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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 (“IBC” / “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
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”).
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VIiDEOCON

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 33" Annual General Meeting (AGM) of the Company for the financial
year ended on 315t March 2021, within the time frame:

In terms of the provisions of Section 96 of the Companies Act, 2013 and MCA circular dated 23
September, 2021 the Company was required to hold 33 AGM, for the financial year ended 315t
March 2021, on or before 30" November 2021. However, as explained in the Financial
Statements and the Directors’ Report for FY 2019-20, there were several challenges faced for
finalizing audited financial statements for FY 2019-20. Unless the financial statements for FY
2019-20 were finalized, Financial Statements for FY 2020-21 could not be completed. Due to
unavailability of financials, the annual general meeting of the shareholders for adoption of the
financial statements alongwith the report of Auditors and Board of Directors 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.

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



VIiDEOCON

NOTICE

NOTICE is hereby given that the Thirty Third 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 12:45 p.m. 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:

ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Statement of Profit and Loss for the Financial
Year ended 315 March, 2021 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.

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 33" 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.

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.
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4. 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.

5. 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.

6. 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.

7. 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.

8. 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
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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.

9. 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.

10. 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.

11. 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.

12. 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.

13. 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
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.
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14. 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

15. 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.

16. 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.

17. 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.

18. 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
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identifying the Shareholders for determining the eligibility to vote by electronic means or
at the Meeting by Ballot.

19. 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. 19t 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.

20. 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.

21. 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.

22. The Members may note that the SEBI has mandated the submission of PAN by every
participant in securities market. he 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
holding shares of the Company in physical form is invited to go through and submit the
said Form ISR-1.

23. 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
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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.

24.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
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.

25. 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.

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



VIiDEOCON

26. 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.

27.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.

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

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

30.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.

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%
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August, 2024 may cast their vote electronically. The e-voting module shall be disabled by
CDSL for voting thereafter.

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

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
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:
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Type of | Login Method
shareholders
1) Users who have opted for CDSL Easi / Easiest facility, can login through their existing
Individual user id and password. Option will be made available to reach e-Voting page without
Sharfeholders any further authentication. The users to login to Easi / Easiest are requested to visit
hOId”,]g, . cdsl website www.cdslindia.com and click on login icon & New System Myeasi Tab.
securities in
D(.amat mode 2) After successful login the Easi / Easiest user will be able to see the e-Voting option for
\g:;]oi:?czl;y 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.

3) 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.

4) 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
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.

If you are already registered for NSDL IDeAS facility, please visit the e-Services website
Individual of NSDL. Open web browser by typing the following URL: https://eservices.nsdl.com
Shareholders either on a Personal Computer or on a mobile. Once the home page of e-Services is
holding launched, click on the “Beneficial Owner” icon under “Login” which is available under
securities in ‘IDeAS’ section. A new screen will open. You will have to enter your User ID and
demat mode Password. After successful authentication, you will be able to see e-Voting services.
with NSDL Click on “Access to e-Voting” under e-Voting services and you will be able to see e-
Depository 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
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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 You can also login using the login credentials of your demat account through your
Shareholders Depository Participant registered with NSDL/CDSL for e-Voting facility. After
(holding Successful login, you will be able to see e-Voting option. Once you click on e-Voting
securities  in option, you will be redirected to NSDL/CDSL Depository site after successful
demat mode) authentication, wherein you can see e-Voting feature. Click on company name or e-
login through Voting service provider name and you will be redirected to e-Voting service provider
their website for casting your vote during the remote e-Voting period or joining virtual
Depository meeting & voting during the meeting.

Participants

(DP)

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.in or call at : 022 - 4886 7000 and
022 - 2499 7000
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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,
b. 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.

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 recorded in your demat account or in the company records in order to login.
Details
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OR Date of e |f both the details are not recorded with the depository or company,
Birth (DOB) please enter the member id / folio number in the Dividend Bank details
field.

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

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

e Itis 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.

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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BIRECTORS' REPORT

To,
The members,
Value Indusiries Limited

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”) agamst Value Industries Limited (“Corporate Debtor™} / “the Company™), the Adjudicating
Authority had admitted the application for the initiation of the corperate insolvency resolution process
(“CIRP”} of the Corporate Debior 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
Carporate 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 conselidation 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 inselvency resolution professional for the Videocon Group Entities.

Subseguently, the first meeting of the consolidated committee of creditors of the Corporaie Debtors
(“CoC”) was held on September 16, 2019. At the first meeting of the CoC, the CoC approved the name of
Mr. Abhijit Guhathakuria 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 submitied 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
13, 2020, Further, NCLT vide order dated June 08, 2021 (“Approval Order”), approved the resclution
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 (“Inferim 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 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 {inal 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.
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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 ntade oral remark to the
Resolution Professional and COC to net 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 $ill further orders/directions of the
Horn’ble Supreme Court. Therefore, the Resclution Professional continues to manage the Videocon Group
Entities (including the Company), as per the provisions of the Code. As a result, the powers of beoard 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 8. Kakade, (ii) Mr. Deepak A. Pednekar and (iii) Mr. Naveen B, Mandhana, collectiveiy
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 incuwrred disqualification w/'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 to be
responsible for the affairs of the Company up to the date the Company recognized his
disquaiification/vacation and teok 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. 18th October, 2022 which was placed before the CoC for its consideration, The relevani
DIR-12 forms for cessation of Directorship of these two Directors couid not be filed with Ministry of
Corporate Affairs (“MCA™) because of the technical difficulties on the MCA portal as the number of
availabte 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 Personnel
(Chief Financial Officer (CFO} 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, presently there is only 1 (One) Director on the suspended board of the Company namely Mr, Shyam
R. Lalsare. Further, there is no CFQ or CS available in the Company.,

As it was explained in financial statements for FY 2019-20, there were several challenges faced for
finalizing audited financial statements for FY-19-20. Unless the financial statements for FY 19-20 were
finalized, Financial Statements for FY 20-21 could not be completed. Thus, this report of directors of the
Company for the financial year ended March 31, 2021 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
earlier.

Pursuant to Conselidation 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 employees, officials and counsultants of Videocon Group Entities
(hereinafter referred to as “Group Resources™).

The audited statement of Profit and Loss ended March 31, 2021 the Balance Sheet as at date together with
the Cash Flow Statement and notes and annexures thereto; and the Reports of the Directors of the Company
(the “Financial Statements™} have been prepared by the Group Resources and accordingly, basis the
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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 Guhathakueta, the
resolution professional of the Company, subject to the following disclaimers:

I

1i.

HE

V1.

vil.

viii.

The RP has assumed control of Corporate Debtor from with effect from September 27, 2019 and
therefore was not in control of the opetations 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 matiers as stated or reported in the said Financial Statements
and/ or accompanying documents in respect of matters prior to the date of his assumption.

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, pursuani to
Regulation 39(7) of the Insolvency & Bankrupicy 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.

Nao statement, fact, information or opinion coittained herein should be construed as a representation or
warranty, express or implied, of the RP including, his authorized representatives and advisors.

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 corect. 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 certain
matters prior to RP’s incumbency, RP is not in a positien to either independently verify such matters
as stated herein nor to make any representation or warranty in relation o these aspects.

The Group Resources and the RFP (including his team) had 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. Siice 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
frem 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 faw. Considering that currently there is no
Erstwhile Director and no key managerial personnel who was part of the erstwhile management ofthe
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.

The matters as contained in these Financial Statements (including the opening balances) continue fo
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 111 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 (“SFIQ”) 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 contained 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.

ix. 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 tnvestigating agencies. The requested data is still not inade available to the Resolution
Professional. Accordingly, without prejudice to matters contained hereinabove, RP could not in any
event have independently verified all the information contained in the Financial Statements.

The 33'¢ Annual Report of the Company together with the audited statements of accounts for the year ended
March 31, 2021 is presented hereinbelow:

PERFORMANCE REVIEW

The financial performance of the Company, for the financial year ended on March 31, 2021 is summarized
below:

(Rs. in Million)

Particulars - -~ - .. .. 1 Financial Year Ended -] - Financial Year Ended

o T March 31,2021 0| - Miareh 31,2020 . -
Net Revenue from Operations 11.05 119.88
Other Income 5.07 11.66
Total Income 16.12 122.54
Total Expenses 2,389.88 2,231.52
Profit /(Loss) Before Tax (2,373.76) (2,108.98)
Tax Expenses (Deferred Tax) - -
Other comprehensive income 0.28 {1.12)
Profit /(Loss) for the Period (2,373.48) (2,110.10}

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 2020-21 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 {LODRY”) 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- 1’ 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
31,2021,

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 INVESTCR 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 2012 which was due for transfer in terms
of the Investor Education and Protection Fund Authority (Accounting, Audit, Transfer and Refund) Rules,
2016 (“TEPF Rales™).

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 iIEPF 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} Rutes, 2016. As at the end of financial vear ended March 31,
2021, 18,72,464 equity shares held by 17,657 equity shareholders were unclaimed. The voting rights on
these shares shalt remain frozen 1ill the rightful owner of such shares claims the shares.

ISSUES/ALLOTMENT

During the year under review, the Company has not issued/ atlotted any securities.

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.

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 positien 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 Code, the Company can enter into 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™ consolidated 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 furds 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 af 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/value/Value%20Related%20Party% 20 Transaction%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 frfer se other group entities undergoing consolidated CIRP.

SUBSIDIARIES, JOINT VENTURES AND ASSOCIATE COMPANIES

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

The pelicy on directors’ appointment and remuneration, as formulated prior to CIRP Commencement by
the erstwhife management sets out the criteria for directors™ appointment and remuneration including the ;
criteria for determining qualifications, positive attributes and independence of directors, 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 Report.

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 lakh 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
LARNINGS AND OUTGO :

The Company continues 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.
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There are no foreign exchange earnings during the year under review and the previous year ended on March
31, 2020. The foreign exchange outgo amounted to Rs. Nil for the financial year ended on March 31, 2021
as against Rs. Nil in the previous financial year ended on March 31, 2020.

RISK MANAGEMENT POLICY OF THE COMPANY

Since the Company is currently into CIRP, the RP continues to take business decisions, in consuliation
with the CoC and officials of Videocon Group Entities, 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 Repott.

CORPORATE 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 2020-2021.

Other details related to this section form part of the Corporate Governance Repot,

HEALTH & SAFETY

The Company has taken adequate measures 1owards 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 and the stock exchanges.

ENVIRONMENTAL PROTECTION

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

INFORMATION TECHNQLOGY

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

DISCLOSURE AS REQUIRED UNDER SECTION 22 OF SEXUAL HARASSMENT OF
WOMEN AT WORKPLACE (PREVENTION, PROHIBITIiON AND REDRESSAL) ACT, 2013

During the year under review, there were no complaints filed / pending with the Company with respect to
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 fo 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 S. Kakade (DIN: 06383819), (ii) Mr. Deepak A. Pednekar (DIN: 07639771) and (iii) Mr.
Naveen B. Mandhana (DIN: 01222013), collectively referred to as the ‘Erstwhile Directors’. Further, Mr.
Deepak Pednekar, Mr. Bhujang S. Kakade and Mr. Naveen B. Mandhana continued to be directors as on
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April 1, 2020. The number of companies in which they hold the memberships/ chammnanships of Board
Comnittees, as stipulated under SEBI (LODR) is provided in the Corporate Governance Section of this
Annuai 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 A. Pedneker has incurred disqualification under Section 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 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 iis 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 alse appointed Mr. Shyam R.
Lalsare as Whole-Time Direcior of the Company w.e.f. October 5, 2020 for the purpose of 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 1642} 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, 202021 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, 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 its meeting held on September 2, 2020, As
the Company is still undergoing the CIRP, the Company had decided to extend the fenure 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) vear with effect from October 5, 2022 and shall not be eligible for re-appointment
thereafter.

Details of Key Managerial Personnei:

During the year under review Mr. Mayank Bhargava, resigned as Company Secretary and Compliance
Officer of the Company w.e.f, November 10, 2020,

Further, the Resolution Professional (with the approval of the CbC) had aiso appointed a Chief Financial
Officer of the Company, Mr. Deepak Soni, w.e.f. March 19, 2021 for a period of 1 (one) year.

Changes after the balance sheet date:

Ms. Anshika Arora, was appointed as Company Secretary and Compliance Office of the Company by the

Resolution Prefessional (with the approval of the CoC) w.e.f. May 12, 2021. However, Ms. Anshika Arora

also resigned as Company Secretary and Compliance Office w.e.f. July 10, 2022,

Mr. Deepak Soni had tendered his resignation as Chief Financial Officer 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 not 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.

NUMBER OF MEETINGS OF THE BOARD HELD DURING THE PERIOD

During the financial period under review, no Meeting of the Directors was held.

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 Commitiee

2. Nomination and Remuneration Committee

3. Stakeholders’ Relationship Committee (Administrative and Sharcholders / 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 annuat 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://www.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, 20118 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 for 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, 2021, in conformity with the provistons of the
Companies Act and SEBI (LODR) is annexed hereto.

AUDITORS AND THEIR REPORTS

1. STATUTORY AUDITORS:

The erstwhile statutery auditors of the Company, M/s S. 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 vear commencing from April 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.

Thus, in terms of the provisiens 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 till the conclusion of
36" AGM to be held for financial year 2023-2024,

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, 2021.

Auditors Qualification:

The qualifications, disclaimers and observations raised by the Statutory Auditors in their report for the
period ended on March 31, 2021 is are set out and marked as ‘Annexure 4’

In response to the qualifications / observations raised by the Statuiory 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} as it was explained in Financial Statements for FY 19-20, the Group Resources and the RP
(including his team) had relied on the opening Balance Sheet and the balances reflected in available

accounts / ledgers/ trail 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,
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unquoted investments, loan & advances, iventories 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.

¢) an independent Transaction Review Audit was conducted as requived under section 43-66 of IBC
for identification of Preferential, Undervalued, Extottionate, and Fraudulent transactions as
defined and explained under IBC. The resultant observations from the Audii had indicated that
there may be certain questionable accounting entries and/or transactions eniered into 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 cooperative in the
investigation being carried out by the statutory investigative agencies, including SFIO and
Directorate of Enforcement.

e} the Resolution Professional has filed applications with Honw’ble NCLT under section 19 of the
Code seeking co-operation from promeoters and erstwhile management of the Company, for
providing various dafa, including those that are required for preparing Financial Statements and
datfa requested by various investigating agencies. The requested data is still not made available to
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.

£) 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 going 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 1aken 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 20i9-2020 and the remuneration payable to the cost auditor was ratified at the annual
general meeting of the Company held on February 4, 2020, The Company is yet to receive Cost Audit
Report for the financial year 2019-20. Accordingly, the same shall be filed as and when received.

-

4. SECRETARIAL AUDITOR AND SECRETARIAL AUDIT REPORT:

Section 204 of the Companies Act inter-2lia 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 Secretariai Audit for the financial period ended on March 31, 2021. The Repori of the Secretarial Audit
in Form MR-3 for the financial year ended March 31, 2021 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 foliowing explanations are being placed on
record: '

S The Company is not having various financial, secretarial and cost records for periods up fo 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.

S Further. there were pre-existing delays in compliances during the period prior fo commencement
of CIRP and/ or prior to assumption of office of the Resolution Professional. Such past delays /
non-compliances also had an impact on the compliances falling due during tenure of the
Resolution Professional.

% Post assumption of office of the Resolution Professional, the Compary 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 resuits Jfrom 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 Comparny has been
unable to submit the quarterly filing disclosures to the stock exchanges even Jfor 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 statutory audit by the Auditors of the Company for
the financial year ended on March 31,2021

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 Amual 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:
hitp://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 Director or key managerial personnel 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 secretariy
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compliances of Videocon Group Entities (including the Corporate Debtor) are being collectively managed
by the Group Resources.

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

i

1ii,

vi,

vii.

The RP has assumed confrol of Cotporate 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 franspired 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 decuments in respect of matters prior fo the date of his
assumption;

These Financial Statements are being furnished in good faith and accordingly, no suit, prosecation
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) Regufations, 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;

No statement, (act, 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;

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 cenformity 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 certain matters prior to RP’s incumbency, RP is not in a position te either independently
verify such matters as stated herein nor to make any representation or warranty in reiation to these
aspects,

As it was explained in financial statements for FY 19-20, the Group Resources and the RP (including
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 Directers 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 terms of appliable law.

The matters as contained in the Financtal Statements (including the opening balances) continue to
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 II1 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 consirued 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.
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There are ongoing investigations against Videocon Group Entities by different government agencies;
including S¥10 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 to
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 Honble 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 Statemenis and data requested
by various investigating agencies. The requested data is still not made available to be Resolution
Professional. Accordingly, without prejudice to matters confained hereinabove, RP could net in any
event have independently verified all the information contained in the Financial Statements.
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The Resolution Professicnal take this opportunity to express its sincere appreciation and gratitude to all the
stake holders,

For VALUE INDUSTRIES LIMITED
(A Company under Corporate Insolvency Resolution Process by
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Annexuie - 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 limited availability of resources and various other operational constraints involved, the accounting and
secretarial compliances of Videocon Group Entities (including the Cotporate Debtor) are being collectively
managed by employees, officials and consultants of Videocon Group Entities (hereinafter referved 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 Repost on
Corporate Governance for the Financial Year ended on March 31, 2021 in reliance with the information
furnished by the Group Rescurces.

Capitalised terms used herein shall have the meaning ascribed in the Notice andfor Directors’ Report.
L 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 lintited resoutces, endeavoring to operate
the business of the Company in most beneficial manner the Company’s long-teym sustainability and growth
and providing maximum returns to all stakeholders involved under the resolution process.

II. Board of Directors:

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 17, 18, 19, 20 and 21, shall not be applicable
during the CIRP. Howevet, 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.

» Composition of the Board of Directors:

At the time of commencement of CIRP, there were three (3) Directors on the board of the Company, (i)
Mr. Bhujang S. Kakade, (i) 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 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.

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.
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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 anoual return of
the Company for the Jast 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)Xa) 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 shafl 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:

No meetings of the Directors or Committees or Annual General Meetings were held during the financial
year 2020-21. As such there are no details of attendance of the Board members at the Board Meetings and
Annual General Meeting for the year under eonsideration.

The Company has not 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, 2021:

Other Directorships

Name of the Director Directorship @ Committee Committee
Chairmanship# Membership#

Mr. Bhujang Kakade I *k *

Mr. Naveen B. Mandhana 1 0 0

Mr. Deepak Pednekar 6 ko %
Note:

** The Company has not received commiitee 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
Comparies.

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

»  Independent Directors Meeting:

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

» Relationship between EXirectors inter-se:
The Company has not received any fresh disclosure post assumption of office of the Resolution

Professional in relation 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 conrvertible instruments held by non-executive directors:

While the Company has not received any fresh disclosure post assumption of office of the Reselution
Professional in relation to shares and convertible 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
confirmation 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.

11i. Committees of the Board of Directors

Prior te 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
entrusted, 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, 2021:
Mandatory Committees:

Audit Committee

Stakehelders’ Relationship Committee

Nomination and Remuneration Committee

Risk Management Committee

Corporate Social Responsibility Committee (Mandatory as per Companies Act, 2013)

Mok b —

Non-Mandatory Committees

| 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. 2020-21 are provided below:

«  AUDFT COMMIFTEE:

The composition, meetings and attendances of members of the Audit Committee during F.Y. 2020-21 were
as under: :

"

Name of tie Director : ; No. of Meetings
Designation Category Attended

Mr. Bhujang Kakade Chairman Independent Not Applicable

Mr. Naveen B. Mandhana Member Independent Not Applicable

Mr. Deepak Pednekar Member Independent Not Applicable

The Company Secretary is the de-facto Secretary of the Cainmittee.




During the year under review no meeting of the Audit Committee was held.

