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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
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VIiDEOCON

(“Approval Order”), approved the resolution plan submitted by Twin Star Technologies Limited
(“Approved Plan”).

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

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

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

However, Twin Star Technologies Limited challenged the NCLAT Final Order in Civil Appeals
bearing numbers 509, 512 and 894 of 2022 before the Hon’ble Supreme Court (“SC Appeals”).
The SC Appeals were listed on February 14, 2022, on which date, the Hon’ble Supreme Court
made oral remark to the Resolution Professional and CoC to not proceed further with the CIRP
of the Corporate Debtors till any further orders in subsequent hearings. Pursuant to these oral
remarks of the Hon’ble Supreme Court, the status quo is being preserved in the current CIRP of
Corporate Debtors till further orders/directions of the Hon’ble Supreme Court. Therefore, the
Resolution Professional continues to manage the Videocon Group Entities (including the
Company), as per the provisions of the Code till the next date of hearing. As a result, the power
of board of directors of the Corporate Debtor are being exercised by the Resolution Professional
in terms of provisions of Section 25 of the Code.
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Constraints in calling the 34" Annual General Meeting (AGM) of the Company for the financial
year ended on 315t March 2022, within the time frame:

In terms of the provisions of Section 96 of the Companies Act, 2013, the Company was required
to hold 34t AGM, for the financial year ended 315t March 2022, on or before 30t September,
2022. 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 and consequently FY 2021-22 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.
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NOTICE

NOTICE is hereby given that the Thirty Fourth 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 01:30 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, 2022 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 34t 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
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VIiDEOCON

Adjudicating Authority). Further, certain officials of the Videocon Group Entities and
employees have resigned and demitted the offices, due to which the Resolution
Professional is facing severe information asymmetry. In this context, the Company has
been constrained to rely on the last Annual Return (form MGT-7) filed by the Company
with Ministry of Corporate Affairs and the shareholding details as made available by the
erstwhile officials/Benpos statement as provided by NSDL & CDSL.

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
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VIiDEOCON

resolution is casted by the member, he shall not be allowed to change it subsequently or
cast the vote again.

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
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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
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. The 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
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(Form No. SH-13), a person to whom his/her shares in the Company shall vest, in the event
of his/her death. Accordingly, the facility for making nomination is available to the
Members in respect of the shares held by them. Members who have not yet registered
their nomination are requested to register the same by submitting Form No. SH-13. If a
Member desires to opt-out or cancel the earlier nomination and record a fresh
nomination, the Member may submit the same in Form ISR-3 or Form SH-14, as the case
may be. The said forms can be downloaded from the Investor Services section from the
Company’s website.

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

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

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

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.
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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.

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.
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REMOTE E-VOTING INSTRUCTIONS

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

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

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

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

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

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

In order to increase the efficiency of the voting process, pursuant to a public consultation,
it has been decided to enable e-voting to all the demat account holders, by way of a
single login credential, through their demat accounts/ websites of Depositories/
Depository Participants. Demat account holders would be able to cast their vote without
having to register again with the ESPs, thereby, not only facilitating seamless
authentication but also enhancing ease and convenience of participating in e-voting
process.
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Step 1 : Access through Depositories CDSL/NSDL e-Voting system in case of individual
shareholders holding shares in demat mode.

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

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

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

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

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

Type of
shareholders

Login Method

Individual
Shareholders
holding
securities in
Demat mode
with CDSL
Depository

1)

2)

3)

4)

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

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

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

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

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

Individual
Shareholders
holding
securities in
demat mode
with NSDL
Depository

1)

2)

3)

If you are already registered for NSDL IDeAS facility, please visit the e-Services website
of NSDL. Open web browser by typing the following URL: https://eservices.nsdl.com

either on a Personal Computer or on a mobile. Once the home page of e-Services is
launched, click on the “Beneficial Owner” icon under “Login” which is available under
‘IDeAS’ section. A new screen will open. You will have to enter your User ID and
Password. After successful authentication, you will be able to see e-Voting services.
Click on “Access to e-Voting” under e-Voting services and you will be able to see e-
Voting page. Click on company name or e-Voting service provider name and you will
be re-directed to e-Voting service provider website for casting your vote during the
remote e-Voting period or joining virtual meeting & voting during the meeting.

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

https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.isp

Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile. Once

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

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

You can also login using the login credentials of your demat account through your
Depository Participant registered with NSDL/CDSL for e-Voting facility. After
Successful login, you will be able to see e-Voting option. Once you click on e-Voting
option, you will be redirected to NSDL/CDSL Depository site after successful
authentication, wherein you can see e-Voting feature. Click on company name or e-
Voting service provider name and you will be redirected to e-Voting service provider
website for casting your vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting.
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I I

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

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

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

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

2) Click on “Shareholders” module.

3) Now enter your User ID

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

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

4) Next enter the Image Verification as displayed and Click on Login.
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5) If you are holding shares in demat form and had logged on to www.evotingindia.com and

voted on an earlier e-voting of any company, then your existing password is to be used.

6) If you are a first-time user follow the steps given below:

For Physical shareholders and other than individual shareholders holding shares
in Demat.

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department
(Applicable for both demat shareholders as well as physical shareholders)

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

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

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

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

(vii)  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.

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

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

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

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

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

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

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

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

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

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

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

The list of accounts linked in the login will be mapped automatically & can be delink in
case of any wrong mapping.
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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.
18002255 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, 25th
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-003/1P/N000103/ 2017-18/11158
Place: Mumbai

Date: 315t July, 2024

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



DIRECTORS' REPORT
(For the Financial Year 2021-22)

To,
The members,
Value Industries Limited

Pursuant to an application filed before the Hon’ble National Company Law Tribunal, Mumbaj (“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 (“CIRP Commencem ent”).

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

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

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

Thereafter, CoC had approved the resolution plan submitted by Twin Star Technologies Limited (the
“Resolution Plan”), by passing the requisite resolution with 95,09% majority/voting share in accordance
with the provisions of Section 30(4) of the Code. The said Resolution Plan, as approved by the CoC, had
been filed with the NCLT in accordance with the Section 30(6) of the Code for its approval on December
15, 2020. Further, NCLT vide order dated June 08, 2021 (“Approval Order”), approved the resolution
plan submitted by Twin Star Technologies Limited (“Approved Plan”™),

In terms of the Approved Plan, a steering committee had been constituted (“Steering Committee™). The
Steering Committee in its meeting held on June 18, 2021 had appointed the Resolution Professional, Mr.
Abhijit Guhathakurta, as the interim manager of the Corporate Debtors (“Interim Ma nager”), for
undertaking the management and control the Company, from the date of Approval Order till the completion
of the implementation process on the Closin g 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. F urther, 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 J anuary 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. As a result, the powers of board of
directors of the Corporate Debtor are being exercised by the Resolution Professional in terms of provisions

of Section 25 of the Code.

At the time of commencement of CIRP, there were three (3) Directors on the board of the Company, (i)
Mr. Bhujang S. Kakade, (ii) Mr. Deepak A. Pednekar and (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, 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
disqualification/vacation and took the same on record. Further. Mr. Bhujang Kakade completed his tenure
of Directorship on September 25, 2021. Also, Mr. Naveen B. Mandhana, resigned from the directorship of
the Company w.e.f. October 18, 2022 which was placed before the CoC for its consideration. The relevant
DIR-12 forms for cessation of Directorship of these two Directors could not be filed with Ministry of
Corporate Affairs (“MCA”) because of the technical difficulties on the MCA portal as the number of
available directors falls below the minimum requirement of 3 directors.

The Resolution Professional with the necessary approval of the COC, had appointed Mr. Shyam R. Lalsare
as Whole-Time Director of the Company w.e.f. October 5, 2020 and other Key Managerial 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 CFO 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 2020-21 and consequently 21-22 could not be completed. Thus, this
report of directors of the Company for the financial year ended March 31, 2022 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 Consolidation of CIRP of Videocon Group Entities, due to limited availability of resources, the
accounting and secretarial compliances of Videocon Group Entities (including the Corporate Debtor) are
being collectively managed by employees, officials and consultants of Videocon Group Entities

(hereinafter referred to as “Group Resources™).

The audited statement of Profit and Loss ended March 31, 2022 and the Balance Sheet as at date together
with the Cash Flow Statement and notes and annexures thereto; and the Reports of the Directors of th
Company (the “Financial Statements”) have been prepared by the Group Resources and according]




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

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

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

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

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

v.  The Group Resources and the RP (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. 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.

vi.  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 Director and no key managerial personnel who was part of the erstwhile management of the
Company, the RP is signing these Financial Statements merely for this limited purpose of achieving
compliance status of the Company in terms of appliable law.

vii. The matters as contained in these Financial 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 III 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.

viii. There are ongoing investigations against Videocon Group Entities by different government agencies,
including Serious Fraud Investigation Office (“SF10”) 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 /<f‘




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 investigating agencies. The requested data is still not made 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 34™ Annual Report of the Company together with the audited statements of accounts for the year ended
March 31, 2022 is presented hereinbelow:

PERFORMANCE REVIEW

The financial performance of the Company, for the financial year ended on March 31, 2022 is summarized
below:

(Rs. in Million)

Particulars Financial Year Ended Financial Year Ended
March 31, 2022 March 31, 2021

Net Revenue from Operations 1.50 11.05
Other Income 6.95 5.07
Total Income 8.45 16.12
Total Expenses 2166.92 2,389.88
Profit /(Loss) Before Tax (2,158.47) (2,373.76)
Tax Expenses (Deferred Tax) - -
Other comprehensive income 7.99 0.28
Profit /(Loss) for the Period (2,150.47) (2,373.48)

During the year, on account of the Company being into CIRP and various constraints and complexities,
the operations were impacted.

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 2021-22 have been prepared as per Indian Accounting
Standards, subject to the necessary clarifications explained elsewhere in this report and in Notes to the

Accounts.

CHANGE IN THE NATURE OF BUSINESS

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

CORPORATE GOVERNANCE

The Company has complied with the corporate governance requirements under the Companies Act and as
stipulated under the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI (LODR)”) to the extent practically possible and feasible in view
of various constraints and complexities on account of the Company being into CIRP. A separate section on
Corporate Governance under SEBI (LODR) along with a certificate from the Company Secretary in whole
time practice confirming the compliance is marked as ‘Annexure- 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, 2022.

TRANSFER TO RESERVES

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

TRANSFER TO INVESTOR EDUCATION AND PROTECTION FUND

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

The Company is also in the process of transferring the shares in respect of which dividend is unclaimed or
unpaid for 7 consecutive years and which were due for transfer to IEPF under the provisions of Section
124 of the Companies Act read with Rule 6 of the Investor Education and Protection Fund Authority
(Accounting, Audit, Transfer and Refund) Rules, 2016. As at the end of financial year ended March 31,
2022, 18,72,464 equity shares held by 17,657 equity shareholders were unclaimed. The voting rights on
these shares shall remain frozen till the rightful owner of such shares claims the shares.

ISSUES/ALLOTMENT

During the year under review, the Company has not issued/ allotted 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 position of the
Company which occurred after the balance sheet date and as at the date of signing of this report.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS 186

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

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

Pursuant to the provisions of Section 28 of the Code, the Company can enter into related party transactions
during CIRP period only after the approval of the CoC. During the vear 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 01f 7ok
p/at




the other 12 companies (including the Company) under consolidated CIRP as well as for meeting
operational gap for productive business activities. The members of CoC had unanimously authorized the
RP to utilize funds of VIL on a need-based basis for meeting the shortfall in fixed costs of other 12 group
companies (including the Company) and also for meeting any operational requirements for carrying out
business / manufacturing activities in these companies with an overall objective to maintain going concern
nature, ensure continued business operations and in order to maximize value of the assets of Videocon
Group Entities. However, this should not be treated as the additional financing/borrowing(s) in terms of the

provisions of the Companies Act.

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

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

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

However, since the Company is undergoing consolidated CIRP with 12 other Videocon group entities, the
said policy may not be relevant and applicable to the Company as on date, especially in relation to the
transactions inter se other group entities undergoing consolidated CIRP.

SUBSIDIARIES, JOINT VENTURES AND ASSOCIATE COMPANIES

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

COMPANY’S POLICY ON DIRECTOR’S APPOINTMENT AND REMUNERATION

The policy on directors” appointment and remuneration, as formulated prior to CIRP Commencement by
the erstwhile management sets out the criteria for directors’ appointment and remuneration including the
criteria for 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
EARNINGS 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 Py 2
to the total turnover is Nil. =




There are no foreign exchange earnings during the year under review and the previous year ended on March
31, 2021. The foreign exchange outgo amounted to Rs. Nil for the financial year ended on March 31, 2022
as against Rs. Nil in the previous financial year ended on March 31, 2021.

RISK MANAGEMENT POLICY OF THE COMPANY

Since the Company is currently into CIRP, the RP continues to take business decisions, in consultation
with the CoC and officials of Videocon Group 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 into CIRP, the said policy may
not be relevant and applicable to the Company as on date. Other details related to this section form part of

the Corporate Governance Report.

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 2021-2022.

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

HEALTH & SAFETY

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

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, PROHIBITION 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 to enable them be aware of all the significant events/changes in relation to the Company.

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

Directors

At the time of commencement of CIRP, there were three (3) Directors on the board of the Company, (i)
Mr. Bhujang S. Kakade (DIN: 06383819), (ii) Mr. Deepak A. Pednekar (DIN: 07639771) and (iii) Mr. / 3
Naveen B. Mandhana (DIN: 01222013), collectively referred to as the ‘Erstwhile Directors’. The number/ =~



of companies in which they hold the memberships/ chairmanships of Board Committees, as stipulated
under SEBI (LODR) is provided in the Corporate Governance Section of this Annual Report.

Events during CIRP and 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 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 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 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 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 tenure of his
appointment as a whole-time director of the Company for a further period of one (1) year with effect from
October 05, 2022, on the same terms and conditions. This extension continues to be subject to ongoing
CIRP of the Company and its outcome. However, in light of the proviso under Section 167(1) of the
Companies Act Mr. Shyam shall continue to be the director of the Company only for the present term i.e.
for a period of 1 (one) year with effect from October 5, 2022 and shall not be eligible for re-appointment

thereafter.

Details of Key Managerial Personnel:

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

2. Nomination and Remuneration Committee

3. Stakeholders’ Relationship Committee (Administrative and Shareholders / Investors Grievance
Committee)

4. Corporate Social Responsibility Committee

5. Risk Management Committee

6. Finance and General Affairs Committee

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

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

PERFORMANCE ANNUAL EVALUATION

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

WHISTLE BLOWER POLICY / VIGIL MECHANISM

The Company has in place a Whistle Blower Policy, as formulated prior to CIRP Commencement by the
erstwhile management. During the year under review, the Company has not received any complaints under
the Vigil mechanism. The Whistle Blower Policy of the Company has been displayed on the Company’s
website at the link:http://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, 2018 and October 8, 2018 respectively.

In June 2021, pursuant to the NCLT Approval Order, and in terms of the Approved Plan, the Company had
applied 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, 2022, in conformity with the provisions of the
Companies Act and SEBI (LODR) is annexed hereto.




AUDITORS AND THEIR REPORTS

1. STATUTORY AUDITORS:

The erstwhile statutory auditors of the Company, M/s 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 year 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 provisions of Section 139 of the Companies Act and the Rules made thereunder, M/s
KVA & Company, Chartered Accountant (Firm Reg. No: 017771C) shall hold office 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, 2022.

Auditors Qualification:

The qualifications, disclaimers and observations raised by the Statutory Auditors in their report for the
period ended on March 31, 2022 is are set out and marked as ‘Annexure 4’

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

a) 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,
unquoted investments, loan & advances, inventories etc. have been recorded at their carrying
values after relevant adjustments for actual transactions undertaken during the financial year. Also,
no additional provision has been made on outstanding receivables.

c¢) 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. In this regard, RP in compliance of his duties under the IBC has filed an &2




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

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

g) Postassumption of office of the Resclution 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 taken necessary steps under the Code to seek the requisite data
and had further filed application under Section 19 of the Code seeking requisite cooperation and data from
promoters and Erstwhile Directors/ management of the Company, and the requisite data has still not been
made available, and the proceedings before the Hon’ble NCLT against the Erstwhile Directors /
management of the Company for seeking the necessary information and cooperation remains sub-judice.

3. COST AUDITOR AND COST AUDIT REPORT:

The Company is in the process of appointing the Cost Auditor for the financial year 2020-21 and 2021-22.

4, SECRETARIAL AUDITOR AND SECRETARIAL AUDIT REPORT:

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

The Resolution Professional, in compliance with Section 204 of the Companies Act had, based on the
recommendations of the secretarial team of Videocon Group Entities, appointed Mrs. Gayathri R. Girish,
Company Secretary in Whole-Time Practice, Pune (Membership No. 18630, C.P. No. 9255) to carry out
the Secretarial Audit for the financial period ended on March 31, 2022. The Report of the Secretarial Audit
in Form MR-3 for the financial year ended March 31, 2022 is marked as ‘Annexure- 5’ and forms part of
this Report and consists of the observations stated by the Secretarial Auditor.

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

»  The Company is not having various financial, secretarial and cost records for periods up to CIRP
Commencement as the same were not handed over by the promoters / erstwhile management to




management of the Company, for providing various data, including secretarial records of the
Company.

»  Further, there were pre-existing delays in compliances during the period prior to 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, despite several operational, practical
and technical challenges faced, the Company has endeavored to comply with 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 resulis from quarter ended March
31, 2018, as required to be filed under Regulation 33 of SEBI (LODR). In the absence of pre-
CIRP data and non-availability of comparative figures of previous years, the Company has been
unable to submit the quarterly filing disclosures to the stock exchanges within the due dates.

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, 2022.

INTERNAL FINANCIAL CONTROLS, INTERNAL AUDIT AND OTHER INITIATIVES

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

transactions.

ANNUAL RETURN

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

ORDERS PASSED BY REGULATORS/COURTS/ TRIBUNALS

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

DIRECTOR RESPONSIBILITY STATEMENT

As explained before, presently there is no Erstwhile 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 secretarial
compliances of Videocon Group Entities (including the Corporate Debtor) are being collectively managed
by the Group Resources.

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




iil.

iv.

vi.

Vii.

viii.

The RP has assumed control of Corporate Debtor from with effect from September 27, 2019 and
therefore was not in control of the operations or the management of the Corporate Debtor for the
period prior to his assumption of office. On this account, RP does not have any visibility as to the
matters that transpired prior to the date of his assumption of office as the RP of the Company, and
is not in a position to independently verify or ascertain the matters as stated or reported in the said
Financial Statements and/ or accompanying documents in respect of 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, pursuant
to Regulation 39(7) of the Insolvency & Bankruptcy Board of India (Insolvency Resolution Process
for Corporate Persons) Regulations, 2016 ("CIRP Regulations™), RP should be protected against
any actions of the Corporate Debtor prior to assumption of his office. RP disclaims any liability
whatsoever on account of signing these Financial Statements;

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

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

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 Directors and no key managerial personnel who was part of the erstwhile management of
the Company, the RP is signing the Financial Statements (including this directors’ report) merely
for this limited purpose of achieving compliance status of the Company in terms of appliable law.

The matters as contained in the Financial 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 I1I and
Chapter IV of the IBC. Adjustments, if any, for such transaction(s) may be made to the Financial
Statements upon further directions from NCLT and/or upon any order being passed by NCLT. Mere
affixation of signatures by RP on these Financial Statements should not be construed as conflicting
or diluting in any manner such proceedings which are lodged by the RP against the concerned
persons for matters discovered as within the ambit of avoidance transactions under Section 43, 45,

50 & 66 of the IBC.

