajkumar N, Dhaot and Mr. Pradipkumar N. Dhoot.

Note 19

Financial Liabilites

Carrent

Trade payables

- Due to micro and small enterprises (Refer Note 40) 4.79 4.94

- Due to other than micro and small enterprises 301.16 292.49

305.95 297.43

Note 20

Financial Liabilities- Current

Others o~ —?- e

Bank Overdralt as per buoks 0.02 bt

Unclaimed Dividend 2,07 PLALT Y o

Other Payables 2,662.65 7 2,666.02
2,664.74 i 2)668.10




Value Industries Limited
Notes to financial statements as at March 31, 2020 (Contd )

(% in Million)
As at As at
March 31,2020 March 31, 2019
Note 21
Other current lfabitities
Others 130.84 137.03
130.84 137.03
Note 22
Provisions
Provision for Gratuity (Refer Note 35} 260 3.19
Provision for Leave Encashment {Refer Note 35) 0.54 0.58
Provision for Warranty and Maintenance expenses 38.53 38.53
41.66 42.30
Movement of Provision for warranty and maintenance eXpenses
Asat Asat
March 31,2020 March 31, 2019
At the commencement of the year 38.53 46.22
Pravision made during the year - -
Utilisation of Provisions - 7.69
Discounting of non current provision - -
Unused amount reversed during the year - -
38.53 38.53

At the end of the year

Proviston for warranty and maintenance expenses

In the current financial year, there were no sales made to third parties (i.e. outside Videocon Group Entities under consolidated , -
CIRP) which required additional provisioning. Further no claims were received durin

continued to remain same as at 31.03.2020.

g the year, hence warranty provising__r;_

-+



Value Industries Limited
Notes to financial statements for the year ended March 31, 2020 {Contd.)

(X in Million)

Particulars

For the year ended
March 31, 2020

For the year ended
March 31, 2019

Nate 23

Revenue from Operations

Sale of Electrical and Electronic items 81.81 177.73
Income from Services 28.44 1.82
Other Operating Revenue 0.62 6.96
110.88 186.51
Note 24
Other income
Interest Income le6 1.08
Profit on Sale of Fixed Assets - 15.70
Exchange Rate Fluctuation 1.32 0.69
Insurance Claim Received - 0.01
Other Non Operating Income 8.68 10.16
11.66 27.64
Note 25
Cost of materials consumed
Imported - 1421
Indigenous 69.33 783.69
69,33 827.90
Note 26
Purchase of stock-in-trade (Traded goods)
Electrical and Electronic items - -
Note 27
Changes in inventories of finished goods, work-in-progress
and stock-in-trade
Opening Inventory
Finished Goods and Stock-in-Trade 464 0.16
Work-in-Process 6.42 17.10
11.06 17.26
Closing Inventory
Finished Gouds and Stock-in-Trade 144 4.64
Work-in-Process 3.15 6.42
4.59 11,06
Changes in inventory 647 6.20
Note 28
Employee Benefits Expenses
Salary, Wages and Other Benefits 109.19 101.97
Contribution to Provident Fund and Other Funds B8.43 10.04
Staff Welfare Expenses 1.43 1.01
119.05 113.02--.




Value Industries Limited
Notes to financial statements for the year ended March 31, 2020 {Contd.}

(X in Miltion)
Forthe yearended For the year ended

Particulars
March 31, 2020 March 31, 2019
Note 29
Finance Costs
Interest Expenses 1,397.94 1,234.79
1,397.94 1,234.79

Since the commencement of CIRP, there is a Moratorium in terms of section 14 of the Code towards repayment of debts
subsisting as on CIRP commencement and interest thereon, However, pending the completion / final outcome of CIRP,
the Company has continued to provide for the interest for full financia) year, including the moratorium period, Payment
towards such interest expenses are subject to the provisions of the Code and outcome of CIRP,

Note 30
Other Expenses
Power, Fuel and Water 13.61 11.12
Rent - 0.25
Repairs to Plant and Machinery 314 2.33
Other Repairs and Maintenance 0.31 0.40
Insurance 018 217
Rates and Taxes 0.01 2.07
Carriage and Cartage 3.70 7.34
Advertisement, Publicity and Sales Promotion 0.07 0.06
Bank Charges 0.03 0.29
Payment to Auditer’s 1.28 1.31
Legal and Professional Charges 1294 1596
Office and General Expenses 4.09 6.36
39.36 49.66
Payment to Auditor's;
a) Statutory Audit Fees 1.28 1.14
b) Tax Audit Fees - 0.15
¢) Out of Pocket Expenses - 0.02
128 1.31
Note 31
Income Taxes
a) Amounts recognised in profit and loss
Current income tax = -
Deferred income tax lability / (asset), net
Origination and reversal of temporary differences {0.00) (45.07)
Deferred tax expense (0.00) {49.07)
Tax expense for the year (0.00) (49.07)
b) Amounts recognised in other comprehensive income
Deferred tax on remeasurements of the defined benefit plans (0.20) (1.75)
(0.20) (1.75)

(& b



Vaiue Industries Limited

Notes to firencial for the year ended March 31, 2028 (Contd.)
Note 31 {Contd.)
€] Deferved Tax agsets and Habilitles are attributable to the foli ing:
[Tin Million]
Net deferred Tax (Assets)/Liabilities
March 31, 2020 March 31, 2019
Property, Plant and Equipment 431.11 431.32
Net Deferred tax (Assets)/ Liabilities 43111 431.32
dj Movementin Temporary differences:
(Tin Million)
E=H Recognised in Recognised in —
Particulars asat Profit and Loss oa asat
March 31,2019 durjng 2019-20 during 2019-20 March 31, 2020
Property, Plant and Equipment 43132 - = 431.32
MAT Credit Entitlement - - - -
Fair valuation of investments through {1 . = ~ =
Deferred Guaentee Commission - - -
Warranty Provision - - -
Expenses allowahle for deduction in fusture years = < =
Related to Unabserbed Depreciation and Losses = -
Bue ba effect of Income Computation snd = . ¥ -
Disclosure Standards - . - =
R of the defined benefit plans . (0.21) 0.21)
Total 43132 - {0.21) 431.11
Deferred Tax workings for FY ending Mar'19 were not handed over to the Group Resaurces by the erstwhile officials handling
fimance and accounts functions and hence the details are currently not lable with the Company. Thus the pany is unable to
make adustinents in the Current FY. RP has already filed applications with NCLT under section 19 ol the Code seeking co-operatian
from the pramoters / ersiwhil I of the Company for providing the requisite data.
Note 32
Earnings per share [EPS)
Baslc EPS amounts are calculatad by dividing the net profit for the year attributable to equity halders by the weighted average -

of Equity shares cutstanding during the year,

Diluted EPS amounts are calculated by dividing the profit attributable te equity halders (aker adjusting profit impact of dilutive
potential equity shares, If any) by the aggregate of weighted average number of Equity shares outstanding during the year and the
weighted average number of Equity shares that would be Issued on conversion of all the dilutive potential Equity shares into Equity

shares,

Particulars Forthe yearended  For the year endad
March 31, 2020 March 31, 2019

Basic and diluted carnings per share for ordinary shareholders

a)  Net Profit/(Loss) for the year attributable ko Equity (2,108.98) {2.75837)
Shareholders (Rs. Million)

b} Weighted average Number of Equity Shares 391 85675 39LE5,675

<) Basicand Diluted Earnings per Share of Rs. 10/~ eac (53.62) (70.39)

d)  Nominal value of Equity Shares [(Rs.) 1000 10.00

Note: The Company did pet have any patentially dilutive securities in any of the above reportng period presentad,