As on April [, 2020, 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. Afier appointment of Mr. Abhijit
Guhathakurta as the Resolution Professional of the Company, the Company started examining and
effectuating applicable outstanding compliances, by coflating 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 directership, 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 E8, 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 falis
below the minimun 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 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 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 Whistie 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 iis accounting, auditing, internal controls or disclosure practices.
The confidentiality of those reporting violations is maintained, and they are not subjected to any
discriminatory practice. More details are available on website http://www valueind.in,

» NOMINATION AND REMUNERATION COMMITTEE:

During the year under review, no meeting of the Nomination and Remuneration Commnittee was held.

The composition of the members of the Committee during FY 2020-21 was as follows:

Name of the Director o~ No. of Meetings
Designation | Caregory Attended
Mr. Naveen B. Mandhana Chairman Independent Not Applicable
Mr. Bhujang Kakade Member Independent Not Applicable
Mr. Deepak Pednekar Member Independent Not Applicable

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

As on April 1, 2020, 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.
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After appointment of Mr. Abhijit Guhathakurta as the Resolution Professional of the Company, the
Company starfed 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 technicat difficulties on the MCA portal as the
number of available directors falls below the minimum requirement of 3 directors.

As such, the Nomination & Remuneration Commitiee 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
applicabie during the CIRP. Hence, the terms of reference, scope, powers of the Nomination &
Remunetation Committee are not being reproduced in this report.

Performance Evaluation Criteria for Independent Directors:
Consequent to commencement of CIRP, the forimal 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: 089014 18) 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. 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 its meeting held on September 2, 2020,

As the Company is still undergoing the CIRP, the Company had decided to exfend 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,

Prior to being appointed as a Whole Time Director, he was also an employvee 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.

» STAKEINOLDERS’ RELATIONSHIP COMMITTEE:

Daring the year under review, no meeting of the Stakeholders® Relationship Committee was held.

The composition of the members of the Committee during FY 2020-21 was as follows:




[

Name of the Director ..  Designation | . Category . | g
Mr. Bhujang Kakade Chairman Independent NA

Mr. Naveen B. Mandhana Member Independent NA

Mr. Deepak Pednekar Member Independent Not Applicable

As on April 1, 2020, 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 Resolation 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 {¢ 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 Stakeholders® Relationship Comimittee does not have any active member as on the date of this
report,

Compliance Officer:

During the vear under review, Mr, Mayank Bhargava, Company Secretary and Compliance Officer of the
Company resigned with effect from November 10, 2020,

After the Balance Sheet date, Ms. Anshika Arora, Member of the Institute of Company Secretaries of India
was appointed as Company Secretary and Comptliance Officer of the Company with effect from May 12,
2021, Subsequently she resigned from the post of Company Secretary and Compliance Officer of the
Company with effect from July 10, 2022. '

As such as on date the Company does not have Company Secretary and Compliance Otficer.

Terms of reference and Scope of the 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 Stakeholders® Retationship Committee, shall 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 years, 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:

"Sr.No.- | . ... " Particulars . - . |- . Equity -
a) Number of Transfers Nil
b) Number of Shares Transferred Nil
c) Average No. of Transfers per Month Nil




d) Number of Demat Requesis approved 13
¢) Number of Shares Dematerialized 1788
f) Percentage of Shares Dematerialized 0.0046
2) Number of Rematerialization Requests approved Nil
h}) Number of Shares Rematerialized Nil
] Number of Sub-commitiee Meetings held Nil*

Based on the detaiis received from Registrar and Share Transfer Agent of the Company, during the year
under review, ithe Company had received 16 complaints all of which were redressed.

e RISK MANAGEMENT COMMITTEE;

During the year under review, no meeting of the Risk Management Committee was held.

The compasition of the members of the Committee during FY 2020-21 was as follows:

Name of Director . . Designation | . Category . |~ “No.of Meetings - :
Mr. Bhujang Kakade Chairman Independent Not Applicable
Mr. Naveen B, Mandhana Member Independent Not Applicable
Mr. Deepak Pednekar Member Independent Not Applicable

As on April 1, 2020, the Risk Management Committee consists of 3 {Three) Members who were Non-
Executive Independent Directors namely Mr. Bhujang 8. 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.
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 23, 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 Managément Committee does not have any active member as on the date of this report.

Nonetheless, the Company is furnishing the requisite details pertaining to 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
Comittee are not being reproduced in this report.

»  CORPORATE SOCIAL RESPONSIBILITY COMMITTEE (CSR):

During the year under review, no meeting of the Corporate Social Responsibility Committee was held.

The composition of the members of the Committee during FY 2020-21 was as follows:




Name of Director- ~ [ Designatien - | Category | = No.of Meetings
Mr, Bhujang Kakade Chairman Independent Not Applicable
Mr. Naveen B. Mandhana Member Independent Not Applicable
Mr, Deepak Pednekar Member Independent Not Applicable

As on April 1, 2020, 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
Commitiee were Mr. Deepak A. Pednekar and Mr. Naveen B. Mandhana.

After appointment of My, Abhijit Guhathakwta 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 fo 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. 18th October, 2022 which was placed
before the CoC for its consideration. The refevant 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 report.
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 2020-2021. Further, considering the

Company is info 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.

« 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.
Contposition of the Committee, Meeting and Attendance:

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

The composition of the Committee during FY 2020-21 was as follows:

Name " [Desiguation . [Category - [No. of Mectings
M. Bhujang Kakade — | Chairman Ihd.epe.nd.ent”

Mr. Naveen B. Mandhana Member Independent Not Applicable
Mr. Deepak Pednekar Member Independent Not Applicable

As on April 1, 2020, 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 starfed examining and effectuating applicable outstanding cempliances, by collating and
verifying various data of the Company. Puring such examination of details, the Company became aware
that Mr. Deepak Pednekar had incwred 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 onty for the purpose of complying with statutory
requirements under the Companies Act, and he continued te 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 refevant 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:

Paithan Road, Village:
Chittegaon, Taluka: Paithan,
District: Aurangabad-431 105

AGM{| - Date | - - Lecatien- .- - .| Time | Special Resolution
. T S o o 0 Passed o -
20m 120" Sentember,2017 14 K. M. Stone, Aurangabad -[  02.00 p.m. NIL

30" |28% December, 2018 14 K. M. Stone, Aurangabad -| 03.00 p.m. NIL
Paithan Road, Village:
Chittegaon, Taluka: Paithan,
District: Aurangabad-431 105

313 |04th February, 2020 14 K. M. Stone, Aurangabad — 11.3Cam. 1
Paithan Road, 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 Compary is not proposing to pass any Special Resolution through postal ballot.
Extra-Ordinary General Meeting
No Extra Ordinary General Meeting was held during the year inder reference.
V. Means of Communication
The Annual General Meeting for the financial year ended on March 31, 2020, is not yet held. Hence, the

Company could not publish the audited financial results for financial year ended on March 31, 2020,
However, the same shall be published by the Company as and when considered.

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.connectZnse.com unless there are any technical difficulties faced while filing the same. All important

mformation 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
Comparny. 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
to the Consolidated CIRP are made available at
https://www.videoconindustriesltd.com/Consolidated CIRP/Data.




VI.

VIL

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

General Shareholder Information:

Annual General

The 33" (Thirty Third) Annual General Meeting of the Members of the Company

Meeting will be held at the Registered Office of the Company on such day, at 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.

Financial Financial Year April 1, 2021 to March 31, 2022

Calendar First Quarterly Results In terms of provisions of SEBI (LODR) the

Second Quarterly Results

Third Quarterly Results

Fourth Quarterly Results

Audited Results for the
Financial Y ear ending on March
31, 2022,

Annual General Meeting for
Financial Year ending on March
31,2022

quarterly results were required to be
disseminated to Stock Exchange on or before
August 14, 2021 (1* Quarter); November 14,
2021 (2" Quarter); February 14, 2022 (34
Quarter) and May 30, 2022 (4™ Quarter).

As explained earlier, the Company had a
continued default in non-filing of quarterly
results from quarter 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 Resolution
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
management of the Company.

The erstwhile Statutory Auditor, M/s S, Z
Destimukh had aiso 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 Meeting on or
before September 30, 2021.

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, 2021:

BSE Limited (BSE)

1*t Floor, New Trading Ring,
Phiroze Jeejee bhoy Towers,
Dalal Street, Mumbai — 400 (01

500945
(Stock Code)

The National Stock Exchange of India Limited (NSE)
Exchange  Plaza, Plot  ne. 1, G Block, | VALUEIND
Bandra-Kurla Complex, Bandra (E) {Stock Code)
Mumbai - 400 059

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 ferms of the Resolution Plan. However, these delisting
applications remain pending before Stock Exchanges, pending the outcoime of the
SC Appeais.

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,
20118 respectively, there is no market price data available for the financial year 2020-
2021,

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 2020-
2021 and consequently the comparative chart is not relevant.

Registrar  and
Share Transfer
Agents

-

MCS Share Transfer Agent Limited

Office No.3B3, 3RD Floor “B™ Wing
Gundecha Onclave Preinises Co-op Society Lid,
Kherani Road, Sakinaka,

Andheri East Mumbai ~ 400 072

Ph: 022 — 28516021 / 28516022 / 46049717

E-mail: messta.pumbai@gmail.com

i0.

Share Transfer
System

SEBI 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 ali certificates have been issued
within thirty days of the date of lodgement of the transfer (for cases lodged prior to
April 1, 2019}, sub-division, consolidation and renewal as required under Regulation

)




Exchanges,

40(9) of the Listing Regulations and filed a copy of the said certificate with the Stock

11. DISTRIBUTION OF SHAREHOLDING:

A)  Shareholding Pattern as on March 31, 2021:
Category - |Category of Sharcholder . 7 -] Numberof - Total Number ol’ Asa percentage
Code . f . .. it A Shareholders | Shares 1. 0f (A+B+C) |
(A). Shareholdiﬁg of .Promoter. and
Promoter Group
H Indian 20 1,83,22,416 46.76
(2) Foreign - - -
Sub-Toetal (A) 20 1,8322,416 46.76
(B) Public Shareholding
{1) Institutions 51 9,65,880 2.46
(2) Non-Institutions
-Bodies Carporate 357 6,82,556 1.74
-Individuals 63,149 1,50,16,984 38.32
-Others 538 41,97,839 10.71
Sub-Total (B} 64,095 2,08,63,259 53.24
TOTAL (A) +(B) 64,115 3,91,85,675 100.00
(©) Shares held by Custodians and
against which depository Receipt
have been issued
48] Promoter and Promoter Group
(2) Public - - -
Sub-total (C) - -
GRAND TOTAL (A) + (B) +(C) 64,115 3,91,85,675 100.00
B) Distribution of Shareholding as on March 31, 20212
Shareholding || Number of |- % to'f
_Shareholde | -numbe

Nmm-al Value -

Up te 5,000 60,478 94.32 70,79,720 7,07,97,200 18.07
5001 to 10000 1,821 2.84 15,03,754 1,50,37,540 3.84
10001 to 20000 837 1.31 12,93,273 1,29,32,730 3.30
20001 to 30000 280 044 7,18,213 71,82,130 -1.83
30001 to 40000 126 0.20 4,54,788 45.47.880 1.16
40001 to 50000 140 0.22 6,066,762 66,67,620 1.70
50001 to 100000 230 (.36 16,72,241 1,67,22,410 427
100001 and above 2006 0.32 2,57.96,924 25,79,69,240

65.83é




Total | 64,118 | 100.00 | 39185675 | 39,18,56,750 | 100.00 |
The Company’s Equity Shares were under compulsory demat {rading by
12. | Dematerialization of Shares ail categories of investors prior to suspension of equity shares as stated
' ; hereinabove. As on March 31, 2021, 3,49,69,104 Equity Shares have
been dematerialized which account for 89.24% of the total equity.
Qutstanding GDRs/ ADRs/
Warrants or  Conversion
13. | Instruments, Conversion | NIL
Date and like impact on
equity
15 K. M. Stone, Aurangabad-Paithan Road,
14. | Plant Location Village: Chittegaon, Taluka: Paithan, Dist. Aurangabad — 431 105,
Maharashtra
14 K. M. Stone, Aurangabad — Paithan Road,
Village: Chittegaon, Taluka: Paithan,
Aurangabad — 431 105 (Maharashica)
Email: secretarialvg.in@gmail.com
The correspondence address for shareholders in respect of their queries
is: .
15. | Address for Correspondence
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: messta mumbai@gmail.com
List of Credit Rating
16 Obtained by the Company NIL
VIII.  Disclosures:
Materially significant related party | Post assumption of office of the Resolution Professional, no
a) | transactions i.e. transactions of the | transactions have been entered into which may have
Company of material nature with its | potential conflicts with the interest of the Company at large.
promoters, directors / management,
subsidiaries / relatives etc. that may have
potential conflict with the interests of the
Company at large.
Non-compliance by the Company, | The details of non-compliance by the Company are set out
penalties and strictures imposed on the | in the Secretarial Audit Report issued by the Company
b) | Company by Stock Exchange or SEBl or | Secretary in whole time practice.
any statutory authority, on any matter
related to capital markets, during the last | Further, post commencement of CIRP, a moratorium in
three years 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, tribunat, arbitration panel or other authority
(“Moratorium™). 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 [ The Company has implemented Vigil Mechanism and
¢) | Mechanism, Whistle Blower Policy and | Whistle Blower Policy and it is hereby affirmed that no
affirmation that no personnel have been | personnel have been denied access to the Resolution
dented access to the Audit Committee, Professional / Audit Committee.

b
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d)

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

The Company has substantiaily complied with the
mandatory requirements of Corporate Governance as
specified in sub paras (2) to (10) of Part C of Schedule V of
the SEB1 Regulations and disclosures on comphiance 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 1f of the
SEBI Regulations;

a. Modified Opinion in Auditors Reporit:

The Company’s Financial Statements for the year ended
March 31, 2020 under Reguiation 33 of SEBI (LODR)
contained the modified audit opinion and the Company shall
furnish 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 Iaternal Auditor: The Company has not
appointed anyone as an Internal Auditor during FY 2020-21.

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 af the following
URL-
http:/fwww.valueind.in/image/value/Value%20Related%620
Party%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
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 funclaimed 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 to
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 certtficate on corporate
govemance

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. ﬂ




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/entity 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 2020-21.

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

Complaints during the financial year 2020-21:
Filed: Nil

Dispesed: Nil

Pending: Nil

Loans and advances in the nature of loans
1o 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 inferested.

Warrants

There are no warrants outstanding or issued during the vear.

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:

¢ The Company has not raised any funds during the
vear under review.

¢ Except 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
Schedule V, C, (2) to {10).

¢ The Company has substantially complied with the
corporate governance requirements specified in
regulation 17 to 27 and clauses (b} to (i) of sub-
regulation (2} of regulation 46 of SEBI (LODR). 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,

e As the Company is admitted under CIRP the
Company has not adopted the discretionary
requirements as specified in Part E of Schedule 11
of the SEBI (LODR).

IX. Miscellaneous

X

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 forin can submit their PAN details to the Company/ Registrar and Share Transfer

Agent”

NOMINATION FACILITY: Shareholders 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,

Conduct:

Confirmation/declaration under SEBI (LODR) with respect to Compliance of Code 0>




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




ANNEXURE- 3
MANAGEMENT DISCUSSION AND ANALYSIS 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 Bankruptey 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 resclution 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 (ii) appointing Mr. Mabender
Khandelwal as the mselvency resolution professional for the Videocon Group Entities.

Subsequently, the first meeting of the consolidated committee of creditors of the Corporate Debtors
(“CoeC”) was held on September 16, 2019. At the first ineeting of the CoC, the CoC approved the name of
Mr. Abhijit Guhathakurta as the resolution professional for the Videocon Group Entities, including the
Cotporate 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 Autharity.

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 submnitted 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 Reselution 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 Cowrt (“SC Appeals”). The SC Appeals
were listed on February 14, 2022, on which date, the Hon’ble Supreme Court made oral remark to the
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Resolution Professional and COC to not proceed further with the CIRP of the Corporate Debtors tifl any
further orders in subsequent hearings. Puwsuant 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.

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

Further, pursuant to Conselidation of CIRP of Videocon Group Entities, including the Company and due
1o 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 consuliants of Videocon Group Entities (hereinafier referred to as
“Group Resources™).

Therefore, in compliance with the requirements of the SEBI (LODR), 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 reselution of Videocon Group
Entities.

IL Segment wise or product-wise perfermance:

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

IIL Internal Control Systems and adequacy:

The Resolution Professional continues to manage the Company on1 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) ate
being collectively managed the Group Resources. Further, all payments are being approved only by the

Resolution Professional. The Company has established effective controls for menitoring CIRP period

transactions undettaken post assumption of office of the Resolution Professional.

Iv. f)iscussion 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. 11.05 Million as
against Rs. 110.88 Million for the year ended on March 31, 2020.
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Other Income
Other Income amounted to Rs. 5,07 Million for the year ended March 31, 2021 as against Rs. 11.66 Million

for the year ended on March 31, 2020. Other income comprises of inferest income, profit on sale of fixed
assets, insurance claim received, exchange rate fluctuations and other non-operating income.

Expenditure:
Cost of Goods Consumed

During the year under review, Cost of Material Consumed stood at Rs. 4.10 Million as against Rs. 69.33
Million for the year ended on March 31, 2020.

Employee Benefits Expenses

During the year under review, employee benefit expenses were Rs. 116.29 Million as against Rs. 119.05
Million for the year ended on March 31, 2020.

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 moeratorium period.

Payment towards such interest expenses are subject to the provisions of the Code and outcome of CIRP.

During the vear under review, the Finance Cost (booked on provisional basis) was Rs. 1717.29 Miltion as
against Rs. 1,397.94 Million for the year ended on March 31, 2020.

Other Expenses

During the year under review, the Other Expenses were Rs. 30.51 Million as against Rs. 39.36 Million for
the year ended on March 31, 2020.

Depreciation & Amortization

Depreciation & Amortization amounted to Rs. 520.57 Million as against Rs. $99.37 Million for the year
on March 31, 2020.

Loss hefore Tax

The Loss before Tax for the current year amounted to Rs. 2373.76 Million as against a loss of Rs, 2,108.98
Million for the year on March 31, 2020.

Net Profit /Loss

Net Loss of the Company for the current year amounted to Rs, 2373.76 Million as against a loss of Rs.
2,108.98 Million for the vear ended on March 31, 2020.

Earnings per Share

Earnings per Share for the current year amounted to Rs. (60.58) as against Rs. (53.82) for the year on March-

31, 2020.
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.¢ change of 25% or inore as compared to the immediately previcus
financial year) in key financial ratios, along with detailed explanation thereof:

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

5. No | Natare of Ratio Percent Reason
change in
ratie
1 Debtor Turnover (86) The operations of the

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

2 Inventory T 92
3 lg::;gs?y uéti;:;ge EZS% credit facilities and other
Ratio practical and operational
1 Current Ratio an constraints. This has
— - primarily resulted in a
g gebt lilqunfy Ratll? o (8]276) significant change in the
M[:g:]: iEog/) o performance of the Company
2 red to period priort
7 et brof Nargin @37 |75 | compared o peridprior o

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 (9,805.03) at the start of the year. Further, the Company
has incurred additional losses during the year. Considering the same, RoNW figures have not been
computed during the year.

V. Material Development in Human Resources/Indusirial Front including number of
people employed.

The total staff strength of the Company for the financial year ended March 31, 2021 was around 362, which
has further come down to 277 as on March 31, 2023,
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“Annexure 4”7

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

/)

2)

3)

49
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ended on March 31, 202F;

Vide Note No-34 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 represeniations vegarding
the accuracy, veracity or completeness of the data or informuation in the financial staiements.
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/ wial balance as on 31st March,
2018, without going into the merits of such balances owtstanding, and without making any
adjusiments to such accounts / balances except for giving effect lo the transactions entered during
subsequent years i.e. FY 19-20 and FY 20-21. In view of the same, the company has not adequately
Jollowed Provision of section 128 of Companies Act, 2013. Thus, consequential cumulative effects
on the Financial Statements are unascertainable.