There are ongoing investigations against Videocon Group Entities by different government agencies,
including SFIO and ED. Merely by affixation of signatures by RP on these Financial Statements,
RP cannot be said to have any cognizance or knowledge of matters contained herein that pertain 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 priog/ .5

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 investigating agencies. The requested data is still not made available to be 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.
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Annexure - 1

CORPORATE GOVERNANCE REPORT

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

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

“Group Resources”).

Therefore, in compliance with Regulation 34(3) read with Section C of, Schedule V of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (hereinafter referred to as “SEBI
Regulations™ or the “SEBI LODR™), the Resolution Professional is presenting the Company’s Report on
Corporate Governance for the Financial Year ended on March 31, 2022 in reliance with the information

furnished by the Group Resources,

Capitalized terms used herein shall have the meaning ascribed in the Notice and/or 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 limited resources, endeavoring to operate
the business of the Company in most beneficial manner the Company’s long-term sustainability and growth
and providing maximum returns to all stakeholders involved under the resolution process.

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. However, the roles and responsibilities of the board of directors and the committees,
specified in the respective regulations, shall be fulfilled by the interim resolution professional or resolution
professional of the Company as required under the Code.

» 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, (ii) Mr. Deepak A. Pednekar and (iii) Mr. Naveen B. Mandhana, collectively
referred to as the ‘Erstwhile Directors’.

After appointment of Mr. Abhijit Guhathakurta as the Resolution Professional of the Company, the
Company started examining and effectuating applicable outstanding compliances, by collating and
verifying various data of the Company. During such examination of details, the Company became aware
that Mr. Deepak Pednekar had incurred disqualification 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. The
aforementioned action was executed in pursuance to the certificate duly issued by the Practicing Company
Secretary ("Certificate") on the May 18, 2021. On the grounds of said Certificate, the Company promptly
acknowledged his disqualification and filed the necessary form on May 19, 2021. In light of Mr. Deepak
Pednekar's disqualification, the Company also made the decision to exclude his name from the Composition
of Board and Composition of Committee in the Corporate Governance Report, as per Regulation 27 of the
SEBI Regulations. 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 o~
the MCA portal as the number of available directors falls below the minimum requirement of 3 director




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

DIR-12 to that effect.

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

thereafter.

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

The Company is under CIRP under the Code and, therefore, the powers of board of directors stand
suspended and are being exercised by the Resolution Professional in accordance with Sections 17 and 23

of the Code from the aforesaid date.

» Meeting of the Board of Directors:

No meetings of the Directors or Committees or Annual General Meetings were held during the financial
year 2021-22. As such there are no details of attendance of the Board members at the Board Meetings and
Annual General Meeting for the year under consideration.

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, 2022:

The Company has not received details of Directorship, Committee chairmanship and Committee
membership from Mr. Bhujang Kakade (who was director upto September 25, 2021) and Mr.
Naveen B Mandhana. Accordingly, the Company is unable to furnish the requisite information. Mr
Shyam is not holding any directorship in any other company and consequently he is not a member
or chairperson in any other board committees.

> Independent Directors Meeting:

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

» Relationship between Directors inter-se:

The Company has not received any fresh disclosure post assumption of office of the Resolution
Professional in 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 convertible instruments held by non-executive directors:

While the Company has not received any fresh disclosure post assumption of office of the Resolution
Professional in relation to shares and 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.
IT1. Committees of the Board of Directors

Prior to CIRP Commencement, based on the documents available on record, the erstwhile management of
the Company had constituted/formulated/set up various Committees to carry out various functions, as
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, 2022:

Mandatory Committees:

Audit Committee

Stakeholders’ Relationship Committee

Nomination and Remuneration Committee

Risk Management Committee

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

ViR W e

Non-Mandatory Committees

1. Finance and General Affairs Committee

The members of the Committees were from amongst the Erstwhile Directors of the Company. As
elaborated in the Director’s Report, since there are no Erstwhile Directors available with the Company

today, none of these Committees have any active member as on the date of this report. However, details of
the composition and meetings of the committees held during F.Y. 2021-22 are provided below:

e AUDIT COMMITTEE:

The composition, meetings and attendances of members of the Audit Committee during F.Y. 2021-22 were
as under:

Name of the Director : ; No. of Meetings
Designation Category Attendod
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 Committee.
During the year under review no meeting of the Audit Committee was held,

As on April 1, 2021, the Audit Committee comprised of 3 (Three) Members who were Non-Executive,

Independent Directors namely Mr. Bhujang S. Kakade as Chairman, Mr. Deepak Pednekar and Mr. Naveen

B. Mandhana as the members of the Committee. 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) ()\35 T‘?/{(\
of the Companies Act. Accordingly, the Company had filed relevant e-form DIR-12 for cessation of hig/ =~ &




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. The aforementioned action was executed in
pursuance to the certificate duly issued by the Practicing Company Secretary ("Certificate") on the May
18, 2021. On the grounds of said Certificate, the Company promptly acknowledged his disqualification and
filed the necessary form on May 19, 2021. 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.{.
October 18, 2022 which was placed before the CoC for its consideration. The relevant DIR-12 forms for
cessation of Directorship of these two Directors could not be filed with MCA because of the technical
difficulties on the MCA portal as the number of available directors falls below the minimum requirement

of 3 directors.

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

Terms of reference and scope of the Audit 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 Whistle Blower Policy.

The Company has a Whistle Blower Policy, as formulated and adopted by the Company prior to CIRP
Commencement, to promote reporting of any unethical or improper practice or violation of the Company’s
Code of Conduct or complaints regarding its accounting, auditing, internal controls or disclosure practices.

The 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.

e NOMINATION AND REMUNERATION COMMITTEE:
During the year under review, no meeting of the Nomination and Remuneration Committee was held.

The composition of the members of the Committee during FY 2021-22 was as follows:

Name of the Director — No. of Meetings
Designation Category Aeaidad

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, 2021, the Nomination & Remuneration Committee comprised of 3 (Three) Members who
were Non-Executive, Independent Directors namely Mr. Naveen B. Mandhana as Chairman, Mr. Bhujang
S. Kakade and Mr. Deepak Pednekar as the members of the Committee.

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 Compan: Q\JS T’?@
up to the date the Company recognized his disqualification/vacation and took the same on record. Th?é-‘h o




aforementioned action was executed in pursuance to the certificate duly issued by the Practicing Company
Secretary ("Certificate") on the May 18, 2021. On the grounds of said Certificate, the Company promptly
acknowledged his disqualification and filed the necessary form on May 19, 2021. 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 Nomination & Remuneration Committee does not have any active member as on the date of
this report.

Terms of reference and Scope of the Committee:
As per the provisions of Regulation 15 (2A) and (2B) of the SEBI (LODR) as amended from time to time,
the provisions specified in regulation related to Nomination & Remuneration Committee, shall not be

applicable during the CIRP. Hence, the terms of reference, scope, powers of the Nomination &
Remuneration Committee are not being reproduced in this report.

Performance Evaluation Criteria for Independent Directors:

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

Remuneration Policy:

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

Mr. Shyam Ramesh Lalsare (DIN: 08901418) was appointed as a Whole-Time Director of the Company
for a period of 2 (Two) years & Occupier of the Factory of the Company situated at 15 K.M. 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 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 employee of the Company. Thus, he is

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

Director.

Stock Options:

The Company has not issued any Stock Options.

e STAKEHOLDERS’ RELATIONSHIP COMMITTEE:

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

The composition of the members of the Committee during FY 2021-22 was as follows:

Name of the Director Designation Category Ng‘:-:; ::;zt;ngs
Mr. Bhujang Kakade Chairman Independent NA

Mr. Naveen B. Mandhana Member Independent NA

Mr. Deepak Pednekar Member Independent Not Applicable




As on April 1, 2021, the Stakeholders’ Relationship Committee consists of 3 (Three) Members who were
Non-Executive Independent Directors namely Mr. Bhujang S. Kakade as Chairman, Mr. Naveen B.
Mandhana and Mr. Deepak Pednekar as the members of the Committee.

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. The
aforementioned action was executed in pursuance to the certificate duly issued by the Practicing Company
Secretary ("Certificate") on the May 18, 2021. On the grounds of said Certificate, the Company promptly
acknowledged his disqualification and filed the necessary form on May 19, 2021 . 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 Committee does not have any active member as on the date of this
report.

Compliance Officer:

During the year under review, Ms. Anshika Arora, Member of the Institute of Company Secretaries of India
was appointed as Company Secretary and Compliance 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 Officer 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 Stakeholders’ Relationship 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 Requests approved 3
e) Number of Shares Dematerialized 413
f) Percentage of Shares Dematerialized 0.0011
g) Number of Rematerialization Requests approved 3




h) Number of Shares Rematerialized 500
i) Number of Sub-committee Meetings held Nil*

Based on the details received from Registrar and Share Transfer Agent of the Company, during the year
under review, the Company had received 21 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 composition of the members of the Committee during FY 2021-22 was as follows:

Name of Director Designation Category No. of Meetings
Attended
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, 2021, the Risk Management Committee comprised of 3 (Three) Members who were Non-
Executive Independent Directors namely Mr. Bhujang S. Kakade as Chairman, and Mr. Naveen B.
Mandhana and Mr. Deepak Pednekar as the members of the Committee.

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. The
aforementioned action was in pursuance to the certificate duly issued by the Practicing Company Secretary
("Certificate") on the May 18, 2021. On the grounds of said Certificate, the Company promptly
acknowledged his disqualification and filed the necessary form on May 19, 2021. Further. Mr. Bhujang
Kakade completed his tenure of Directorship on September 25, 2021. Also, Mr. Naveen B. Mandhana,
resigned from the directorship of the Company w.e.f. October 18, 2022 which was placed before the CoC
for its consideration. The relevant DIR-12 forms for cessation of Directorship of these two Directors could
not be filed with MCA because of the technical difficulties on the MCA portal as the number of available
directors falls below the minimum requirement of 3 directors

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

Nonetheless, the Company is furnishing the requisite details pertaining 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 (24) and (2B) of SEBI (LODR) as amended
from time to time, the provisions specified in Regulations 21 (Risk Management Committee), shall not be
applicable during the CIRP. Hence, the terms of reference, scope, powers of the Risk Management
Committee are not being reproduced in this report.

e CORPORATE SOCIAL RESPONSIBILITY COMMITTEE (CSR):
During the year under review, no meeting of the Corporate Social Responsibility Committee was held.

The composition of the members of the Committee during FY 2021-22 was as follows:

Name of Director Designation Category No. of Meetings
Attended

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, 2021, the CSR Committee consists of 3 (Three) Members who were Non-Executive
Independent Directors namely Mr. Bhujang S. Kakade as Chairman, Mr. Naveen B. Mandhana and Mr.
Deepak Pedenkar as the Members of the Committee.

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. The
aforementioned action was executed in pursuance to the certificate duly issued by the Practicing Company
Secretary ("Certificate") on the May 18, 2021. On the grounds of said Certificate, the Company promptly
acknowledged his disqualification and filed the necessary form on May 19, 2021. 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 relevant DIR-12 forms for cessation of Directorship of these two Directors could
not be filed with MCA because of the technical difficulties on the MCA portal as the number of available
directors falls below the minimum requirement of 3 directors.

As such, the Corporate Social Responsibility does not have any active member as on the date of this 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 2021-2022. Further, considering the

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

¢ FINANCE AND GENERAL AFFAIRS COMMITTEE:
The Company, prior to CIRP Commencement, had formed Finance and General Affairs Committee of the
Board of Directors of the Company. As informed to the Resolution Professional, the Committee was

entrusted with various powers from time to time, which would aid in speedy implementation of various
projects, activities and transaction whether routine or non-routine in nature.

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

Composition of the Committee, Meeting and Attendance:

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

The composition of the Committee during FY 2021-22 was as follows:

Name Designation Category No. of Meetings
Artended

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, 2021, the Committee comprised of 3 (Three) Members who were Non-Executive
Independent Directors namely Mr. Bhujang S. Kakade as Chairman, Mr. Naveen B. Mandhana and Mr.

Deepak Pednekar as the Members of the Committee.

After appointment of Mr. Abhijit Guhathakurta as the Resolution Professional of the Company, the f{/i??
Company started examining and effectuating applicable outstanding compliances, by collating and \‘L:'-;{



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. The
aforementioned action was executed in pursuance to the certificate duly issued by the Practicing Company
Secretary ("Certificate") on the May 18, 2021. On the grounds of said Certificate, the Company promptly
acknowledged his disqualification and filed the necessary form on May 19, 2021. Further. Mr. Bhujang
Kakade completed his tenure of Directorship on September 25, 2021. Also, Mr. Naveen B. Mandhana,
resigned from the directorship of the Company w.e.f. October 18, 2022 which was placed before the CoC
for its consideration. The relevant DIR-12 forms for cessation of Directorship of these two Directors could
not be filed with MCA because of the technical difficulties on the MCA portal as the number of available
directors falls below the minimum requirement of 3 directors.

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

IV. General Body Meetings:

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

AGM Date Location Time Special Resolution
Passed
29" 29 September,2017 14 K. M. Stone, Aurangabad -|  02.00 p.m. NIL
Paithan Road, Village:

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

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

31 [04th February, 2020 14 K. M. Stone, Aurangabad —| 11.30 am. 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 Company 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 under reference.

V. Means of Communication

The Annual General Meeting relating to the financial year concluding on March 31, 2021, has not been
convened as of yet. However, on April 27, 2023, based on the confirmations provided by the group
resources (employees, officials and consultants handling accounts and secretarial compliances of Videocon
Group Entities), the Resolution Professional has considered, signed and taken on record the Unaudited
Quarterly Results/Audited Financial Results of the Company for financial year ended March 31, 2020 and
March 31, 2021 (including the respective quarterly results pertaining to the said financials years), along
with the Limited Review Report/ Independent Auditor’s Report issued by the Statutory Auditor. The said
results were submitted with the Stock Exchanges for necessary dissemination. The Company is in the
process of convening the Annual General Meetings for Financial Year ended Marc 31, 2020 and March 31,
2021 and shall disseminate the annual report electronically. Further, the Annual Report shall also be made
accessible on the Company’s official website at www.valueind.in.




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

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

VIL General Shareholder Information:

Second Quarterly Results

Third Quarterly Results

Fourth Quarterly Results

Audited Results for the
Financial Year ending on March
31, 2023

Annual General Meeting for
Financial Year ending on March

1. | Annual General | The 34® (Thirty Fourth) 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.
2. Financial Financial Year April 1, 2022 to March 31, 2023
Calendar First Quarterly Results In terms of provisions of SEBI (LODR) the

quarterly results were required to be
disseminated to Stock Exchange on or before
August 14, 2022 (1% Quarter); November 14,
2022 (2" Quarter); February 14, 2023 (3¢
Quarter) and May 30, 2023 (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.

31, 2023

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.
Deshmukh had also resigned from the Company
and a new Statutory auditor was appointed w,e&:
June 27, 2022,




Nevertheless, despite numerous operational
challenges, based on the confirmations provided
by the group resources (employees, officials and
consultants handling accounts and secretarial
compliances of Videocon Group Entities), the
Resolution Professional has considered, signed
and taken on record the Unaudited Quarterly
Results/Audited Financial Results of the
Company for the period spanning from the
quarter ended June 30, 2019, to March 31, 2022.
Furthermore, the Company is in the process of
convening the Annual General Meetings for the
financial years ending on March 31, 2020 and
March 31, 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.

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

The Company has remitted the Annual Listing fees for CIRP Period, up until the
June 08, 2021 and is in the process of clearing dues from June 9, 2021 to June 18,
2021(Record date of Delisting Application pursuant to Approval Order) As regards
the Post Record Date dues, the same remains subject to the Delisting Application
and the outcome of the SC Appeals. Since the SC Appeals continue to be sub-judice,
the Company is unable to release these payments at this stage.

Stock Code

The equity shares of the Company were listed on the following stock exchanges as
on March 31, 2022:

BSE Limited (BSE)
1% Floor, New Trading Ring, 500945

Phiroze Jeejee bhoy Towers, (Stock Code)
Dalal Street, Mumbai — 400 001

L1

A)

DISTRIBUTION OF SHAREHOLDING:

Shareholding Pattern as on March 31, 2022;




The National Stock Exchange of India Limited (NSE)
Exchange Plaza, Plot no. C/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 terms of the Resolution Plan. However, these delisting
applications remain pending before Stock Exchanges, pending the outcome of the

SC Appeals.
7. | Market  Price | As the equity shares of the Company were suspended from Trading on National
Data 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 2021-
2022,
8. Comparative As the equity shares of the Company were suspended from Trading on National
Chart 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 2021-
2022 and consequently the comparative chart is not relevant.

9. | Registrar and | MCS Share Transfer Agent Limited

Share Transfer | Office No.3B3, 3RD Floor “B” Wing

Agents Gundecha Onclave Premises Co-op Society Ltd,
Kherani Road, Sakinaka,

Andheri East Mumbai — 400 072

Ph: 022 — 28516021 / 28516022 / 46049717

10. | Share Transfer | SEBI has mandated that, effective April 1, 2019, no share can be transferred in
System 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 yearly basis, a certificate, from a
Company Secretary in Practice, certifying that the Company was not required to
issue any share certificate as “no™ such request was lodged with the Share Transfer
Agent. as required under Regulation 40(9) of the Listing Regulations and filed a
copy of the said certificate with the Stock Exchanges.

Category |Category of Shareholder Number of | Total Number of | As a percentage
Code Shareholders Shares of (A+B+C)

(A) Shareholding of Promoter and
Promoter Group

(1) |Indian 20 1,83,22,416 46.76

(2) Foreign z - -

Sub-Total (A) 20 1,83,22,416




(B) Public Shareholding

(1) Institutions 48 964855 2.46
(2) Non-Institutions
-Bodies Corporate 349 682506 1.74
-Individuals 63296 19207769 49.02
-Others 6 8129 0.02
Sub-Total (B) 63699 20863259 53.24
TOTAL (A) + (B) 63719 3,91,85,675 100.00

© Shares held by Custodians and
against which depository Receipt
have been issued

€)) Promoter and Promoter Group . - p
(2) Public - o -
Sub-total (C) - " =
GRAND TOTAL (A) + (B) + (C) 63719 3,91,85,675 100.00

B) Distribution of Shareholding as on March 31, 2022:

Shareholding of | Number of | % to the total | No. of Shares Amount in Rs. %o fo

Nominal Value Shareholde | number of Total
rs shareholders value of

Capital

1 to 500 60,457 94.32 70,75,357 7,07,53,570 18.06
501 to 1000 1.821 2.84 15,02,172 1,50,21,720 3.84
1001 to 2000 836 1.31 12,91,518 1,29,15,180 3.30
2001 to 3000 279 0.44 15713 71,57,130 1.83
3001 to 4000 126 0.20 4,54,788 45,47,880 1.16
4001 to 5000 140 0.22 6.,67,102 66,71,020 1.70
5001 to 10000 229 0.36 16,63,642 1,66,36,420 4.25
10000 and above 204 0.32 2,58,15,383 25,81,53,830 65.88
Total 64,092 100.00 3,91,85,675 39,18,56,750 100.00

12.

Dematerialization of Shares

The Company’s Equity Shares were under compulsory demat trading by
all categories of investors prior to suspension of equity shares as stated
hereinabove. As on March 31, 2022, 3,49,69,117 Equity Shares have
been dematerialized which account for 89.16% of the total equity.

13.

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

NIL

14.

Plant Location

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

15,

Address for Correspondence

14 K. M. Stone, Aurangabad — Paithan Road,
Village: Chittegaon, Taluka: Paithan,
Aurangabad — 431 105 (Maharashtra)

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

18

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
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List of Credit Rating

Obtained by the Company g

VIIT.  Disclosures:

Materially significant related party
transactions i.e. transactions of the
Company of material nature with its
promoters, directors / management,
subsidiaries / relatives etc. that may have
potential conflict with the interests of the
Company at large.