Value industries Limited
Notes to firancial statements for the year ended March 31, 2020 {Contd.}

Note 33
Financial instrements - Falr values and risk management

A, Accounting classlflication and fair values

The following table shows the carrying amounts and fair values of financial assets and financia! {iabilities, including thetr levels are presented
below. It does not include the fair value information for financial assets and financial liabilities not measured at fair value if their carrying

amount is a reasonable approximation of fair value.

% In Million)
Carrylng Amount Fair Value
As at March 31, 2020 Amortised
Taotal Cost FVTPL FYTOCI Lavel 1 Level 2 Level 3
= nt
Investments 62.17 0.50 61.67 116 61.01
Loans 4.08 4.08 408
Others - - =
Current financial assets
Trade receivables 142159 1,421.59
Cash and cash equivalents 7.12 7.12
Other bank balances 19.76 19.76
Loans 2,687.55 2.687.55
4,202.28 4,140,11 0.50 61.67 116 4.08 61.01
Current financial ligbilities
Borvowings 14,915.57 14,915.57
Trade payables 30595 30595
Others 2,664.74 2,664.74
17,686.26 17.886.26 - E: = E
{% in Milion)
Carrying Amount Fair Value
As at March 31, 2019 Amortised
Total Cost FYTPL FV¥TOO Lave] 1 Level 2 Level 3
[on-cu jal
Investments 6231 0.50 6181 1.30 61.01
Loans 391 391 kR3]
Others 014 014 014
Current {inangial assets
Trade receivables 1,784.31 1,768.31
Cash and cash equivalents 28.86 2086
Other hank batances 18.74 18.74
Loans 2,686.27 268627
456854 4.526.23 50 61.81 130 405 6101
Qurrent finandial liabjlitles
Borrowings 1385261 13.952.61
Trade payables 29743 29743
Others 2.668.10 2,668.10
16,818.14 16,818.14 - - -

. The falr value of cash and cash equivalents, other bank balances, iTade receivables, trade payables approximated their carrying value largely
due to short term maturities of these instruments,

b, Measurement of fair values : The Company uses the following hierarchy for determining and disclosing the fair value of financial instruments

by valuatien technique

Level - 1: quoted prices {unadjusted) in active markets for identical assets or liabilities

Level - 2 : Inputs other than quoted prices included in Level 1 that are observable for the asset or liability, either directly (i.e. as prices) or

indirectly (i.e. derived from prices}

Level - 3: inputs for the asset or liability that are not based an observable market data {unobservable inputs)




Value Industries Limited
Notes to financial statements for the year ended March 31, 2020 {Contd.)

Financial Instruments - Fair values and risk management {Contd.}

The following tables show the valuation techniques used in measuring Leve!l 2 and Level 3 fair values, as well as the significant unobservable
inputs used.

Type Valuation technigue
Investments in quoted equity instruments Listing price as fair value ot the date of reporting
Investments in unquoted equity instr ¢

Financlal risk rnanagement
The Company has exposure to the following risks arising from financial instruments:

)]
i)

Liquidity risk;
Credit risk; and

iif) Interestrate risk

Risk management framework
The Company's financial liabilities comprise of borrowings, trade payable and other lisbilities to manage its operations and the financial assets

include trade receivables, deposits, cash and bank balances, other receivables etc. arising from its operation.

Corporate Insolvency Resolution Process (CIRP) has been initiated in case of the Company under the provisions of the Insolvency and
Bankruptcy Code, 2016 (the Code). Pursuant to the arder, the management of affairs of the Company and powers of board of directors of the
Company stand vested with the Resolution Professional [RP) appointed by the NCLT. The RP continues te take business decisions, in consultation
with the CoC wherever required, to mitigate risks if any. The current risks associated with financial management activities are as under :

]

[1}]

Liquidity risk

The Company is under CIRP. The Company depends upon tmely recefpt fram sales and delay in sales realisation as well as vendor payments
can severely impact the current level of operation. Since the commencement of CIRP, there Is a Moratorium in terms of section 14 of the
Code towards repayment of existing debts and interest thereon . Thus it is not required to meet any loan or interest cbligation till the

completion of CIRP.

Liquidity risk is the financial risk that is encountered due to uncertainty resulting in difficulty in meeting its obligations, An entity is exposed
to liquidity risk if markets on which it depends are subject to loss of liquidity for any reason; extraneous or intrinsic to its business
operations, affecting its credit rating or unexpected cash outflows, A position can be hedged against market risk but still entail liquidity risk.
Prudence requires liquidity risk to be managed in addition to market, credit and nther risks as it has tendency te compound other risler. It
entails management of asset, liabilities focused on a medium to long-term perspective and future net cash flows on a day-by-day basis in

order to assess liquidity risk.

Credit risk

Credit risk is the risk of financial loss to the Company if a customer or counterparty to a financial instrument fails to meet its contractual
obligations, and arises principalty from the Company’s recewables from customers and investment securities. Credit risk is managed through
credit approvals, establishing credit limits and continuously monitoring the creditworthiness of customers to which the Company grants
credit terms in the normal course of business. The Company establishes an allowance for doubtful debts and impairment that represents its
estimate of tncurred losses in respect of trade and other receivables and investments.

a) Trade receivables
The Company’s exposure to credit risk is inffuenced malnly by the individual characterlstics of each customer. The management has

established a credit policy under which each new customer is analysed individually for creditworthiness before the Company's standard
payment and dellvery terms and conditions are offered. Credit risk is managed through credit approvals, establishing credt limits and
continuously monitoring the creditworthiness of customers to which the Company grants credit terms in the normal course of business.

The Company has a policy urder which each new customer is analysed individually for creditworthiness before offering credit period
and delivery terms and conditions.