The Company has not provided Fixed Assets Register and other relevant documents! records as
prescribed in accordance with Ind AS 16 “Property Plam & Equipment”. We have been provided
certain available records/details however, we are unable to 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 already filed applications before
NCLT under section 19 of IBC for the handing over of complete and accurate details/records with
regards fo the fived assets of the Company. Also, as mentioned in Noie No-30 of the Financial
Statements, no revaluation or impairnient assessment has been carried out on such assets. Neither
any report pertaining 1o physical verification of such assets was made available 1o us. Accordingly,
we are unable fo confirm the valuation (including impact of any impairment, obsoleteness, damage,
ete ) and ownership of such assets along with the depreciation charged in statement of profit and
loss account. Due (o insufficiency of dava/records, we are unable to obtain sufficient appropriate
audit evidence whether any adfustments are necessary in respect of property, plant and equipment
as at March 31, 2021

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, 2021.

We have not been provided with any physical verification veports 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, 2021 which are stated in the Balance Sheets at Rs. 245.03 Million
(2020: Rs. 249.88 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 Statenents
in respect of vecorded (or unrecorded) inventories and further cannot comment on the ifems which
are obsolete, damaged and their proper reflection 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 correctness of the amount charged fowards Cost of material '
Consdmed 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 sef out in Note No-17 to the Financial Statements with a carrying value of Rs. 12.46 million as
ai 31 March, 2021). As such, we are unable to ascertain impact of the same in Financial Statements
at this stage. )




6)
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9)

1)

i)
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As mentioned in Note No-31 the company has not made any adjusiment to Deferred Tax
Assei/Liability for the year under consideration. Accordingly, Ind AS-12 “Income Tax” has not been
Jollowed by the Company. Resuitant impact, if any, on the Financials Statemenis is not ascertainable
al this stage.

With respect to Note No-33 to the Financial Statements regarding Financial Instruments, read with
Note 30 to the financial statements, the company has not complied with the requirements of fnd AS
-109 — Financial Instruments. 4s 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 31" 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 arve unable fo comment on the completeness / exhaustiveness of the
contingent liabilities covered and any impact that may be necessary on the Financial Statements ai
this stage.

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.

With respect to related party disclosures made under Note No.46 of the financial statemenis, 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”.

As mentioned in Note No. 31 to the financial statements, pursuant to commencement of CIRP of the
Company under Insolvency and Banfruptcy Code, 2016, there are various claims submitted by the
financial creditors, operational creditors, emplovees and other creditors to the RP. The overall
obligations and fiabilities 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 von-receipts of claims
Jor 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
1o the extent of outstanding principal balance of Rupee Term Loans as on March 31, 2021 of Rs.
210,123.87 Million (4s at March 31, 2020 Rs. 210,123.87 Million). As such, consequential
impact, if any, is currently nof 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
Moratoriun in terms of section 14 of the Code towards repavment 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, Payiment 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 letiers and,




other relevant documents for verifying the aciual interest rates. As such, we ave aiso unable to
confirm whether the Borrowings of Rs. 11,853.83 Million (2020: Rs. 10,515.57 Million) as
reported under Note No-18 and 29 provide an accurate stafus and whether the basis for interest
charged in statement of profit and loss account is in accordance with Ind AS-23 "Borrowing
Cosi”.

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 ascerfain impact on Financial Statements.
However, in case of balance with banks (INR 8.03 Million), we have been provided most of copies
of bank statements (subject to thelr reconciliations).

14) As per the information and explanations given to us, the Company had carrying value of invesiments
of Rs. 60.61 Million, has given advances of Rs. 35.16 Million and has trade receivables of Rs. 840.39
Million aggregating to Rs.936.17 Million in group/affiliaie companies which have been referred to
National Company Law Tribunal and consequently admitted to CIRP under the Insolvency and
Bankrupicy Code, 2016. As such, we are unable to express an opinion on the extent of realisability
of aforesaid investinents, advances and trade receivables from group / affiliate companies tll the
completion of resolution process of group/ affiiiate entities. The consequential cumulative effects
thereof on loss including other comprehensive income for the year, assets and other equily 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 af 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
vear. 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 vesults 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 Requirements) Regulations, 2013.Consequently, we are unable fo
comment on the monefary impact that may arise on the company for such or any other non-
compliances. Additionally, the equity shares of the Company are aiso suspended from trading on
the BSE Limited and National Stock Exchange of India Limited.

17) We also draw your atiention 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 daia requested by various investigating agencies. In the absence of relevant data,
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 also been highlighted in this report. As such, the Company has not followed all of i
the standard accounting policies as pJrescribed in Note-1 io the Financial Statements on various
matrers 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 requived under section




43-66 of IBC for identification of Preferential, Undervalued, Extortionate, and Fraudulent
transactions as defined and explained under [BC. The resultant observations firom the Audit had
indicated that there may be certain questionable accounting entries andior 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. Hewnce, 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 referved to National Company Law
Tribunal under the Insolvency and Bankruptcy Code, 2016, and there is considerable decline in
level aof operations of the Company, and net worth of the Company reported at Rs. (9,505.03) 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 te 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 adiustments 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, labilitics 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.




Gavyathri R Girish

Company Secretary
Off: 402, Turquoise, Nyati Empire, Kharadi, Pune - 411014
Mobile :+91 9960184564
Email :girish. gavathri@egmail.com

Form No MR-3
SECRETARIAL AUDIT REPORT
for the financial year ended 31t March, 2021

[Pursuant to section 204(1) of the Companies Act, 2013 and rule No.9 of the
Companies (Appointment and Remuneration of Managerial Personnel] Rules,
2014]

To

The Members,

Value Industries Limited

CIN: L.99999MH 1988PLC(46445
14 Km, Stone Aurangabad
Paithan Road, Village Chittegaon
Tal-Paithan,

Aurangabad 431005

I have conducted the secretarial audit of the compliance of applicable statutory
provisions and the adherence to good corporate practices by M/s. VALUE
INDUSTRIES LIMITED, (hereinafter referred to the “Company™), a company
under the corporate insclvency resolution process (“CIRP”) under the |
Insolvency and Bankruptcy Code, 2016 {the “Code”} for the financial year |
ended 31t March, 2021,

The Honhle National Company Law Tribunal, Mumbai Bench, vide its order
dated September 05, 2018 admitted the application for the initiation of the
CIRP of the Company in terms of the Code read with the rules and regulations
framed thereunder, as amended from time to time. The current status of CIRP
is furnished separately in this report.

The Company is not having minutes books and certain secretarial records of
prior pericds for my inspection as required to be maintained in terms of Section
118 of the Companies Act as the same were not handed over by the promoters :5
to the Resolution Professional and in this regard, the Resolution Professional
has. filed an application under Section 19 {2} of the Insolvency and Bankruptcy
Code, 2016. . ?'




Gayathri R Girish

Company Secretary
Off: 402, Turquoise, Nyati Empire, Kharadi, Pune — 411014
Mobile :+91 9960184564
Email :girish.gayathri@gmail.com

Auditor’s Regponsibility

The Secretarial Audit was conducted in a manner that provided me reasonable
basis for evaluating the corporate conducts/statutory compliances and
expressing my opinion thereon. The responsibility of the Auditor is to express
opinion on the compliance with the applicable laws and maintenance of
records based on audit. The audit has been conducted in accordance with the
applicable standards. These standards require that the auditor comply with
the statutory and regulatory requirements and plan and perform the audit to
obtain reasonable assurance about compliance with applicable laws and
maintenance of records. :

Due to the inherent limitations of the audit as stated in the para on Disclaimer
of Opinion, there is an element of unavoidable risk that some mis-statements
or material non compliances may not be detected even though the audit is
properly planned and performed in accordance with the standards.

Disclaimer of Opinion:

In view of the Company being into CIRP, the decisions taken by the Resolution
Professional and/or the decisions/resolutions passed by the Commitiee of
Credifors are material as the power of the Board of Directors is suspended.
However, as I am not privy to the minutes of the Committee of Creditors or the
decisions taken by the Resolution Professional, I am unable to comment on the
impact of the said decisions/resolutions by the Resolution Professional and
Committee of Creditor even though I am aware that all such decisions may be in
the interest of the Company or other stake holders. Further, I am unable to
comment on compliances, if any, arising/required in respect of the
decisions/ resolutions of the Resolution Professional and Committee of Creditors.

In view of the unavailability of the {i} Minutes of the Committee of the Creditors
(i} details of all the corporate decisions taken by the Resolution Professional (iii}
various other secretarial records of the previous periods fiv} status of ongoing
investigation by the regulatory agencies, I am unable to comment on the impact
{whether material or otherwise), if any, which may arise out of the lack of audit
evidence on the functioning of the Company.

Report on Companies Act, 2013 and Other Regulatory Requirements:

On this background, based on my verification of available books, papers, forms
and returns filed and other records maintained by the Company and also the
information provided by the Company, its officers, agents #1id ¥
representatives during the conduct of secretarial audit, 1 he-;' 7 AEDO!




Gayathri R Girish

Company Secretary
Qff: 402, Turquoise, Nyati Empire, Xharadi, Pune ~ 411014
Mobile :+91 9960184564
Ernail :girish.gavathri@gmail.com

my opinion, the Company has, during the audit period covering the financial
year Olst April, 2020 to 31st March, 2021, has complied with the statutory
provisions listed hereunder in the manner and subject to the reporting made
hereinafter and also that the Company has proper/adequate Board-processes
fas the Company is into CIRP, the process followed by the Resolution
Professional has been considered as the Board Process) and compliance-
mechanism in place to the extent, in the manner and subject to the reporting
made hereinafter.

Reliance has also been placed on the scanned / soft copies of various
documents/records which were provided by the officials of the Company and
the records made available /uploaded on the website of the Company and also
on the portal of the Ministry of Corporate Affairs as well as the documents
filed/uploaded on BSE/NSE Ltd, where the shares of the Company are listed.

During the course of my Audit, no meeting of the Directors/Committees were
held. It is reiterated that the minutes of the Committee of Creditors have not
been verified, in view of the confidentiality.

I have examined the books, papers, forms and returns filed and other records
maintained by the Company for the financial year ended on 31t March, 2021,
according to the provisions of:

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

The Depositories Act, 1996 and the Regulations and Bye-Laws framed
there under;

The Provisions of the Securities Contracts (Regulation) Act, 1956 {'SCRA)
and the miles made thereunder;

The Foreign Exchange Management Act (FEMA), 1999 and the rules and
regulations made there under to the extent of Foreign Direct Investment,
Overseas Direct Investment and External Commercial Borrowings to the
extent applicable to the Company.

» The following Regulations and Guidelines prescribed under the Securities
and Exchange Board of India Act, 1992 (the "SEBI Act"):

Y VvV vYY

a. The Securities and Exchange Board of India ({Substantial
. Acquisition of S8hares and Takeovers) Regulations, 2011;
b. The Securities and Exchange Board of India (Prohibition of Insider
Trading) Regulations, 2015;
¢. The Securities and Exchange Board of India {[ssue of Capital and
Disclosure Requirements) Regulations, 2009 {Not applicable to
the Company during the Audit Period); N
d. ’I‘he Securities and Exchange Board of Indxa\ ﬁiﬁiﬁh@gﬁs\ Stock
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Guidelines, 1999 and The Securities and Exchange Board of India
{Share Based Employee Benefits) Regulations, 2014 w.e.f. October
28, 2014 (Not applicable to the Company during the Audit
Period);

e. The Securities and Exchange Board of India (Issue and Listing of
Debt Securities)} Regulations, 2008 {Not applicable to the
Company during the Audit Period);

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

g.- The Securities and Exchange Board of India (Delisting of Equlty

*  Shares) Regulations, 2009 (Not applicable to the Company
during the Audit Period);

h. The Securities and Exchange Board of India (Buyback of
Securities) Regulations, 1998 (Net applicable to the Company
during the Audit Period);

i. The Securities and Exchange Board of India {Listing Obligations
and Disclosure Requirements) Regulations, 2015

j- The Securities and Exchange Board of India (Depositories and
Participants) Regulations, 2018

Apart from the Insolvency and Bankruptcy Code, 2016, the other laws as
informed and certified by the officials of the Company /Videocon Group
Entities {defined hereinafter) which are specifically applicable to the
Company based on its industry/sectors are:

The Factories Act, 1948

The Industrial Disputes Act, 1947
The Payment of Wages Act, 1936

The Minimum wages Act, 1948
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 Cantract 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 Remuneration Act, 1976

The Employment Exchange {Compulsory Notification of
Act, 1939 Ty
o  Water (Prevention and Control of Pollution) Act, 1974

D & & &£
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s«  Air (Prevention and Control of Pollution:j Act, 1981

«  Environment Protection Act, 1986

¢ Hazardous Wastes (Management, Handling and Transboundeary
Movement} Rules, 2008

o E-Waste Management & Handling Rules, 2016.

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

» Secretarial Standards issued by The Institute of Company Secretaries of
India with respect to meeting of the Board of Directors and General
Meetings - which the Company has followed to the extent feasible and
possible in view of the CIRP and within the framework of the inherent
Limitations in the process.,

» The Listing Agreements entered by the Company with BSE Limited and
National Stock Exchange of India Limited

I have relied on the representation made by the Company and its officers for the
systems and mechanisms formed by the Company for compliances under
applicable Acts, Rules, Laws and Regulations to the Company.

I have not examined the Compliance by the Company:

» with Other laws including applicable labour, industrial, environmental
and other industry specific laws {as informed and certified by the
Officials of the Company which are specifically applicable io the
Company based on its industry/sector] since the compliance and
monitaring of the said laws are to be ensured by the management of the
Company; :

» with the applicable financial laws like direct and indirect laws, since the
same have been subject to review by the statutory financial audit
undertaken by other designated professionals.

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

=

1. Under the Companies Act, 2013:
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with Rule 13 of Companies {Accounts} Rules, 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 to
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 for a part of the year. The Company has not
appointed the Company Secretary till the financial year ended on 31
March, 2021, following the resignation of the previous Company
Secretary on 10t September 2020 (effective 10% November, 2020 upon
completion of notice period). The resulting vacancy has not been filled by
the Board within a period of six months as per the provisions of Section
203 of the Companies Act, 2013, However, post balance sheet date, the
Company appointed Ms. Anshika Arora as Company Secretary on 12t
May, 2021,

During the year, the Company has appointed Mr. Shyam Lalsare as
Whole Time Director with effect from 05% October 2020 (vide COC
approval on 274 September 2020} and Mr. Deepak Soni as Chief
Financial Officer on 19% March 2021. In relation to appointment of Mr.
Shyam Lalsare I would like to draw attention, without qualifying, to the
provision of Section 196 read with Schedule V, pursuant to which his
appointment is required to be approved at the next general meeting.
Further, in terms of Proviso (i) to Section II of Part II in Schedule V, in
case the company is in default in repayment of any of its debts
(including deposits) or debentures or interest payable thereon for a
continuous period of thirty days in the preceding financial year,
approval of the lenders shall be obtained. However, in the instance case,
as the appointment of Mr Shyam Lalsare was approved by the COC, it is
a deemed compliance of the said provision. Further, till the date of
issuance of this report, no general meeting was held hence his
appointment remains subject to confirmation/approval of the members
at the next general meeting as and when held.

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
Requirernents), 20135, Further, it appears that Mr. Deepak Pednekar, one
of the director of the Company is also a director in certain companies who
have failed to file AOC-4 and/or MGT-7 for a continuous period of three
years thereby attracting disqualifications under section 167(1) (@) of
Companies Act, 2013 with effect from 1%t December, 2019. Also, the
Company has not appointed a Woman Director in terms of Section 149
read with Rule 3 of the Companies ({Appointment gwid Qiidlification of
Directors) Rules, 2019. P2 & _
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In view of the above, on subseguent examination, owing to the
disqualification attracted by of one of the director, and as his office stands
vacated, the Company is not in compliance with Section 149 {1} {a) with
regards to minimum number of directors on the Board of the Company till
the appointment of the whole time director and also the Company is not in
complianice with requirements of Section 177 and 178 of the Companies
Act, 2013 with regards to the composition/ minimum number of members of
Audit Committee and the Nomination and Remuneration and Stakeholders
Relationship Committee and Corporate Social Responsibility Committee as
per Section 135 of the Act.

Dun'ng the period under review, the Company has violated the provisions
of Section 96 of the Companies Act, 2013 by not convening the annual
general meeting within a period of six months from the date of closing of
the financial year and/or such extended timelines in view of Covid-19
Pandemic. In view of the outbreak of COVID-19 pandemic, an extension
was granted to all the Companies to hold their Annual General Meeting
Jor the financial year ended on 315 March, 2020, by a peniod of 3fthree}
months fi.e. upto 31 December 2020), in accordance with the provisions of
Sub-sections (1) of Section 96 of the Companies Act, 2013 without
requiring to file an application for extension of Annual General Meeting.
The Company applied for extension of date for holding Annual General
Meeting by 3 months i.e., upto 31st March, 2021 vide its letter dated 18%
December 2020, however, the said approval was not granted by the
Registrar of Companies. The Company has not called and convened the
32nd Annual General Meeting for the financial year ended on 31st March,
2020 on or before 31st December, 2020, and thus violated the provisions
of Sub-sections {1} of Section 96 of the Companies Act, 2013;

In terms of Section 92 (4) every company shall, file with the Registrar a
copy of the annual return, within sixty days from the date on which the
annual general meeting is held or where no annual general meeting is
held in any year within sixty days from the date on which the annual
general meeting should have been held together with the reason
specifying the reasons for not holding the annual general meeting. The
Company has not complied with this requirement for the AGM to be held
Jor financial year ended on 315t March, 2020.

In terms of Section 137{2) where the annual general meeting of a
company for any year has not been held, the financial statements along
with the documents required to be attached under sub-section (1) of
Section. 137 duly signed along with the statements of facts and reason for
not holdmg the annual general meeting shall be ﬁled Registrar

A@Eﬁnua{ general
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meeting should have been held. The Company has not complied with this
requirement for the AGM to be held for financial year ended on 31¢
March, 2020.

During the period under review, the Company has not filed various E
Form with Registrar of Companies during the financial year 2020~ 21
inter-alia including:

L]

The Company has not filed E Form INC 22A ACTIVE for Active
Company Tagging Identities and Verification in terms of Rule 25A of

. the Companies (Incorporation) Rules, 2014 till 31t March 2021.

However, the same was filed in the Financial Year 2021-22.

The Company has not till the date of report filed E-Form DPT 3
{Return of Deposit to be filed by the Companies with the Registrar
duly audited by the Auditors of the Company as on 31st March of
every year) for the year ended 31.03.2020 which was due for filing
during the year under review.

The Company has not appointed Cost Auditor for the Financial Year
2020-21 in terms of Section 148 read with Rule 6 of the Companies
{Cost Records and Audit Rules), 2014 and Rule 14 of the Companies
{Audit and Auditors) Rules, 2014.

The Company has not filed E-Form CRA-4 (Cost Audit Report) for the
financial year ended 31st March, 2020. The Company has in the
month of November and December, 2022 received show cause notice
for non-compliance with Section 148 (6} with regards to non-
submission of cost audit report for the year ended 315t March, 2019
and 31st March, 2020.

The Company has not filed e—form DIR-12 for appointment of Mr.
Shyam Lalsare as the Whole-Time Director and for cessation of Mr,
Mayank Bhargava as the Company Secretary till 31t March, 2021.
However, the same was subsequently filed in financial year 2021-22.