Post assumption of office of the Resolution Professional, no
transactions have been entered into which may have
potential conflicts with the interest of the Company at large.

b)

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

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

Further, post commencement of CIRP, a moratorium in
terms of Section 13 read with Section 14 of the Code, has
been declared by Hon’ble NCLT vide the Admission Order,
prohibiting, inter alia, institution of suits or continuation of
pending suits or proceedings against the Company including
execution of any judgement, decree or order in any court of
law, tribunal, arbitration panel or other authority
(“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
Mechanism, Whistle Blower Policy and
affirmation that no personnel have been
denied access to the Audit Committee.

The Company has implemented Vigil Mechanism and
Whistle Blower Policy and it is hereby affirmed that no
personnel have been denied access to the Resolution
Professional / Audit Committee.

d)

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

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

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

a. Modified Opinion in Auditors Report:

The Company’s Financial Statements for the year ended
March 31, 2022 under Regulation 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 Internal Auditor; The Company has not
appointed anyone as an Internal Auditor during FY 2021-22.




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

The Policy on Related Party Transactions, as formulated
prior to CIRP Commencement by the erstwhile management,
is uploaded on the website of the Company at the following
URL-
http://www.valueind.in/image/value/Value%20Related%20
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 inter se
between Videocon Group Entities undergoing consolidated
CIRP.

Disclosure with respect to Demat
Suspense Account/ Unclaimed Suspense
Account

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

Disclosure of Commodity Price Risks
and Commodity hedging activities:

As the Company is currently into CIRP, the RP continues 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 certificate 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.

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 2021-22.

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

Complaints during the financial year 2021-22:
Filed: Nil

Disposed: Nil

Pending: Nil

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

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

Warrants

There are no warrants outstanding or issued during the year.

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

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

e The Company has not raised any funds during the
year under review. 5
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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.

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

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

Agent.

NOMINATION FACILITY: 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.

X. Confirmation/declaration under SEBI (LODR) with respect to Compliance of Code of

Conduct:

All the employees are governed by the internal policies on ethics and Code of 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 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 Technologies Limited (“Approved Plan™).

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

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

the next date of hearing.

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




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

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

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

“Group Resources™).

Therefore, in compliance with the requirements of the SEBI (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 resolution of Videocon Group

Entities.
I1. Segment wise or product-wise performance:

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

111 Internal Control Systems and adequacy:

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

Pursuant to Consolidation of CIRP of Videocon Group Entities, due to limited availability of resources, the
accounting and secretarial compliances of Videocon Group Entities (including the Corporate Debtor) are
being collectively managed the Group Resources. Further, all payments are being approved only by the
Resolution Professional. The Company has established effective controls for monitoring CIRP period
transactions undertaken post assumption of office of the Resolution Professional.




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

Income:

Revenue from Operations

During the year under review, the Company achieved Revenue from Operations of Rs. 1.50 Million as
against Rs. 11.05 Million for the year ended on March 31, 2021.

QOther Income

Other Income amounted to Rs. 6.95 Million for the year ended March 31, 2022 as against Rs. 5.07 Million
for the year ended on March 31, 2021. Other income comprises of interest income, grant income, some job
work and other non-operating income.

Expenditure:

Cost of Goods Consumed

During the year under review, Cost of Material Consumed stood at Rs. 1.28 Million as against Rs. 4.10
Million for the year ended on March 31, 2021.

Employee Benefits Expenses

During the year under review, employee benefit expenses were Rs. 111.07 Million as against Rs. 116.29
Million for the year ended on March 31, 2021.

Finance Cost

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

During the year under review, the Finance Cost (booked on provisional basis) was Rs. 1,723.91 Million as
against Rs. 1,717.29 Million for the year ended on March 31, 2021.

Other Expenses

During the year under review, the Other Expenses were Rs. 28.65 Million as against Rs. 30.51 Million for
the year ended on March 31, 2021.

Depreciation & Amortization

Depreciation & Amortization amounted to Rs. 301.99 Million as against Rs. 520.57 Million for the year
on March 31, 2021.

Loss before Tax

The Loss before Tax for the current year amounted to Rs. 2158.47 Million as against a loss of Rs. 2373.76
Million for the year on March 31, 2021.

Net Profit /Loss

Net Loss of the Company for the current year amounted to Rs. 2150.48 Million as against a loss of Rs.
2373.48 Million for the year ended on March 31, 2021.

Earnings per Share

Earnings per Share for the current year amounted to Rs. (5§5.08) as against Rs. (60.58)for the year on March
31,2021. .



Significant changes in Key Financial Ratios

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

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

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

S. No | Nature of Ratio Percent Reason
change in
ratio
1 Debtor Turnover -75.07 The Company had a negative

Net Worth of INR 9805.03
Mn. at the start of the year
75.20 and is undergoing CIRP.

2 Inventory Turnover Furth b h
3 Interest Coverage -34.05 .urt er, the 'c'ompany a3
Ratio 111c1_m'ed additional losses

7 Current Ratio “19.16 | dunng the year. The
5 | Debt Equity Ratio il | Dmlonscie oy
6 e Profic 3 E;S have also reduced during
MI; i;?;?%,) rot ) CIRP (viz-a-viz pre-CIRP

A ; 2 il
: period) with non-availability
7 Net Profit Margin (%) -73.46 of additional credit facilities

and other practical and
operational constraints. As
explained in the financial
statements, revaluation /
impairment assessment of
assets / provision for
outstanding receivables has
not been conducted/created.
Considering these factors, the
standard analytical ratios may
not present a true picture.

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) million 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/Industrial Front including number of
people employed.

The total staff strength of the Company for the financial year ended March 31, 2022 was around 334, whic
has further come down to 277 as on March 31, 2023. 7
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“Annexure 4”

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

March 31, 2022:

1) Vide Note No-56 of financial statements, the RP has disclaimed his liability on account of. signing

the Financial Statements and further stated that RP is not making any representations regarding
the accuracy, veracity or completeness of the data or information in the financial statements.
Further, the Group Resources and the RP (including his team) have relied on the opening
Balance Sheet and the balances reflected in available accounts / ledgers/ trial balance as on
3ist March, 2019, without going into the merits of such balances outstanding, and without
making any adjustinents to such accounts / balances except for giving effect to the transactions
entered during subsequent years i.e. FY 19-20 and FY 20-21 and FY-21-22. 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

3)

4)

5)

0)

prescribed in accordance with Ind AS 16 “Property Plant & Equipment”. We have been
provided ceriain 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 ail
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-
32 of the Financial Statements, no revaluation or impairment assessment has been carried out
on such assets. Neither any report pertaining to physical verification of such assets was made
available to us. Accordingly, we are unable to confirm the valuation (including impact of any
impairment, obsoleteness, damage, etc) and ownership of such assets along with the
depreciation charged in statement of profit and loss account. Due to insufficiency of
datalrecords, we are unable to obtain sufficient appropriate audit evidence whether any
adjustments are necessary in respect of property, plant and equipment as at March 31, 2022,

Further, we draw your attention to Note No-4 along with Note No-52 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, 2022.

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, 2022 which are stated in the Balance Sheets at Rs. 244.11 Million
(2021: Rs. 245.03 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 fo
comment or confirm on the correciness of the amount charged towards Cost of material Consumed
during the year as mentioned under Note No. 25 and the Changes in Inventories (in finished goods,
work-in-progress and stock in trade) as disclosed under Note No.27.

The company has not produced any documents/ information/ relating to Grant form ozone Project
(as set out in Note No-17 to the Financial Statements with a carrying value of Rs. 8.54 million as
at 31" March, 2022). As such, we are unable fo ascertain impact of the same in Financial
Statements at this stage.

As mentioned in Note No-31 the company has not made any adjustment to Deferred Tax
Asset/Liability for the year under consideration. Accordingly, Ind AS-12 “Income Tax” has not




been followed by the Company. Resultant impact, if any, on the Financials Statements is not
ascertainable at this stage.

7) With respect to Note No-33 io the Financial Statements regarding Financial Instruments, read
with Note 52 to the financial statements, the company has not complied with the requirements of
Ind AS -109 — Financial Instruments. As such, its impact on the Financial Siatements is not
ascertainable at this stage.

8) 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
oulcomes may change basis the outcome of CIRP. As such, we are unable to comment on impact,
if any, on the Financial Statements.

9) 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 are unable to comment on the completeness / exhaustiveness
of the contingent liabilities covered and any impact that may be necessary on the Financial
Statements at this stage.

10) With respect to Note Nos-39 (on SCN received Jrom 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.48 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. 53 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
{0 the extent of outstanding principal balance of Rupee Term Loans as on March 3] , 2022 of Rs.
210,123.87 Million (4s at March 31, 2021 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. As such, we are also wnable to confirm whether the Borrowings of Rs X

13,157.25 Million (2021: Rs. 11,853.83 Million) as reported under Note No-18 and 29 provide aff <,
Hidd
\




accurate status and whether the basis for interesi charged in statement of profit and loss account is
in accordance with Ind AS-23 “Borrowing Cost”.

13) During the conduct of audit, we have also been informed that the balance confirmations are not
available in respect of the balances of loans and advances, receivables, trade payables, and other
receivables and payables. 4s such, we are unable to ascertain impact on Financial Statements.
However, in case of balance with banks (INR 4.78 Million), we have been provided most of copies
of bank siatemenis (subject fo 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. 291.57 Million aggregating to Rs.387.34 Million in group/affiliate companies which have
been referred to National Company Law Tribunal and consequently admitted to CIRP under the
Insolvency and Bankruptcy Code, 2016. As such, we are unable to express an opinion on the extent
of realisability of aforesaid investments, advances and trade receivables from group / affiliate
companies till the completion of resolution process of group/ affiliate entities. The consequential
cumulative effects thereof on loss including other comprehensive income for the year, assets and
other equity is unascertainable. Further, we are also unable to assess the genuineness and
recoverability of other loans and advances issued by the Company which form part of the opening
balances as at 1st April, 2019.

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

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

17) We also draw your attention to Note No-49 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 Staiements 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-50 and 51 of the Financial Statements, wherein it is
mentioned that an independent Transaction Review Audit was conducted as required under section
43-66 of IBC jfor 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
mto before commencement of CIRP. And further, there are ongoing investigations against Videocon




In this regard, we have not been provided any copy of notice/ reporifinformation/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 slage.

18) The Company has mentioned in Note 54 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. (11,955.51) 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 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 concern basis is critically
dependent upon CIRP as specified in the Code. Necessary adjustiments required on the carrying
amount of assets and liabilities are not ascertainable. Further we are unable to comment on the
remartks / explanation provided by the Company under Note No. 46 to the Financial Statements in
relation to the Analytical Ratios.

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 [inancial 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.




Gayathri R Girish

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

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 05, 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 08, 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 ies Limited
(“Approved Plan”).




Gayathri R Girish

Company Secretary
Off: 402, Turquoise, Nyati Empire, Kharadi, Pune -411014
Mobile : +91 9960184564

Email : girish.gayathri@gmail.com

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, 2022, 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 ut
resolution professional of the Company as required under the Cod ng ,}1[1 Resolution
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Professional has presented the Report on Corporate Governance for the financial year ended
March 31, 2022.

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, 2022 which may be referred for all the findings.

However, attention is invited to the following:

L

<>

L
o

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 November 10, 2020 till May 11, 2021. The resuiting vacancy in the office of
Company Secretary was filled on May 12, 2021. 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, 2022 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.
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In terms of Section 17 of the IBC, the role and responsibilities of the Board and the
Committees of the Board are being fulfilled by the Resolution Professional. The terms of
reference, scope, powers of the committees of the Board/directors do not form part of
the Corporate Governance Report for year ended 31st March, 2022 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, 2021 and
September 30, 2021.

The Corporate Governance report for the quarter ended on March 31, 2021 is not signed
in accordance with the Regulation 27(2)(c) of the SEBI (LODR )

.,
R

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, 2021 under Regulation 33 of SEBI (LODR) contains the
modified audit opinion and accordingly, the Company has furnished the Statement of
Impact of Audit Qualifications (for audit report with modified opinion) while furnishing
the financial results under regulation 33 of SEBI (LODR) for the year ended March 31,
2021.

b. Reporting of Internal Auditor: The Company has not appointed Internal Auditor during
FY 2021-22.

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 Secré
Membership No: 18630
CP: 9255 o
UDIN: AO18630E000471786
PR Certificate No: 2176/2022

Place: Pune
Date: June 08, 2023
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To,

The Members of

VALUE INDUSTRIES LIMITED,

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

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

I have examined the records, forms, returns and other documenis of Value Industries Limited having
CIN L99999MH1988PLC046445 and having registered office at 14, K.M Stone, Aurangabad Paithan
Road, Village Chittegaon, Taluka Paithan, Aurangabad - 431105 (hereinafter referred to as ‘the
Company’), produced before me by the Company for the purpose of issuing this Certificate, in
accordance with Regulation 34(3) read with Schedule V Para-C Sub clause 10(i) of the Securities
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 for
the financial year ended March 31, 2022,

Status of Disqualification/Non - disqualification as at March 31, 2022:

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, I hereby certify
that one of the Directors of the Company, Mr. Deepak A Pednekar (DIN: 07639771) has incurred
disqualification under Section 164(2) of the Companies Act, 2013 and the Rules made thereunder, in
view of the non-filing of financial statements/ annual returns for a continuous period of three financial
years on account of other companies in which 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, Vs ¢ N
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Value Industries Limited has not received Form DIR-8 from Mr. Deepak Pednekar to this effect.
However, based on the certificate dated May 18, 2021, obtained by the Company from a Company
Secretary in Whole-Time Practice and produced before me, it was noted that Mr. Deepak A Pednekar
(DIN: 07639771) had incurred such disqualification and vacated the office of Board of Directors of
the Company w.e.f. December 1, 2019.

None of the remaining 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 (SEB1), Ministry of Corporate Affairs {MCA) or any such other Statutory
Authority as at March 31, 2022:

Sr. | Name of Director DIN Date of Appointment
“No.
1 Naveen Bhanwarlai Mandhana 01222013 08/03/1988
2 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 returns for
a continuous period of three financial years i.e., 2619-2020, 2020-20621 and 2021-2022, and
all the directors who were directors as on October 30, 2022, attracted the disgualification
under Section 164 (2)(a) of the Companies Act, 2013 (“Effective Date of Disqualification™)
and accordingly they shall vacate office in all the companies, other than the Company in
default i.e.,, Value Industries Limited. The Company is yet to intimate the aforesaid
disqualification of directors in Form DIR — 9 to the office of the Registrar of Companies.
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 i.e., 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 due to non-
completion of Director-KYC.

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 Octoher 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 Iadustries Limited in terms of 167(1Xa) of the Companies Act,
2013. =
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Ensuring the eligibility of, for the appointment / continuity of every Director on the Board is the
responsibility of the management of the Company.

My responsibility is to express an opinion on these based on my verification. This certificate is neither
an assurance as to the future viability of the Company nor of the efficiency or effectiveness with
which the management has conducted the affairs of the Company.

Gayathri R Girish \
Practicing Company Secretaty o <
Membership No: A18630 *:_-_f‘fPAN'{_? 7
CP: 9255 Sa——
UDIN: A018630E000471093

PR Certificate No.:2176/2022

Place: Pune
Date: June 08, 2023
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Form No.MR-3
SECRETARIAL AUDIT REPORT
for the financial year ended March 31, 2022

[Pursuant to section 204(1) of the Companies Act, 2013 and ruie No.9 of the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 201 4]

To

The Members,

Value Industries Limited

CIN. L99999MH [988PLC046445
14 KM, Stone Aurangabad
Paithen 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 insolvency resolution process (“CIRP”) under the
Insolvency and Bankruptcy Code, 2016 (the “Code”) for the financial year ended March 31, 2022 (“the
audit period”).

The Hon’ble 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 periods for my
inspection as required to be maintained in terms of Section 118 of the Companies Act, 2013, as the same
were not handed over by the promoters 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.

Auditor’s Responsibility

The Secretarial Audit was conducted in 2 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 ICS] auditing 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.




Gayathri R Girish

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

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 Committee of Creditors are material as the power of the Board of
Direciors is suspended. However, as [ 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 Creditors even though I am aware
thai 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
Resotution Professional and Committee of Creditors.

In view of the unavailubility of the (i) Minutes of the Committee of the Creditors (ii) details of all the
corporate decisions taken by the Resolution Professional (ifi) various other secretarial records of the
previous periods (iv) status of ongoing investigation by the regulatory agencies, 1 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
and authorized representatives during the conduct of secretarial audit, I hereby report that in my opinion,
the Company has, during the audit period covering the financial year April 01, 2021 to March 31,
2022, 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 (as 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 scauned/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 March 31, 2022, 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 rules 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. P N
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» The following Regulations and Guidelines prescribed under the Securities and Exchange Board of
India Act, 1992 (the "SEBI Act"):

a. The Securities and Exchange Board of India (Substantial Acquisition of Shares and

Takeovers) Regulations, 2011;

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

2015,

c. The Securitics and Exchange Board of India (Issue of Capital and Disclosure

Requirements) Regulations, 2009 (Not applicable to the Company during the Audit
Period),

d. The Securities and Exchange Board of India (Employee Stock Option Scheme and

Employee Stock Purchase Scheme) 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 Equity 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

(Not applicable to the Company during the Audit Period);

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

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 Contract Labour (Regulation & Abolition) Act, 1970

The Maternity Benefit Act, 1961

The Child Labour (Prohibition & Regulation) Act, 1986

The Industrial Employment (Standing Orders) Act, 1946

The Employees Compensation Act, 1923

The Apprentices Act, 1961

Equal Remuneration Act, 1976

The Employment Exchange (Compulsory Notification of Vacancies) Act, 1939
Water (Prevention and Control of Poliution) Act, 1974

Air (Prevention and Control of Pollution) Act, 1981 /f
Environment Protection Act, 1986 '
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»  Hazardous Wastes (Management, Handling and Transboundary Movement) Rules, 2008
¢  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 m 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.

1 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
to the Company based on its industry/sector) since the compliance and monitoring 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;

I Under the Companies Act, 2013:

» During the year, the Company has not appointed Internal Auditor as required in terms of
provisions of Section 138 of the Act read with Rule 13 of Companies (Accounts) Rules, 2014,

> The Company has complied with the provisions of Section 203 of the Companies Act, 2013 read
with Rule 84 of the Companies (Appointment and Remuneration of Managerial Personnel)
Rules, 2014 with regards to the appointment of a Whole- Time Company Secretary during the
year, on May 12, 2021. However, the resulting vacancy was not Jilled within a period of six
months following the resignation of the previous Company Secretary on September 10, 2020
(effective November 10, 2020 upon completion of notice period). Further the Company is not in
compliance with the requirement of appointment of Chief Financial Officer (CFO) following the
resignation of the erstwhile CFQ effective September 02, 2021,

# Mr. Shyam Lalsare was appointed as Whole Time Director with effect from October 05, 2020
(vide COC approval on September 02, 2020) for a term of two vears and further extended for a
tenure of one year effective October 05, 2022. In relation to appointment of MrShyam-Lalsarg
whose tenure was extended, 1 wouid like to draw attention, without qualiiying, ¥8 the hrovign
of Section 196 read with Schedule V, pursuant to which his appointmém’ )8 required Y8
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approved at the next general meeting. Further, in terms of Proviso (ii) 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 still remains subject to confirmation/approval of the
members at the next general meeting as and when held.

The Company has till date 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) Rudes, 2014 for the appointment of Mr Shyam Lalsare as Whole-Time Director of the

Company

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. The role and responsibilities of the Board is
being fulfilled by the Resolution Professional of the Company.