The following table provides information about the exposure to credit risk for trade receivables:

(% in Million)
Gross carrying amount
AsatMarch  AsatMarch
31,2020 31,2019
Past due not impaired
Past due 1-30 days 015 2B8.10
Past due 31-60 days - 20.63
Past due 61-90 days - 0.98
Past due 91-120 days 0.47 0.51
Past due 121-180 days 551 0.71
More than 180 davs 1,415.46 1,737.38
Total 1,421.59 1,788.31

\ K




Value Industries Limited
Financial instruments - Fair values and risk management (Contd.)

a) Cash and cash equivalents and Other bank balances
The Company held cash and cash equivalents and other bank balances of Rs 26,88 Mitlion at March 21, 2020 [March 31, 2019: Rs. 47,60
Millien). The cash and cash equivalents are held with banks.

b) Other financial assets
Other than trade and other receivables, the Company has no other financial assets that are pastdue not impaired.

ifi) Interest rate risk
Interest rate risk can be either fair vajue interest rate risk or cash flow interest rate risk. Fair value interest rate risk is the risk of changes in
fair values of fixed interest bearing investments because of fluctuations in the interest rates, in cases where the borrowings are measured at
fair value through profit or loss, Cash flow interest rate risk is the risk that the future cash Aows of floating interest bearing investments will
fluctuate because of fluctuations in the interest rates.

The Company does not account for any fixed-rate financial assets or financial Habilities at fair value through profit or loss. Therefore, a
change In interest rates at the reporting date would not affect profit or loss.

Note 34
Capital Management

The entity monitors capital using Adjusted net debt te equity ratio. For this purpose, adjusted net debt is defined as total debt less cash and bank
balances.

AsatMarch  Asat March

Particulars 31,2020 31, 2019
Current Borrowings 1491557 13,852.61
Gross Debt 14,915.57 13,852.61
Less: Cash and cash equivalents 712 28.86
Less: Other bank balances 19.76 18.74
Adjasted Net Debt 14,888.69  13,805.01
Total Equity {7431.55) {5.321.84)
Adjusted Net Debt to Total Equity (2.00) (2.59)

\AG



Value Industries Limited
Notes to financial statements for the year ended March 31, 2020 {Conitd.)

Note 35
Employee benefits

The Company contributes to the following post-employment plans in India.
A) Defined Contribution Plans:

B)

The contributions paid/payable to Provident Fund, Employees State Insurance Scheme, Employees Pension Schemes, 1995 and other
funds, are determined under the relevant approved schemes and/or statutes and are recognised as expense in the Statement of Profit
and Loss during the period in which the employee renders the related service. There are no further obligations other than the
contributions payable to the approved trusts/appropriate authorities.

Contribution to Provident and Cther Funds of Rs. 8.43 Miltion (Previous year Rs. 10.04 Million) is recognised as an expense and shown
under the head *Employee Benefits Expense” in the Statement of Profit and Loss.

Defined Benefit Plan: Gratuity

In accordance with the Payment of Gratuity Act, 1972, the Company is required to provide post employment benefit to its employees in
the form of gratuity. The present value of the obligation under such defined benefit plan is determined at each balance sheet date based
on an actuarial valuation using the projected unit credit method.

In accordance with Ind AS 19, the disclosures relating to defined benefit plan are provided below :
i)  Reconciliation of net defined benefit (asset) liability:

{% in Million}
Gratwrity Leave Encashment
Particulars March 31, March 31, March 31, March 31,
2020 2019 2020 2019
ue of t
Defined benefit obligation at the beginning of the year 50.05 49,45 443 5.02
Current service cost 242 232 240 229
Interest cost 3.43 3.31 0.29 .38
Past service cost - - =
Actuarial (gains) losses recognised in Other Comprehensive lncome
arising from changes in financial assumptions 2.00 0.83 012 0.06
arising from changes in demographic assumptions (0.03) - 0.00 -
arising on account of experience changes (1.249) 4,88 (2.34) (1.81)
Benefits paid directly by the company (0.45) {8.22) (0.64) (1.36)
Return on plan assets excluding amounts included in interest income 0.04 (0.29) - -
Defined benefit obligation at the end of the year 56.19 §2.57 4.27 4.56
ii) Reconciliation of fair value of plan assets:
{% in Million)
Gratuity
Particulars March 31, March 31,
2020 2019
At the beginning of the year 43.16 48,14
Interest income 3.03 349
Expected Return on Plan Assets (0.04) (0.29)
Recognised in other comprehensive income
Actuarial gains/(losses)
Employer contributions 0.01 0.04
Benefit paid (0.45) (8.22)
At the end of the year 45.71 43.16
iii) Amount recognised in Balance sheet:
{2 in Million)
March 31, March 31,
Particulars 2020 2019
Gratuity
Defined benefit obligation 56,19 52.57
Fair value of plan assets {45.71) {43.16)
Net deflned benefit (obligation) fassets 10.48 9.41
Leave Encashment
Defined benefit obligation 4.27 4.56
Fair value of plan assets - -
Net defined benefit (obligation) fassets 4.27 4.56

U ¢




Value Industries Limited
Notes to financial statements for the year ended March 31, 2020 {Contd.}

Note 35 (Contd.)
Employee benefits (Contd.}

iv)

v)

vii}

Expense recognised in the Statement of profit and loss and Other comprehensive Income:
[T in Million)

Gratuity Leave Encashment
Particulars March 31, March 31, March 31, March 31,
2020 2019 2020 2019
Expense recognised in the Statement of profit and loss
Current service cost 242 232 240 2.29
Interest cost 3.43 3.31 0.29 0.36
Interest income 3.03 349 : -
Actuarial (gains) losses on defined benefit obligations
arising from changes In financial assumptions 3 - =
arising fromn changes in demographic assumptions = v - -
arising on account of experience changes = s = =
2.82 2.14 2.69 2,65
Expense recognised in the Other comprehensive income
Acwarial (gains) losses on defined benefit obligations
arising from changes in financial assumptions 2.00 0.83 012 0.06
arising from changes in demographic assumptions (0.03) - 0.00 -
arising on account of experience changes (1.24) 4.88 {2.34) {1.81)
0.74 5.71 {2.21} (1.75)

Actuarial assumptions:
The following were the principal actrarial assumptions at the reporting date (expressed as weighted averages):

March 31, March 31,

Particulars 2020 2019

Financial assumptions

Discount rate 6.45% 7.05%

Salary escalation 5.00% 5.00%

Demographic assumptions

Mortality rate Indian assured life mortality {2006-2008) table
Turnover Rate 5% at younger ages reducing to 1% at older ages
Future Salary Increase 5% per annum

Sensitivity analysis

Reasonably possible changes at the reporting date to one of the relevant actuarial assumptions, holding other assumptions
constant, would have affected the defined benefit obligation hy the amounts shown below,

(% in Million)

March 31, 2620 March 31, 2019
Particulars Increase Decrease increase Decrease
Discount rate (0.5% movement} 54.52 5795 4841 51.77
Salary escalation (0.5% movement} 57.96 54.49 51.79 48.37
Attrition Rate (10% movement) 56.27 56.13 S50.1e 4994

The above sensitivity analysis have been calculated to show the movement in defined beaefit obligation in isolation and assuming
there are no other changes in market conditions at the reportdng date. In practice, generally it does not occur. When we change
one variable, it affects to others. In calculating the sensitivity, project unit credit method at the end of the reporting period has
been applied,

Although the analysis does not take account of the full distribution of cash flows expected under the plan, it does provide an
approximation of the sensitivity of the assumptions shown.