The Company has not filed the Return of Appointment of Managerial
Personnel in Form MR-1 pursuant to Rule 3 of the Companies
(Appointment and Remuneration of Managerial Personnel] Rules,
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o

Pursuant to the General Circular No. 08/2020 dated 6t March,
2020 with respect to the filing of forms in the Registry (MCA-21) by
the Insolvency Professional {IRP or RP or Liguidator} appointed
under the IBC, 2016, the Company has filed the Initial Order for
admission into CIRP dated 6™ June 2018, the Consolidation Order
dated 8th August, 2019 and the Order dated 25t September, 2019
for Replacement of Resolution Professional through a single form in
Form INC 28 during the year 2020-21. However, in my opinion
these events had to be captured independently and in view of
absence of time-line in filing of forms under any Section/enactments
or a court order, the principle of filing at the earliest shall prevail.

The Board comprised of certain independent directors. None of the
Independent Directors of the Company have registered themselves
under the Companies (Creation and Maintenance of databank of
Independent Directors) Rules, 2019 read with the Companies
(Appointment and Qualification of Directors) Fifth Amendment
Rules, 2019.

The Directors of the Company have failed to disclose their interest in
terms of Section 184 of the Companies Act, 2013 during the year in
Form MBP 1.

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/liabilities and contingent liabilities, etc. the
financial statements have been prepared by the Company on the
basis of available data on best effort basis. Hence, 1 am unable to
comment on the Compliance with Sectionn 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 7 for year ended 31st March, 2019, for AGM held on 04%
February 2020.

Under Securities and E=xchange Board of India (Listing
Obligations and Disclosure Requirements} Regulations, 2015
(“SEBI LODR”} and other SEBI Regulations:
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¥ During the financial year under review:

s The Company has not appointed a qualified company secretary as
compliance officer following the resignation of the erstwhile
Company Secretary on 10th September, 2020 effective 10"
November, 2020 thereby violating the provisions of Regulation 6(1)
of the Securities Exchange Board of India (Listing Oblgations and
Disclosure Requirements) Regulations, 2015 with regards fto
Appointment of a qualified Company Secretary as Compliance
Officer of the Company.

‘e« The Company has not submitted un-audited financial results
together with limited review Report in terms of the provision of
Regulation 33(3) of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requiremenis} Regulations for
the quarters ended 31st March, 2020, 30th June, 2020, 30th
September, 2020 and 31st December, 2020. However, with
reference to 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 submitted to the Stock Exchanges the reasons for the delay in
submission of the Financial results for all the quarters within the
due date/extended due date in terms of the relevant SEBI
Circulars issued from time to time pursuant to the impact of the
Covid-19 pandemic.

Further, in view of this, the Regulation 29 of Securities Exchange
Board of India (Listing Obiigations and Disclosure Requirements)
Regulations, 2015 with regards to Pror intimation to stock
exchanges about consideration of Financial Results of the
Company are not applicable.

o The Company has not published audited financial results to the
Stock Exchanges for financial year ended 31st March, 2020 together
with the Auditors’ Report and Statement of Impact under regulation
33(3)(d) of SEBILODR),2015.

« 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, 2020 and 30" September, 2020.




Gayathri R Girish

Company Secretary
Off: 402, Turguoise, Nyati Empire, Kharadi, Pune -~ 411014
Mobile :+91 9960184564
Email :girish gayathri@gmail.com

e The Company has not paid Listing Fees to the recognized stock

exchanges, where the equity shares of the Company are listed, in
terms of Regulation 14 of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations
till the 315t of March, 2021. However, the arrears of listing fees
payable to BSE Limited (BSE) and National Stock Exchange of
India Limited (NSE) for the Financial Year 2020-21 have been paid
during the year 2022-23, prior to the date of signing of this report.

With reference to Circular SEBI/MRD/DoP/SE/Dep/Cir-2/2009
dated February 10, 2009; Circular SEBI/MRD/SE/DEP/Cir-
© 412005 dated January 28, 2005; Circular CIR/MRD/ DP/05/2011
dated April 27, 2011 and Circular CIR/MRD/DP/18/2015 dated
December 09, 2015, the Issuers shall pay annual custodial fees to
each depository (NSDL/CDSL) within 30% April {or extended
timelines,} of the financial year.

The Company has not paid the annual custodial fees to the
depositories for the year under review within the above/extended
timeline. However, the Company has paid the Annual Custodial
fees to NSDL and CDSL during the even year of review.,

The Company has not filed the Shareholding Pattern in terms of
Regulation 31 of Securities Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 for the
quarter ended on 3% September 2020 and 31t December 2020.

The Company has not filed the certificate from Practicing Company
Secretary with regards to Reconciliation of share capital audit under
Regulation 76 of SEBI (Depositories and Participants Regulations),
2018 for quarter ended 30 September, 2020 and 31st December,
2020.

The Company has not complied with the procedural requirements
set out in 39(4) of SEBI LODR in respect of unclaimed shares.,

The Corporate Governance report for the quarter ended on 31¢
December,- 2020 is not signed in accordance with the Regulation
27{2){c ) of the SEBI (LODR}.

In terms of circular no. SEBl/ HO/ISD/ISD/ CIR/ P/ 2020/ 168 dated
September 09, 2020, on Automation of Continual ngqi;@&wes under
Regulation 7{2) of SEBI (Prohibition of Insider T Regﬂia{wns,
2015 - System driven disclosures (SDD), the Z;gfmgz‘é'éﬁbames_ a
=9 Y e

IJ (;’1‘ OA SRE

"tb- 1"?";* /




Gayathri R Girish

Company Secretary
Off: 402, Turquoise, Nyati Empire, Kharadi, Pune - 411014
Mobile :+91 9960184564
Email :girish.gayathri@gmail.com

required to share certain information with designated depository by
Sep 18, 2020 (extended upte Sep 30, 2020}, The Company has not
complied with the said requirement.

+ In terms of Notification No SEBI/LAD-NRO/GN/2020/23, SEBI on
and with effect from 17th July, 2020, vide the Securities and
Exchange Board of India (Prohibition of Insider Trading)
{Amendment) Regulations, 2020 notified certain amendments inter-
alia including Regulation 3(5) and newly inserted Regulation 3{6} of
PIT Regulations with regards the Maintenance of Structured Digital
Database by a listed entity which shall remain under the control of
the Board of Directors/Resolution Professional/ Compliance Officer
of the Company and also laid down the mechanism thereof for
maintenance/preservation of certain information under these
regulations. The Company has not yet complied with the
requirement of maintenance of a Structured Digital Database under
these regulations.

e The Company has not disclosed the following events in terms of
requirements of Schedule I, PART A, Regulation 30 of SEBI LODR:
= Resignation/Cessation of the Company Secretary
s Appoiniment of Chief Financial Officer

Further to the above:

> The Company has delayed/ not adhered to timeline requirements in:

¢ Submission of shareholding pattern in respect of quarter ended March
2020 in terms of Regulation 31 of SEBI LODR, 2015;

e The Company has delayed, in certain/ following instances, the event-
based disclosures as required in terms of Schedule I, PART A,
Regulation 30 of SEBI (LODR):

o Intimation of appointment of Whole Time Director

I draw attention to the following:

» The Company has not published the financial results in the
newspaper in terms of requirements of Regulation 47(3} of the
Securities and Exchange Board of India (I.asnng Ohbligations and |
Disclosure Requirements) Regulations 2015 in view of non-
consideration of financial results for various guarters during the
year under review,

-

ended 31st March, 2020, in terms of the provision of B@‘gﬂénséi
of the SEBI LODR with both the exchanges. As per, regﬁ fom34:of
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SEBI LODR, the Company is required to submit Annual Report to
stock exchanges not later than the day of commencement of
dispatch of Notice of Annual General Meeting to its shareholders.
The Company has not convened Annual General Meeting, for the
year ended 31st March, 2020 and hence there is no instance for the
submission.

Due to Non-compliance with certain provisions of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 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.ef. 28th March, 2018 and 8th October,
2018 respectively owing to non-compliance with SEBI (LODR} Regulations, 2015,
National Stock Exchange Limited has issued show cause notice on 26% QOctober,
2018 for compulsory delisting of shares.

Apart from what is stated in this report, I have not come across any show cause
notices/ penalty issued to the Company by the stock Exchanges with regards to
non-compliances with the provisions of SEBI LODR and other allied SEBI
regulations during the year under review.

Il. Under Foreign Exchange Management Act (FEMA), 1999

° The return of Foreign Assets and Liabilities for the financial year ended 31t
March, 2020 has not been filed for the Company with the Reserve Bank of
India.

I report the status of CIRP as at the date of this report:

1. The State Bank of India in capacity of the Financial Creditor of the
Company, had filed a Petition with Hon’ble National Company Law
Tribunal, Mumbai Bench, Mumbai (“NCLT”), for the debts due to them
and initiation of Corporate Insolvency 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. Dushyant C. Dave, having Registration No.:
IBBI/IPA-003/1P-PO0061/2017-18/10502 was appointed as Interim
. Resolution Professional of the Company.

2. Subsequently, Mr. Venugopal N. Dhoot, promoter of the Company, had
filed an application before the Principal Bench, National Company Law
Tribunal, New Delthi praying that all the matters relating to the Videocon
Group Comparies inter-alia including the Company “be. heard before

Common NCLT, Bench. ) wa.ij*?fé}\
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Similarly, another application was filed by the State Bank of India before
the Hon’ble NCLT Principal Bench, seeking the consolidation of CIRPs of
all the Videocon group companies. The Hon'ble Principal Bench disposed
of both the applications vide a common order dated 24t October, 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 rles
and regulations framed there under, as amended from time to time, the
NCLT vide its order {(“Comnsolidation Order”) dated 8th August, 2019 had
admitted the application allowing consolidation of CIRP petitions of 13
Videocon Group Companies viz., M/s. Videocon Industries Limited, M/s.
Value Indusiries Limited; M/s. Videocon Telecommunications Limited;
M/s. Evans Fraser And Company (India) Ltd; M/s. Millennium Appliances
India Ltd; M/s. Applicomp (India} Ltd; M/s. Electroworld Digital Solutions
Ltd; M/s. Techno Kart India Ltd; M/s. Century Apphances Ltd; M/s.
Techno Electronics Ltd; M/s. PE Electronics Ltd; and CE India Ltd
(“Corporate Debtors/Videocon Group Entities”} and has continued CIRP of
all the Corporate Debtors as one from 8% August, 2019 i.e. from the date
of the Order till the end of 180 days.

The NCLT vide its order 8% August, 2019, has appointed Mr. Mahender
Khandelwal, having registration No. IBBI/IPA-001/IP-PO0C033/2016-
17/10086, as the Resolution Professional of the Corporate Debtors
{(“Erstwhile Resolution Professional”) replacing then erstwhile resolution
professional.

Consequent to appointment of Mr. Mahender Khandelwal as the resolution
professional of the Corporate Debtors, he constituted the COC and held
the First Meeting of the COC on 16% September, 2019,

in the First Meeting of the COC held on 16% September, 2019, the CoC
voted, with the requisite majority required under the Code, for the
replacement of the Erstwhile Resolution Professional with Mr. Abhijit
Guhathakurta as the resolution professional for the 13 Videocon group
entities (including Value Industries Limited) on consolidated basis
{“Resolution Professional’). Accordingly, State Bank of India on hehalf of
CoC filed an Application with the Hon’ble National Company Law Tribunal,
Mumbai Bench at Mumbai, for the replacgment of Mr. Mahendra
Khandelwal with Mr. Abhijit Guhathakurta ag‘fﬁ\eéohﬁmn- meessmnal
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11.

12,

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/NG0O0103/2017-18/11158 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
Corporate 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 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 wvide 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 Resclution 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 Planj}.

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 Appeais (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,.

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 pifyisins of the Code

-

(the, “NCLAT Final Order”). Subsequently, pur%}f%p%f
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14,

15.

16.

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
certain oral remark to the Resolution Professional and COC to not proceed
further with the CIRP of the Consolidated Corporate Debtors till any 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.

The Resolution Professional continues to manage the Videocon Group
Entities {including 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 Professional in terms of provisions of Section
25 of the Code.

In terms of Section 14 of the Code read with the Order, moratorium
continues inter alia prohibiting the institution of suits or continuation of
pending suits or proceedings against the Corporate Debtor including
execution of any judgement, 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 affairs of the Corporate Debtors vests in the
Resolution Professional;

b. the powers of the board of directors are suspended and are to he
exercised by the Resolution Professional. However, they contmue to
be responsible towards their duties;

¢. 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; and

d. the personnel of the corporate debtor, its promoters or any other
person associated with the management of the co deigtor shall
extend all assistance and cooperation to the Reg




Gayathri R Girish

Company Secretary
Off: 402, Turquoise, Nyati Empire, Kharadi, Pune - 411014
Mobile 1+81 9960184564
Email :girish.gavathri@gmail.com

as may be required by him in managing the affairs of the corporate
debtor.

I further report that:

I have been informed that 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 3rd consolidated 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 reguirements 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.

I have not come across any Contingent liabilities, penalties or show
cause notices issued/status of disputes and appeals under other
Acts.

The Independent Directors of the Company have not convened a
separate meeting of the Independent Directors as the Company as
required in terms of Regulation 25{24) of the SEBI LODR.

In terms of the provisions of Section 173 of the Companies Act,
2013, every company 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. During the year
under review, no meetings of the Board/Committees were held
under the mstruction of the Resolution Professional.

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 time, the provisions specified in
regulation 17,18,19,21, shall not be apphca};le.wgiunng the
insolvency resolution process. The provisions @& @b@:ﬁeﬁ in said
regulations of the SEBI (LODR) shall not be a’pphc"blc »ciumgg the
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insolvency resolution process period provided that the roles and
responsibilities of the board of directors and the committees,
specified in the respective regulations, shall be fulfiled by the
interim resolution professional or resolution professional. However,
Regulation 15(3) of the SEBI LODR, also states that notwithstanding
the above exemptions, the provisions of the Companies Act, 2013,
shall continue to apply, where-ever applicable. Thus, the exemption
provided under the SEBI LODR doesn’t exempt companies from the
compliance under the Companies Act, 2013,

I further report that subject to the above observations and the system and
process oonnected fo those observations, there are adequate systems and
processes in the Company commensurate with the size and operations of the
company io monitor and ensure compliance with applicable laws, rules,
regulations and guidelines.

I further report that during the audit period the Company has not undertaken
any event/actions having a major bearing on the Company’s affairs in
pursuance to the applicable referred laws, regulations, rules, guidelines etc.,
except for the following actions which would have arisen {without any action on
part of the Company) which requires atterition of the members:

Material Event after the balance sheet date:

o] Value Industries Limited vide its 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, 2021 has submitted a copy of the NCLT Order as
available on the NCLT website and informed the Exchange that since the
Liquidation Value is not sufficient to cover debt of the Financial Creditors
of the Company in full, the Liquidation value due to the equity
shareholders of the Company is NIL and hence, the sharecholders 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, 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 pe:@m Order, the
Resolutionn Professional was directed to conuxéué fo“‘%nanag»\s the 13
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Videacon 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 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 certain oral remark to
the Resolution Professional and COC to not proceed further with the
CIRP of the Consolidated Corporate Debtors till any 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.

However, the delisting applications remain sub-judice pending the
outcome of the SC Appeals,

o There are ongoing investigations against Videocon Group Entities
including the Company by different government agencies, including SFIO

/;’:2’;5 iné;f;? \\
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and Directorate of Enforcement.

Place: Pune Gayathri R Girish
Date: March 31, 2023 CP No: 9255
ACS: 18630

UDIN: A018630D003358318
PR Certificate No: 2176/2022
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This report to be read with my letter of even date which is annexed as Annexure and

Sforms an integral part of this report.
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Annexure - A

Ta,

The Members,

Value Industries Limited

(CIN: LO9999MH 1988PLC04644 5}

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

Due to the inherent limitations of an andit including internal, financial and
operating controls, there is an unavoidable risk that some misstatements or
material non-compliances may not be detected, even though the audit is
properly planned and performed in accordance with the CSAS prescribed by
ICSI.

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

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

3. I have not verified the correctness and appropriateness of financial
records and Books of Accounts of the company and for which I relied on
the report of statutory auditor.

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

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

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

. management has conducted the affairs of the company. Ak {;\}

R
Wl

‘%

Place: Pune Gayathri

Date: March 31, 2023 CP No: 9255 _
ACS: 18630 N B
UDIN: A018630D0033583 18’
PR Certificate No: 2176/2022
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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 (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
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 T, igs Limited
(“Approved Plan”). ‘ '
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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.

The Corporate Governance Report for year ended March 31, 2021, 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 re "’“ﬁ‘ional or
resolution professional of the Company as required under the Code. AcgOfdingly; the R
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Professional has presented the Report on Corporate Governance for the financial year ended
March 31, 2021.

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 applicable criteria. The procedures
include but is not limited to verification of secretarial records and 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.
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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, | 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, 2021 which may be referred for all the findings.

However, attention is invited to the following:

o

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, Stakeholders Relationship Committee, Risk Management 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.

The Company secretary is the de-facto secretary to the Committees of the Board
constituted under regulations 17 to 21 of SEBI (LODR). There was no de-facto secretary
following the resignation of Company Secretary and Compliance Officer of the Company
effective 10t" November, 2020 till the 31% of March, 2021. The resulting vacancy was
filled up the Company post the Balance Sheet date. As on date, the Company does not
have any Company Secretary and Compliance Officer.

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,.

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 convened a separate meeting
of the Independent Directors during the year under review.

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, 2021 under
Regulation 17(8) as specified in Part B of Schedule II.

None of the Committees of 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
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the Corporate Governance Report for year ended 315 March, 2021 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, 2020 and
September 30, 2020.

The Corporate Governance report for the quarter ended on December 31, 2020 is not
signed in accordance with the Regulation 27(2)(c) of the SEBI (LODR.)

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, 2020 under Regulation 33 of SEBI (LODR) contains the
modified audit opinion and accordingly, the Company is required to furnish the
Statement of Impact of Audit Qualifications (for audit report with modified opinion)
while furnishing the financial results under regulation 33 of SEBI (LODR) for the year
ended March 31, 2020.

b. Reporting of Internal Auditor: The Company has not appointed Internal Auditor during
Fy 2020-21.

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 Il of the SEBI (LODR).

| 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 Secreta
Membership No: 18630

CP: 9255

UDIN: AD18630E000212527
PR Certificate No: 2176/2022

Place: Pune
Date: April 27, 2023
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To

The Members of

VALUE INDUSTRIES LIMITED

14. KM 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)

| have examined the records, forms, retuns and other documents of Value Industries Limited having
CIN L99999MH1988PLC046445 and having registered office at 14. KM 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.

Status of Disqualification/Non - disqualification as at March 31, 2021:

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
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, | 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 retums for a continuous period of three financial years on account of other
companies in which 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 Ped
However, based on the certificate dated May 18, 2021, obtained by the Comp
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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 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, 2021:

Sr. | Name of Director DIN Date of Appointment
No.

1 Bhujang Shesharao Kakade 06383819 30/05/2016

2 Naveen Bhanwarlal Mandhana 01222013 08/03/1988

3 Shyam R Lalsare 08901418 05/10/2020

Status of Disqualification/Non - disqualification as on date:

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 retumns 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 ie.,
Value Industries Limited. The Company is yet to inimate 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 during the year 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 ie., before the effective date of
Disqualification. ~Further, the DIN 01222013 of Mr Naveen Bhanwarlal Mandhana was
deactivated by the Ministry of Corporate Affairs effective October 1, 2022.

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
responsibility of the management of the Company. My responsibility is to express
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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 Secrelaq
Membership No: A18630

CP: 9255

UDIN: A018630D003358417
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 2020-2021
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, Century 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.
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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 (“Imterim 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 promeoters 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 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.
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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, 2021, 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,
inchiding 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, 2021.