Further, 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. The
Company has not yet filed form DIR 12 in respect of his cessation. Also, the Company has not
appointed a Woman Director in terms of Section 149 read with Rule 3 of the Companies
{Appointment and Qudlification of Directors) Rules, 2019. Further, basis the independent
evaluation carried out by the Company during the year of review, it appears that Mr. Deepak
Pednekar, one of the Independent directors of the Company has attracted disqualification under
Section 167(1) (a) of Companies Act, 2013 with effect from December 01, 2019 and thereby
vacates office.

In view of the above, the Company is not in compliance with Section 149 (1) (a) with regards to

minimum number of directors on the Board of the Company effective September 26, 2021. The
Company is not in compliance with requirements of Section 177 and 178 of the Companies Act,

2013 with regards to the composition’minimum number of members of Audit Committee, the

Nomination and Remuneration Commitiee, Stakeholders Relationship Committee, Risk

Management Committee and Corporate Social Responsibility Committee as per Section 135 of
the Act.

The Board comprised of only one independent director as at March 31, 2022. The said
Independent Director of the Company is not registered 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 Jailed to disclose their interest in terms of Section 184 of the
Companies Act, 2013 during the year in Form MBP ]

The Directors of the Company have not furnished any disclosure as per Section 164 (2) of
Companies Act, 2013 and Rule 14 (1) of Companies (dppointment and Qualification of
Directors) Rules, 2014 in Form DIR 8 during the year under review.

During the period under review, the Company has violated the provisions QfSectinn #h of the
Companies Act, 2013 by not convening the annual general meeting within g perindof $ix nigiehs

Jrom the date of closing of the financial year and/or such extended timelisres-ir view of /f: :
N
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Pandemic. in view of the outbreak of COVID-19 pandemic, an extension was granted to all the
Companies to hold their Annual General Meeting for the financial year ended on March 31,
2021, by a period of 2 (twa) months (i.e. upto November 30, 2021), in accordance with the
provisions of Sub-sections (1} of Section 96 of the Companies Act, 2013 without requiring to file
an application far extension of Annual General Meeting  The Company has not called and
convened the 33" Annual General Meeting for the financial year ended on March 31, 2021 on or
before November 30, 2021, 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 for financial year ended on March 31, 202].

In terms of Section 137(3) 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-
Saction (1) of Section 137 duly signed along with the statements of facts and reason for not
holding the annual general meeiing shall be filed with the Registrar within thirty days of the last
date before which the annual general meeting should have been held. The Company has not
complied with this requirement for the AGM to be held for financial year ended on March 31,
2021.

The Company has not appointed Cost Auditor for the Financial Year 2021-22 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 declared any dividend on its equity shares from financial year ended 2011
onwards. Accordingly, there were no compliance required as per the provisions of Section 124
(5), (6) read with read with Rule 6 of the Investor Education and Protection Fund Authority
(Accounting, Audit, Transfer and Refund) Rules, 2016.

The Company has not filled the casual vacancy caused in the office of the Statutory Auditor
during the year under review in accordance with Section 139 (8) of the Companies Act, 2013
Le., within 30 days of the resignation and also not obtained approval of the members at the
general meeting within three months of the recommendation. The Company has with the
approval of the Committee of Creditors (COC) filled the vacancy in the office of the Statutory
Auditor during the financial year 2022-2023, The statutory auditor so appointed shall hold office
for a term of five years commencing April 01, 2019 till March 31, 2024. Considering the
Company is into CIRP, the approval of the appointment of Statutory Auditor by COC, is a
deemed compliance.

However, it may be noted that till the date of issuance of this report, no general meeting of the
Company has been held; hence his appointment remains subject to confirmation/approval of the
members at the next general meeting as and when held.

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 3% as.sem[mbﬂmes
and contingent liabilities, etc., the financial statements have been pre pared 'by‘ 3&:‘( ompupy=or

the basis of available data on best effort basis. Hence, I am unuble o~ commieniZon the
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compliance with Section 128 of the Companies Act read along with the rules thereunder.,

» I draw your attention without qualifying that the signing of the Audited Financial Statements for
the Financial year ended March 31, 2021 is not in accordance with the provisions of Section 134
of the Companies Act, 2013. The said statements have been considered/approved/taken on
record by the Resolution Professional in terms of the powers vested upon him under the
Insolvency And Bankruptcy Code, 2016 and the same is a deemed compliance with the
provisions of the Act).

#  During the period under review, the Company has not filed various E Form with Registrar of
Companies during the financial year 2021- 22 inter-alia including:

»  The Company has not till the date of report filed E-Form DPT 3 (Return of Deposit to be
Jlled by the Companies with the Registrar duly audited by the Auditors of the Company as
on March 31, of every year) for the year ended March 31, 2021 which was due for Siling
during the year under review.

»  In view of non-appomiment of cost auditor for the previous year ended March 3], 202],
conduct of audit of Cost Accounting records and filing of E-Form CRA-4 (Cost Audit
Report) remains pending.

»  The Company has filed Form DIR 12 for appointment of Mr Deepak Soni as Chief
Financial Officer effective March 19, 2021, with delay during the year of review. The
Company has however, not filed Form DIR 12 for the cessation of Mr. Deepak Soni as CFO
effective  September 02, 2021. Pursuant to the General Circular No. O8/2020 dated
March 06, 2020 issued by the Ministry of Corporate Affuirs, the Jiling of Form GNL 2 for
the said instance of cessation of CFO also remains pending,

The Company has not filed E- Form MGT 14 till the date of this report for:

a) appointment of Secretarial Auditor for the Financial year ended March 31, 2020 and
March 31, 2621,

b) approval of Boards’ Report and Financial Statement for the Financial year ended Muarch
31, 2020 and March 31, 2021.

‘e

11 Under Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI LODR") and other SEBI Reg,ulatiuns:

During the financial year under review:

» The Company appointed a qualified Company Secretary as the Compliance Officer on May
12, 2021, subsequent to the resignation of the former Company Secretary effective November
10, 2020, in accordance with the provisions of Regulation 6(1) of the Securities Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015,
Consequently, the Company was non-compliant with Regulation 6(1} of the Securities
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 during the aforementioned interim period

» 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 Lxchange Baurd-af—
India (Listing Obligations and Disclosure Requirements) Regulations fortha qg.'m'-;e:r. &
June 30, 2021, September 30, 2021 and December 31, 2021. As thy agbut relatinin

L
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submission of un-eudited financial results has not taken place, the compliance with
Regulation 29 of SEBI (LODR), 2015 regarding prior intimation of consideration of financial
result for the respective quarters did not arise. However, with reference to SEBI Circulur
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 the
quarter/year ended on March 31, 2021 (published within extended timeline), June 30, 2021
(published within timeline with BSE and not filed with NSE tll date), September 30, 2021
(published within the timeline), December 31, 2021 (published with delay with both the
exchanges).

The Company has considered/taken on record and published the audited financial results
(stand-alone) to the Stock Exchanges for financial year ended March 31, 2021 together with
the Auditors’ Report and Statement of Impact under regulation 33(3)(d) of SEBI{LODR), 2015
during the financial year 2023-2024, prior to the signing of this report i.e. bevond the timelines
prescribed under regulation 33(3)(d) of SEBI(LODR), 2015. In terms of SEBI Circular duted
March 30, 2017 the financial results are to be filed in XBRL mode within 24 hours of its
consideration. The XBRL submission of the financial results for the quarter and year ended
March 31, 2021 remains pending.

The Comparny 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 March 31, 2021
and September 30, 2021,

The Company has made payment of Listing Fees for the year 2021-2022 0 BSE Ltd (BSE) (i.e.,
upto June 08, 2021) and to the National Stock Exchange of India Limited (NSE) (i e., upto June
08, 2021), 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. The said payment to both the exchanges was made with delay during the year
2022-23

The arrears of listing fees payable 10 BSE and NSE for the Financial Year 2021-22 post the
Record Date i.c. June 18, 2021 remains unpaid fill date in view of the Delisting Application
made with the Exchanges and the outcome of the SC Appeals as detailed elsewhere in this
report.

With reference to Circular SEBI/MRD/DoP/SE/Dep/Cir-2/2009 dated February 10, 2009:
Circular SEBI/MRD/SE/DEP/Cir-4/2005 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
April 30 of the financial year under review or within the timelines as prescribed by each of
the depositories.

The Company has not paid the annual custodial fees to the depositories for the year under
review within the timelines as prescribed However, the Company has paid the Annual
Custodial fees to NSDL and CDSL during the financial year 2023-2024, prior to the signing
of this report.
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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,
20135 for the guarter ended on December 31, 2021

The Company has not filed the certificate from Practicing Company Secretary with regards
to Reconciliation of share capital audit under Regulation 76 of SEB! (Depositories and
Participanis Regulations), 2018 for quarter ended December 31, 2021

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

The Corporate Governance report for the quarter ended on March 31, 2021 is not signed in
accordance with the Regulation 27(2)(c ) of the SEBI (LODR). The Company had on April
30, 2021 designated one of the Independent directors as Compliance Qfficer of the Company
Jor the purpose of filing various communications with the Exchanges in view of the non-
appointment of a Whole-time Company Secretary during the interim period following the
resignation of the previous Company Secretary.

in terms of circular no. SEBVHO/ISD/ISD/CIR/F/2020/168 dated September 09, 2020, on
Automation of Continual Disclosures under Regulation 7(2) of SEBI (Prohibition of Insider
Trading) Regulations, 2015 - System driven disclosures (SDD), the listed companies are
required Io share certain information with designated depository by Seprember 18, 2020
(extended upto September 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.

Further in terms of circular no. SEBVHO/ISD/ISD/CIR/P/2021/578 dated June 16, 2021 the
listed debt securities of equity listed companies have been brought under the purview of the
System Driven Disclosures. As per my examination, the Company does not have any listed
debt securities,

Post the commencement of CIRP, the details relating to familigrization program of
Independent Directors, as required in terms of Regulation 46 (2) (i) Jor the year under review
is not published on the website of the Company.

The Company has not filed the Annual Secretarial Compliunce Report in terms of Regulation
24 {4) (2) of SEBI LODR for the year ended March 31, 2021,

The Company has not made any disclosure on Large Corporate Body in terms of the
applicability criteria for the year ended March 31, 2021 with reference tw-#he SEBI Circular
SEBI/HO/DDHS/CIR/P/2018/144 dated November 26, 2018. VSR 8N
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» SEBI vide circular SEBVHO/ISD/ISD/CIR/P/2021/617 dated August 13, 2021 has clarified
that those listed companies who have complied with requirements of Circular dated
September 09, 2020, the manual filing of disclosures as required under Regulation 7 (2) (@)
and (b) of PIT regulations is not mandatory.

Taking into consideration that the Company has not complied with the SDD and also on
account of non-submission of shareholding patterns of the Company for the guarters ended
December 31, 2021 and March 31, 2022, I am unable to comment on compliance with the
manual disclosure requirements under regulations 7(2) (@) and (b) of SEBI (Prohibition of
Insider Trading Regulations) 2015 pertaining to disclosures by certain promoters/promoter
group in respect of the change in their share-koldings (inter-se or otherwise), if any, during
the year and so also, with the requirements of manual disclosures under SEBI (Substantial
Acquisition and Takeover Regulations) 2011 (event based) for the year under review, if any.

> The Promoters/ipromoter Group have not made the Continual Annual Disclosures under
Regulation 30(2) and Regulation 31(4) of SEBI (Substantial Acquisition and Takeover
Regulations) 2011 for the year ended March, 31, 2022 with both the exchanges. Considering,
that the Company has not complied with the SDD requirement, [ am of the view that the
Company is bound to ensure the compliance with the aforesaid by manual disclosures under
SAST Regulations.

»  lam given to understand that the Company has not extended loans/guarantees/comfort letters
or provided security directly or indirectly to promoter/promoter group entities or any other
entities controlled by them during the year under review and therefore there are no additional
disclosures to be made in Annexure IV of the Corporate Governance Report vide SEBI
Circular SEBVHO/CFD/CMD-2/P/CIR/2021/567 dated May 31, 2021 comimencing from the
first half year ended for the Financial Year 2021-2022.

»  The Compary has not disclosed the following events in terms of requirements of Schedule 11,
PART A, Regulation 30 of SEBI LODR:

*  Clause 7 - Change in directorate on account of completion of tenure of Independent
director and disqualification of Independent director in another instance with
retrospective effect. The Company has also, not intimated the cessation of Chief
Financial Officer under the said regulations.

®  Clause 16 (g): Prior or post facto intimation of 23rd Meeting of Consolidated
Committee of Creditors

The Company has delayed the intimation in the following instance, the event-based disclosures as
required in ferms of Schedule 11, PART A of Regulation 30 of SEBI (LODR):

»  Intimation of Order passed by Hon’ble NCLT. Mumbai Bench on August 31, 202
under Section 241, 242 of the Companies Act, 2013

Further to the above:
The Company has delayedinot adhered to timeline requirements in:

» The Company has not filed the shareholding pattern for the quarter ended March 31, 2021 and
September 30, 2021 within the due date of filing with both the exchanges. Howevyer, the same has
filed during the even year of review. P 8T HRY 2
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> The Company has not filed the Statement of Investor Complaints under Regulation 13 (3) for the
quarter ended March 31, 2021 within the timeline with both the exchanges. The same has been
filed during the even year of review. The Company has filed with minor delay the Statement of
Investor Complaints for the quarters ended June 30, 2021 and September 30, 2021 with NSE.

¥ The Company has filed with minor delay the Certificate under Regulation 7(3) for the vear ended
March 31, 2021 with both the exchanges.

> The Company has filed with minor delay the Certificate under Regulation 40 (9) for the year
ended March 31, 2021 with both the exchanges.

> The Company has not filed the Certificate under Regulation 74 (5) for quarters ended March 31,
2021, June 30, 2021, September 30, 2021 and December 31, 2021 within the due dates. However,
the same Is filed during the even year of review.

» The Company has not filed the Corporate Governance Report under Regulation 27 for the quarter
ended September 30, 2021 within the due date of filing with NSE. The said report has however,
been filed during the even year of review.

» The Company has not filed the Reconciliation of Share Capital Audit Report in terms of
Regulation 76 of (Depositories and Participants Regulations), 2018 for the quarter ended March
31, 2021, within the due dates of filing. However, the said report was filed during the even year of
review with both the exchanges.

1 draw attention to the following:

o The Company bas during the financial year 2022-23 published the financial results for the
quarter and twelve months ended March 31, 2021 in the newspaper in terms of requirements of
Regulation 47(1) (b} read with Regulation 33 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations 2015. However, the same was
published beyond the timeline of 48 hours of consideration of results as specified under
Regulation 47(3) of SEBI LODR.

o As per regulation 34 of 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 31* March, 2021 and hence there is no instance for the submission.

In terms of Regulation 46 of SEBI (LODR), 2015, the Company has functional website,
however, cerrain information is not up to date:

a) The extract of Annual Return pursuant to the provisions of Section 92 and 134 (3)(a) of the
Companies Act, 2013 for the Financial Year ended 31st March, 2020 and 2021

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 revecation
of trading of specified securities, the Shares of the Company are suspended from Trading on National
Stock Exchange of India Limited and BSE Limited w.ef 28th March, 2018 and 8th Qctober, 2018
respectively, National Stock Exchange of India Limited had issued show cause notice on 26" October,
2018 for compulsory delisting of shares of the Company.

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-compiiances with the provisions of SEBI LODR
and other allied SEBI regulations during the year under review.

I, Under Foreign Exchange Management Act (FEMA), 1999

° The return of Foreign Assets and Liabilities for the financial vear ended Jﬂu ¢J| i}jéﬁ‘_?:' iras naL
been filed for the Company with the Reserve Bank of India. T AN
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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 Bankruptey Code, 2016 (“Code™). in terms of the
Order pronounced on September 5, 2018, by the NCLT, Mr. Dushyant C, Dave, having Registration
No.: IBBVIPA-003/1P-P00061/2017-18/10502 was appointed as Interim Resolution Professional of
the Company.

|28

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

3. 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 October 24,
2018. Vide the said Order dated October 24, 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

4 Pursuant to the aforesaid application filed before the “NCLT”, Mumbai by State Bank of India and
Mr. Venugopal N Dhoot in the Videocon Consolidation Matter under Section 60 (5) of the Code
read with the rules and regulations framed there under, as amended from time to time, the NCLT
vide its order (“Consolidation Order”) dated August 08, 2019 had admitted the application
allowing consolidation of CIRP petitions of 13 Videocon Group Companies viz., M/s. Videocon
Industries Limited, M/s. Value Industries Limited;, M/s. Videocon Telecommunications Limited:
M’s. Evans Fraser And Company (India) Ltd; M/s. Millennium Appliances India Ltd; Ms.
Applicomp (India) Ltd; M/s. Electroworld Digital Solutions Ltd; M/s. Techno Kart India Ltd; M/s.
Century Appliances 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 August 8, 2019 i.e. from the date of the Order till the end of 180 days.

3, The NCLT vide its order August 08, 2019, has appointed Mr. Mahender Khandelwal, having
registration No. IBBI/IPA-001/1P-P00033/2016-17/10086, as the Resolution Professional of the
Corporate Debtors (“Erstwhile Resolution Professional”) replacing then erstwhile resolution
professional.

6. 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  September
16,2019.

7. In the First Meeting of the COC held on September 16, 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 behalf of CoC filed an Application with the-tHon'bic
Company Law Tribunal, Mumbai Bench at Mumbai, for the replacemem kWS M
Khandelwal with Mr. Abhijit Guhathakurta as Resolution Professional. T TR
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12.

The NCLT wide 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. IBBIIPA-003/IP/N000103/2017-18/11158 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 vide order dated
June 08, 2021 (*Approval Order”), approved the resolution plan submitted by Twin Star
Technologies Limited (“Approved Plan™).

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

However, pursuant to the appeals filed by three dissenting financial creditors (among others) before
the Hon’ble National Company Law Appellate Tribunal, New Delhi (the “NCLAT"). the Hon’ble
NCLAT, vide its order dated July 19, 2021 in the said Appeals (the “Stay Order”), inter-atia 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
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 resofution 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.
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14.

15.

16.

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
mcluding 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.
b.

C.

the management of the affairs of the Corporate Debtors vests in the Resolution Professional;
the powers of the board of directors are suspended and are to be exercised by the Resolution
Professional. However, they continue 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

the personnel of the corporate debtor, its promoters or any other person associated with the
management of the corporate debtor shall extend all assistance and cooperation to the
Resolution Professional 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
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.

[ 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 of the Company, as required in terms of Regulation 25(2A) of the
SEBI LODR. .

In terms of the provisions of Section 173 of the Companies Act, 201 3, 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. Because of the difficulties that “arose- due to the
resurgence of the COVID-19 pandemic and considering requess’ iliaf wis  recejy
stakeholders, the Ministry of Corporate Affairs (“MCA”) yide ~General
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0872021 dated May 03, 2021 decided that the requirement of holding the meeting of the
Board of the Companies within intervals provided in Section 173 of the Companies Act,
2013 (120 days) should stand extended by period of Sixty (60} days for first two quarters of
the financial year 2021-2022. Accordingly, the gap between two consecutive meetings of
the Board was extended to 180 days during the quarter ~ April to June 2021 and Quarter
July to September 2021, instead of 120 days as required in the Companies Act 2013.
However, the said provisions/relaxations are not applicable to the Companies which are
under Corporate Insolvency Resolution Process in respect of the Company under Section 7
of the Insolvency and Bankruptcy Code, 2016 (“Code™ as the powers of the Board of
Directors stand suspended. During the year under review, no meetings of the Board or any
of the committees were held.

o As per the provisions of IBC and provisions of Regulation 15 (2A) and (2B) of Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations 2015 (SEBI (LODR)) as amended from time to time, the provisions specified
in regulation 17,18,19,21, shall not be applicable during the insolvency resolution process.
The provisions as specified in said regulations of the SEBI (LODR) shall not be applicable
during the 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
fulfilled by the interim resolution professional or resolution professional. However,
Regulation 15(3) of the SEBI LLODR, 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 does not exempt
companies from the compliance under the Companies Act, 2013.