The expected future cash flows as at March 31, were as follows:

(% in Million)
Upto Between Between More than
Particulars 1 year 1-2 years 3-5 years 5 years Total
Defined benefit obligations (Gratuity - funded)
March 31,2020 3.24 3.07 18.46 48.64 73.41
March 31, 2619 2.78 198 14.38 44.01 63.15"

The entire Note No 35 is baséd-on acturial valuation report . Since the company is into CIRP, the assumptions considered in the
computations madé-sbove and.the resultant outcomes may change basis the outcome of CIRP




Value Industries Limived

Hoigs ta financiol statemants for the year ended March 31, 2020 fContd )
 iuinMillion)

Az Az at
Note 36 J1-Mar-20 31-Mar-1%
Contingent Liablliles and Commitments:
A Contingent I not provided for
i} Letters of Guarantass 358 497
(Amount for 3 Lst March 20 is on the basis of balance confirmation as isswed by Bank)
i) Claims against the Company notacknowladged as debe:
a} Custom Duty demands and penalties under dispute 1133 1133
{Amount paid under protest Rs. 1.43 Mfllion {Previvus year Rs, 150 MLlion)]
L] Excise Duty and Service Tax demands and penalties under dispute 22728 21725
[Amaunt pakd under protest Rs. 7.58 Milllon (Previons year Rs. 7.68 Million)]
4] Sales Tax demands and penalbes under dispute 1,007.34 1,007 34
|Amount paid under protest Re, 2646 Millfon (Previous year Rs. 2646 Milllon]]
d) Income Tax marters in respact of which appeals are pending 5293 5293
{Amount paid under protest/adjusted by Dapartment Rs. 35,33 Millign
(Previqus year Rs. 3533 Million)]
B. Commitments
E: Aamaunt of i tabe d on capital and naot - 175
provided for (net of advances)
Hreakup/details pertaining to contingent fisbility as at 31st Mar 2019 were not handed aver t the Group R by the ile officials handh:
function. Thus, in the absence of underlying dats, the company has relled an the opening balances withott evaluating If any changes ars required bo sitch opening
halances during the year. RP has already filed applications with NCLT under section 19 of the Code seching ion from the p ' hull
management of the company for praviding the requisite data.
Further, since CIRP the Company to be under the protection of moratorium in terms of suction 14 of the Code, prohibiting, inter alia,
the institution of sults o ion of pending suits or proceedings against the Company including ten of any judg: decree or order In any court of
law, ribunal, arbitration paned or other authority
Nota 37
The Supreme court ef India in the case of Regional Provident Fund Commissioner Vs, Vicekanands Vidya Mandir and Others [LS1-62-5C-2019{NDEL)] has
rendered a declsion dated February 28, 2019 with reference to the Employess Provident Fund and il; P Act, 1952 ena question af
las as to whether special pald by an fi 1o its employees would fall within the expression of ‘hasic wages' under section 2(h)(ii] read with.
section & of tha Act for the purpose of comp of ded trwards p fund. The Court has held that in order to exclude the allowance from
the ambit basic wages, there must be evidence to show that the workman conceined has become eiligible to get the extrs amount beyond the normal worl which
b wirz atherwlye required wopul in The st lald down by the Supremie Court will now have 1o be applied to each and every allowance to examine whether the
allowance is exclided fram the purview of wages ar not. If the test for exclusion is met, then the ssid allowance would not Tarm part of wages for the purpose of
contribution under the Act. Pending necessary clorifications on the subject, no provisions have been made.
Note 38
The Company along with 12 other affiliates/entities (collectively refmred to as "Obiligors’ and individually referred to as ‘Borrower’] had in 2011 sxecuted a
facility agreement with consortium of then existing dormestic rupee tarm lenders (RTL Lemders). in the obligor/co-obligor structurs, wherein all the Rupes Term
Loans of the Obligors got pasled tagecher. The Bovrower entities covered are Value Industries Limdted, Vid Industries Limited [VIL). Trend Electronics
Limiced. KAIL Limited, Millennium Appli India Limited, App p (India) Limited, Sky Apphances Limited, Techne Electronics Limited, Century Appliances
Lintited, PE Electronics Limited, Techno Kart India Limited, Evans Fraserand Co. (India) Limited and Elsctroworld Dgitai Solutions Limited.
Further, CE India, which houses the valvable “Videocon™ Brand under which the operations of the other Chligors were being carrisd on, betame a Co-
cbligor for the boans under the RTL agreement by virnue of the indenbare of mortgage dated March 20, 2013,
Further Videocon Telecommunications Ltd (WTL), had availed Rupee Term Loan facility from certain Jenders pursmant to the terms and  conditions -of
Rupee Facllity Agreement dated May 31, 2010, as by the A of Modification to the Rupee Facility Agreement dated August, 36, 2010
[catlectively the “VTL Apreement). It was agreed between the RTL Lenders and VT Lenders to share the security svallable to the RTL Lenders under the RTL
i g the fvables fram each of the Obligors) with the VTL Lenders under the VTL Agreement (including the receivables from VTL) on a
reciprocal first pari-passi ¢harge basis.
VTL agreed by way of i Confirmation Agreement dated Junw 20, 2016 that it shall be detmead to be “Co-obligor” vedar the RTL Agreement and the RTL obligors
alse agreed thateach of the RTL obligors shall ba deemed to be » “Co-obligor® under the VTL Agreemant. Thus, V1T i5 also inducted as co-obligor in the said
ity with th of RTL Lendlers,
As the Company is 3 Lo-Obligor, it iz contingantly liatle in respect of the b gz of othar Dbligers; o the exxent of sutstanding principal balance of
Bupee Term Loans ason March 31, 2020 of Rs, 210,123.87 Millioa {As »t March 31, 2019 Rs. 230,123.67 Million),
Note 39
The Directorate of Hevenue Intelligence, Mumbai Zanal Unit (DRI} has on December 30, 2014, issued a Show Cause Natice {'SCN') in connection with import of
Colour Picture Tubes ('CPT=') by the Company and other concerns. Vide SCN, the Company was called upan, amongst others, as to why the dJeclared value of CPTs
Imparted should nat be refected and the same shauld not be re-determined and wiry the amount of anti-dumping duty and penalty s, 1.54 Million should gt ba
recovered undar the extended perfod under the provisions of the Customs Act, 1962,
TheCompany had filed an application with the Adjudication Autherity who determined that the declared value Is Hable to be rejected and re-determined dnder
Lustom Vahuation Riles read with Section 14 of the Custom Act, 1962 and value is liable for : of Anti Dumping Duty g to Ra. 1.77 Millfon, whiich is
payabie on the import of Colour Picture Tubes from the Company and the penalty of equivalent amount along with the interest thereon under section 1144 of the
Customs Act, 1962, Subsequently, the Company has filed an appesl against the Order passed by Adjudiestion Authority before The Customs, Excise and Service
Tax Appallate Tribunal (CESTAT] and the same is prnding hefare the sid GRSTAT Sinee the matter pertaing o the pre CIRP preciod, nn prosision has heen made
In the Hnanclal statements, 25 1t shall be troated as per the provisions of the Code.
Note 40
Disclosusrw im accordance with Section 22 of Miora, Soall and Madi P Develog Act, Z0H5:
L (tinMimiw
Asax Asar
__ 3LMan20  ILMaris
1] Principal amount rematning unpaid as at the and of the pear 479 494
by interest due therton as at the end of the year 181 113
] Incerest pald by the Company in terms of Section 16 of the Micro, Small and Mediom Enterprises . 077
Devaelopment Act, 2006, long with the amaunt of p made to the suppliers beyond the intad day
during the year
dj nterest due and payable for the period of defay In making payment 141 113
] Interest accrued and remaining unpaid at the end of the year 1.81 113
n Further interest remathing due and payable even in the succeeding years, untll such dare when the iterest - -
dues as above are achuslly paid to the small enterprises for the purpose of disallawsnce a3 deductible
wpenditure ymder saction 23 of the Micro, Small and Medium Enterprises Dewelopment Act, 2006
Note: This iAfdrmaton as ired to be disciosed undar the Micro, Small and Medium Enterprises Dewelopment Act, 2006, has been determined to the extant such.