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 adjusiments 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, 2021,

1} Vide Note No—Sé,of financial statements, the RP has disclaimed his Hability 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 subsequent years i.e. FY 19-20 and FY 20-21. In view of the same, the
company has not adequately followed Provision of section 128 of Companies Act, 2013.
Thus, consequential cumulative effects on the Financial Statements are
unascertainable.

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 to
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 already filed applications before NCLT under section 19 of
IBC for 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 beenCarried 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
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4]

9)

6}

7)

8)

9)

evidence whether any adjustments are necessary in respect of property, plant and
equipment as at March 31, 2021.

Further, we draw your attention to Note No-4 along with Note No- 50 to the Financial
Statements. The Company has neither revaliied nor measured investments according fo
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, 2021.

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, 2021 which are stated in the
Balance Sheets at Rs. 245.03 Million (2020: Rs. 249.88 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 (or
unrecorded) inventories and further cannot comment on the items which are obsolete,
damaged and their proper reflection 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 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 frade) 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. 12.46 million as at 31t March, 2021). As such, we are unable to ascertain impact
of the same in Financial Statements af this stage.

As mentioned in Note No-3 GI/ 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 ﬁnancza! 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 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 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
tiability as at 31st Mar 201‘@ 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.
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10) With respect to Note Nos- 39 fon 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 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, 2021 of Rs. 210,123.87 Million (As at March 31, 2020 Rs. 210,123.87
Million). As such, consequential 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. 11,853.83 Million (2020: Rs. 10,515.57 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 aiso 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 8.03-
Million), we have been provided most of 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. 60.61 Million, has given advances of Rs. 35.16 Million and has
trade receivables of Rs. 840.39 Million aggregating to Rs.936.17 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
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investments, advances and frade 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
hahility 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 Limifed 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, 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 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 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 vregard, 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 at this stage.

k-
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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. {9,805.03) Million as on the reporting date is
negative and it continues to incur losses. The Compiany 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 to 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 concemn 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 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 alternative but to

do so.

The management is also responsible for overseeing the Company’s financial reporting process.
g P g pany
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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 ICA! 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.

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.
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c)

d)

g)

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.

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.

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.

We have not received any written representation from the Directors as on March 31,
2021 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, 2021 from being appointed as a director in terms of
Section 164 (2) of the Act.

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

(i)

(1)

(iii)

Due to the possible effects of the matter described in the Basis for Disclaimer of
Opinion paragraph, we are unable to state whether the Company has disclosed
complete impact of pending litigations on its financial position in the Financial
Statements;

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),

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, 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 Nc'T 017771C

N 7 . (L-

(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, 2021. We report that:

(i) 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.

(¢) 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) (a) 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 Valuer 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, gutarantees 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
statutory dues which were outstanding as on March 31, 2021 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:
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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 0.45
5. Provident Fund 9,16
6. ESIC Fund 2.84
7. Income Tax (TDS) 0.15

(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, 2021 on account
of disputes are given below:

Name of Statute Nature of the INR. in | Forum where
Dues Million | dispute is pending
1. Customs Act, 1962 Custom Duty and 4.37 | Commissioner
Penalties 5.46 | Asst. Commissioner
2. Central Excise Act, Excise Duty and 19.73 | CESTAT
1944 Penalties 187.72 | Commissioner

2.81 | (Appeals)
8.82 | Addl. Commissioner
0.49 | Deputy Commissioner

Assistant
Commissioner

3. Sales Tax Acts of Sales Tax 3.57 | Assistant
various States 1,24 | Commissioner

0.46 | Deputy Commissioner
48.17 | Additional
927.44 | Commissioner
Joint Commissioner
Commissioner
4. Income Tax Act, Income Tax 17.60 | CIT (Appeals)
1961

(vii) 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 tc 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.
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(xi} According to the information and explanations given to us, the remuneration paid to the
Director is within the limits laid down under Section 197 of the Act.

(xii) The Company is not a Nidhi Company and hence reporting under clause {xii) of the Order
is not applicable.

(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.

(xvyAccording 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

e AT
(Vimal Kishore Agrawal)
Partner

Membership No.510915
Place: New Delhi
Date: 27th 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 2021 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 internal 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 inchiding 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 confrols 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.

X
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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 detericrate.

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 not 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 unabie 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, 2021. Accordingly, we
do not express an opinion on the company’s financial controls over financial

reporting.

A

Page 15 of 16



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
material 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,
2021.

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 for the year ended March 31, 2021, 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

(Vimal Kishore Agrawal)
Partner

Membership No.510915
Place: New Delhi

Date: 27th April, 2023
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Value Industries Limited
A cotnpany undergoing Corporate Insolvency Resolution Process

Balance Sheet as at March 31, 2021

(% in Million)
Particulars Notes Asat Asat
March 31, 2021 March 31, 2020
1. ASSETS
1) Non-current assets
Property, Plant and Equipment 2 5,885.14 6,405.71
Capital work-in-progress 2 - -
Other Intangible assets 3 - -
Financial Assets
f) Investments 4 62.95 62.17
ii} Loans 3 4.16 4.08
iif) Others 6 - -
Other non-current assets 7 36.98 36.98
Other Tax Assets (Net) 46.44 46.20
Total non current assets 6,035.63 6,555.13
2} Current Assets
Inventories 8 245.03 249.88
Financial Assets
i) Trade receivables 9 908.56 142159
ii) Cash and cash equivalents 10a 8.14 7124
iii) Bank balances other than cash and cash equivalents 10b 20.74 15.76
iv) Loans 11 2,687.56 2,687.55
Other current assets 12 144.68 145.29
Total current assets 4,014.70 4,531.20
TOTAL ASSETS 10,050.33 11,086.33
IL EQUITY AND LIABILITIES
1) Equity
Equity share capital 13 39186 39186
Other equity 14 {10.196.89] (7.823.40)
Total equity {9,805.03) {7.431.55)
2) Non current liabilities
Provisions 15 18.38 11.61
Deferred tax liabilities (net) 16 430.94 431.11
Other non current liabilities 17 12.46 16.39
Total non current liabilities 461.77 459.10
3) Current liabilities
Financial liabilities
i) Borrowings 18 16,253.83 1491557
ii) Trade payables 19
- Due to micro and small enterprises 4,79 479
- Due to other than micro and small enterprises 297.95 301.16
iii} Others 20 2,662.51 2,664.74
Other current liabilities 21 132.07 130.84
Provisions 22 42.44 41.66
Total current Habilities 19,393.59 18,058.77
TOTAL EQUITY AND LIABILITIES 10,050.33 11,086.33
1

Significant Accounting Policies

The accompanying notes are integral part of these financial statements
For and on behalf of the Company

As per our report of even date
For KVA & Company

Chartered Accountants .
(Firm's Registration No. 017771C)~

e .

VIMAL KISHORE AGRAWAL . -

artner

1CA] Membership No:510915

l"__.--c \,(-L ™ .

Place ;: New Delhi
Date : April 27,2023




Value Industries Limifed
A company undergoing Corporate Insolvency Resolution Process
Statement of Profit and Loss for the year ended March 31, 2021

{X in Miition)
Particulars Notes For the year ended  For the year ended
March 31, 2021 March 31,2020
1. Income
Revenue from Operations 23 11.05 110.88
Other income 24 5.07 11.66
Total Income 16.12 122.54
1. Expenses
Cost of materials consumed 25 4,10 69.33
Purchase of stock-in-trade {Traded goods) 26 - -
Changes in inventories of finished goods, work-in-progress 27 1.13 6.47
and stock-in-trade
Employee Benefits Expenses 28 116.29 119.05
Finance Costs 29 1,717.29 1,397.94
Depreciation and Amortization Expenses 2&3 520.57 599.37
Other Expenses 30 30.51 39.36
Total Expenses 2,389.88 2,231.52
Profit/{Loss) befere Tax (2,373.76) (2,108.98)
Tax expense: 31
iy Current Tax - -
it) Deferred Tax - (0.00)
Total Tax Expenses - {0.00)
Profit/{Loss) for the year (2.373.76) (2,108.98)
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 (0.67) (0.78)
ii) Equity instruments through other comprehensive income - 0.78 (0.14)
net change in fair value
i) Income tax on above 0.17 0.20
0.28 _ {0.72)
Total comprehensive income /{loss) for the year {2,373.48) {2,109.70)
Earnings per equity share
Basic and diluted earnings per share 32 ~ (60.58) (53.82)
1

Significant Accounting Policies

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)" —
\) ! | ( I . \ ;\\
— . (t- ’ \ '....'.él:
VIMAL KISHORE AGRAWAL - 8
Partner jofessional '/

ICAl Membership No:510915

Place: New Delhi
Date : April 27, 2023

/003 /1P-N000103/2017-2018/11158.



Value Industries Limited
A company undergoing Corporate Insolvency Resolution Process
Statement of Cash Flows for the year ended March 31, 2021

{2 in Million)
Particulars For the year ended  For the year ended
March 31, 2021 March 31, 2020
A. CASH FLOW FROM OPERATING ACTIVITIES
Profit/(Loss} before Tax (2,373.76) (2,108.98)
Adjustments for:
Depreciation and Amortisation 520.57 599.37
Finance Costs 1,717.29 1,397.94
Provision for Warranty and Maintenance Expenses - =
Provision for Gratuity 385 1.07
Provision for Leave Encashment 3.70 (0.29)
Interest Income (1.14) {1.66})
Adjustment of Grant {3.93) (3.92)
Operating Profit before Working Capital Changes (133.43) (116.47)
Adjustments for:
Inventories 1,86 55.94
Trade Receivables 134.00 31.72
Other financial and non financial assets .52 9.20
Trade Payables (3.22} 8.52
Other financial and non financial liabilities (1.67) (10.33)
Cash generated from Operations 1.06 (21.43)
Less: Taxes Paid (Net) .20 1.09
Net Cash from / (used in) Operating Activities (A) 0.86 {22.52)
B. CASH FLOW FROM INVESTING ACTIVITIES
Interest Income 1.14 1.66
Sale of Fixed Assets - %
Purchase of Fixed Assets {Including Capital Work-in-Progress) - -
(Increase) /Decrease in Fixed Deposits and Other Bank Balances (0.98) (0.88)
{Purchase)/Sale of Investments (Net) - {0.00)
Net Cash from / (used in} Investing Activities (B) 0.16 0.78
C. CASH FLOW FROM FINANCING ACTIVITIES
Increase/{Decrease) in Current Borrowings
Finance Costs
Payment of Dividend - -
Net Cash (used in) / from Financing Activities Q) - -
Net Change in Cash and Cash Equivalents (A+B+C) 1.02 (Z1.74)
Cash and Cash Equivalents at beginning of the year 7i2- 2886
Cash and Cash Equivalents at end of the year 8.14 7.12’

The accompanying notes are integral part of these financial statements

As per our report of even date
For KVA & Company

Chartered Accountants _
(Firm'’s Registration No. 017771C)

1P

VIMAL KISHORE AGRAWAL. /& . =k
Partner N iy Resolutign Professional \ \ S
ICAI Membership No:510915 - No.IBBI/IPA-003/IP-N0D0103/2017-2018/11158

Place : New Delhi
Date : April 27, 2023
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Value Industries Limited
Notes to financial statements for the vear ended March 31, 2021 [Contd.)

Note 1

Significant accounting pelicies

1.1 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, Maharashira, Pincode 431105, The Company has been incorporated under the provisions of
Indian Companies Act The entity is primarily nveolved in manufactering and trading of consumer durables and electronic

COmMponents.

1.2 Basis of preparation

A

e

Statement of compliance

These financial statements have been prepared in accordance with the Indian Accounting Standards (hereinafter referred to as
the ‘Ind A5’) as notified by Ministry of Corporate Affairs pursuant to 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 Ruies,
2016 and other relevant provisions of the Act, subject to the necessary clarifications explained elsewhere in the Notes to the

Arcounts, including Notes 47,50, and 54{b)

Functional and presentation currency
Thege financial statements are presented in Indian Rupees {X). which is also the entity's functional currency. All amounts have
been rounded off to the nearest mithons with two decimals unless otherwise indicated.

Basis of measurement
The financial statements have been prepared on historical cost basis, except for the following assets and lizbilities which have

been measured at fair value:

- Certain financial assets and liabilities measured at fair value (refer accounting policy regarding firancial instruments);
- Net defined beneafit {asser) / liability - fair value of plan assets less present value of defined benefit obligations.
Historical cost is generally based on the fair value of the consideration given in exchange for goods and services.

Key estimates and assumptions

The preparation of financial statements reguires management to make judgments, estimates and assumptions in the
application of accounting policies that affect the reported amounts of assets, liabilities, income and expenses. Actual results may
differ from these estimates. Continuous evaluation is done on the estimation and judgments based on historical 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 most significant effects on the amounts

recognised in the standalone financial statements is included in the following notes:

Mote 1.3.4 - 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 - Usefu! life of property, plant and equipment and intangible assets

Assumptions and estirnation 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 actuarial assumptions;
Note 1.3.K - recognition and measurement of provisions and contingencies: key assumptions about the likelihood and

magnitude of an outflow of resources,

Measurement of fair values

The Company's accounting policies and disclosures require the measurement of fair values for both finandial and non-financial
instruments.

The Company has an established contral framework with respect to the measurement of fair values. Fair value is the price that
wuld be revelved W sell an assel ur pald W bansien 4 Hablligy o an sidenly uabsdclon between maihel packiilpdids al U
measurement date, regardless of whether that price is directly observabie or estimated using another valuation technique. The
management regularly reviews significant unobservable inputs and valuation adjustments.

If third party information, such as broker quotes or pricing services, is used to measure fair values, then the management
assesses the evidence obtained from the third parties to support the conclusion that such valuations meet the reguirements of
Ind AS, including the Jevel 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
posstble, Fair values are categorised Into different levels in a fair value hierarchy based on the inputs used in the valuation

techniques as follows: e




Value Industries Limited
Notes to financial stat ts for the year ended March 31, 2021 {Contd.)

Note 1 (Contd.)
Significant accounting policies {Contd.)

- Level 1: quoted prices {unadjusted) in active markets for identical assets or liabilities,

- Levei 2: inputs other than quoted prices included in Level 1 that are observable for the asset or liability, either directly {ie as
prices} ar indirectly {i.e. derived from prices),

- Level 3: inputs for the asset or liability that are not based on observable market data (unobservabie 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 jts entirety in the same level of the fair value hierarchy as the lowest level input thatis
significant to the entire measurement.

The Company recognises transfers between levels of the fair value hierarchy at the end of the reporting period during which
the change has occurred.

Further information on recognition of assets at fair value, if any, is covered in relevant notes.

F. Current and non-current classification
The Scheduie 11! to the Act requires assets and liabilities to be classified as either current or non-current.

An asset is classified as current when it satisfies any of the following criteria:
a) itis expected to be realised in, or is intended for sale or consumption in, the entity’s normal operating cycle;
b} itisheld primarily for the purpose of being traded;
€] itis expected to be realised within twelve months after the Balance Sheet date: or
d) itis cash or a cash equivalent unless it is restricted from being exchanged or used to settle a liability for at least twelve
months after the Balance Sheet date,
All other assets are classified as non-current.

4 liability is classiffed as current when it satisfies any of the following criteria:
a) itis expected to be settled in, the entity’s normal aperating cycle;
b) itis held primarily for the purpose of being traded;
¢} itis due to be settled within twelve months after the Balance Sheet date; or
d) the Company does not have an unconditional right te defer settlement of the liability for at least twelve months after the
Balance Sheet date.
All other liabilities are classified 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 hetween 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 provisions of the instrument.

On initial recognition, a financial asset is recognised at fair value, in case of financial assets which are recognised at fair
value through profit and loss (FVTPL), its transaction cost is recognised in the Stat t 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
Financial assets are subsequently classified and measured ar
= amortised cost
= fair value through profit and Joss [FVTPL)
« fair value through other comprehensive income (FVOCI).

Management determines the classification of its financial assets at the time of initial 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 fts business model for managing financial assets,

iii} Debt instruments are initally measured at amortised cost, fair value through othet comprehensive income (‘FVOCI) or
fair value through profit or loss (FVTPL’) il 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 medel whose objective is to hold financial
assets in order to collect contractual cash flows that are solely payments of principal and interest, are subsequently
measured at amortised cost using the effective interest rate (‘E(R?) method less impairment, if any. The amortisation of
EIR and loss arising from impairment, if any is recognised in the Statement of Profit and Loss. _.,;—é—;"'-\-.
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Value Industries Limited
Notes to financial statements for the year ended March 31, 2021 {Contd.)

Note 1 (Cened.)
Significant accounting policies (Contd.)

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 (OCI). Interest incame 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 efther amortised cost or FYO0CI, is classified
as FYTPL. Such financial assets are measured at fair vaiue with all changes in fair value, inciuding interest income and
dividend income if any, recognised as ‘Other Income' in the Statement of Profit and Loss. In addition, the Company may, at
initial recognition, irrevocably designate a debt instrement, which otherwise meets 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 Instruments having termination rights are to be measured at amortised cost {or, depending on the business
madel, at fair value through other comprehensive income) even in the case of negative compensation payments

iv) Equity Instruments

All investments in equity instruments classified under financial assets are initially measured at fair value, the Company
may, on initial recognition, irrevocably elect to measure the same either at FVOCI or FYTPL, The Company makes such
election on an instrumment-by-instrument basis. Fair value changes an 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 FVOCL Fair value
changes excluding dividends, on an equity instrument measured at FVOC! are recognized in OCL. Amounts recognised in
OCl are not subsequently reclassified to the Statement of Profit and Loss. Dividend income on the investments in equity
instruments are recognised as ‘other income’ in the Statement of Profit and Loss.

v) Trade Receivables
Trade receivables are initially recognised at fair value. Subsequently, it recognises impairment loss allowance based on
lifetime expected credit losses at each reporting date, right from its initial recognition. Trade receivables are tested for
impairment on a specific basis after considering the sanctioned credit limits and expectations about future cash flows. The
impairment losses and reversals are recognised in the Statement of Profit and Loss.

vi] Derecognition
The Cempany derecognises a financial asset when the contractual rights to the cash flows from the asset expire, or it
transfers the rights to receive the contractual cash flows on the financial asset in a transaction in which substantially all
the risks and rewards of ownership of the financial asset are transferred, Any interest in transferred financial assets that
is created or retained by the Company is recognised as a separate asset and associated liability for any amounts it may

have to pay.

vii) lmpairment of Financial Asset
Trade receivables are tested for impairment on a specific basis after considering the sanctioned credit Jimits, security

deposit collected etc. and expectations about future cash flows,

The Fixed Assets or a group of assets (cash generating 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 is determined, and if such
recoverable amount of the asset or cash generating unit to which the asset belongs is less than it's carrying amount, the
impairment loss is recognised by writing down such assets to their recoverable amount. An impairment loss is reversed if
there is change in the recoverable amount and such loss either no longer exists or has decreased,

B. Financial liabilities
i) Initial recognition, measurement and classification
Financial liabilities are classified as either held at a) fair value through profit or loss, or b} at amortised cost Management
determines the classification of its financial liabilities at the titme of initial recognition or, where applicable, at the time of
reclassification, The classification is done in accordance with the substance of the contractual arrangement and the
definition of a financial liability and an equity instruments.

All financial liabilities are recognised inidally at fair vaiue and, in the case of loans and borrowings and payables, net of
directiy attributable transaction costs,

The Company's financial liabilities at amortised cost includes loan and borrowings, interest accrued but not due on
borrowings, trade and other payables. Such financial liabilides are recognised initially at fair value minus any directly
atiributable transaction costs. Subsequent to initial recognition these financial liabilities are measured at amortised cast
using the effective interest methed. el i
F % AN
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Value Industries Limitad
Notes to financial statenients for the vear ended March 31, 2021 {Contd.)