It is further reported that:

5] 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 shareholders will not be entitled to receive any payment and no offer will be
made to any shareholder of the Company, The company had fixed record date of June 18. 2021 for
the purpose of delisting of shares from the Exchange. However, pursuant to the appeals filed by
three dissenting financial creditors (among others) before the NCLAT, the Hon’ble NCLAT, 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. The NCLAT vide its fina! 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 jnterest for submission
of a consolidated resolution plan for Corporate Debtors in accordance i ABC and CIRP
Regulations. However, Twin Star Technologies Limited challenged/the NCT AT Final Order _in
Civil Appeals bearing numbers 509, 512 and 894 of 2022 before the Hou'ble Supreme €
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Gayathri R Girish
Company Secretary
Off: 402, Turquoise, Nyati Empire, Kharadi, Pune — 411014
Mobile :+91 9960184564
Email :girish.gavathri@gmail.com

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

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

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 efc., except for the following actions which would have arisen (without any action on part of the
Company) which requires attention of the members:

o There are ongoing investigations against Videocon Group Entities including the Company by
different government agencies, including SFIO and Directorate of Enforcement.

Place: Pune Gayathri R Girish
Date:  June 08, 2023 CP No: 9255
ACS: 18630

UDIN: A018630E000471038
PR Certificate No: 2176/2022

This report is to be read with my letter of even date which is annexed as Annexure and Jor
part of this report.




Gayathri R Girish

Company Secretary
Off: 402, Turquoise, Nyati Empire, Kharadi, Pune — 411014
Mobile :+91 9960184564

To

Annexure — A

The Members

Value Industries Limited

(CIN: L99999MH1988PLC046445)

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

Due to the inherent limitations of an audit 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 ICSL

L.

2

Place:

Date:

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.

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

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

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

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

The Secretarial Audit repaort is neither an assurance as to the fiture viability of the company nor of
the efficacy or effectiveness with which the management has conducted the affairs of the
Company.

Pune Gayathri R Girish
June 08, 2023 CP No: 9255 ¥
ACS: 18630 \%

UDIN: A018630E000471038
PR Certificate No: 21765555
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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 2021-2022

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
Authoerity 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 Resnlntion Professinnal
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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 (“Interim Manager”), for undertaking the management and control the
Company, from the date of Approval Order till the completion of the implementation process
on the Closing Date (as provided under the Approved Plan).

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

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

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

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

It is also understood that the Resolution Professional has filed applications with Hon'ble
NCLT under section 19 of the Code, seeking co-operation from promoters and erstwhile
management of the company for providing various data, primarily pertaining to pre-CIRP
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, 2022, the Statement of
Profit and Loss (including Other Comprehensive Income), Statement of Changes in Equity,
and Statement of Cash Flows for the year then ended, and Notes to the financial statements,
including a summary of significant accounting policies and other explanatory information
for the year ended on the same date (hereinafter referred to as the “Financial Statements”).

We do not express an opinion on the accompanying Financial Statements of the Company.
Because of the significance of the matters described in the ‘Basis for Disclaimer of Opinion’
paragraph of our report, we have not been able to obtain sufficient appropriate audit
evidence to provide a basis for an audit opinion on these Financial Statements of the
Company as at March 31, 2022.

Basis for Disclaimer of Opinion

For the paragraphs mentioned below (1-18}, we are unable to comment on the elements of
Financial Statements which may require necessary disclosures/ documentation/
explanation/and or adjustments and impact of the same on the Financial Statements. We were
unable to obtain sufficient and appropriate audit evidence on the matters mentioned below,
which may have a material and pervasive impact on the financial position of the Company for
year ended on March 31, 2022.

1} Vide Note No-56 of financial statements, the RP has disclaimed his liability on account
of signing the Financial Statements and further stated that RP is not making any
representations regarding the accuracy, veracity or completeness of the data or
information in the financial statements. Further, the Group Resources and the RP
fincluding his team) have relied on the opening Balance Sheet and the balances
reflected in available accounts / ledgers/ trial balance as on 31st March, 2019,
without going into the merits of such balances outstanding, and without making any
adjustments to such accounts / balances except for giving effect to the transactions
entered during subsequent years i.e. FY 19-20 and FY 20-21 and FY-21-22. 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 ail 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-52 of the Financial
Statements, no revaluation or impairment assessment has been carried out on such
assets. Neither any report pertaining to physical verification of such assets was made
available to us. Accordingly, we are unable to confirm the valuation (including impact
of any impairment, obsoleteness, damage, etc.) and ownership of such assets along
with the depreciation charged in statement of profit and loss account. Due to
insufficiency of data/records, we are unable to obtain sufficient appropriate audit
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3)

4

)

6)

7}

8}

9}

evidence whether any adjustments are necessary in respect of property, plant and
equipment as at March 31, 2022.

Further, we draw your aftention to Note No-4 along with Note No-52 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 adfustments / disclosures are required on investments reported
as at March 31, 2022,

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, 2022 which are stated in the
Balance Sheets at Rs. 244.11 Million (2021: Rs. 245.03 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 trade) as disclosed under
Note No.27.

The company has not produced any documents/ information/ relating to Grant form
ozone Project {as set out in Note No-17 to the Financial Statements with a carrying value
of Rs. 8.54 million as at 31st March, 2022). As such, we are unable fo ascertain impact
of the same in Financial Statements at this stage.

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

With respect to Note No-33 to the Financial Statements regarding Financial Instruments,
read with Note 52 to the financial statements, the company has not complied with the
requirements of Ind AS -109 — Financial Instruments. As such, its impact on the Financial
Statements is not ascertainable at this stage.

As referred in Note no-35, valuation towards employee benefit expenses is based on
actuanial 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 31st Mar 2019, the company has relied on the opening balances without
evaluating if any changes are required to such opening balances during the year. As
such, the company has not disclosed contingent liability in accordance with Ind AS-37
“Provisions, Contingent Liabilities and Contingent Assets”. Further, we are unable to
comment on the completeness / exhaustiveness of the contingent liabilities covered and
any impact that may be necessary on the Financial Statements at this stage.

Page 4 of 18



10} With respect to Note Nos-39 {on SCN received from DRI} and 40 fon disclosures pertaining
to MSMEs), we have not been provided any documents/ records. We are therefore
unable to comment upon these,

11)With respect to related party disclosures made under Note No.48 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. 53 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, conseguential 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, 2022 of Rs. 210,123.87 Million {As at March 31, 2021 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.
As such, we are also unable to confirm whether the Borrowings of Rs. 13,157.25 Million
{2021: Rs. 11,853.83 Million) as reported under Note No-18 and 29 provide an accurate
status and whether the basis for interest charged in statement of profit and loss account
is in accordance with Ind AS-23 “Borrowing Cost”.

13} During the conduct of audit, we have also been informed that the balance confirmations
are not available in respect of the balances of loans and advances, receivables, trade
payables, and other receivables and payables. As such, we are unable to ascertain
impact on Financial Statements. However, in case of balance with banks (INR 4.78
Million), we have been provided most of copies of bank statements (subject to their
reconctliations),

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. 291.57 Million aggregating fto Rs.387.34 Million in
group/ affiliate companies which have been referred to National Company Law Tribunal
and conseguently admitted to CIRP under the Insolvency and Bankruptcy Code, 2016.
As such, we are unable to express an opinion on the extent of realisability of aforesaid
investments, advances and trade receivables from group / affiliate companies till the
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completion of resolution process of group/ affiliate entities. The consequential
cumulative effects thereof on loss including other comprehensive income for the year,
assets and other equity is unascertainable. Further, we are also unable to assess the
genuineness and recoverability of other loans and advances issued by the Company
which form part of the opening balances as at 1st April, 2019.

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

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

17)We also draw your attention to Note No-49 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-50 and 51 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 fransactions as defined and explained under IBC. The
resultant observations from the Audit had indicated that there may be certain
questionable accounting entries and/ or transactions entered into before commencement
of CIRP. And further, there are ongoing investigations against Videocon Group Entities
by different government agencies, including SFIO and Directorate of Enforcement.

In this regard, we have not been provided any copy of notice/
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.
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18)The Company has mentioned in Note 54 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. (11,955.51) 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 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 concern basis is critically dependent
upon CIRP as specified in the Code. Necessary adjustments required on the carrying
amount of assets and liabilities are not ascertainable. Further we are unable to comment
on the remarks / explanation provided by the Company under Note No. 46 to the
Financial Statements in relation to the Analytical Ratios.

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 Statemeats

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

Auditor’s Responsibilities for the Audit of Financial Statements

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

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

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

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

Report on Other Legal and Regulatory Requirements

1. As required by the Companies {Auditor’s Report) Order, 2020 (“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 aiready 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.

\__A/

Page 8 of 18



<)

d)

e)

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,
2022 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, 2022 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 to the best of our information and according to the explanations given to us:

@i}

(i)

(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 lying 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 No. 017771C

{Vimal Kishore Agrawal) - |
Partner

Membership No.510915
Place: New Delhi

Date: 08t June, 2023
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ANNEXURE-A TO THE INDEPENDENT AUDITORS’ REPORT

The Annexure referred to in our report to the members of M/§ VALUE INDUSTRIES
LIMITED (” the Company”) for the year ended March 31, 2022, We report that:

(i) In respect of fixed assets:

a) (A) The Company has not maintained proper records showing full particulars,
including quantitative details and situation of Property, Plant & Equipment.
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) As per the Financial Statement, the Company does not have any intangible
assets. Hence sub clause (B) of Paragraph 1 of the Order is not applicable

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

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

(d)As per information and explanations provided to us, the Company has not revalued
any of its Property, Plant and Equipment (including right of-use assets) and
intangible assets during the year.

(e}Considering the explanations provided by the Company under Note No. 45(i) of the
Financial Statements, we are unable to comment whether any proceedings have been
initiated or are pending against the comparny for holding any benami property under
the Benami Transactions (Prohibition) Act, 1988 (45 of 1988) and rules made
thereunder.

(i) (a) (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.

(b) As per information and explanation given to us, during the year, the Company
has not been sanctioned any working capital limits in excess of five crore rupees, in
aggregate, from banks or financial institutions on the basis of security of current
assets,

(i) As per the information and explanation given to us, the Company during the year has
not granted any loans or advances, investment, guarantees, 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. Accordingly, paragraph 3(iii)

(a)-to (f) of the Order are not applicable.
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(v} In our opinion and according to the information and explanation given to us, the
Company has not made any transaction during the year in violation of Section 185 and
186 of the Act, in respect of loans, investments, guarantees and security.

(v) According to the information and explanations given to us, the Company has not
accepted any deposit during the period. Therefore, the provisions of clause 3 (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, 2022 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:

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 9.17
6. ESIC Fund 2.84
7. Income Tax (TDS) 0.05

{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, 2022 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
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0.46 | Deputy Commissioner
48.17 | Additional
927.44 | Commissioner
Joint Commissioner
Commigsioner
4. Income Tax Act, Income Tax 17.60 | CIT (Appeals)
1961

(vii) According to the information and explanations given to us, the Company has not
surrendered or disclosed any transactions not recorded in the books of account as
Income during the year in the tax assessments under the Income Tax Act, 1961 (43 of
1961).

{ix) A) 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.

B) Considering Note 45(iv) of the financial statements, we are unable to comment if the
Company is declared as a wilful defaulter by any bank or financial institution or other
lender.

C) According to the information and explanations given to us, the Company has not
taken any term loan during the year. Hence, the reporting under clause 3(ix)(c) of the
Order is not applicable.

D) According to the information and explanations given to us, the Company has not
raised any funds on short term basis during the year. Hence, the reporting under clause
3(ix)(d) of the Order is not applicable.

E) According to the information and explanations given to us, the Company has not
taken any funds from any entity or person on account of or to meet the obligations of its
subsidiaries, associates or joint ventures.

F) According to the information and explanations given to us, the Company has not
raised loans during the year on the pledge of securities held in its subsidiaries, joint
ventures or associate companies,

(x) A} 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.

B) During the year, the Company has not made any preferential allotment or private
placement of shares or convertible debentures (fully or partly or optionally) and hence
reporting under clause 3{x)(b) of the Order is not applicable.

(xi) A) According to the information and explanations given to us, and on the basis of our
examination of the records of the Company provided to us, no material fraud by the
Company or any fraud on the Company by its officers or employees has been noticed or
reported during the period.

B) No report under sub-section (12) of section 143 of the Companies Act has been filed
by us in Form ADT-4 as prescribed under rule 13 of Companies (Audit and Auditors)
Rules, 2014 with the Central Government, from the date of appointment up to the date
of this report.
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C) As per the information and explanations given to us, the company has not received
any whistle- blower complaints during the year.

(xif) 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} A} According to information and explanations given to us, the Company has not
appointed an Internal Auditor during the year. However, we have been given to
understand that the Company has established effective controls to monitor
transactions undertaken post assumption of office of the Resolution Professional.

B) As no internal audit was conducted during the year, there is no internal audit report
available for our consideration.

(xv)According to the information and explanation given to us and on the basis of our
examination of the records of the Company, we observed that, the Company has not
entered into any non-cash transactions with its directors or persons connected with
them and hence provisions of section 192 of the Companies Act, 2013 are not applicable.

{(xvi) A) 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.

B} According to the information and explanation given to us and based on our
examination of the records of the Company, there is no Core Investment Companies
(CIC) in the group. Accordingly, provision of clause 3 (xvi){d) of the Order are not
applicable to the Company.

(xvil} As per information and explanation given to us the Company has incurred cash losses
of Rs.136.49 Million during the financial and also incurred cash losses of Rs.139.82
Million in the immediately preceding financial year, For the purpose of determination
of cash losses, Finance cost has been considered as a non-cash item considering the
explanation provided under note no- 29 to the financial statements.

{xviii) While the erstwhile Statutory Auditors M/s. S Z Deshmukh & Co. had resigned during

the year on 08-Oct-2021, the resignation was for the year ended 31st March, 2020 and
thereafter.

(xix) With respect to capability of company of meeting its liabilities existing at the date of
balance sheet (as and when they fall due within a period of one year from the balance
sheet date), considering the Company is into CIRP, it remains subject to the outcome of
CIRP and the provisions of Insolvency and Bankruptcy Code, 2016.

(09 As per information and explanation given to us, there are no amounts required to be
spent towards Corporate Social Responsibility (CSR) in compliance Section 135 of the

Companies Act. Accordingly, reporting under clause 3(xx)(a} and (bj of the Order is not
applicable for the year.
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() As the Audit report is on Standalone Financial Statements, paragraph (xxi) of the

Order is not applicable.

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

(Vimal Kishore Agrawal) .
Partner N
Membership No.510915
Place: New Delhi

Date: 08t June, 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 2022 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 including adherence to company's policies, the
safeguarding of its assets, prevention and detection of frauds and errors, accuracy
and completeness of accounting records, and the timely preparation of reliable
financial information, as required under Companies Act, 2013.

Auditor's responsibility

Our responsibility is to express an opinion on the company's internal financial
controls over financial reporting based on our audit. We conducted our audit in
accordance with the guidance note on audit of internal financial controls over
financial reporting (the “Guidance Note”} Issued by The Institute of Chartered
Accountants of India and the standards on Auditing prescribed under section
143(10) Of Companies Act 2013, to the extent applicable to an audit of internal
financial controls. Those standards and Guidance Note require that we comply with
ethical requirements and plan and perform the order to obtain reasonable Assurance
about whether adequate internal financial controls over financial reporting was
established and maintained and if such controls operated effectively in all material
respects.

Our audit involves performing procedures to obtain audit evidence about the
adequacy of the internal financial controls system over financial reporting and their
operating effectiveness. Our audit of internal financial controls over financial
reporting includes obtaining understanding of intermal 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.
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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 deteriorate,

A ‘material weakness’ is a deficiency, or a combination of deficiencies, in internal
financial control over financial reporting, such that there is a reasonable
possibility that a material misstatement of the Company’s annual or interim
Financial Statements will 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 unable to obtain sufficient appropriate audit
evidence to provide a basis for our opinion whether the company had adequate
internal financial controls over financial reporting and whether such internal
financial controls were operating effectively as at March 31, 2022. Accordingly, we
do not express an opinion on the company’s financial controls over financial

reporting.
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Basis for Disclaimer of Opinion

For the reasons stated in our main report, i.e. “Basis for Disclaimer of Opinion”
paragraph, we are unabie 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,
2022.

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, 2022, 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

Membership No.510915
Place: New Delhi
Date: 08% June, 2023

Page 18 of 18



VALUE INDUSTRIES LIMITED

Status : 08.06.2023




Value Industries Limited

A company undergoing Corporate Inselvency Resolution Process
Balance Sheet as at March 31, 2022 (indAS)

{Tin Mitiion)
Particulars Notes Asat Asat
March 31, 2022 March 31, 2021
i. ASSETS
1) Non-currentassets
Property, Plant and Equipment 2 5,583.15 5.885.14
Capital work-in-progress 2 = g
Gther [ntangible assets 3 - -
Financial Assets -
i) Investments 4 68.90 62.95
if) Loans 5 423 4.16
iii} OQthers 6 e =
Other non-current assets 7 36.16 36.98
Other Tax Assets (Net) 46.57 46,40
Total ngn current assets 5,739.02 6,035.63
2) Current Assets
Inventories 8 244.11 245.03
Financial Assets -
i} Trade receivables 9 358.81 908.56
ii} Cash and cash equivalents 10a . 4.85 8.14
iii) Bank balances other than cash and cash equivalents 10b 21.59 20.74
iv) Loans 11 2,687.56 2,687.56
Other current assets 12 146.97 144.68
Total current assets 3,463.89 4,014.70
TOTAL ASSETS 9,202.91 10,050.33
1. /| D LI IES
1) Equity
Equity share capital 13 39186 391.86
Other equity 14 (12,347.37) (10,196.89)
Total equity {11,955.51) {9,805.03)
2Z) Non current liabilities
Provisions 15 19.63 18.38
Deferred tax liabilities (net} 16 431.65 430.94
Other non current liabilities 17 8.54 12.46
Total non current liabilities 459.82 461.77
3) Currentliabilities
Financial liabilities
i) Borrowings i8 17,557.25 16,253.83
ii} Trade payables 19 =
- Due te micro and small enterprises 4.82 4.79
- Due to other than micro and smail enterprises 293.54 297.95
iii} Others 20 2,666.22 2,662.51
Other current liabilities 21 134.13 132.07
Provisions 22 42,64 42.44
Total current liabilities 20,698.60 19,393.59
TOTAL EQUITY AND LIABILITIES 9,202.91 10,050.33
1

Significant Accounting Policies

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. 017771
N/

—. e, 2|
VIMAL KISHORE AGRAW. 1\, —=/)
Partner AT

ICAI Membership No:510915

Place : New Delhi
Date: June 8, 2023

For and on behalf of the Company

No.IBBI/IPA-003/1P-N000103/2017-2018/11158



Vaiue Industries Limited
A company undergoing Corporate Insolvency Resolution Process
Statement of Profit and Loss for the year ended March 31,2022

(T in Million)

For the year ended For the year ended

Particul !

articulars Notes March 31, 2022 March 31, 2021
I Income

Revenue from Operations 23 1.50 11.05

Other income 24 6.95 5.07

Total Revenue 845 16.12

Il. Expenses

Cost of materials consumed 25 1.28 4.10

Purchase of stock-in-trade (Traded goods) 26 - =

Changes in inventories of finished goods, work-in-progress 27 0.02 1.13

and stock-in-trade - -

Employee Benefits Expenses 28 ) 111.07 116.29

Finance Costs 29 1,723.91 1,717.29

Depreciation and Amortization Expenses 2&3 301.99 520.57

Other Expenses 30 28.65 30.51

Total Expenses 2,166.92 2,389.88

Profit/(Loss) before Tax (2,158.47) {(2,373.76)

Tax expense; 31

i) Current Tax -

ii) Deferred Tax

Total Tax Expenses "

Profit/(Loss) for the year (2.158.47) (2,373.76)

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 2.75 (0.67)

if) Equity instruments through other comprehensive income - 596 0.78

net change in fair value
Hii) Income tax on above (0.72) 017
7.99 0.28

Total comprehensive income/(loss) for the year (2,150.48) {2,373.48)

Earnings per equity share

Basic and diluted earnings per share 32 (55.08) (60.58)

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. 017771()

VIMAL KISHORE AGRAW.