q
vendors/parties have been identified on the basis of information available with the Company.
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Value Industries Limited
Hotes to financial staitements for the year ended March 1t, 20240 {Contd.)

[T in Million]

Noke 41 Yearended on  Year ended on
CAF. Value of Imports, Expenditure and Eamings in Forekgn Currency 31-Mar-20 I-Mar-19
a) C.LF. ¥alue of Impores:

Raw Materials and Stack tn Trade - 04
b} Expanditure incurved in Foreign Currency:

Interest = =
4] Othar Carnings/Recelpts in Foreign Currency:

F0.B. Value of Exports -
Hote 42

Corporate Socfal Responrsibility
The Company in light of kasses incurred fu the past years is oot required to spend amy amount towards Corporate Sacial Responsibilty for the year ended March

A, 2028

Mote 43

The Company ks primarily engaged in manufactoring and orading of Electrical and Edectronic Apptiances and there is no sther reportable segment a5 defined In
Indlan Accoumting St d 108 on "Op g e "

Note 44
The Company did not have any ding loag term contracts inchuding d ive contracts as at March 31, 2020

Note 45
Fursuant to an application filed before the Hon'ble National Company Law Tribunal, Mumbai ("NCLT" / “Adjudicating Authority™) under Secton 7 of the
Insolvency and Bankruptcy Code, 2016 (“IBL* / “the Code”) against Value Industries Limited (“Corparate Debtor) / “the Company”), the Adjodicating
Autk had admitted the application for the ini of the corporate insolvency resolution process {"CIRP*) of the Corporate Debtor vide an order dated
S ber 5, 2018 and app Mr. Dushyant Dave 25 the insolvency resolution profess|onal

Thereafter, separate applications were filed Iy State Bank of India (on behalf of all the financiz! creditors) and Mr. Venugopal Dhoot (one of the promoters of the
Videacon group) for the consolldation af the Carporate Debtar along with ather group comp The Adjudicating Authority, vide ity order dated August , 2019,
allowed State Bank of Indias application by, inter alis, (i) allowing the consolidgation of the CIRF of the Corporate Debtor with that of 12 other Videocon group
companies namely, Videocon Industries Limited, Videocon Telecommunications Lifited, Evans Fraser & Co. {India) Limitzd, Miflennium Appliances India
Limited, Applicomp (India) Limited, Electroworid Digital Solutions Limited, Teckna Kart Indfa Limited, Century Appliances Limited, Techno Electroics Limited,
PE Electronics Limited, CE India Limdted and Sky Appliances Limited; collectively referred to as the "Corporate Debiors™ £ “Videacom Group Enttes” axpd (if)
g Mr. Mahender Xhandelwal as the insolvency resolution p | Tor the ¥ Group Entities.

Subsequently, the first mesting of the Consolidated Committes of Creditars af the (tirparate Bebtors {CoC) was held on September 16, 2019, At the first mesting of

the Col, the CoC approved the name of Mr. Abhijit Guhathakurta as the Resalution P i for the Videacon Group Entities, including the Corparate Debtor in
place of Mr. Mabender Kt 1. Mr. Abhijit Guhathalorts ! as the Resolution Profe | of the Videacon Group Entities ("Resolution
Professional / RP") was approved by the Adjudicating Autharity vide its order dated September 25, 2019, A copy of the said order of the Adjedicating Authority
was made avail o the Resolution P i on S ber 27, 2019 when the same was uploaded on the webstte of the Adjudica ting Authority.

On and from the date of publication of the aloresald arder; the powers of the board of directors of the Corporate Debtor stand vested in the Reselution
Professienal.

Thereafter, CoC had app the resol Pplan sul d by Twin Star Technologies Limited (the "Resolution PlanT), by passing the requisite resolution with
95.09% mujurily fvullng share in accordance wilh the provisions of Section 30[4) of the Code. The sald Resolutlon Plan, as approved by the Co€, had been flled
with the NCLT in nccordance with the Section 30(6) of the Code for its approvil on December 15, 2020. Further, NCLT vide order dated June 00, 2021 ["Approval

Order”), approved the lan sub | by Twin Star Technologles Limited ("Approved Plan"},
In terms of the Approved Plan, & steering had been {“Steering G ). The Stecring Committer in its mesting held on June 18, 2021
had appointed the Pr Mr. Abhijit Guhathakurta, as the intertm anager of the Corporate Debtors (“lnterim Manager”), for undertaking the
management avd control die Company, from the date of Approval Grder tll the ¢ qpletion of the impl process on the Clasing Date {as provided under
the Approved Plan),

However, pursuant to the appeals filed by three di & Minancial credi {amiang, athers) before the Hon'ble Natlonal Campany Law Appeliats Tritumal, New

Dalhi (the "NCLAT®), the Hon'ble NCLAT, vide its order dated July 19, 2021 in the sald Appeats (the “Stay Order”), inter-alia stayed the aperation of the NCLT
Approval Order il the next date of hearing and ordered the maintenance of st {ua ante 25 before passing of the NCLT Approval Order. Further, as per the Stay
Order, the Resolution Professional was directed to continue to manage the 13 Videocon Group Entities a5 pler the provisions of the Code till the next date of
hearing.

Later on, the NCLAT vide its final order dated January 05, 2022 set aside the Approval Order and remitted back the matter 6o the COC for completion of i process
relating to CIRP in sccordance with the provisions of the Code (the, "NCLAT Final Order”]. Subsequently, pursnant to the NCLAT Final Order, the COC in thefr
meeting held on January 12, 2022, decided to invite afresh expressions of interast for sut of a Thdatad lution plan for €s Debtors in
accardance with |BC and CIRP Regulations.