Note 1 {Contd.)
Significant accounting policies (Contd.)

ii) Financial guarantee contracts
The Company has elected to account all its financial guarantee contracts as financial instruments as specified in Ind AS
109 on Financial Instruments. The company recognises the commission income on such financial guarantees and accounts
for the same in Profit and Loss account over the tenure of the financial guarantee

iii) Derecognition
A financial liability 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 amount 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 simultaneousiy.

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
attributable to the acquisition of the jtems. I significant parts of PPE have different useful lives, then they are accounted

for as separate items (major components) 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 losses arising from disposal are recognised in the
Statement of Profit and Loss in the year of occurrence.

i) Transidon to Ind AS
Or: transition to Ind AS certain items of property, plant and equipment have heen 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.

iif} 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) Depreciation
The Company provides depreciation on fixed assets, 1o the extent of depreciable amount on straight line method, based on
useful life of the assets as prescribed in Schedule II 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 vatue method
based an useful life of 13 vears as against the useful life of 15 years as prescribed in Schedule 1 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 follows:

Management estimate Useful life as per

Asset of useful life Schedule 11
Buildings 30 30
Plant and Machinery (Refrigerator and Washing Machine divisions) 13 i5
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

Depreciation method, useful Jives and residual values are reviewed at each financial year-end and adjusted if a‘qp;upcim\e,\'
AL f
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Value Industries Limited
Notes to financial statements for the vear ended March 31, 2021 {Contd.}

Note 1 (Contd.}
Significant accounting policies {Contd.)

D. Intangible assets
i} Recognition and measurement
Intangible assets are recognised when it is probable that future economic benefits that are attributable to concerned

assets will flow to the Company and the cost of the assets can be measured reliably.

Intangible assets are initially measured at cost and are subsequently measured at cost less accumulated amortisation and
any accumulated impairment losses.

i) Subsequent expenditure
Subsequent expenditure is capitaiised only when it increases the future economic benefits embodied in the specific asset

to which it relates,

#ii) Transition to Ind AS
On transition to ind AS, the Company has elected to continue with the cartying value of all of its intangible assets
recognised as at April 1, 2016, measured as per the previous GAAP, and use that carrying value as the deemed cost of such

intangible assets.

iv) Amortisation
Intangible assets are amortised using the straight-line method aver a period of five years.
Amortisation method, useful lives and residual values are reviewed at the end of each financial year and adjusted if

appropriate.

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 shown as an
addition te 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 attributable cost of bringing to its present location and

condition.

Net realisable value is the estimated selling price in the ordinary course of business, less the estimated costs of completion and
selling expenses.

F. Impairment of non-financlal assets
The Company’s non-financial assets, other than inventories and deferred tax assets, are reviewed at each reporting 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 units
(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 vatue Jess costs to sell.
Vaiue in use is based on the estimated future cash fiows, discounted 1o 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 CGU {or the asset).

An impairment loss is recognised if the carrying amount of an asset or CGU exceeds its estimated recoverable amount
Impairment losses are recognised in the Statement of Profit and Loss. Impairment loss recoghised 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 has been recognised in prior periods, the Company reviews at each reporting
date whether there is any indication that the Joss has decreased or no Jonger exists. An impairment loss is reversed If there has
been a change in the estimates used to determine the recoverable amount. Such 2 reversal is made only to the extent that the
asset’s carTying amount does not exceed the carrying amount that would have been determined, net of depreciation or
amortisation, if no impairment loss had been recognised,

G. Revenue
Effective April 1, 2018, the Company has adopted Indian Accounting Standard 115 (Ind AS 1 15) - ‘Revenue from contracts with

customers’ using the cumulative catch-up transition method, applied to contracts that were not completed as on the transition
date ie, 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 incgntww
amounts collected on behalf of third parties (such as goods and service tax) and payments or other cnngld’éi;_a,tiuri-‘ (u}
: ~

b pe——

the-customer thathas impacted the pricing of the transaction, 23
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YValue Industries Limited
Notes te financial stat: s for the year ended March 31, 2621 {Contd.}

Note 1 (Contd.]
Significant accounting pelicies {Contd.)

H.

I

K.

b} Insurance, Duty Drawback and other claims are accounted for as and when admitted by the appropriate authorities.

c) Service income are recognised on the basis of completion of service as per contractuai terms.

Recognition of dividend income, interest income or expense
Dividend income is recognised in Statement of Profit and Loss on the date on which the Company’s right to receive payment is

established

For all debt instruments measured at amortised cost, interest income is recorded 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 carrying 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 creditlosses are considered if the credit risk on that financial instrument as increased significantly since
initiaf recognisation.

foreign 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 translated into the functional currency at the exchange
rate at the reporting date. Non-monetary assets and Habilities that are measured at fair value in a foreign currency are
translated into the functonal 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 benefirs
All employee benefits payable wholiy within twelve months of rendering the service are classified as short term employee

benefits. Benefits such as salaries, performance incentives, etc. 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.

ii} Provident Fund - Defined Contribution Plan
The Company makes specified monthly contributions towards Government administered provident fund scheme.

Obligations for contributions to defined contribution plans are recognised as an employee benefit expense in Statement of
Profit and Loss in the periods during which the related services are rendered by employees.

iii} Gratuigy - 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 projected unit credit method with achuarial valuations as on the
Balance Sheet date and gains/losses are recognised immediately in the Other Comprehensive [ncome.Met 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 z plan is curtailed, the resulting change in benefit that relates 1o 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 ¥ncashment
Lizbility in respect of leave encashment is determined using the projected unit credit method with actuarial valuations as

on the Batance Sheet date and gains/losses are recognised immediately in the Statement of Profitand Loss.

Provisions {other than for employee benefiis)

i} Provisions are recognized when the Company has a present obligation as a result of a past event; it is probable that an
outflow of resources embodying economic benefits will be reguired 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 to
settle the present obligation at the Balance Sheet date. The expenses relating to a provision Is presented in the Statement
of Profit and Loss net of any reimbursement.

if) Warranties
Provision for the estimated liabidity In respect of warranty on sale of consumer durable products 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 subs uent_
unwinding effect is passed through Statement of Profit and Less account under Finance Costs. * EA
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Value Industries Limited
Notes to financial statements for the year ended March 31, 2021 {Contd.)

Note 1 (Contd.)
Significant accounting policies (Contd.)

L. Contingent liabilities and contingent assets
Contingent labilities are possible obligations whose existence will oniy be confirmed by future events not wholly within the
control of the Company, or present obligations where it is not prebable that an outflow of resources will be required or the
amount of the abligation cannot be measured with sufficient reliability. Contingent liabilities are not recognized in the financial
statements but are disclosed unless the possibility of an outflow of econamic 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, ifany, 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 items 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 income or expenses that are taxable or deductible in other years and
items that are never taxable or deductible. Current income tax for current and prior periods 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 reporting date.

Minimum Alternative Tax (MAT) under the provisions of the Jncome-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 set-off 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.

ii} Deferred Tax
Deferred tax is recognised in respect of temporary differences between the carrying amounts of assets and liabilities for
financia! reporting purposes and the amounts used for taxation purposes, Deferred tax is not recognised for temporary
differences on the inital recognition of assets or liabilities in a transaction that is not a business combination 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 future 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 1o apply in the year when the asset is
realised or the Hability 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 OCl is recognised in equity or OCl and not in the
Statement of Profit and Loss.

Deferred tax assets and Habilities are offset only if:
a) the entity has a Jegally enforceable right 1o set off current tax assets against current tax liabilities; and
b) the deferred tax assets and the deferred tax liabilities refate to income taxes levied by the same taxation authority
on the same taxable entity.

N. Borrowing Costs
Borrowing costs are interest and other costs (including exchange differences relating to foreign currency borrowings to the
extent that they are regarded as an adjustment to interest costs} 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 time 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
outstanding 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
Grants are recognised when there is reascnable assurance that the grant will be received and conditions attached to them are

complied with. Grants related to depreciable assets are treated as deferred income, which is recognised in the Statement of
Profit and Loss over the period of useful life of the assets and in the proportions in which depreciation on re]ate;l.ag:&a‘{g‘:;i; o

charged.




Vaiue Industries Limited

Notes to financial statements for the year ended March 31, 2025 {Contd }

Nete 1 (Contd.)
Significant accounting policies (Contd.)

P.

- Recent Accounting Pronouncements -
With effect from 1st April 2019 Ind AS 116-" Leases" superseads tnd AS 17- “Leases”. The Company will adopt [nd AS lfl‘q" ag ¥

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 vear. Diluted EPS is computed by dividing the
net profit avtributable to the equity shareholders for the year by the weightéd average number of equity and dilutive equity
equivalent shares outstanding during the year, exteptwhere the results would he anti-dilutive. The Company has no potentially

dilutive equity shares.

. Excise and Customs Duty

Excise Duty in respect of finished goods lying in the factory premises and customs duty on goods lying in custom bonded
warehouse are provided for and included in the valuation of inventory.

Goods and Service Tax
Gaods and Service Tax benefit is accounted for by reducing the purchase cost of the materials/fixed assets/services.

. Cash and cash equivafents

Cash and cash equivalents in the balance sheet comprise cash on hand, bank balances and short-term deposits with an original
maturity of three months 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,

. Prior Period ltems

Prior period jtems are included in the respective heads of accounts and material jtems are disclosed by way of Notes 1o
Financial Statements,

and when applicable,

S
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Value Industries Limited

Notes to financial statements for the year ended March 31, 2021 (Contd.)
{Tin Million)

As at As at
March 31,2021 March 31, 2020

Note 4
Financial Assets - Non Current
Investments

A. Investments at Fair Value through Profit or Loss

Unquoted
Investments in Mutual Funds 0.50 0.50
B. Investments at Fair Value through Other comprehensive income
i}  Quoted
Investments in Equity Instruments 1.94 1.16
fi} Unquoted
Investments in Equity Instruments 60.51 60.51
Total Non-Current Investments 62,95 62.17
Aggregate amount of Quoted Investments 1.94 116
Aggregate Market value of Quoted Investments 194 1.16
Aggregate amount of Unquoted Investments 61.01 61.01
Note 5
Financial Assets - Non Current
Loans
Sundry Deposits 416 4.08
4.16 4.08
Note 6
Financial Assets - Non Current
Others
Bank balances other than (Note 10a and 10b]) below
Fixed deposits with maturity more than 12 months
(Held as margin money for credit facilities and other commitments)
Note 7
Other non-current assets
Capital advances 1.21 1.21
Amount paid under protest to government authorities 35.77 35.77
3698 1698
Note 8
Inventories
{valued at lower of cost or net realisable value)
Raw Materials including Consumables, Stores and Spares 14508 149.80
Materials in transit and in Bonded Warehouse 95.49 95.49
Work-in-Process 3.04 3.15
Finished Goods and Stock in Trade 042 1.44
24503 249.88
Note 9
Financial Assets - Curreat
Trade receivables
Unsecured considered good 908.56 1,421.59
Considered doubtful _ _
508.56 1,421.59
Less: Provision for doubiful debts - =
908.56 1,421.59

Out of the above, no receivables are due from directors or other officers of the Company. Further , INR 840.39 Mﬂhans_m:a,
receivable from rest of- the 12 Videc-con Group Companies under Consolidated CIRP. ;I ‘( ‘\\

K




Value Industries Limited
Notes to financial statements far the year ended March 31, 2021 (Contd.)
(X in Million}
As at Asat
March 31,2021 March 31,2020

Note 10a
Financial Assets - Current
Cash and cash equivalents

Cash on hand 0.11 0.11
Balance with banks in current accounts 8.03 7.01

8.14 7.12
Note 10b

Financial Assets - Corrent
Bank balances other than cash and cash equivalents

In Dividend Warrant Accounts 2.07 2.07
In Fixed Deposits - Maturity 12 months or less 18.67 17.69
(Held as margin money for credit facilities and other commitments)
20.74 19.76
Note 11
Financial Assets - Current
Loans
{Unsecured, considered good, unless otherwise specified)
Other Short Term Loans and Advances 2,687.56 2,687.55
2,687.56 2,687.55
Note 12
Other current assets
(thers 144.68 145.29
144.68 14529
Note 13
Share Capital
Authorised
55,000,000 Equity Shares of Rs. 10/- each 550.00 550.00
7.500,000 Redeamabie Preference Shares of Rs. 100/- each 750.00 750.00
1,300.00 1,300.00
Issued, Subscribed and Paid-up
39,185,675 Equity Shares of Rs. 10/- each fully paid-up 391.86 391.86
391.86 39186
i) Recenciliation of the number of Shares: Equity Shares of Rs. 10/- each
As at March 31, 2021 As at March 31, 2620
No. of Shares Rs, in Million No. of Shares Rs. in Million
At the beginning of the year 391,85,675 391.86 391,85675 39186
Issued during the year - = o -
At the end of the year 391,85,675 391.86 391.85,675 391.86

ii) 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 sha]l e T~
sub]ectto the provisions of Insolvency and Bankruptcy Code, 2016. i




Value Industries Limited
Notes to financial statements for the year ended March 31, 2021 {Contd.}

Note 13 {Contd.}
Share Capital (Contd.}

iii) Details of Shareholders holding more than 5% Shares:

As at March 31, 2021 As at March 31, 2020

Name of Shareholders No. of Shares % of Holding No. of Shares % of Halding

a) Dome-Bell Electronics india Private Limited 44,938,495 1148 44,98,495 11.48

b) Waluj Components Private Limited 36,34,150 9.27 36,34,150 9.27

¢) Videocon Industries Limited 19.71973 5.03 19,71,973 5.03

{% in Million}
Note 14 As at As at
Other equity March 31,2021 March 31, 2020

Capital Reserve 0.64 0.64

780.77 780.77

Capital Redemption Reserve

Securities Premium Account 859.03 §99.03
General Reserve 1,625.62 1,625.62
Equity instruments through OCI {304.56) (305.32)
Retained Earnings {13,198.37) (10.824.14)

(10,196.87) (7,823.440)

Capital Reserve
Lapital reserve represents subsidy received, 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 Account
The amount received in excess of face value of the equity shares is recognised in Securities Preminm Reserve. The reserve is utilised

in accordance with the provisions of the Companies Act.

General Reserve
In earlier years, The Company had transferred a portion of the net profit of the Company 10 general reserve pursuant to the earlier

provisions of Companies Act 1956.

Equity instruments through OCH

This account represents the fair value changes in the investments calculated at every reporting date as per Ind A4S 109.

Retained Eamnings

This account includes the amount of profit and loss account transferred to the equity.

Note 15

Provisions

Provision for Gratuity (Refer Note 35) 11.49 7.88

Provision for Leave Encashment (Refer Note 35) 6.89 3.73
18.38 11.61

Note 16

Deferred Tax Liabilities (net)

Deferred Tax Liabilities (net) (Refer Note 31¢) 43094 431.11

430.94 431.11

Note 17

Other Non-current liabilities

Grant For Ozone Project 1246 16.39
1246 16.39

The Company had received Grant from Ozone cell Ministry of Environment 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 been treated as "deferred income” to be recognised in statement of Profit and Loss over the useful life of the assets uuderﬂ;o..‘
N

Ozone Project. i




Value industries Limited
Notes to financial statements for the year ended March 21, 2021 {Contd.)
(T in Million)
Asat As at
March 31,2021 March 31, 2020

Note 18
Financial Liabilities
Current Borrowings

a) Secured
Rupee Term Loan from Banks 3,655.28 264292
Working Capital Loans from Banks 8,198.55 7,872.64
b) Unsecured
Loans repayable on demand; From Others 4,400.00 4,400.00
16,253.83 14,915.57

Secured Loans:
f)  Rupee Term Loans from Banks:

The Company along with 12 other affiliates/entities (collectively referred to as ‘Obligors’ and individually referred to as
‘Borrower} had in 2011 executed a 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 Obligors got pooled together. The
Borrower entities covered are Value Industries Limited, Videocon 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
Eiectroworld Digital Solutions Limited.

Further, CE India, which houses the valuable “Videocon” Brand under which the operations of the other Obligors were
being carried on, became a Co-obligor for the loans under the RTL agreement by virtue of the indenture of mortgage

dated March 20, 2013.

Further Videocon Telecommunications Ltd. (VTL), had availed Rupee Term Loan facility from certain lenders pursuant to
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 from each of the Obligors) with the VTL Lenders under the VTL Agreement {including the receivables
from VTL) on a reciprocal first pari-passu charge basis.

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 be a “Co-obligor” under the
VTL Agreement. Thus, VTL is alsc inducted as co-obligor in the said facility agreement with the consortium of RTL Lenders.

Rupee Term Loans from Banks are secured amongst others by first pari-passu charge on all present and future tangible (both
movable and immovable) /intangible assets (excloding the Identified Properties) of each of the Borrower, first pari-passu
charge on the Trust and Retention Accounts of the Borrowers, second charge on Videocon Hydrocarbon Holdings Limited's
(VHHL) subisidiaries” participating interest in the Production Sharing Contract {PSC) of the identified Assets through pledge of
entire shareholding of VHHL in overseas subsidiaries, second charge on pledge of 100% shares of Videocon 0 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 pledge of shares of VIL already
pledged to the lenders in respect of various debts, irrevocable and unconditiona) personal guarantee of Mr, Venugopal N. Dhoot,
Mr. Pradipkumar N. Dheot, 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. 18]

Identified Properties would have the meaning as defined in the RTL agreement dated 08th August 2012

if) 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 ard spares, book debts and other current assets of the Company. The loans
are further secured by personal guarantees of Mr. Venugopal N. Dhoot, Mr, Rajkurnar N. Dhoot and Mr. Pradipkumar N. Dhoot.

Note 19

Financial Liabilities

Current

Trade payables

- Due to micro and small enterprises (Refer Note 41) 4.79 4.79

- Due to gther than micro and small enterprises 287.95 301.16
302.74 305.96

Note 20

Financial Liabilities- Current

Others

Bank Overdraft as per books 0.02 0.02

Unclaimed Dividend 2.07 2.07

Other Payables 2,660.42 2,662.65

. 2,662.51 2'66%‘7:4‘?‘3.,
= 8\
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Value Industries Limited
Notes to financial statements for the year ended March 31, 2021 {Contd.)
(% in Miflion)
Asat Ag at
March 31, 2021 March 31,2020

Note 21
Othert current liabilities
Others 132.07 130.84
132.07 130.84
Note 22
Pravisions
Provision for Gratuity (Refer Note 35) 2.84 2.60
Provision for Leave Encashment {Refer Note 35) 1.08 0.54
Provision for Warranty and Maintenance expenses 38.53 38.53
4244 41.66
Movement of Provision for warranty and maintenance expenses
As at As at
March 31,2021 March 31, 2020
At the commencement of the year 38.53 38.53
Provision made during the year - -
Utilisation of Provisions =
Discounting of non current provision -
Unused amount reversed during the year - -
38.53 38.53

At the end of the year

Provision for warranty and maintenance expenses
In the current financial year, there were 10 sales made to third parties [i.e. outside Videocon Group Entities under consolidated
CIRP) which required additional provisioning. Further no claims were received during the year, hence warranty provisi

continued to remain samne as at 31.03.2021.