Partner \ :
ICAl Membership No:510915

Place : New Delhi
Date: June 38,2023




Value Industries Limited
A company undergoing Corperate Insolvency Resolution Process
Statement of Cash Flows for the year ended March 31, 2022

(3 in Million)
Parliculars For the year ended For the year ended
March 31, 2022 March 31, 2021
A. CASH FLOW FROM OPERATING ACTIVITIES
Profit/{Loss) before Tax (2,158.47) (2,373.76)
Adjustments for:
Depreciation and Amortisation 301.99 52057
Finance Costs 1,723.91 1,717.29
Pravision for Warranty and Maintenance Expenses - .
Pravision for Gratuity (0.30) 385
Provision for Leave Encashment 1.75 3.70
Interest Income (1.02} {1.14}
Adjustment of Grant {3.92) {3.93)
Operating Profit before Working Capital Changes (136.07) (133.43)
Adjustments for:
Inventories 0.91 4.86
Trade Receivables 129.26 134.00
Other financial and non financtal assets (1.55) 0.52
Trade Payables {4.38) (3.22)
Other financial and non financial liabilities 8.52 {1.67)
Cash generated from Operations £3.30) 1.06
Less: Taxes Paid (Net) 0.17 0.20
Net Cash from / (used in) Operating Activities (A) (3.47) 0.86
B. CASHFLOW FROM INVESTING ACTIVITIES 1.05
Interest Income 1.02 1.14
Sale of Fixed Assets - =
Purchase of Fixed Assets (including Capital Work-in-Progress) - -
(Increase)/Decrease in Fixed Deposits and Other Bank Balances (0.85) (0.98)
(Purchase) /Sale of Investments (Net) = 7
Net Cash from / (used in} Investing Activities (B} 0.18 0.16
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) (3.30) 1.02
Cash and Cash Equivalents at beginning of the year 8.14 7.12
4.85 8.14

Cash and Cash Equivalents at end of the year

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) -

N —C l‘?i
VIMAL KISHORE AGRAWAL

Partner
[CAl Membership No:510915

o At

Place : New Delhi
Date: June$, 2023
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Value Industries Limijted
Nutes to financiol statements for the year ended March 31, 2022 {Contd.)

Nate 1
Significant accounting policies

1.1 Company Information

Value industries Limited is a company domiciled is India, with its registered office situated ar 14 KM Stone, Village Chittegaon,
Talvka Faithan, District Aurangabad, Maharashtra, 431205 The Company has been incorporated under the provisions of Indian
Companies Act The entity is primarily involved in manufacturing and trading of consumer durables and electronic components

1.2 RBasis of preparation

A. Statemnent 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 Rules,
2016 and other relevant provisions of the Act, subject to the necessary clarifications explained eisewhere in the Notes to the

Accounts, including Notes 49,52, and 56(b)

Functional and presentation currency
These financial statements are presented in Indian Rupees (%), which is aiso the entity's functional currency. All amounts have

been rounded off to the nearest millions with two decimals enless otherwise indicated.

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

been measured at fair value:
- Certain financial assets and liabilities measured at fair value {refer accounting policy regarding financial instruments);

- Net defined benefit (asset} / liability - fair value of plan assets less present value of defined benefit obligations.
Historical cost is generally based on the fair value of the consideration given in exchange for goods and services.

D. Key estimates and 2ssumptions
The preparation of financial statements requires 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 foilowing notes:

Note 1.3.A - Estimation of rate of interest for discounting of long-term financial assets;
Note 1.3.B ~ Estimation of rate of interest for discounting of long-term financial liabilities;
Note 1.3.C - Useful life of property, plant and equipment and intangible assets.

Assumptions and estimation uncertainties:
Note 1.3.M - recognition of deferred tax assets: availability of future taxable profit against which tax losses carried forward can

be used;
Note 1.3] - measurement of defined benefit obligations: key actvarial assumptions;
Note 1.3.K - recognition and measurement of provisions and contingencies: key assumptions about the likelihood and

magnitude of an outflow of resources.

E. Measurement of fair values
The Company’s accounting policies and disclosures require the measurement of fair values for both financial and non-financial

instruments.

The Company has an established control framework with respect to the measurement of fair values. Fair value is the price that
would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the
measurement date, regardless of whether that price is directly observable or estimated using another valuation technique. The
management regularly reviews significant unobservable inputs and valuation adjustments.

If third party information, such as broker quates 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 requirements of
Ind AS, including the level in the fair value hierarchy in which such valuations should be classified.

When measuring the fair value of a financial asset or a financial liability, the Company uses observable market data as far as
possible. Fair values are categorised into different levels in a fair value hierarchy based on the inputs used in the valuation

techniques as foliows:




Value Industries Limited
Notes ta financial statements for the year ended March 31, 2022 (Contd.)

Note 1 {Contd.}
Significapt accounting policies (Contd.}

- Levei 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 liabulity, either directly (ie as

prices) or indirectly (ie. derved from prices)
- Level 3. inputs for the asset or liability that are not based on observable market data {unobservable inputs).

If the inputs used to measure the fair value of an asset or a liability fall into different levels of the fair value hierarchy, then the
fair value measurement 1s categorised in its entirety in the same level of the fair value hierarchy as the lowest level input that is

significant to the entire measurement,

The Company recognises transfers between 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 Schedule 11l 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 nermal operating cycle;

b) it is held primarily for the purpose of being traded;
c] 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
maonths after the Balance Sheet date.
Al other assets are classified as non-current.

A liability is classified as current when it satisfies any of the following criteria:
a) itis expected to be settled in, the entity’s normal operating cycle;
b) itis held primarily for the purpose of being traded:
] itis due to be settled within twelve months after the Balance Sheet date; or
d) the Company does not have an unconditional right to defer settlement of the liability for at least twelve months after the
Balance Sheet date.
All other liabilities are ¢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 between the acquisition of assets for processing and their realisation in cash and
cash equivalents, the Company has ascertained its operating cycle as 12 months for the purpose of current, nop-current

classification of assets and lizbilities,

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 Joss (FYTPL), its transaction cost is recognised in the $t of Profit and Loss. In other cases,
the transaction costis attributed to the acquisition value of the financiz) asset.

i} Classification and subsequent measurement
Financial assets are subsequently classified and measured at
* amortised cost
+ fair value through profit and loss {FYTPL)
+ fair value through other comprehensive income (FVOCI).

Management determines the classification of its financal 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 its business model for managing financial assets,

ii) Debt instruments are initially measured at amortised cost, fair value through other comprehensive income {‘FVOCT') or
Fair value through profit or loss (‘FVTPL') till derecognition on the basis of (i) the Company’s business model for
managing the financial assets and (ii) the contractual cash flow characteristics of the financial asset.

Measured at amortised cost: Financial assets that are held within a business model whose objective is to hold financial
assets in order 1o collect contractual cash flows that are solely payments of principal and interest, are subsequently
measared at amortised cost using the effective interest rate (‘EIR’) method less fmpairment, if any. The amortisation of
EIR and loss arising from impairment, if any is recognised in the Statement of Profit and Loss,

a)
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Significant accounting policies (Contd.)

b)

g

4}

iv)

v)

vi)

vii)

Measured at fair value through other comprehensive income: Financial assets that are held within a business model
whase 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 {0C1). Interest income measured using the EIR method
and impairment losses, if any are recognised in the Statement of Profit and Loss. On derecognition, cumulative gain or loss
previously recognised in OCl ts reclassified from the equity to ‘Other income” in the Statement of Profit and Loss

Measured at fair value through profit or loss: A financia) asset not classified as either amortised cost or FVOC, is classified
as FYTPL. Such financial assets are measured at fair value with all changes in fair value, including interest income and
dividend income if any, recognised as ‘Other Income’ in the Statement of Profitand Loss. In addition, the Company may, at
initial recognition, irrevocably designate a debt instrument, which otherwise meets amortized cost or FYOC criteria, as at
FYTFL. However, such election is allowed only if doing so reduces or eliminates a measurement or recognition
inconsistency (referred to as ‘zccounting mismatch’).

Financial Instrurents having termination rights are to be measured at amortised cost (or, depending on the business

Equity Instruments
All investments in equity instruments classified under financial assets are initially measured at fair value, the Cornpany

may, an jnitial recognition, jrrevocably elect to measure the same either at EYOC| or FVTPL. The Campany makes such
efection on an instrument-by-instrument basis. Fair value changes on an equity instrument is recognised as other income
in the Statement of Profit and Loss unless the Company has elected to measure such instrument at FVOCL Fair value
changes excluding dividends, on an equity instrument measured at FYOCI 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.

Trade Receivables
Trade reccivables are initially recognised at fair value, Subsequently, it recognises impairment Joss allowance based on

lifetime expected credit losses at each reporting date, right from its initial recognition. Trade receivables are tested for
impairment an a specific basis after considering the sanctioned credit limits 2nd expectations about future cash flows. The
impairment losses and reversais are recognised in the Stat t of Profit and Loss.

Derecognition

The Company derecognises 2 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 ransaction in which substantialiy 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.

Impairment of Financial Asset
Trade receivables are tested for impairment on a specific basis after considering the sanctioned credit Hmits, security

deposit collectad ete. and expectations about fuhire cash fows.

The Fixed Assets or a group of assets (cash Benerating unit) are reviewed for impairment at each Balance Sheet date. In
case of any such indication, the recoverable amount of these assets or group of assets is determined, and if such
recoverable amount of the asset or cash gensrating 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 recoverabie 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)

[nitial recognition, measurement and classification
Financial liabifities 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 time 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 liabitities are recognised initially at fair value and, in the case of loans and borrowings and payables, net of
directly attributable transaction costs.

The Company’s financial liabilities at amoartised cost includes loan and borrowings, interest accrued but not due on

borrowings, trade and other payables. Such financial liabilides are recegnised initially at fair value minus any d

attributable transaction costs. Subsequent to initial recognition these financial liabilities are measured at amcrtise%t
&

Irect]
using the effective interest method. /;, \\3\
gidy
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i1} Financial guarantee contracts
The Company has elected to account all its financial guarantee contracts as financial instruments as specilied in Ind AS

109 on Financial Instruments. The company recognises the commssion 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
Fiancial 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 simultaneously.

C. Property, Plant and Equipment

i) Recognition and measurement
ltems of property, plant and equipment (PPE) are measured at original cost net of tax / duty credit availed less

accumulated depreciation and accumulated Smpairment Josses, if any, Cost includes expenditure that js directly
attributable to the acquisition of the items. If 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 disciosed as “Capital work-
in-progress”. Capital work in progress is carried at cost, comprising of direct cost, artributable 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 zre 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) Transition to [nd AS
On transition to Ind AS certain items of property, plant and equipment have been fair valued and such fair value is

considered as deemed cost on the transition date.

The Company has elected to apply the exemption available under ind AS 101 to continue the carrying value for all of its
property, plant and equipment as recognised in the financial statements as at the date of transition to Ind AS, measured as
per the previous GAAP and use that ag its deemed cost as at the date of transition,

iii) Subseguent expenditure
Subsequent expenditure is capitalised only if it is probable that future economic benefits associated with the expenditure

wili flow to the entity.

iv) Depreciation
The Company provides depreciation on fixed assets, to the extent of depreciable amount on straight line method, based on
useful life of the assets as prescribed in Schedule 11 to the Companies Act, 2013 except depreciation on plant and
machinery used in Refrigerator and Washing Machine Divisions which has been provided on written down value method
based on useful life of 13 years as against the useful life of 15 years as prescribed in Schedule ! 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 cemparative period are as follows:

Management estimate Useful life as per

Asset of useful life Schedule )1
Buildings 30 30
Plant and Machinery (Refrigerator and Washing Machine divisions) 13 15
Plant znd Machinery {Others) 15 15
Furniture and Fixtures 10 10
Computers 3 3
Electrical Installation 10 10
Cffice Equipments 5 s

10 10

Vehicles

Depreciaton method, usefu) lives and residual values are reviewed at each financial year-end and adjusted if appropriate.
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Significant accounting poticies {Contd.)

D.

E.

Intangible assets

i]  Recogrtion and measurement
Intangible assets are recognised when it is probable that future economic benefits that are attributabie 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.

1] Subsequent expenditure
Subsequent expenditure is capitalised oniy when it increases the future economic benefits embodied in the specific asset

to which it relates.

iti} Transition to Ind AS
On transition to Ind AS, the Company has elected to continue with the carrying value of all of its intangible assets

recognised asat 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 over 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 1o 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, o research and development is shown as an
addition to fixed assets under the respective heads,

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.

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

Impairment of non-financial 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

inAows of other assets or CGUs.

The recoverable amount of a CGU [or an individual asset) is the higher of its value ir use and its fair value less costs to sell,
Value in use is based on the estimated future cash flows, discounted to their present value using a pre-tax discount rate that
reflects current market assessments of the time value of money and the risks specific to the CGU (or the asset).

An impairment loss is recognised if the carrying amount of an asset or CGU exceeds its estimated recoverable amount.
tmpairment losses are recognised in the Statement of Profit and Loss. Impairment loss recognised in respect of a CGU is
allocated to the carrying amounts ef the other assets of the CGU (or group of CGlis) on a pro rata basis.

lu 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 [oss has decreased or no longer exists. An impairment loss is reversed if there has
been a change in the estimates used to determine the recoverable amount. Such a reversal is made only to the extent that the
asset’s carrying amount does not exceed the carrying amount that would have been determined, net of depreciation or

amortisation, if no impairment loss had been recognised.

Revenue
Effective April 1, 2018, the Company has adopted Indian Accounting Standard 115 {Ind AS 115) - 'Revenue from contracts with

customers’ using the cumulative catch-up transition method, applied to contracts that were nat completed as on the transition
date Le. April 1, 2018,

a)  Revenue from sale of goods is recognised when significant risks and rewards of ownership in the goods are transferred o
the buyer. The Company recognizes revenues on the sale of products, net of refurns, discounts, sales incentives/rebate,
amounts collected on behalf of third parties (such as goods and service tax) and payments or other consideration givento

- the custgmer that has impacted the pricing of the transaction.
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H.

I

b) Insurance, Duty Drawback and other elaims are accounted for as and when admitted by the appropriate anthorities,
¢] Service incame are recognised on the basis of completion of service as per contractual terms.

Recognitien 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).EIRis
the rate which exactly discounts the estimated future cash receipts over the expected lfe 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 credit iosses are considered if the credit risk on that financial instrament as increased significantly since

initial 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 cutrency at the exchange
rate at the reporting date, Non-monetary assets and Jabilities that are measured at fair value in a foreign currency are
translated into the functional currency at the exchange rate when the fair value was determined. Non-monetary assets and
liabilities that are measured based on historical cost in a foreign currency are translated at the exchange rate 2t the date of the

transaction.

Exchange differences are recognised in the Statement of Profit and Loss,

Employee benefits

i) Short-term employee benefits
All employee benefits payable wholly within twelve raonths 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,

i) Provident Fund - Defined Contribution Plan
The Company makes specified moithly contributions towards Government administered provident fund scheme.

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

iii) Gratuity - Defined Benefit Plan
The Company provides for gratuity to alf 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 actuarial valuations as on the
Balance Sheet date and gains/losses are recognised immediately in the Other Comprehensive Income.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 a plan is curtailed, the resulting change in benefit that relates to past
service or the gain or loss on curtaiiment is recognized immediately in Stat t of Profit and Loss. The Company
recognizes gains and losses on the settlement of a defined benefjt plan when the settlement occurs.

iv} Leave Encashment
Liability in respect of leave encashment is determined using the projected unit credit method with acruarial valuations as

on the Balance Sheet date and gains/losses are recognised immediately in the Statement of Profit and Loss,

K. Provisions (other than for employee benefits)

o/ unwindingeeffect is passed through Statement of Profit and Loss account under Finance Costs,

1) 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 required 1o settle the obligation and when a refiable 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 $tatement
of Prefitand Loss net of any reimbursement.

i} Warranties
Provision for the estimated liability 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

is discounted to its present value and the subsequent /

~as—clrrent and non current provision. Non current Provision
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L. Contingent tiabilities and contingent assets

N.

Contingent liabilities 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 probable that an outflow of resources will be required or the
amount of the obligation cannot be measured with sufficient reliability. Contingentliabilities are not recognized in the financial
statemnents but are disclosed unless the possibility of an cutflow of economic resources is considered remote

Disputed demands in respect of customs duty, income tax, sales tax and others are disclosed as contingent liabilities. Payment
in respect of such demands, if any, is shown as an advance, till the final sutcome of the matter.

Contingent assets are not recognised in the financial statements.

. 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 recagnized directly jn equity orin OCI,

i) Current Tax
Current tax is the amount of tax payable (recoverable] in respect of the taxable profit / (tax Joss) 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 Income-tax Act, 1961 is recognised as current tax in the
Statement of Profit and Loss. The credit avaitable under the Actin respect of MAT paid is recognised as an asset only when
and to the extent there is convincing evidence that the company will pay rormal income tax during the period for which
the MAT credit an be carried forward for set-off against the normai 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
financial reporting purposes and the amounts used for taxation purposes. Deferred tax is not recognised for temporary
differences on the initial recognition of assets ot liabilities in a transaction that is rot 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 extentthat 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
fucare taxable profits will be available against which they can be used.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply in the year when the asset is
realised or the liability is settled, based on tax rates (and tax laws) that have been enacted or substantively enacted at the
reporting date. Taxes relating to items recognised directly in equity or OCl is recognised in equity or OCI and not in the
Statement of Profit and Loss,

Deferred tax assets and liabilities are offset only if:
a) the entity has a legally enforceable right to set off current tax assets against current tax lizbilities; and
b) the deferred tax assets and the deferred tax liabilities relate to incame taxes Jevied by the same taxation authority

on the same taxable entity,

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 mterest 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,

Government Grant
Grants are recognised when there is reasonable assurance that the grant will be received and conditions attached to thetn are

complied with, Grants related to depreciable assets are treated as deferred income, which is recognised in the Statement of
Profitand{Loss over the period of useful life of the assets and in the proportions in which depreciation on related assets is
charged.— ,

if




Value Industries Limited
Notes to financial statements for the year ended March 31, 2022 {Contd.)

Note I {Contd.)
Significant accounting policies (Contd,)

P.

Earnings per share
The basic earnings per share [EPS) is computed by dividing the net profit for the year attributable to the equity shareholders by

the weighted average number of equity shares oatstanding during the reporting year. Diluted EPS is computed by dividing the
net profit attributabie to the equity shareholders for the year by the weighted average number of equity and dilutive equity
equivalent shares outstanding during the year, except where the results would be anti-dilutive. The Company has no porentially

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

. Cash and cash equivalents

Cash and cash equivalents in the balance sheet comprise cash on hand, bank balances and short-term depaosits 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 znd rash equivalents consist of cash 2nd short-term deposits, as defined above,

. Prior Period ltems

Prior period items are included in the respective heads of accounts and material items are disclosed by way of Notes to
Financial Statements.