However, Twin Star Technalogles Limited challenged the NCLAT Final Order in Givil Appeals bearing numbers 509, 512 and 894 of 2022 before the Hon'ble
Supreme Court ("SC Appeals™). The 5C Appeals were listed on Fehruary 14, 2022, on which date, the Hon'ble Supreme Court made oral remark to the Resolution
Professional and COC to not proceed further with the CIRP of the Corparate Debtors till any further arders in subseq b pe Pursuant to th | remarks
of the Hon'ble Supreme Cours, the status qua is being preserved in the current CIRP of Consal|dated Corporate Debtors Gl further orders /directions of the Har'ble
Supreme Court. Therefore, the Resolution P | conti to manage the Videocon Group Entities (including the Company), 2= per the provisions of the

Code. 45 a result, the powers of board af directars of the Corparate Debtor are belng exercised by the Resnl lonal in terms of p of Section 25
of the Code,

Hote 46

Hefated party transactions:
Putsuant the requiremens of IND-AS 24 an "Related FParty Disck ", the discl of tons with rlated parties {to the extent possible, keeping inview
the Campany it wnder CIRF} are given below:
1. List of Relaved Partdes
A [mceladonto CIRP
A3 exphained before, with the commencemant of CIRP of the campany, Mr. Duhyant Dave was appointed as the intexim lution professional fresol
professional. Further, - Kidation of CIRP of 13 Videocon Group Entities w.aF. 6th Angust, 201%, Videncon Group Entitles vest{ad) under common
the of the same Insolvenicy Prefessinnal, Le. first under Mr. Mahendra Khandehwal weef Sth August 2019 to 26th September, 2019, and thereafter
under the cantrol of the Resolnton F I, Mr. Abhijir L

List of 13 Videacon Group Enbities i as fallows : (i) Videocon Industries Limited; (i) Value Industries Limited; {ii) Videocon Telecommunications Lintted: (7]
Tethno Electronics Limited: (v) Century Apphi Limited; {vi) Millennium Appk. Inclia Limited: [vii] Applicomp [ldia) Limited; (ved} Sky Appltamces
Limited; (ix) PE Hectrunics Limited; (x) Techn Kart India Limited; {xi) Evans Sraser-and Co. (India) Limited: (i) Eleciroworkd Digitol Soluttons Limited; (iii] CE e

India Limled AT e




Value Induziries Limited
Notes ta financial statements fot the year ended March 31, 2020 (Contd,)

B and Key & [ {
I At the start of CIRP commencement

Mr. Naveen Mandhaga - Direcor

Mr. Bhujang Kalade - Dirsctor

Mr. Deepak Pednabar - Directar

M. Appointments made post CIRF commescsment

Ms. Samridhi Kumari - Company Secretary (appedntmment dats Sth Dec, 2018)
Mr. Mayank Bhargava - Company Secretary [appotntment date Sth Jun, 201%)
Mr. Shyam Lalsate - Whale time Director (appointment date 5th Oct, 2020}
M. Anshika Arora - Company Secretary (appointment date 12th May, 2021)
Mr. Deepak Somi - Chief Financlal Officer (appointment date 19th Mar, 2021)

HL List af Directors and KMPs avafable as on the date of sigaing of these financld statemants
Mr. Shyam Lalsare - Whele-time Director and Occuiper of the factory located ot Aurangabad

L. Other endiles
Rased an the latest svailable audited financials for tha year ended Mar 21 2019, nc gther entity is being reported as a related party under the provisions of

Companiea Act, 2013 and IndAS 24

It miay be noted that no fresh assessment is made w.r.L naru= of relationship with these entilies 25 on the date of this report. Similary, no fresh assessment is
made w.rL nature of relationship with other entities of whom certaln ledger balances remain outstanding as on the date of this report, except for thase with
whem oansactions have been entered into post assumprion of office of the Resolution Professional.

2] Trapsactions with Reladed Parties during the year:
Pursuant to the provisions of Secion 28 of the Cade, the Company can enter into transactions with related partis (a5 defined under the provisions of the Code)
during CTRF peried only sfter the approval of the Committee af Creditors ["CoC*),

Durtsg the year under consideration, the RP had afer his assumption of office taken requisite approvals fram the Cof, wherever required, for entering inta
transactions with relatad parties as defined under ssction S(24)() the Code.

Further, since Videocon Group Enites are under a group insoivency, for enhancement of valus of the Yideocon Group Enticss 31 3 whols, it was agreed in the Ird
consalidated Cot by 3il CoC membars that the funds of Yideocon Indusirfes Limited (VIL) showid be used for mesting shortfall in the fixed costs of the other £Z
companies (including the Company} under consclidared CIRP a5 well a5 for meeting operational gap for productive business activides. The members of CoC had
unanimously autharized the RP to utllize funids of VIL on 3 need based basis for meeting the shoctfall in fred costs of other 12 group campanies [induding the

Company) and s for mesting any operational requirements for carrying out busi r facturing activides in these with an averall objecdve o
mialntain going concemn nature, ansure comdinred business operalions and in order to maximize valoe of the assets of Videoron Group Entitles. Howarver, this
should not be treated as the additional financing,/b ingls) in terms of the provisions of the Compantes Act, 2013,

There are no othet related party Jansactions made by the Company post assumption of office of tha resolution professional which may have potential conflict
the charehald

with the interest of the Company at large or which the apy of the
Considering the af M backg! d. the folk g trancactions wndertaken during the year have been reported as related party transactions:
1. Transactions betwean and amongst Videocon Graop Entithes after the assumpiion of office of the Resolution Professianal
I, Transactions with certain other parties where approval of the Col was aken [fot ent=ring i h ] after the ption of office of the Resolution
F wnal p terthe req under section 26 of the Code,
3. Tranzactions with Directors and KMPs during the year.
Kelated Party Transaction
1.Tranzactlons entered by the Company with Indng ¥id Group Entities after the assumption of oifice of the Resolution Professlopal
(% in Million)
Sales / Parchiaces / Fundh
Services Fervices traptferrad | Funds rece lved by
Mame ofehe enliy provided reccived | fromdee |theCompamy from
[(Beeome) {Expanses) |Companyis
i Lbmitisd 55.50 337 5 fozz4
T Industries Limited s - = =
Videncon Tiel Imitedd B = E
[Techna E Liswiteed - . b
|Century Limised - . - -
Harces Indis Limited 085 - %
Appl (ndin} Limitod 287 - - 3
@ 1 Liimited 129 - - =
PE Lignltad _ » -
pehno Hart India Limited - - - .
Evans £ Cor. [india) Limited - T = -
Electroworld Diptiz] Limbisd . - o -
CE Indin Limited - A =

Note: Entries towards provisienal interest charged by ViL agofnst other co-obligour compantes for pre-CiiF batances) ore not covered obove.

2. There weve mo ransacdont with other pardes during the yaar, after the oy of office of tye Rursed where app ol Col
was {fo ringT bvio smch ctor) p ta the regy ey 26 of the Cada.