Value Industries Limited
Notes to financial statements for the year ended March 31, 2021 {Contd.}

o,

{Tin Million)
Particulars For the year ended For the year ended
March 31, 2021 March 31, 2020
Note 23
Revenue from Operations
Sale of Electrical and Electronic items 4.56 81.81
income from Services 6.03 28.44
Other Operating Revenue 0.47 0.62
11.05 110.88
Note 24
Other income
Interest income 1.14 1.66
Profit on Sale of Fixed Assets - -
Exchange Rate Fluctuation 0.00 1.32
Insurance Claim Received - -
Other Non Operating Income 3.92 8.68
5.07 11.66
Note 25
Cost of materials consumed
Imported - -
Indigenous 4.10 69.33
4.10 69.33
Note 26
Purchase of stock-in-trade (Traded goods)
Electrical and Electronic items - -
Note 27
Changes in inventories of inished goods, worl-in-progress
and stock-in-trade
Opening Imventory
Finished Goods and Stock-in-Trade 1.44 4.64
Work-in-Process 3.15 642
4.59 1106
Closing Inventory
Finished Goods and Stock-in-Trade 0.42 144
Work-in-Process 3.04 3.15
3.46 4.59
Changes in inventory 1.13 6.47
Note 28
Employee Benefits Expenses
Salary, Wages and Other Benefits 106.46 109.19
Contribution to Provident Fund and Other Funds 8.09 8.43
Staff Welfare Expenses 1.74 1.43
B TSN
‘,_.,.,:f 3 N\
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Value Industries Limited

Notes to financial statements for the year ended March 31, 2021 (Contd.)

{Xin Million)

For the year ended For the year ended

Particulars
March 31,2021 March 31, 2020
Note 29
Finance Costs
Interest Expenses 1,717.29 1,397.94
1,717.29 1,397.94

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 financial 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

Rent

Repairs to Plant and Machinery
Other Repairs and Maintenance
insurance

Rates and Taxes

Carriage and Cartage
Advertisement, Publicity and Sales Promotion
Bank Charges

Payment to Auditor’s

Legal and Professional Charges
Office and General Expenses

Payment to Auditor’s:

a) Statutory Audit Fees

b) Tax Audit Fees

c) Outof Pocket Expenses

Note 31
Income Taxes
a) Amounts recognised in profit and loss

Current income tax

Deferred income tax liability / (asset}, net
Origination and reversal of temporary differences

Deferred tax expense
Tax expense for the year

b) Amounts recognised in other comprehensive income
Deferred tax on remeasurements of the defined benefit plans

7.97 13.61
2.62 3.14
0.14 0.31
178 0.18
0.51 0.01
137 3.70

- 0.07
0.04 0.03
1.28 1.28
1.24 12.94
13.57 4.09
30.51 39.36
1.28 1.28
1.28 128

(0.00)

. (0.00)

. {0.00)

(0.17) (0.20)
(0.17) (0.20)

IR f
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Value Industries Limited
Notes to financial statements for the year ended March 31, 2021 (Contd.)

Note 31 (Contd}
c) Deferred Tax assets and liabilities are attributable to the following:
(% in Million)
Net deferred Tax (Assets)/Liabilities
March 31,2021 March 31, 2020

Property, Plant and Equipment 430.94 431.11
Net Deferred tax (Assets)/ Liabilities 430.94 431.11

d) Movementin Temporary differences:
(% in Million)

Balance Recognised in Recognised in Balance

Particudars asat Profit and Loss odl asat
March 31,2020 during 2020-21  during 202¢-21  March 31,2621

Property, Plant and Equipment 431.11 - - 431.11
MAT Credit Entitlement - - -

Fair valuation of investments through OCI - -
Deferred Guarantee Commission - -
Warranty Provision -
Expenses allowable for deduction in future years - -
Related to Unabsorbed Depreciation and Losses - -
Due to effect of iIncome Computation and -
Disclosure Standards - -
Remeasurements of the defined benefit plans - (0.17) {0.17)

Total 431.11 - {0.17}) 430.94

Deferred Tax workings for FY ending Mar'19 were not handed over to the Group Resources by the erstwhile officials handling finance and
accounts functions and hence the details are currently not available with the Company. Thus the company is unable to make adustments
in the Current FY. RP has already filed applications with NCLT under section 19 of the Code seeking co-operation from the promoters /

erstwhile management of the Company for providing the requisite data.

Note 32
Earnings per share (EPS)
Basic EPS amounts are calculated by dividing the net profit for the year atiributable to equity holders by the weighted average number of

Equity shares outstanding during the year.
Diluted EPS amounts are calculated by dividing the profit atiributable to equity holders {after 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 al] the dilutive potential Equity shares into Equity shares.

Particulars For the year ended For the year ended
March 31, 2021 March 31, 2020

Basic and diluted earnings per share for ordinary shareholders

a) Net Profit/{Loss) for the year attributable to Equity (2,373.76) (2,108.98)
Sharehold ers (Rs. Million)
b) Weighted average Number of Equity Shares 351,85,675 391,85,675
€} Basic and Diluted Earnings per Share of Rs. 10/- eac] (60.58) (53.82)
d) Nominal value of Equity Shares (Rs.) 10.00 10.00
Note: The Company did not have any potentially dilutive securities in any of the above reporting period presented. T T_T?\\




Value Industries Limited

Notes to financial statements for the year ended March 31, 2021 (Coned.}

Note 33

Financial instruments - Fair values and risk management

A.  Accounting classification and falr values

The following table shows the carrying amounts and fair values of financial assets and financial liabilities, including their levels are presented
below. 1t 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]

Carrving Amount Fair Value
As at March 31, 2021 Amortised
Total Cost F¥TPL FVTOCI Level 1 Level 2 Level 3
- 1 ets
Investments 62.95 0.50 62.45 194 61.01
Loans 4.16 4.16 416
Others = -
Current financlal assefs
Trade receivables 208.56 908.56
Cash and cash equivalents 8.14 814
Other bank balances 20.74 20.74
Loans 2,687.56 2,687.56
3,692.14 3,629.16 0.50 62.45 1.94 4.16 61.01
Curren jal i i
Borrowings 16,253.83 16,253.83
Trade payables 302.74 302.74
Others 2,662.51 2,662.51
19,219.08 19,219.08 - - =
(X in Miilion)
Carrying Amount Fair Value
As at March 31, 2020 Amortised
Total Cost FVTPL FYTOC Level 1 Level 2 Level 3
Non-current financial assets
Investments 6217 0.50 61.67 116 61.01
Loans 4.08 4.08 4.08
Others - - -
Current financial assets
Trade receivables 1,421.59 1,421.59
Cash and cash equivalents 712 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 k.16 4.08 6101
C financial liabiliti
Bormowings 1491557 1491557
Trade payables 30595 305.95
Cthers 2,664.74 2,664.74
17,886.26 17,886.26 =

a. The fair valvue of cash and cash equivalents, other bank balances, trade receivables, trade payables approximated their carrying value largely
due to short term maturites 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 vatuation 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 (1.e. derived from prices)

Level - 3 : inputs for the asset or liability that are not based on observable market data (unobservable inputs)

"\:'?;ﬁ




Value Industries Limited
Notes to financial stotements for the year ended March 31,2021 (Contd,)

Note 33 (Contd.)
Finamcial instruments - Fair values and risk management {Contd.)

inputs used.
Type Valuation technigue
Investments in quoted equity instrements Listing price as fair vaiue on the date of reporting

Investments in unquoted equity instruments

B.  Financial risk management
The Company has exposure to the following risks arising from financial instruments:
i) Liquidity risk;
ii)  Credit risk; and
iif) Interest rate risk

Risk management framework
The Company’s financial lisbilities comprise of borrowings, trade payable and other liabilities to manage its operations and the financial assets
include trade receivables, deposits, cash and bank balances, other receivables ete, arisi ng from its operation.

i) Liquidity risk
The Company is under CIRP. The Company depends upon timely receipt from sales and delay in sales realisation as well ag vendor payments
pact 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 obligation till the completion of

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 liguidity 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 other risks as it has tendency to compound other risks. 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 liguidity risk.

ii) 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 confractual
obligations, and arises principally from the Company's receivables 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 incurred losses in respect of rade and other receivables and investments,

4) Trade receivables
The Company’s exposure to credit risk is influenced mainly by the individual characteristics 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 delivery terms and conditions are offered. Credit risk is managed through credit approvals, establishing credit limits ang
continuously monitoring the creditworthiness of customers to which the Company grants credit terms in the normal course of business,

The Company has a policy under 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:

{Xin Million)
Gross carrying amount
AsatMarch Asat March
31,2021 31,2020

Past due not impaired

Fast due 1-30 days - 0.15
Past due 31-60 days - =
Past due 61-90 days - .
Past due 91-120 days - 0.47

Past due 121-180 days - 551
More than 180 days $08.56 1,415.46
Total 0908.56 1,421.5%




Value Industries Limited
Notes to financial statements for the year ended March 31, 2021 {Contd.)

Mote 33 (Contd.)
Financial instruments - Fair values and risk management {Contd.)

b} Cash and cash equivalents and Other bank balances
The Company held cash and cash equivalents and other bank balances of Rs. 28.88 Milkion at March 31, 2021 {March 31, 2020: Rs. 26.38

Million). The cash and cash equivaients are held with banks.

¢) Other financial assets
Other than trade and other receivables, the Company has no other financial assets that are past due not impaired

iii) Toterest rate risk
Interest rate risk can be either fair value 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 flows 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 liabilities 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 capitzal using Adjusted net debt to equity ratio. For this purpose, adiusted net debt is defined as total debt less cash and bank

balances,

(X in Million)

AsatMarch AsatMarch
Particulars 31,2021 31,2020
Current Borrowings 16,253.83 14,915.57
Gross Debt 16,253.83 14,915.57
Less: Cash and cash equivalents 8.14 7.12
Less: Other bank balances 20.74 19.76
Adjusted Net Debi 16,224 94 14,888.68
Total Equi 9,805.03 743155

quity ( ) ) ——

Adjusted Net Debt to Total Equity (1.65) (2.00) AL




Value Industries Limited
Notes to financial statements for the year ended March 31, 2021 {Contd,)

Note 35
Employee benefits

The Company contributes to the following post-employment plans in India.

A) Defined Contribution Plans:
The centributions paid/payabie to Provident Fund, Employees State Insurance $cheme, 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
co ntributions payable to the approved trusts/appropriate authorities.

Contribution to Provident and Other Funds of Rs. 8.09 Million {Previous year Rs. 8.43 Million) is recognised as an expense and shown
under the head "Employee Benefits Expense” in the Statement of Profit and Loss.

B} 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 vsing 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] tiability:

(% in Million)
Gratuity Leave Encashment
Particulars March 31, March31, March31, March31,
2021 2020 2021 2020
for pr. fin. ligati
Defined benefit obligation at the beginning of the year 56.19 50.05 4.27 443
Current service cost 2.60 2.42 249 240
Interest cost 3.52 343 0.26 0.29
Past service cost - - - -
Actuarial {gains}) losses recognised in Other Comprehensive Income = =
arising from changes in financial assumptions 1.39 2.00 0.14 12
arising from changes in demographic assumptions - (0.03) - 0.60
arising on account of experience changes 0.48 (1.24) 2.42 (2.34)
Benefits paid directly by the company - (0.45) (1.62) 068
Return on plan assets excluding amounts included in interest income - - = -
Defined benefit obligation at the end of the vear 64.18 56.19 7.96 427
ii) Reconciliation of fair value of plar assets:
{% in Million)
Gratuity
Particulars March 31, March 31,
2021 2020
At the beginning of the year 45.71 43.16
Interest income 293 303
Expected Return on Plan Assets 1.29 {0.04)
Recognised in other comprehensive income
Actuarial gains/(losses)
Employer contributions 0.01 0.01
Benefit paid - (0.45)
At the end of the year 49,95 45.71
iii) Amountrecognised in Balance sheet:
(% in Million)
March 31, March 31,
Particulars 2021 2020
Gratufty
Defined benefit obligation 64.18 56.19
Fair value of plan assets {49.85) {45.71)
Net defined benefit (obligation)/assets 14.33 10.48
Leave Encashment
Defined benefit obligation 756 427
Fair value of plan assets - -

Net defined benefit (obligation) /assets 7.96 4.27




Value Industries Limited
Notes to financial statements for the year ended March 21, 2021 (Contd.)

Note 35 (Contd.)
Employee benefits (Contd.)

iv) Expense recognised in the Statement of profit and loss and Other comprehensive [ncome:

{% in Million)
Gratuity Leave Encashment
Particulars March 31, March 31, March 31, March 31,
2021 2020 2021 2020
Expense recognised in the Statement of prefit and loss
Current service cost 2.60 2.42 2.49 2.40
Interest cost 352 343 026 0.29
Interest income 2.93 3.03 - :
3.19 2.82 2.75 2.69
Expense recognised in the Other comprehensive income
Actuarial (gains) losses on defined benefit obligations
Arising from changes in financial assumptions 1.39 2.00 - -
Arising from changes in demographic assumptions - (0.03) - -
Arising on account of experience changes 0.48 (1.24) - -
1.86 0.74 = =

v) Actuarizl assumptions:
The following were the principal actuarial assumptions at the reporting date (expressed as weighted averages):

March 31, March 21,

Particulars 2021 2020

Financial assumptions

Discount rate 6.05% 6.45%

Salary escalation 5.00% 5.00%

Demographic assumptions

Mortality rate Indian assured life mortality (2012-2014) table
Turnover Rate 5% at younger ages reducing to 1% at elder ages
Future Salary Increase 5% per annum

vi} 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 by the amounts shown below.

(¥ in Million)

March 31, 2021 March 31, 2020
Particulars Increase Decrease Increase Pecrease
Discount rate {0.5% movement) 6245 6598 54.52 5795
Salary escalation (0.5% movement) 65.99 62.43 5796 54.4%
Atirition Rate {10% movement) 6124 64.12 56.27 56.13

The above sensitivity analysis have been calculated to show the movement in defined benefit obligation in isolation and assuming
there are no other changes in market conditions at the reporting 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.

vii) The expected future cash flows as at March 31, were as follows:

(T in Million)
Upto Between Between  More than Total
Particulars 1 year 1-2 years 3-5 vears 5 years
Defined benefit obligations {Gratuity - funded}
March 31, 2021 5.20 513 2363 47.06 81.03
March 31, 2020 3.24 3.07 18.46 48.64 73.41

The entire Note No 35 is based on acturial valuation report . Since the company is into CIRP, the assumptions considered in the
computations made above and the resultant outcomes may change basis the outcome of CIRP

\&"




Valug industries Limited

Wotes to financial statements for the vear ended March 31, 20271 (fontd ) S
(T in Milllen]
As at As at
Note 36 31-Mar-21 31-Mar-20
Lomtingent Liabilities and Commitments:
A Contingent Liabilities not provided for:
i} Latters of Guarantees 358 358
{Amount for 315t March 2020 {5 on the basis of balence confirmation as wssued by Banic)
i) Claims against the Company not acknowledged as debt;
a) Custom Duty demands and penalties under dispute 1133 11,33
[Amuaunt paid under pretest Rs. 1,63 Million (Previous year Rs. 1.50 Million)]
k) Excige Duty and Service Tax demands and penalties under dispute 22735 227.25
[Amount paid under protest Rs. 7.68 Milllon (Previous year Rs. 7.68 Million)j
¢) Sales Tax demands and penalties under dispute L0607 34 1,007 34
{Amount paid under protest Rs. 26.46 Million (Previous vear Rs. 26.46 Millton)]
d) Incame Tax matters in respect of which appeals are pending 5584 5292

|Amount paid under provest/adjusted by Department Rs, 35.33 Million
(Previous year Rs. 35.33 Millian)]

B, Commitments
Estimated amount ¢f contracts remaining to be executed on capital accounts and not
provided for {net of advances)

Breakup/detzils pertaining to contingent liability as at 31st Mar 2019 were not handed over to the Group Resources by the erstwhile officials handling
aceounts function. Thus, in the absence of underlying data, the company has relied on the opening balances without evaluating if any changes are
required to such opening balances during the year. RP has already filed applications with NCLT under section 19 of the Code seeking co-operation from
the promoters f il af the comp for providing the requisite data,

Further, since GIRP ¢ etnent, the € cond ta be under the protection of moratorium {n terms of section 14 of the Code, prohibiting,

pany

inter alra, the institution of suits or continuation of pending sukts or proceedings against the Company including execution of any judgement, decree or
order In any court of law, tribunal, arbitration pane or ether authority.

Note 37

The Supreme court of india in the case of Repisnal Provident Fund G ssi Vs. Vicak da Vidya Mand|r and Others [LS1-62-5C-3019(NDEL))
has rendered a decision dated February 28, 201% with reference 1o the Employees Provident Fund and Misceilaneous Provisions Act, 1952 an a
comman question of law as to whether specis) sllowance paid by an establishment te its employees would fzll within the expression of 'basic wages'
under section 2(b)(i) read with section & of the Act for the purpose of computation of deduction towards provident fund. The Supreme Court has held
that in erder to exclude the allowance from the ambit basic wages, there must be evidence to show that the workman concerned has became eiligitle
to get the extra amount beyond the normal work which he was otherwise required to put in. The test laid dawn by the Supreme Court will now have to
be 2pplied to each and every allowance to examine whether the zllowance is excluded from the purview of wages or not. If the test for exclusion is met,
then the said allowance wauld not form part of wages for the purpose of contribution under the Act Pending necessary clarifications on the subject,
no provisions have been made.

Note 38

The Company along with 12 other affiliates/entities (collectively referred to as ‘Obltgors’ and individually referred to as ‘Borcower') had {n 2011
executed 2 facility agreement with consortium of then existing domestic rupee term lenders [RTL Lenders), in the obligor/co-obliger structure,
wherein all the Rupee Term Loans of the Obligors got pooled topether. The Borrower entities covered are Value Industries Limited, Videocon
Industries Limited {VIL), Trend Electranics Limited, KAIL Limited, Miltennium Appliances India Limited, Applicomp (Indfa) Limited, Sky Appliances
Limited, Techne Electrenics Limited, Century Appliances Limited, PE Electronics Limited, Tachno Hart India Limited, Evans Fraser and Co. {India)
Limited and Elertroworld Digital Solutions Limited.

Further, CE India, which houses the valuable “Videocon™ Brand under which the operations of the other Obligers were being carried on. bacame
a Co-obligor for the loans under the RTL agreement by virtue of the indenture of mortgage dated March 20, 2013.

Further Videocon Telecommunications Lid, (VTL). had availled Rupee Term Loan facllity from cermin lenders pursuant to the terms and
conditions of Rupee Facility Agresment dated May 31, 2010, as ded by the Agr of Modification te the Rupee Facility Azreement
dated August, 30, 2010 (coliectively the "VTL Agreement"}. )t 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 from esch of the Obligars) with the VTL Lenders under the VTL Agreement

(including the raceivables from VTL) cna reciprocal first pari-passu charge basis.

VTL agread by way of a Confirmation Agreement dated June 20, 2016 that it shall be deemed to be "Co-cbligor” under the RTL Agréement 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-okiligor in the said facility agreement with the consortium of RTL Lenders.

As the Company Is 3 Co-Obligor, it is contingently liable in respect of the borrowings of other Obligors/Barrowers ta the extent of outstanding
principal balance of Rupee Term Loans as on March 31, 2021 of Rs. 210,123.87 Million (s at March 31, 2020 Re. 210,123.87 Million).

Note 39
The Directorate of Revenue Intelligence, Mumbai Zona) Unit ['DRLY has on December 30, 2014, issued a Show Cause Motice ("SCN') n connection with

import of Colour Picture Tubes ("CPTs') by the Company and other concerns. Vide SCN, the Company was called upon, amongst others, as to why the
declared value of CFTs imported should not be rejected and the same should not be re-determined and why the amount of anti-dumping duty and
penalty Rs. 3.54 Miflion should not be recovered under the extended period under the provisions of the Customs Act, 1962,

The Company had filed an application with the Adjudicatian Authority who determined that the declzred value is Lable to be rejected and re-
determined under Custom Valuation Rules read with Section 14 of the Custom Act, 1962 and value is liable for payment of Anti Dumping Duty
amounting te Rs. 1.77 Millian, which is payable 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 Custams Act, 1962. Subsequertly, the C pany has filed an appeal against the Order passed by
Adjudication Autharity before The Customs, Exclse and Service Tax Appellate Tribunal (CESTAT) and the same is pending before the said CESTAT.
Since the matter pertains to the pre CIRP period, no provision has been made [n the Rnancial statements, as it shall be reated as per the pravisiens of

the Code.