. Recent Accounting Pronouncements -

With effect from 1st April 2019 Ind AS 116-" Leases" superseads Ind AS 17- "Leases”. The Company will adopt Ind 4S 116 as

. and When applicable.
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Yoafne Inghestrics Limited
Nsfen fut friverarciod stetensenn aoar Vorch 1), 2032
(4 Moy
Asal Asar
March 31,3922 Manch 31, 2023
Kuie d
Finaugial Assets - Noo Current
lavesiments
A Incesiments xl Fair Value through Profil o Loss
Uuqun!ﬂf
050 [

investmems m Muwoal Funds

B. laxestmenis ar Fair Value through Ocher comprehensive income

A (uioted
Investments i Equity instruments 189 194
i) Ungunicd
Invesiments in Equiry Instrumenis &0 51 &0 51
Totat Non-Current Invesimenas 68.9H 62,95
Agaregare amourt of Quoted investments 789 1 94
Agyregate Market value of Quored Investmems 789 | 94
Andregale of Ung d In 3R] &i 01
Mote 5
Financial Asse1s - Mon Curreny
Loans
Sundry Deposits 423 116
4.23 4.16
Note 6
Financial Assets - Mon Corrent
Dthers
Bank balances other than {Note 104 and 100} below
Fined deposits with maturity more than 12 months 3 3
(Held as margin money for credit facilities and other commitments)
More 7
Other non-current assels
Capital advancas 121 121
Amouni paid under protest to government authorities 34.95 3577
36.16 3658
Mote 8
Inventories
{valued al bower of cost or et realisable valoe)
Reaw Materials including Consumables, Stores and Spares 14518 14608
Materials in transit and in Bonded Warehouse : 9549 95 43
Work-in-Process 305 kRG]
Finished Goods and Stock in Trade 040 42
24411 245.03
Mote b
Finsncial Assets « Current
Trade receivables - Billed
Trade Recsivables considered good - Secured . -
Trade Receivabl idered good - Lk i 354.81 908.56
. 35%.8) 908 .56
Less: Allowancs for expected credit loss - -
Trade receivables - Un Billed < =
358.81 $8.56

Group Companies under Consolidaied CIRP

Out of the above, no receivables are due from direclors or other officers of the Company. Further , INR 291 57 Millions are receivable from rest of the 12 ¥id

b

as compared to FY 21 was on account of

The entire recejvables of INR'358 81 Mn. ( As at 315t Mar2021 was INR 908 56 Mn}, are gutstanding for a period more than 3 years. The reduction of

accounling Tran,lﬁéﬁlibﬁﬁ with Videacon Industries Lid

HE T AL 4 e, e e -



Trade veveivabibes ageing sehedule as a0 Vaech 31,2022

Farticulary

Lonbifled Nt D

1

Quistanding fur following periods from due date o pas ez

Less than 6
months

& monihs -
1 year

I 1.2 vears 23 vears Move than 3 years

Total

f =

-

Undisputed Trade Receivables (A)
{1} Consdered yood

(1) Which have siznifican mcrease i ciedit fish
{1} Creda Impaired

IDJ’spulcd Trade Receivables (B)

i
|
|
!
I

(1) Censidered nood

(1) Which have signidicant inerease in credif riak

(1) Credit Impaired

f
|
|
|
!
I
]
|
f

Less hutpaimment aliowance for irade recervahles
J:I'oml Receivables (A+B)

1

358.81

The Company has trade recervables amountiyg to Ry 358 81 Mn for mare than 3 years However,

Trade receivables ageing schedule as ar March 31, 2021

the Company 15 unable 1a provide brfurcation for the same

Particelars

Unbilled Not Due

Owistanding for fallowing periods fiom due date of payment

Less than 6
menths

6 months - 1-2 years 2-3years | More than 3 years

1 year

Total

Undisputed Trade Receivables (A)

(1) Considered good

(i) Which have siunificant merease in credin sk

(iiz) Credit lmpairad

Disputed Trade Receivables (B)

(1) Considesed pood

(i) Which have significant increase m credit risk

(i) Credit Impared

Less . Impairment allowsance for trade receivables

Total Receivables [A+B)

The Company has trade recervables amounting to Rs 908 56 Mn, for more than 3 years However, the Comp

any is unable to provide bifureation for the same




Vahee Indostcies Limsited

Mot Far fluttcad starlomreinin s wd Aurcly 380 2022 (Cousd }
_ 2 in Millon)
Az Asat
- ~ March 31, 2022 Maweh 31, 2029
Note 100
Finaneial Assets - Curveni
Cush and cash equivalenis
Cash on hand a7 qit
Balance with banks i current acegunts 478 03
4.85 £.14
Noie 10b
Financial Asseis - Cureent
Bank balances otber than cash and cash equivalents )
In Dhvidend Warianm Accounts 207 207
In Fixed Deposits - Maturdy 12 months or less 19 5 1867
(Held a3 margin money for credit facilings and other comimiments)
21,59 20.74
HNote 11
Financial Assets - Current
Loans
Hinevired, considdered good, nafess aiberwisg specrfed)
Dther Shor Term Loans and Advances 2,687 56 2,687 56
2,687.56 2,687.56
As al 3st March 2022 As at 3tst March 202]
Amomnt of % of Tofal | Amount of Loan or | % of Total Loans
Type of Borvower Loan or Loans and advance in the | snd advances in
advance in the |advamces in the|  nature of loan the natare of
natare of loan natare of ontstanding Loans
owtstznding Loans
Loan to Promoters - - =
Loan to Directors . - - =
Loan 10 KMP's - - - -
Loan to Related Parties = . " b

The loans and Advances have been carried forward from period prior to CIRF commencement date, subject 10 any aclual receipt of funds against such loans and advances issued earlier No rew Ioans and
advances have been issued by the company after CIRP date The Company is unable to specify the breakup of loans to Related parties

* Ofthe above, TNR 2687 56 Mn {INR 2544 10 Mn. pertains (o Wallflower Agrilech Pvt Ltd,} Further, INR 2,86 Mn pertains to SKY Appliances Ltd, an entity forming part of Consoliduted CIRP

Mote 12
Oiher corrent assets
Orthers 14697 144 68
146.97 144.68
More 13
Share Capital
Awthorised
535,000.000 Equity Shares of Rs. 104~ gach 55000 55000
7,500,000 Redeemable Preference Shares of Rs. 100/ each 750,00 F50.00
1,300.0d0 1,300.00
Issued, Subscribed and Paid-up
39,185,675 Equity Shares of Rs, 10/~ each fully paid-up 39186 39186
391.86 39186
i} Reconciliztion of the number of Shares: Equity Shares of Rs. 1{4- each
As al March 31, 2022 As at March 31, 2021
Mo of Sharez Ra.in Miilioa Mo of Shares Rs in Million
At the beginning of the year 39,853,675 191 36 39185675 391 .26
ssued during the year = = = =
391,85,675 IR B6 3I91,85,675 391 86

At the end of the year

ji)  Rights, prefe e and restricti
a) The Company has only one class of equity shares having par value of Rs. 104 per share. Each holder of equity shares is entitled 1o equal right of voting and dividend

by Since the Company is currently under CIRLP, the rights, preference and restrictions for the Equity Shareholders shall be subject to the provisions of Insolvency and Baniruptey Code, 2016




Valee Indostries Lisited
Nodey s fiavastc o Statenicmiy sy ot Mavck 11, 2027 (i unnf )

Mot 13 (Coned )
Shave Capital (Comid )

i) Qenails of Sharvehotders hedding more (han 5% Shares:

Asar March 37, 2022 As al Mirch 31, 2021
Manic of Sharcholders Mo of Sheres %ol Holding No of Shares % of Holding
a) Crame-Bell Elechonics India Private Lumiled 44,98 495 148 4408495 1] 48
b} Walu Components Provale Linuted 36,34, 150 327 .34 150 927
3] Videocon Indusines Limiied 19,710,973 503 19.71,973 503
d}  Sharcholding as wader:
No. of Y of Total B q"“‘g‘_l
S.No. Promoter Mame Shares Shaves during 1he
yenr
| |Venugopal Mandial Dhoot 2365 0.01
¢ |Rajkurmar Nandlal Dhant HI3T42 23l
1 |Pradipkumar Nandlal Dhoot 2428 Q01 -
4 |Kesharbai Nandlal Dhoot 111276 028
5 |Amrudha Venugopal Dheot 557610 142 -
6 |Ramaba Venugopal Dhoot 257750 066 -
7 |Sushmabai Rajk Dhoot 166797 443 =
8 |Akshay Rajk Dhoot 186%17 Q48 -
9 |Saurabh Pradip Dhool 103470 0.26 -
18| Namrata Rajkumar Dhoot 130 Q00 2
11 |Tanushree Bryani 130 000 ~
12 |Videocon tndusives Limited 1971973 503 5
13 |Greenfield Appliances Private Limited 1127672 288 -
14 |Force Applisnces Private Limited 1200000 206 -
15 |Waluj Comp Private Limited 3634150 927 -
16 |Videocon Realty And Infrastructures Limited 300 G.00 -
17 |Solitare Appli Private Limited 1027672 262 -
18 |Electroparts (India) Private Limited 1027672 262 -
19 | Dome-Bell Electronics India Private Limiled 4408495 11.48 -
20 |CE India Lumited 1541867 393 -
21 _|Proficient Engineerinz Pvt Lid - B - (% in Miliion)
Note 14 As al As at
Other equity March 31, 2022 March 31, 2021
Capital Reserve 0.64 0.64
Capial Redemption Reserve TRO 7?7 78077
Secyrities Premium Account 80203 £95.03
General Reserve 1,625.62 1,625, 62
Equity instrumenis through OC] {298.61) (304,56}
Petained Earnings (15354.30) {13,198.37)
(12,3547.35) {19,196.87)
Capital Reserve
Capital reserve represents subsidy received, reserves irnsferred on account of amalgamation,
Capitai Ksdemption Reseeve
Capnia! Redemplion reserve rep amount sz aside by the company for filure redemption of capital
Securities Preminm Account
The amaunt recerved in excess of face value of the equity shares is gnised in Securities Premium Reserve The reserve s ubhised in accordance with the prowisions of the Companes At

Creneral Reserve
In earlier years, The Company had transferred a portion of the net prodil of the Company to general reserve pursuant to the sarlier provisions of Companies Act 1956

Equity instrumenis throwgh 41
This account represents the fair value changes in the in iculaed at every rap

Retaiued Eamings
This account includes the amount of profit and loss account transferred 1o the equity.

ing date as per [nd AS 109

Mote 15
Provisions
Frovision for Gratuity (Refer Mote 35) 1129 11.49
Provisian for Leave Encashment (Refer Mote 35) 833 6.8%
19.63 158.38
MNote 16
Deferred Tax Liabilities (net}
Deferred Tax Liabiliies (ner) {(Refer Mote 31¢) 43165 430,94
431.65 430,94
MNote 17
Other Nom-current liabilirses
Grant for Ozone Project 8.54 12.46
8.54 12.46

| of tndia for fi ing the machinery under the Ozone Project. As per the accounting policy followed by the
d in st; of Profil and Loss over the useful life of the assets under the Ozone Project

The Company-had i_-gm:jc_i\_r:d Gran from Ozone cell Ministry of Environment and Forests G
Company, the grant received Tor.Ozone Projects has been treated as "deferred i " 19 be

f /




Yoalue Industries imited
Nesiss Lot AT SHateraeite w of Macch TE 2022 (Conid)
14 i Mallion)
As ar As at
March 31, 2022 Mareh 31, 200

Note 18
Finagcial Liabzlities
Corvent Borrowings

Al Secured
Rupze Term Loan fiom Banks 479817 165528
Waorking Capeial Loans from Banks 8.369 03 8,198 55
B}  Unsecured
Loans repayable on demand From Orhers & 400 GO 4,400 0
17,557.25 16,253.83
Secwred Loans:

1} Rupee Term Loans from Banks
The Company long with 12 dther sffihatesfentities (eolleetively referred 10 as 'Oblgors” and wndividually refesred 1o as “Borrower') had w 2011 d a facility ay i with ™ of then

existing domestic rupes term lenders (RTL Lenders), i the obligor/co-oblivor sirucrure, wheeem all the Rupee Term Loans of the Obligors got podled (ogether The Barrower entilies covered are Valus
Industries Limited. Videocon Industnes Limited (VILY, Trend Electranics Limied, KAIL Limited, Millenmium Appliances India Lymited, Applicomp (India) Limted, Sky Apphances Limited, Techno

Electronics Limited, Century Appliances Limited, PE Electranics Limmited

Limited, Techno Kan ladia Lunited, Evans Fraser and Ca (india) Lirmited and El Id Dugatal Solul

Further, CE India, which houses the vaiusble “Videocon™ Brand under which the operations of the other Oblizors were being camed on, became a Co-obligor for the loans wnder the RTL

agreement by viriue of the indenlure of morigage dated March 20, 2013

Funher Videocon Telecommumications Lid (VTL), had availed Rupee Term Loan facilty from certain lenders pursitant to the terms and condifions of Rupee Facility Agreement dated May 31,
2010, s amended by the Agreement of Modification to the Rupee Facility Agreement dated August, 30, 2010 (coll iy the "VTL Ag ). L was agreed between the RTL Lenders and VTL
Lenders ta'share the security available 1o the RTL Lenders under the RTL Agreement {including the receivables from each of the Qbligors) with the YTL Lenders under the VTL Agresmem (including the

recervables from VTL) on areciprocal first pari-passu charge basts.

VTL agreed by way of 2 Confirmation Agreement dated June 20, 2016 that it shall be deemed to be “Co-obiigor” under the RTL Agreement and the RTL obligors also agreed thal gach of the RTL
of RTL Lenders

obligors shall be deemed 1o bez “Co-obligor” under the VTL Apgreement Thus. VIL is also inducted as co-obligor in the sand facility azy with the

Rupee Term Loans from Banks are secured amongst others by first pari-paseu charze on alf present and future tangible (both movable and i ible) /intangible asseis (excluding the ldeniified Propertics)
of each of the Borrower, first pari-passu charge on the Trust and Retention Accounts of the Borrowers, secand charite on Videocon Hydrocarbon Holdings Limited's (WHHL} subisidiaries" paricipating
interest in the Production Sharing Contract (PSC} of the identificd Assets through pledae of entire shareholding of VHHL in overseas subsidiaries, second charge on pledge of 100% shares of Videocon Qil
Ventures Limited and YHHL, second pari-passu charge on YHHL's share of cash fows from Ydentified Assels and second pari-passu charge over current assets of each of the Bomowers, The Rupes Term
Loans are also secured by pledge of shares of VIL already pledged (o the lenders in respect of various debts, irevocable and unconditional persanal of Mr. Venugopal N, Dhoot, Mr Pradipkumar
M. Bhoot, Mr Rajkumar N. Dhoot and first pari-passu charge on *Videocon® brand. The said loans have been classified as Short Term Baorrowings, as the banks have raised the demands for entire loan

amount. [Also refer Note Mo 38]

Hdertified Properifes wandd have the ing as defined in the RYL agr dated O8th Augnest 2012
1)  Working Capital Loans from Banks are 1 against hypoth of the Company's stock of raw materiais, packing materials, stock-in-process, Prushed goods, stores and spares, book debis and ober
current assets of the Company. The loans are further secured by p I of Mr. Venugopal N Dhoat, Mr. Rajikumar N. Dhoot and Mr. Pradipkumar N. Dhoot.
Mote 19
Financial Liabilities
Carrent
Trade payables
- Total outstanding dues of micro enterprises and small enterprises,and {Refer Nole 40) 4,82 470
- Total outstanding duss of creditors other than micro enterprises and small enlerprises 203 54 29795
- Total autstanding dues of creditors other than micro enterprises and small enterpnzes - Capex - =
29836 302.74

Trade Payable Apeing Schedule as st 31-March-2022

. Unbilled Outstanding for following periods from due date
bl Payabhes | 000 | LessThan | ] e | Morethaa3 Total
1 ¥ear Years

(i) MSME - - - - - 4382 4.82

(i) Others - - - - - %M 293.54

(1) Disputed Dues - MEME* E . . B - = e

(1v) Disputed Dues - Others® - - - - - = -

Total - - - - - 29836 298.36

Trade Payable Ageing Schedule as at 31-March-2021

Qutstanding for following periods from due date
Particulars Uabilled | Due | Leos Than More than 3
Payables 1-2 years 2-3 Years Tatal
1 Year Years

(1) MSME - - - - = 479 4.79

{11) Others - - = - - 207 95 297095

(i11) Disputed Dues - MSME* - = = = = = =

(iv) Disputed Dues - Others* - - - - - - -

Total - - = = 5 302,74 30274

“The company 1 unable to specify the breaknp of disputed 1rade payables, and hence the emire amount of Trade payables has shown under Sr.No (1) and (11} above respectively.
Note 24 (% im Miilion)
Fimancial Liabilities- Current As at As at
CHhers March 31, 2022 March 31, 2021
Bank Overdrafi as per bogks a0z [iXir]
Unclaimed Diyidend - = 2.07 207
Other Payables = =" - 2,664.13 2,650.42

ffe, 3 2,666.22 2,662.5%

/gy




Valur budusizies Limiced

Natex fu firsaetcind stutserenis o at Mared 37, 2822 (Cantd )
. 2 m Mlilion)
o Asal As at
Aarch 31,2022 Maich 31, 2021
Mote 21
Qrfier curremt liabilities
Others 13413 13207
134,13 132.07
Note 22
Provisions
Provision for Grawiry {Refer MNote 35) 213 234
Provision for Leave Encashment (Refer Note 35) 138 108
Provision for Wamanty and Maintenance expenses 3853 3853
42.64 42.44
Movement of Provision for warranty and mainicansce expenses
As atl As at
March 31,2022 March 31, 2021
Al the commencernent of the year 3833 3853
Provision made during the year - -
Utilisation of Provisions -
Discounting of non current provision .
Unused amowunt reversed during the year : -
Al the end of the year 3853 3853
Provivion for worranty and maintenance expenses
quired additional provisioning Further no claims were received

Inthe curent financial year, there were no sales made 1o \hivd parties (i.e outside Videocon Group Entities under consolidated CIRP) which
ik fhued 10 remain same as at 31 03 2022

during the year, hencs Y P 15




Value Industries Limited
Notes to financial statements for the year ended March 31, 2022 (Contd.}

{Zin Million)
Particulars For the year ended For the year ended
March 31,2022 March 31, 2021
Note 23
Revenue from Operations
Sale of Electrical and Electronic items 1.46 456
Income from Services - 6.03
Other Operating Revenue 0.04 .47
1.50 11.05
Note 24
Other income
Interest Income 1.02 1.14
Profit on Sale of Fixed Assets - -
Exchange Rate Fluctuation {0.00) 0.00
Insurance Claim Received - -
Other Non Operating Income 5.93 3.92
6.95 5.07
Note 25
Cost of materials consumed
Imported - -
Indigenous 1.28 4.10
1.28 4.10
Note 26
Purchase of stock-in-trade {Traded goods)
Electrical and Electronic items - -
Note 27
Changes in inventories of finished goods, work-in-progress
and stock-in-trade
Opening Inventory
Finished Goods and Stock-in-Trade 042 1.44
Work-in-Process 3.04 3.15
346 4.59
Closing Inventory
Finished Goods and Stock-in-Trade 0.40 . 042
Work-in-Process 3.05 3.04
345 346
Changes in inventory 0.02 1.13
Note 28
Employee Benefits Expenses
Salary, Wages and Other Benefits 100.68
Contribution to Provident Fund and Other Funds 8.28
Staff Welfare Expenses 212
, GO 111.07




Value Industries Limited
Notes to financial statements Jor the year ended March 31, 2022 {Contd.)