3. Transectons with Dlrectors amd KMPs during the yer,

X In Ml
Designation idual Name Remuneration paid during the vesr
Mr, Mavak Bhargava { Company Secruta 0.34

The Frol: | has fiked with Hon'ble NCLT under section 19 of the Code seelting peration from p and
of the camyp forp g variows data, Primarily pertaiving ta pre-CIRP period & certain additional deta that is required for preparing financ,

and data req | by varkous | g By In the absence of relavant data, tese financial statements hava now been prepaced on the basks

of available data an best effort basis. Kowewer, it is darified that these fi fal dre in agr with tha rabevant books of accovmts presenty

d by the

Hote 47

f

Note 48
An inidependent Transaction Raview Audit swas conducted as required under section 43-66 of 1BG for identification of Prefermntial, Undervalued, Extortonare, and

Fraudulent transactions as defined and explained under IBC. The resultant obsarvations from the Audit had indicated that there may be certain questionable
eccounting eniries and/or transactions entared into twiore commencemme of CIRP. In this regard, RP in compisnce of his duties under the 1BC has filed an
application with NCLT to declare such ransactions as void and be set aside. Adjustments, if any, for such brapsactions) may be made upon further dirertions
from NCLT and/or uyron any order being passed by NCLT,

Note 49
There are angeing investigations against Videocon Group Entities by different government agencies, Including SFI0 and Directorate of Enforcement. Marely by

affixation of signatures by RP on these financial statements, RP cannot be said to have any cognizance or knowledge of matters contained herein that pertain to

the period prior to assumption of his office. RP is signing these finangial statements, fully relying In good faith upon these financial statements as prepared by .

Group Resources. Accordingly, merely by affixation of sigratures by RF on these financial statemients in good faith, no procesdings can be initiated nor RP be. v
plf fin ongaing g for matters contained herein whick relate to period prior to his incumbency. 2l

e
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Valus Indusiries Limiced
Motes ko financial statements for the year ended March 31, 2020 (Contd.}

Nate 50
Since the Company is under CIRP and various Prosp R ion Applk {"PRAL™) were ductlng their independent dus-dil far itring 4
resolution plan, it was matenial to ensure thay any change in hooks of the Corporate Dehior on account of revalnation of astats, pmpairment assessment,
ascertainment of Fair Market Value of a3zets etc. does not provide ahy indicative pricing on the assets of the Corprorate Debtor to the PRAS Thus, in the interest of
valug maximisation under CIRP for all stakehakters, cervaih assets like property plant and d i loan & ad ' ieg et
have baen recordad at thelr carrying values afier relevant adjustents for aceual ransactions undertaken during the financial year. Alse, no additonal proviskon

has b==n made an sutstanding recelvables

Note 51 Pursuant to commencaiment of CIRP of the Company under [nselvency and Bankruptey Cede, 2096, there are vartous claims sul d by the financial
i di L Anc cther craditors ta the RP. The overall oblig and lizbilitie including interest on loans and the principal amount of loans

ploy

shall be determined during the CIRP, Pending final putcome of the CIRP, no accounting impact in the books of accounts has been mads tn rezpect of encess, short,
or pon-recelpts of daims for Anancial, operatlonal and other creditars.

Note 52 Considering the Company is being run s a going concern under CIRP, the financlal statements have been prapared on going concern basts.

Mote 53 Previous year fipures have been reclassified fregrouped wharever necessary to confirm o the classiflcation of the ciment year.

Note 54 2) Pursuant ta Consolidaon of CIRP of Videoron Group Entitles, dus to lmited availahifity of resources, the accounting and sacretarial compliances of Yideocon
t by b officials and consultanes of Videocon Group Endries (hereinafter

Graup Entities {including the Corporare Debtor) are being I
referred to a5 “Group Resources™),

k) The fnancial statements of the Company have been prepared by the Group Resources and accordingly, basis the confirmation provided by the Grotp
Resources of the weracity and y of these Anancial these financls] statements have been taken on record and signed by Mr. Abhift
Gukathak the resal profeszicnal of the Compaty. subject to the Followlng disclaimers:

i) The RP has assumed control of Carporate Deblor irom with effect from Seprember 27, 2019 and therefore was not in conool of the operations or tie
managament, of the Corporate Debtor far tha period prior ke ks assumption of affice. On this account, RP does nat have amy vigibility 43 ro the matters that
transpired prior to the dats of his assumption of office a3 the RP of the Company, and ks nut ina position to independantly verify or ascertain the smatters a5 stated
orreported in the said financial andy or ing documents in respect of matters prior to the dats of his assumptian,

1) These are helng furnished in good faith and zccordingly, no suit, prosecution ar other legal proceeding shall lie against the RP in terms of
Section 233 of IBC; Further, pursuant to Reguiation 35(7) of the Insolvency & Bankruptcy Board ef India (Insolvency Resalution Process for Corporata Persons)
2016 ("CIRP Reg ") H¥ should be protected against any actions of the Corparate Debtar prior to assumption of his office. RF disclaimz any

liahility whatsoever on sccount of signing these financlal statements.
iii) No Fact, inds o apindon ined herain should be d 35 nep ar y, express or implied, of che RF including, his
thard fves and 3ch

] Thes Brancial statements have been prepared solely an the basis of confirmations, representations and sistements made by the Groop Resources. The RF has
assimed that #lf information and data as provided by Group Resources in the fnancial statements are in conformity with applicable laws with respect to the
prep of the 6 ial and is true and correct. Accordingly, the RP is not making any representations regarding accuracy, verscity o
of the data or inf jon in the financist In any case, cansidering that the said finsncial statements relate to certain matters prior to
RP's incumbency, RE Is not in g position to cither independently verify such matiers ag stated herein nor 2o makie any representation or warranty In relation o
these agpects,
V) The Group Resources and the RP (including his tezm) have relied on the opening Balance Sheet and the bal flected in availabl £ ledpersf miat
batince as on 315t Mareh, 2019, without going inta the merits of such balsnces outstanding, Shnce these matters perain to period prior o assumplion of his affice,
the RP is constrained to rely on these materials on a< |s basis, without being able to independently verify or ascertain matters In relation to the same. No
adjustments hewe been mads to such accounts / balances except for giving ffect to the mransactions entered durfng the year,

Further, insafar as the balances reflected as on 21 March 2019 are in corollary to the balances reflected 23 on Insolvency commencement data/ 31 March 2018 ii.e.
pre-CIRP), which cannot anyway be independently verified or ascertalned by AP and in respect of which, application has also been filsd by RP against the
F and hil ria under Section 19 of the Code to seek requisite cooperation snd data {which has not yet been p w0 RP or & ).
thee balances outstanding as on 31 March 2019 could not have been verified an this sccount as wall,

vi) Theee fmancial statements have tieen prepared and are being finalized solely for the purpases of compliance af the Company in terms of applicable law.
Cansidering that currently there is no pre-CIRP Director or any ey managerial persanne| who was part of the erstwhile management of the Company, the IUPF is
signing these financial statements merely for this limited purpose of achizving compliance status of the Campany in terms of applicabile faw.