Hote 40
Pisclosure in accordance with Section 22 of Micro, Small and Medlum Enterprises Development Act, 2006:
{® in Million}

Asat Asat
31-Mar-21 31-Mar-20
a) Principal amount remaining unpaid as at the end of the year 482 4.7%
b} Interest due therson as at the end of the year 310 1a81
<] Interest paid by the Company In terms of Section 16 of the Micro, $mall and Medium Enterprises - -
Development Act, 2006, along with the amount of payment made to the suppliers beyond the
appointed day during the year
d} Interest due and payable for the period of delay in making payment 3.10 181
310 181

€] Interest accrued and remaining unpaid at the end of the year

) Further interast r ining dus and payable even in the succeeding vears, untll such date when the
interest dues as above are actually paid to the small enterprises for the purpase of dizallowance as
deductible expenditure under sectlon 23 of the Micro, Small and Medium Enterprises Develop

Act, 2006~ =
Hote: This _infnrmaunn as required to be disclosed under the Micro, Small and Medium Enterprises Development Act, 2006, has heen determined to :h'z-qxteq_t ——
such vendors/parties have been identified on the basis of information available with the Company.
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(% in Million}
Mote 41 Year ended on Year ended on
C.LF, Value of Imports, Expenditure and Earnings in Foreign Currency 31-Mar-21 31-Mar-Z0

a} CLF. ¥alue of Imports,
Raw Materials and Stock in Trade

b) Expenditure incurred in Foreign Currency:
interest

¢) Other Earnings/Receipts in Foreign Currency:
FO.B Value of Exports

Nate 42

Corporate Social Responsibility
The Carnpany In light of losses tncurred in the past years is not required to spend any amount towards Carparate Social Responstbility for the year
ended March 31, 2021

Note 43
The Campany is primarily engaged in manufacturing and trading of Electrical and Electronic Appliances and there is no other reportable segment as
defined i Indian Accounting Standard 108 on "Operating Segments”.

Note 44
The Company did not have any eutstanding long rerem contracts inctuding derivative contracts as at March 31, 2021

Note 45
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 Valve Industries Limited ("Corporate Debtor™) / “the Company"}), the
Adjudicating Authority had admitted the appiication for the initiation of the corporate insolvency resolution process ("CIRP™) of the Corporate Debtor
vide an order dated Septenber 5, 2018 and appointed Mr. Dushyant Dave as the insalvency resalutron professional,

Thereafter, separate applications were filed by State Bank of india (on behalf of all the financlal creditors) and Mr. Yenugepal Dhaoot {one of the
promoters of the Videocon group) for the consolidation of the Corporate Debtor zlong with ether group companies, The Adjudicating Authority, vide
its order dated August B, 2019, allowed State Bank of India‘s application by, inter alia, {i) allowing the consolidation of the CIRP of the Carporate
Debtor with that of 12 other Videocon group companies namely, Videacon Industries Limited, Videscon Tetecommunications Limited, Evans Fraser &
Co. (India) Limited, Millennjum Appliances India Limited, Applicomp (India) Limited, Elsctroworld Digital Selutions Limited, Techna Kart India
Limited, Century Appliances Limited, Techno Electronics Limited, PE Electrenics Limited, CE India Limited and Sky Appliances Limited; collectively
referred to as the "Corporate Debtors" / "Videocon Group Emtities” and (Ji) appointing Mr. Mahender Khandelwal as the insolvency resolution
professional for the Videccon Group Entlies.

Subsgeq ly, the first ing of the Consolidzted Commites of Creditors of the Corporate Debtors (CoC) was held on September 16, 2019, At the
first meeting of the Col, the CoC approved the name of Mr, Abhijit Guhathakurta as the Resoiution Professional for the Videocon Group Entities,
including the Corporate Debrer 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 Admdlcatmg nuﬂwrnty vide lts erder dated September 25, 2019, A
copy of the sald order of the Adjudizating Authority was made available to the Resolution Pr | on September 27, 2019 when the same was

uploaded on the website of the Adjudicating Authoriry.

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 Resslution
Professional,

Thereafter, CoC had approved the resolution plan submitted by Twin Star Technologies Limited {the “Resolution Plan”), by passing the requisite
I Plan, as app d hy

resolution with 95.09% majority /voting shire in accordance with the provizions of Section 20(4) of the Code. The sa2id &
the Coc, had been filed with the NCLT in accordance with the Section 20(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 censtituted (“Steering Committee”). The Steering Cornminee in its meeting held an
June 18, 2021 had appointed the Resoludon Professional, Mr. Abhijit Guhathakurta, as the Interim manager of the Corporace Debtors (Tfterfn

Mantager”}. for undertaking the management and control the Company, from the date of Appraval Order till the completion of the implementation
pracess on the Closing Date {as provided under the Approved Plan].

However, pursuant to the appezls filed by three dissenting financisl creditors {ameng 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 matntenance of status quo ante as before passing of the NCLT
Approval Order. Further, as per the Stay Order, the Resolution Professional was directed to continus to the 12 Videocon Group Entities ag per
the provisions of the Code till the nest date of hearing.

Later on, the NCLAT vide its final order dated Janwary 05, 2022 set aside the Approval Order and remitted back the matter 1o the COC for completion of
the process relating to CIRP in accordance with the provisions of the Code (the, “NCLAT Final Order”). Subsequently, pursuant 1o the NCLAT Final
Order, the COC in their meeting held on January 12, 2022, decided to invite afresh sxpressions of interest for submission ofa ¢ lidated resalution
plan for Corporate Debtors in accordance with IBC and CIRP Regulations.

H » Twin Star Technalogles 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, an which date, the Hon'ble Supreme Court made aral
retark to the Resoluton 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 Honble Supreme Court, the status que is being preserved fn the current CIRP of Consolidated
Carporate Debtors il further orders/directions of the Hon'ble Supreme Court Therefore, the Reselution Profsssional cont to ge 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 Corpy;am'—'-‘

Debtor are heing exercised by the Resolution Professional in terms of provisions of Section 25 of the Code,

.,
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Note 46
Related party transactions:
Pursuant the reguirements of IND-AS 24 on “Related Farty Disclosures™, the disclosure of transactions with related parties (to the extent possible,

keeping in view the Company is under CIRP) are grven bebow:

1. List of Related Partisg

A, In retatiop (o CIRP

As enplained before, with the commencement of CIRP of the company, Mr. Dushyant Dave was appeinted as the Inrerim resclutfon
professional/resolution profezsional, Further, pursuant 1o consolldation of CIRP of 13 Videocon Group Entities wef, 8th August, 2019, Videocon
Group Entities vest(ed) under eommon the managenient of the same Insolvency Professional, ie fiest under Mr. Mahendra Khandelwal wef Brh
August 2019 to 26th September, 2019, 2nd thereafter under the contral of the Resolution Professtonal, Mr. ABhIt Guhathzkurts

List of 13 Videocon Group Entities is as fullows : (i) Videocon Industries Limited; (i} Value Industries Limited: (il}) Videocon Telecommunlications
Limited; (iv] Tachnio Electranics Limited: {v) Century Appliznces Limited: (vi) Millennjum Appliances india Limited; (vii) Applicomp (India) Limited;
{vili} Sky Appliances Limited; (ix) PE Blecironics Limited; (x} Techno Kart India Limited; (x1) Evans Fraser and Co. {India) Limited; {xi1] Electrowortd
Dighal Selutions Limdted: (xiil) CE India Limited

B. Directors and Key Managerial Personitel
I At the start of CIRP commencement

Mr. Naveen Mandhana - Director

Mr. Bhufang Kakade - Director

Mr. Deepak Fednekar - Director

M. Appoirtments made post CIRP commencement

Ms. Samridhi Kumari - Company Secretary (appointment date Sth Dec, 2018)
Mr. Mayank Bhargava - Company Secretary {(sppointment date 5th Jun, 2019)
Mr. Shyam Lalsare - Whole-time Director (appatitment date Sth Oet, 2020}
Ms. Anshika Arora - Company Secretary (appointment date 12th May, 2021)
Mr. Deepak Soni - Chief Financial Officer (appointment date 19th Mar, 2021)

111, List of Divectors and KMPs available as on the date of signing of these financial statements
Mr. Shyam Laisare - Whole-time Director and Qccuiper of the factory located at Avrangabad

C. Other entities
Baged on the latest available audited financials for the year ended Mar 31, 2019 , no other entity is being reported as a related party under the

provislons of Companies Act, 2013 and IndAS 24

It may be noted that no fresh assessmant s made w.rt. nature of relationship with these entities as on the date of this report. Stmilarly, no fresh
assessment is made worL nature of relationship with other entities of whom certzin ledger balances remain outstanding as on the date of this FEpart,
except for those with whom transactions have been entered into post assumption of office of the Resolution Frofessional,

B] Transactions with Related Partles during the year:

Pursuant to the provisions of Section Z8 of the Code, the Company can enter Inte transactions with related parties (as defined under the provisions of
the Code) during CIRF period only afier the approval of the Committee of Creditors ("Cal*}.

During the year under consideration, the RP had after his assumption of office taken requisite approvals from the CoC, wherever required, for entering
inte transactions with related parties as defined under section 5{24){j) the Code.

Further, since Videocon Group Entities are under a group inselvency, for enhancement of value of the Videocon Group Entities as a whole. jt was
agreed in the 3rd consolidated CoC by zll CoC members that the funds of Vidaocon Industries Limited (VIL) should be used for meeting shortfai) in the
fixed costs of the other 12 companles (including the G pany) under ¢ lidated CIRP as well as for meeting operational gap for productive businass
activities. The members of CoC had unanimeusly authorized the RP to utilize funds of VIL an 4 need based basls for meeting the shortfall in fixed costs
of ather 12 group companies (including the Company) and also for ing any operational requir for carrying out business / manufacturing
acuvities in these companies with 2n overall ohjective to maintain going concern nature, ensure comtinued busi I; dons and in order to
maximize value of the assets of Videocon Group Entities. However, this should not be treated as the additional financingfborrowing(s) in terms ofthe
provisi of the Companies Act, 2013,

There are ne other related party transactions made by the Company post assumption of office of the resclution professional which may have potentiz)
conilict with the interest of the Company at large or which warrants the appravil of the shareholders,

Considering the aforesald background, the fallowing transactions usdertaken during the year have been reported 25 related party transactions:

L Jransactipns between and amongsr Vidaneon Growp Entitiss after the assumption of affice of e Kesolullun Professional

2. Transactions with certain other parties where approval of the CoC was taken [for entering into such transaction) after the assumption of office of the
Resoluten Professional pursuant to the requirements under section 25 of the Code.

3. Transacttons with Directors and KMPs during the year.

Related Party Transaction
1. Transactions entered by the Company with r Ining Videocon Group Entities after the ption of oifice of the Resolution Professional
{®in Million})
Purchases / Funds
Sales f Services
Name of the entity provided services transferved | Funds recelved by
(Income) Tecaivad from the the Company from

(Expenses) Campany to
Videocon Industies Limited 046 0.46 - 123481
Videocon Telecommunications Limited A . = -
Techno Electronics Limited = 3 =
Century Appliances Limited - = = *
Millennium Appli i - = =
Sty Appllances Limited - -
PE Electronics Limited - P
CE India Limited - -
Note : Entries towords provisional interest charged by VIL 1 ather co-obil £ ies {on IRP balances) are not covered above,

P ¥ & f

2, There were no transactions with other parties durlug the year, after the assumption of office of the Reselution Professional, where
approval of Cot was required (for eittering into such transaction) pursuant o the requirements under section 28 of the Code.

3. Transactions with Directors and KMPs during the year.

(% in Million) " et A z
[Mr-Mayank Bhargava [ Comp Secretary) | 0.25] g g . T
[Shyam Lalsare (whole time director) 2.00] 4 \
7 - - 2 | g
Lo e A
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Nate 47

Note 48

Nate 49

Note 50

Note 51

Note 52

Note 53

Note 54

The Resalution Professional hag filed applications witir Hon'bile NCLT under seetion 19 of the Code seeking co-operation from promoters and erstwhiie
management ol the company. lor providing various data, Primarily pertaming to pre-CIRP period & cerin additignal data that is required for
preparing financial statements, and data requested by various investigating ngencies. In the absence of relevant data. these financial statements have
now been prepared an the basis of available data on best effort biasis. However, it is clarified that these tinancial stat ts are m agr with the
relevant books of accounts presontly available/maintained by the company

An independent Transaction Review Audit was conducted as required under sectton 43-66 of IBC for dentificatton of Preferential, Undervalued,
Extortionate, and Frauduleat wransactions 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. In this regard, RP 1n compiiance of his
dutles under the I1BC has flled an appiication with NCLT to declare such transactions as void and be set aside. Adjusiments, if any, for such
transaction(s) may be made upon further directions from NCLT and/or upon any order being passed by NCLT.

There are ongong investigations against Videocan Group Entities by different government agencies, including SFIC and Directorate of Enforcement.
Merely by affixation of signatures by RP on these financial statempnts, RP cannot be said to have any cognizance or knowledge of matters contained
heretn that pertain to the period priot te assumption of his office. BP is signing these financis| statements, fully relying in good faith upon these
financial statements as prepared by Group Resources, Accordingly, merely by affixation of signatures by RE on these financial statements in good faith,
no proceedings can be Initiated nor RP be implicated in ongoing proceedings for matters conwined hereln which relate to period prior to his

incumbency.

Since the Company s under CIRF and various Praspective Resolution Applicants (“PRAs”) were conducting their independent due-diligence far
submitting a reselution plan, it was material to ensure that any change in bocks of the Corporate Debtor on account of revaluation of assets,
impairment assessment, ascertainment of Falr Market Value af assets etc, does not previde any indicative pricing on the assets of the Corporate Debtor
to the PRAS. Thus, in the fnterest of value maximisation wnder CIRP far all stakehoiders, certain assets like property plant and equipment, ungusted
fnvestments, loan & advances, inventories etc. have been recorded al their carrying values after relevant adjustments for actual ransactions
undertaken during the financlal year. Also, no additional provision has been made on outstanding receivables

Considering the Company 15 being run as 2 gong concern under CIRP, the financlal statements have been prepared on going concern basis.

Previous year figures have been reclassified/regronped wherever necessary to confirm to the cassification of the current year,

a) Pursuant to Consolidation of CIRP of Videacon Group Entities, due to limited availability of resources, the dccounting and secretarial compliances of
Videocon Group Entities {including the Corporate Debtor) are being collectively managed by employees, officials and consultants of Videocon Group
Entities (hereinafier referred 1o as “Gronp Resources”).

b} The financial statements of the Company have been prepared by the Group Resources and accordingly, basis the confirmation provided by the
Group Resourres of the veracity and reliahility of these financial statements, these financia) statements have been taken on record and signed by Mr.
Abhtjit Guhathakurts, the resolution professional of the Com pany, subject to the following disclatrmers:

i) The RP has assumed control of Corporate Debtar from with effect fram September 27, 2019 and therefore was not in contral of the operations or
the management of the Corporate Debtor far the period prior to his assumption of office. On this account, RP does not have any visibility as to the
mattors that transpired prior to the date of his assumption of office as the RP of the Company, and is not in a position to independenty verify or
ascertain the matters as stated or reported in the sald Anancial stat and/ or accompanying doc in respect of matters prior ta the date of
his assumption.

i) These financial statements are being furnished {n good faith and accordingly, no suit, prosecution or other lagal praceeding shall lie agalnst the RP in
terms of Section 233 of 18C; Further, pursuant to Regulation 39(7) of the Insolvency & Bankruptcy Bostd of India (Inselvency Resolution Process for
Corparate Persons) Regulations, 2016 ("CIRP Regulations"), RP should be protected against any actions of the Corparate Debtor prior 1o assumpHon of
his office. RP disclaimsany lizbility whatsoever on account of signing these financial statemants.

ill] No statement, fact, information or apinion contained herein should be construed as representation or warranty, express or imphed, of the RP
including, his authorized representatives and advisars,

iv] These finencial statements have beep prepared selely on the basis of confirmatians, 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 applicsble laws
with respect to the preparation of the financial statements, and [s true and correct. Accordingly, the RP is nat making any representations regarding
accuracy, veracity or completenass of the data ar 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 gositien to either independently verify such matters as stated herein nor to make any
representation or warranty inrelation to these aspects.

v) As explained In financial statemetns for FY 19-24, the Group Respurces and the RP (including his team) have relied on the apening Balance Sheet
and the balances reflected In avallable accounts / ledgers/ trial balance as on 31st March, 2019, without going into the merits of such balances
outstanding. Since these matters pertain to period prior ta assumption of his office, the RP is constrzined to rely on these materials on as is basis,
without being able to Independently verify or ascertain matters in relation to the same. No sdjustments have been made to such accounts / balances
except for giving effect to the transactions entered from 1st April 2019,

Further, Insafar as the balances reflected as on 31 March 2019 are in corollary to the balances reflected as on insolvency commencement datef 31
March 2018 (i.e. pre-CIRP), which eannot anyway be independently vertfied or sscertained by RP and in respect of which, application has also besn
filed by RP against the promoters and erstwhile management upder Section 19 of the Code to seek requisite cooperation and data {which has not yet
been provided to RP or Company), the balances outstanding as on 31 March 2019 could not have been verified on this account as well.

vi} These financial statements have been prepared and ars being finalized solely for the purposes of campliance of the Company in terms of applicable
law. Considering that currently there is no pre-CIRP Director or any key managerial personnel wha was part of the erstwhile management of the
Company, the RP is signing these financial swtements merely for this limited purpase of achieving compliance smtus of the Company in terms of

applicable law.

As per vur report of even date

For K¥A & Company
Chartered Accountants /&
{Firm's Registratton No, 017771€)_ _ ;

k For and on behaif of the Company O

P
VIMAL KISHORE AGRAWAL. =
Partner —
1CAl Membership Na:510915
Place : New Delhi Ly

Date: April 27, 2023 i e,
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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

33" ANNUAL GENERAL MEETING — Monday, 26" August, 2024
33 Annual General Meeting for the financial year 2020-21 to be held on Monday, August 26, 2024 at
12:45 p.m. 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 IMEMDET(S)..eeiiieeiriiiieieei et e et e e ee e e e e e esstareaeeeeeeeeeessnsrrens
Name of the Proxy/Authorized Representative™.........cccovecreeeiiieciieeie et ere et e save e
g I =T Yo Yo [o [ ST PRSPPI
[0 o F- 11 I 1 0 PRSPPI
FOlIONO/ DP ID — CHENt ID & ceeeeeeeeeeeeeee e eeeeeeeeeeee e e e
Number of shares held: .......cccccovevveeeiiiiinnnnnns
| certify that | am a registered shareholder/Proxy/Authorized Representative for the registered
Shareholder of the Company and | hereby record my presence at the 33™ Annual General Meeting of the
Company held on Monday, August 26, 2024 at 12:45 p.m. 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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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

33Y 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, , 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 et ettt ettt et et et ettt st ebesbeeabenesseeb s et s et e abenbb e e s ensesteshesbsensaesenneeraes
SigNature: ..o e , 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 33" Annual
General Meeting of the Company to be held on Monday, August 26, 2024 at 12:45 p.m. at the

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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Registered Office of the Company at 14 K.M. Stone, Aurangabad — Paithan Road, Village:
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.

Ordinary Business:

1. 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, 2021 together with the report
of the Directors and Auditors thereon.

Signed this day of 2024
Affix
Revenue
Stamp
Signature of shareholder
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 33" 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.

b

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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