The accompanying notes are integral part of these financial statements

Far and om behall of the Company

As per our report of aven date -
For KVA & Compaay

Chartered Accountanss s B
{Finm's Registration Ho. 017771C)
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VIMAL KESHORE AGRAWAL |

Parmer
ILAI Membership Mo: 311414

Place : New Defhs
Date: April 27, 2023
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ATTENDANCE SLIP

VALUE INDUSTRIES LIMITED

CIN: L99999MH1988PLC046445
Registered Office: 14 K.M. Stone, Aurangabad - Paithan Road, Village: Chittegaon, Taluka: Paithan
District: Aurangabad — 431 105 (Maharashtra)
Tel. No.: +91-2431-251552/5
E-mail id: secretarialvg, in@gmail. com Website: www. valueind. in

32"Y ANNUAL GENERAL MEETING — Monday, 26" August, 2024
32" Annual General Meeting for the financial year 2019-20 to be held on Monday, August 26, 2024 at
12:00 noon at the Registered office of the Company at 14 K.M. Stone, Aurangabad — Paithan Road, Village:
Chittegaon, Taluka: Paithan, District: Aurangabad - 431 105 (Maharashtra)
Name Of the MEMDEI(S).....oci ittt e e e etae e e e eere e e e e eataeeeeearaeas
Name of the Proxy/Authorized Representative™.........c.ccvecveeeiieeeiieeee ettt eere et evnees
A N =T g Te Yo [o [ ST PSSP
Bl ID: ettt ettt st e sttt et a e e bt e e b e e e bt e ste e e nate s s aabeesbteesteeeebeeeas
FOlioO NO/ DP ID = ClENt ID & cuveeeeeeeeeeeeeeeeeeeeeee e eeeeee e eereee s
Number of shares held: .......cccccoeevveeeiiiiiinennnns
| certify that | am a registered shareholder/Proxy/Authorized Representative for the registered
Shareholder of the Company and | hereby record my presence at the 32" Annual General Meeting of the
Company held on Monday, August 26, 2024 at 12:00 noon at the Registered Office of the Company

situated at 14 K.M. Stone, Aurangabad — Paithan Road, Village: Chittegaon, Taluka: Paithan, District:
Aurangabad - 431 105 (Maharashtra).

Signature of shareholder Authorized Representative/proxy holder(s)

Note: Please fill this attendance slip and hand it over at the entrance of the meeting venue.
*Applicable in case Proxy/Authorized Representative is attending the meeting.

Regd. office: 14 K.M. Stone Aurangabd Paithan Road, Chittegaon, Tq. Pithan, Dist: Aurangabad- 431 105 T.: 2431-2515525-5 F.: 25157
Admin. Office: Mittal Court, 17" Floor, ‘B- Wing’, Plot-224, Jamanalal Bajaj Marg, Nariman Point, Mumbai, -400021

CIN: L99999MH1988PLC046445 Website: www.valueind.in
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Form No. MGT-11
Proxy form
[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management
and Administration) Rules, 2014]

VALUE INDUSTRIES LIMITED

CIN: L99999MH1988PLC046445
Registered Office: 14 K.M. Stone, Aurangabad - Paithan Road, Village: Chittegaon, Taluka: Paithan
District: Aurangabad — 431 105 (Maharashtra)
Tel. No.: +91-2431-251552/5
E-mail id: secretarialvg, in@gmail. com Website: www. valueind. in

32" ANNUAL GENERAL MEETING — Monday, 26" August, 2024

Name of the Member(s):
Registered Address:
Email:

Folio no. / Client ID:

DP ID:

I/We, being the member (s) of ............. shares of the above named company, hereby appoint

L. NAME: e EMail 1d: oo
AAAIESS: ettt et et cae et et e st s ebb et e et et bea b ehe e b be b eheeasbenbe shesbaenbeetesasaenaee sheenreeras
SigNature: ..o e , or failing him/her

2. NAME: et e e e e e EMail [d: e
AAATESS: ..ttt ettt et e ettt et e b et e be saesbeebeeasenesas e et aeb s et et e sttt e b ensesteshesbsansasenneeraes
SigNature: ..o e, , or failing him/her

3. NAME: et EMail [d: e
AAATESS: ..ttt ettt ettt ettt e bbb et st sbesbeeasesesas e et aeb s et e aben bt s e b enbe st shestsansaesenneeraes
SigNAtUre: ..o, , or failing him/her

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 32" Annual
General Meeting of the Company to be held on Monday, August 26, 2024 at 12:00 noon at the
Registered Office of the Company at 14 K.M. Stone, Aurangabad — Paithan Road, Village:

Regd. office: 14 K.M. Stone Aurangabd Paithan Road, Chittegaon, Tq. Pithan, Dist: Aurangabad- 431 105 T.: 2431-2515525-5 F.: 25157
Admin. Office: Mittal Court, 17" Floor, ‘B- Wing’, Plot-224, Jamanalal Bajaj Marg, Nariman Point, Mumbai, -400021

CIN: L99999MH1988PLC046445 Website: www.valueind.in
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Chittegaon, Taluka: Paithan, District: Aurangabad - 431 105 (Maharashtra) and at any
adjournment thereof in respect of such resolutions as are indicated below:

Res. | Resolution For Against
No.

Special Business:

1. To ratify appointment and remuneration of statutory auditors of the Company
on account of casual vacancy

2. To appoint of Mr. Amol Ashok Mandlik (DIN: 10367846) as a Director

Ordinary Business:

3. To receive, consider and adopt the Audited Statement of Profit and Loss, the
Audited Balance Sheet, and the Cash Flow Statement and notes and annexures
thereto for the financial year ended on 31 March, 2020 together with the report
of the Directors and Auditors thereon.

Signed this day of 2024
Affix
Revenue
Signature of shareholder Stamp
Signature of Proxy holder(s) Signature of Proxy holder(s) Signature of Proxy holder(s)

Note:

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

2. The Proxy need not to be a Member.

3. Itis optional to put (V) in the appropriate column against the Resolutions indicated in the Box. If you
leave the ‘For’ or ‘Against’ column blank against any or all Resolutions, your proxy will be entitled to
vote in the manner as he/she thinks appropriate.

4. For Resolution and Note please refer to the Notice of 32" Annual General Meeting.

The Company reserves its right to ask for identification of the Proxy.

6. The proxy form should be signed across the Revenue Stamp as per specimen signature(s) registered
with the Company.

v

Regd. office: 14 K.M. Stone Aurangabd Paithan Road, Chittegaon, Tq. Pithan, Dist: Aurangabad- 431 105 T.: 2431-2515525-5 F.: 25157
Admin. Office: Mittal Court, 17" Floor, ‘B- Wing’, Plot-224, Jamanalal Bajaj Marg, Nariman Point, Mumbai, -400021

CIN: L99999MH1988PLC046445 Website: www.valueind.in
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