{Rs. in Million)
Particulars For the year ended  For the year ended
March 31, 2022 March 31, 2021
Note 29
Finance Costs
Interest Expenses 1,723.91 1,717.29
1,723.91 1,717.29

Since the commencement of CIRP, there is a Meratorium 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 6.52 7.97
Repairs to Plant and Machinery 0.72 2.62
Other Repairs and Maintenance - 0.14
Insurance 171 1.78 .
Rates and Taxes 9.10 0.51
Carriage and Cartage B 1.37
Bank Charges 0.01 0.04
Payment to Auditor's 1.28 128
Legal and Professional Charges 0.54 1.24
Office and General Expenses 8.75 13.57
28.65 30.51
Payment to Auditor's:
a) Statutory Audit Fees 1.28 1.28
b) Tax Audit Fees - -
¢} Outof Pocket Expenses - -
- 1.28 1.28

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) Amountsrecognised in other comprehensive income

Deferred tax on remeasurements of the defined benefit plans 0.72
0.72




Value Industries Limited
Notes to financial statements for the year ended March 31, 2022 (Contd,)

Note 31 (Contd.)
¢} Deferred Tax assets and liabilities are attributable to the following:
(% in Million)
Net deferred Tax (Assets)/Liabilities
March 31,2022 March 31, 2021
Property, Plant and Equipment 431.65 430.94
Net Deferred tax {Assets)/ Liabilites 431.65 430.94
d} Movement in Temporary differences:
(% in Million)
Balance Recognised in Recognised in Balance
Particulars asat Profit and Loss ocl as at
March 31,2021 during 2021-22 during 2021-22 March 31,2022
Property, Plant and Equipment 431.11 - E 431.11
MAT Credit Entitlement - - - -
Fair valuation of investments through OCI - - s -
Deferred Guarantee Commission - - - -
Warranty Provision - - - -
Expenses allowable for deduction in future years - - -
Related to Unabsorbed Depreciation and Losses - - -
Due to effect of Income Compiitation and - - - -
Disclosure Standards - - - -
Remeasurements of the defined benefit plans {0.17) = 0.72 0.55
Total 430.94 - 0.72 431.65

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 attributable to equity holders by the weighted average number of Equity shares

outstanding during the year.

Diluted EPS amounts are calculated by dividing the profit attributable 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 all the dilutive potential Equity shares into Equity shares.

Particulars Forthe yearended  For the year ended
March 31, 2022 March 31,2021

Basic and diluted earnings per share for ordinary shareholders

a) Net Profit/(Loss) for the year attributable to Equity (2,15847) {2,373.76)
Shareholders (Rs. Million)

b} Weighted average Number of Equity Shares 391,85,675 391,85,675

c) Basic and Dituted Earnings per Share of Rs. 10/~ each (Rs.) (55.08) (60.58)

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.




Vatue Indusiries Limited
Notes to financial statements for the year ended Marck 31, 2022 {Contd.}

Note 33
Financial instruments - Fair values and risk management

A, Accounting classification and fair vaiues

The following table shows the carrying amounts and fair values of financial assets and financial liabilittes, including their levels are presented below,
It does not include the fair value information for financial assets and financial liabilities not measured at fair value if their carrying amount is a

reasonable approximation of fair value.

(% in Million)

Carrying Amount Fair Value
As at March 31, 2022 Amortised
Total Cost FVTPL FVTOCI Level 1 Level 2 Level 3
Non- finangi
Investments 68.90 0.50¢ 68.40 7.89 61.01
Loans 423 4.23 4.23
Others -
nancial
Trade receivables 3588 358.81
Cash and cash equivalents 4.85 485
Other bank balances 21.59 21.59
Laans 2,687.56 2,687.56
3,145.93 3,077.03 0.50 68.40 7.89 4.23 61.01
nancial Ij
Borrowings 17,557.25 17,557.25
Trade payables 298.36 29836
Cthers 266622 2,666.22
20,521.83 20,521.83 - - - - -
(X in Million)
Carrying Amount Fair Value
AsatMarch 31,2021 Amortised
Total Cost FVTPL FYTOC! Level 1, Level 2 Level 3
Non- ial
Investments 6295 0.50 62.45 1.94 61.01
Loans 4.16 4,16 216
Others - ¥ _
Current financiat assets
Trade receivables 908.56 908.56
Cash and cash equivalents 814 B.14
Gther bank balances 20.74 20.74
Loans 2,687.56 2,687.56
3,692.10 3,629.16 0.50 62.45 1.94 4.16 61.01
ial 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 - : -

a.  The fair value of cash and cash equivalents, other bank balances, trade receivables, trade payabies approximated their carrying value largely due

to short term maturities of these instruments.
b.  Measurement of fair values : The Company uses the following hierarch

valuation technique
Level - 1: quoted prices (unadjusted) in active markets for identical assets or liabilities
Level - 2 : inputs ether than quoted prices included in Level 1 that are observable for the asset or liability, either directly (i.e. as prices) or

indirectly (i.e. derived from prices)
Level - 3 : inputs for the asset or liability that are not based on observable market data {unobservable inputs)

y for determining and disclosing the fair value of financial instruments by




Value indusiries Limited
Notes to financial statements for the year ended March 31, 2022 (Contd.)

Note 33 {Contd.)
Financial instruments - Fair values ard risk management (Contd.)

The following tables show the valuation techniques used in measuring Level 2 and Leve! 3 lair values, as well as the significant unobservable
inputs used.

Valuation technique
Listing price as fair value on the date of reporting

Type
Investments in quoted equity instruments
Investments in unquoted equity instruments

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

Risk management framework
The Company's financial liabilities 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 receivabies etc. arising from its operation.

Corporate Insolvency Resolution Process {CIRP) has been initiated in case of the Company under the provisions of the Insolvency and Bankruptcy
Code, 2016 (the Code). Pursuant to the order, the management of affairs of the Company and powers of board of directors of the Company stand
vested with the Resolution Professional (RP) appointed by the NCLT. The RP continues to take business decisions, in consultation with the CoC
wherever required, to mitigate risks if any. The current risks associated with financia) management activities are as under :

i} Liquidity risk
The Company is under CIRP. The Company depends upon timely receipt from sales and delay in sales realisation as well as vendor payments can
severely impact the current level of operation. Since the commencement of CIRP, there is a Moratorium in terms of section 14 of the Code

towards repayment of existing debts and interest thereon . Thus itis not required to meet any loan or interest obligation till the completion of

CIRP.

Liquidity risk is the financial risk that is encountered due to uncertainty resulting in difficulty in meeting its obligations. An entity is exposed to
liquidity risk if markets on which it depends are subject to loss of liquidity for any reason; extraneous or intrinsic to its business operations,
affecting its credit rating or unexpected cash outflows. A position can be hedged against market risk but still entail liquidity risk. Prudence
requires liquidity risk to be managed in addition to market, credit and 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

liquidity risk.

if) Creditrisk
Credit risk is the risk of financial loss to the Company if a customer or counterparty to a financial instrument fails te meet its contractual

obligations, and arises principally from the Company’s receivables from custorners 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 doubtfu! debts and impairment that represents its estimate

of incurred losses in respect of trade and other receivables and investments.

a} 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 pelicy 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 and
continuously monitoring the creditworthiness of customers to which the Company grants credit terms in the normal course of business.

The Company has a policy 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:

(% in Million)
Gross carrying amount
AsatMarch  AsatMarch
31,2022 31,2021
Past due not impaired
Past due 1-30 days -
Past due 31-60 days - -
Past due 61-90 days - -
Past due 91-120 days - -
Past due 121-180 days - -
More than 180:days 358.81 $08.56
Total 358.81 908.56




Valte Industries Limited
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Note 33 (Contd.}
Financial instruments - Fair values and risk management (Contd.)

b} €ash and cash equivalents and Other bank balances
The Company held cash and cash equivalents and other bank bat
Miliion). The cash and cash equivalents are held with banks.

ances of R$.26.43 Million at March 31, 2022 (March 31, 2021: Rs. 28.88

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

ifi) Interest 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 capital using Adjusted net debt to equity ratio. For this purpose, adjusted net debt is defined as total debt less cash and bank
batances.
(¥ in Miilion)
As at March As at March
Particulars 31,2022 31,2021
Current Borrowings 17,557.25 16,253.83
Gross Debt 17,557.25  16,253.83
Less: Cash and cash equivalents 4.85 8.14
21.59 20.74

Less: Other bank balances
Adjusted Net Debt

Total Equity

Adjusted Net Debt to Totaf Equity

P

17,530.81  16,224.94
(11,955.51) {9.805.03)
(1.47) (1.65)

i
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Notes to financial statements for the year ended March 31, 2022 (Contd.)

Note 35
Employee benefits

The Company contributes to the following post-employment plans in India
A) Defined Contribution Plans;

B)

The contributions p
funds, are determined under the relevant approved schemes and

and Loss during the period in which the emplo

contributions payable to the approved trusts/appropriate authorities,

Contribution to Provident and Other Funds of Rs.8.28 Million {Previous year Rs. 8.09 Million)
under the head "Employee Benefits Expense” in the Statement of Profit and Loss.

Defined Benefit Plan: Gratuity
In accordance with the Payment of Gratuity Act, 1972, the Com
the form of gratuity. The present value of the obligation under such defin

on an actuarial valuation using the projected unit credit method.
In accordance with Ind AS 19, the disclosures relating to defined benefit plan are provided below :

aid/payable to Provident Fund, Employees State Insurance Scheme, Emplayees Pension Schemes, 1995 and other
/or statutes and are recognised as expense in the Statement of Profit

yee renders the related service, There are no further obligations other than the

is recognised as an expense and shown

pany is required to provide post employment benefit to its employees in
ed benefit plan is determined at each bafance sheet date based

i)  Reconciliation of net defined benefit (asset) liability:
(Rs. in Million)
Gratuity Leave Encashment
Particulars March 31, March 31, March 31, March 31,
2022 2021 2022 2021
Reconciliation for present value of defined benefit obligations
Defined benefit obligation at the beginning of the year 64.18 56.19 7.96 427
Current service cost 264 2.60 1.40 249
Interest cost 373 352 0.45 0.26
Past service cost - - - ~
Actuarial (gains) losses recognised in Other Comprehensive Income - -
arising from changes in financial assumptions (1.14) 1.39 (0.15) 0.14
arising from changes in demographic assumptions - - - -
arising on account of experience changes (0.56) 0.48 0.05 242
Benefits paid directly by the company {3.69) - - (1.62)
Return on plan assets excluding amounts included in interest income - - - -
Defined benefit obligation at the end of the year 64.75 64.18 9.72 7.96
if) Reconciliation of fair value of plan assets:
{Rs. in Million)
Grataity
Particulars March 31, March 31,
2022 2021
At the beginning of the year 45.85 45,71
Interestincome 294 293
Expected Return on Plan Assets .65 120
Recognised in other comprehensive income
Actuarial gains/(losses)
Employer contributions 0.97 0.01
Benefit paid (3.69) =
At the end of the year 50.73 49.85
iif) Amountrecognised in Balance sheet:
{Rs. in Million)
March 31, March 31,
Particutars 2022 2021
Gratuity
Defined benefit obligation 64.75 64.18
Fair value of plan assets (50.73) {49.85)
Net defined benefit (obligation) fassets 14.02 14.33
e En e
Defined benefit obligation 9.72 7.96
Fair value of plan assets 5 =
9.72 7.96

Net defined benefit {obligation)/assets
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Note 35 (Contd.)
Employee benefits (Contd.)

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

(Rs. in Million)
Gratuity Leave Encashment
Particulars March 31, March 31, March 31, March 31,
k 2022 2021 2022 2021
Expense recognised in the Statement of profit and loss
Current service cost 2.64 2.60 149 2.49
Interest cost 373 3.52 0.45 0.26
Interest income {2.94) (2.93) - -
Actuarial {gains) losses on defined benefit obligations
arising from changes in financial assumptions - (0.15) 0.14
arising from changes in demographic assumptions - = < E
arising on account of experience changes - - 0.05 2.42
342 3.19 1.75 5.32
Expense recognised in the Other comprehensive income
Actuarial (gains) losses on defined benefit obligations
arising from changes in financial assumptions (1.14) 139 - =
arising from changes in demnographic assumptions - - - -
arising on account of experience changes (0.96) 0.48
arising on account of expected return on plan assets {0.65) {1.20)
(2.75} 0.67 - -

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

March 31, March 31,

Particulars 2022 2021

Financial assumptions

Discount rate 6.40% 6.05%

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 older ages
Future Salary Increase 5% per annum

vi) Sensitivity analysis
Reasonably possible changes at the reporting date to one of the relevant actuarial assumptiens, holding other assumptions

constant, would have affected the defined benefit obligation by the amounts shown below.
{Rs. in Million)

March 31,2022 March 31, 2021
Particulars Increase Decrease Increase Decrease
Discount rate (0.5% movernent) 63.18 66.39 62.45 65.98
Salary escalation [0.5% movement) 66,40 63.15 65.99 62.43
64.85 64.69 64.24 64.12

Attrition Rate (10% movement)

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 distribation 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:

{Rs. in Million}
Upto Between Between More than
Particulars 1 year 1-2 years 3-5 years 5 years Total
Defined benefit obligations {Gratuity - lunded)
March 31, 2022 5.40 791 28.70 42.44 84.44
520 513 23.63 47.06 81.03

March_‘3 12021

The entire Nate No 35:js based on acturial valuation report . Since the company is into CIRP, the assumptions considered m/
computancns made aboye and the resultant outcomes may change basis the outcome of CIRP, Ry
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Note 37

Note 38

More 39

hidivies ami £ :
Conpingens Liabilinies ol provided foy:

1] Lenees o Gumanizes 158 35k
CAmauend for 3151 March 2022 45 on the basis of balance conflmanion as ssued by Bank)

uk C s aganst the Company ol acknowledged as debt

ab Cugiom Dury demands and peoalies under dispure i3 1133
[Amount paid under prorest B2 163 Million (Previous vems Rs 1 40 Mibon)]

b Exeise Dury and Service Tax demands and penalues under dispute 23724 12725
[Amaunt pzid under protest Rs 7 68 Mllian (Previows year Rs 7 68 Mithon)}

<) Szles Tax demands and penalites tnder dispue 107 34 1,007 14
[Aorown pard under pratest Rs 26 46 Mulhon {Previous year Rs 26 46 Mullign)]

4} Iicome Tax maners m respect of which appeals are pending 45 84 5584

[Amouni paid under proresifadjusied by Depariment Rs 35 33 Mullon
{Previous year Rz 35 11 Millan))

Commitments
Estimaned amount of contracis 3t 1o be d on capnal and pat - =
provided for (ner of advances)

ligbiliy as a1 F1s1 Mar 2019 were non handed over 10 the Growp Resources by the ersiwlule officials handling accounts functon. Thus, i

I 1. 17 14, 1. p H . (LY H 1y

the absence of underlying data, the company has relied oo the opemng balances withou evaluating il any changes are required 1o such opening balmces during the year RP has
alveady filed applicanons with NCLT under seenon 19 of the Code seekimy co-operation from (he p / hik g of the campany for providing the requisire
daia

Furiher, since CHRP commencement, e Company continges 19 be under the protecion of moratonium i terms oF seciion 14 of the Code, prohibiting, mter aliz, the instituiion of
sus or continustion of pending suits or proceedings against the Company including ton of any judg . decree or order in ahy coun of lew, Iribunal, arbitration pane! or
ather autharity

The Suprene coun of India in the case of Regional Providen Fund Commissioner Vs Vicekananda Vidya Mandir and Others [L51-62-5C-201 %NDEL)] has rendered a decision
dited February 28, 2019 with refe 1o the Emp) Provident Fund g Miscell Provisions Act, 1952 on a common question of law 25 to whether special allowance
paid by an establishment 1o it employees would fali within the expression of basic wages’ under section 2(b)Xir) read wilh seckion 6 of the Act for the purpose of computation of

deduction towards provident Fund The Sup Count has held that in onder 10 exclude the allowance from the ambn basic wages, there must be evidence 1o shaw that the
workman concemed has become eilimble 1 ger the exira amount beyond fie normal work which he was atherwise required 1o put in. The test laid down by the Supreme Coun will
now have 10 be splied 10 each and every all 4] ine whether the alk ts ewcluded fram the purview of wages or not I the test for exclusion is met, then the said
allowance would not form part of wages fior the purpose of contribution under the A2t Pending necessary clarifications on the subject, 10 priovisions have been made

The Company along with 12 ofher affiliates/entiies {collectively referred to a5 *Obligors” and individualty referred 1o as ‘Bamower') had in 2011 execured a facility agresment with
censortium of then existing domestic rupee term lenders (RTL Lenders), in the obligorfeo-abligor structure, wherein all the Rupes Term Loans of the Obligors got pooled (ogether
The Borrower entities covered are Value Indusiries Limited, Videocon Industries Limited {VIL), Trend Electronics Limited, KAILL Limited, Millennium Appliances India Limired,
Applicomy (India) Limited, Sky Appliances Limited, Techno Electromcs Limited, Century Appliances Limited, PE Electronics Limited, Techno Kant India Limited, Evans Fraser

and Co. (India} Limited and Electroworld Dighal Salutions Limied

Further, CE India, which houses the valuable “Videocon™ Brand unde which the operations of the other Obliors were being carried an, became & Corobhger for the
lows under the RTL agresment by virtue of the indeniure of morigage dated March 20, 2013

Furiber Videocon Telecommunications Lad. (VTL}, had availed Rupee Term Loan facility from cenain lenders pursuant 1> the terms and conditions of Rupee Facility
Agreement daied May 3), 2010, 25 amended by the Agreemeni of Modification 10 the Rupes Facility Agreemem dated Auvgusl, 30, 2010 {collectively the “VTL

Agreament™) ItwnagmedbﬂuemlheRﬂl.endmandWLLmdusaoﬂe:bemuriwndlabkicﬂuRTLLendersundertheRTL Ag (including the receivab)
(including fie receivables from VTL) o 2 reoiprocal Grst pari-passy chargs basis.

Trom each of e Obdigers) with the VTL Lenders under the VTL Agr
VTL agreed by way of a Confimmation Agreement dated June 20, 2016 that it shall be deemed 1o be “Co-obligor” under the RTL Agresment and the RTL cbligars alsa agresd that
¢ach of the RTL obligors shall be deemed to bea “Co-obligor” under dhe VTL Agresrnent Thus, VTL i also inducred as oo-cbligor i the said facility apresnyem with the
consertium of RTL Lénders.

As the Company is 3 Co-Obligar, it is contingently liable in respect of ihe borrowings of ofher Obligors/Bomowers 1o the extent of outstanding principal balance of Rupes Term
Loans a5 on March 31, 2002 of Bs. 214,123 87 Million {As ot Mareh 31, 2021 Rs 210,123 87 Million)

The Directorate of Revenus Ineelligence, Mumbal Zonal Unit ‘DRIY) has on December 36, 2014, isswed 2 Show Cavse Notice {'SCN'Y) in connection with import of Calour Picture
Tubes {'CPTs} by the Compary and other concems Vide SCH, the Comapany was called upon, amongst others, a5 fo why the declared value of CPTs imponed should not be
rjected and the same should not be re-determined and why fhe amount of anti-dumping duty and penalty Bs. 3.54 Million should not be recavered under the exiended period under

he provisioas of the Customs Ac, 1962
with the Adjudication Authority who d ined that the declared valne is Liable 1o be rejacied and re-determined mnder Custom Valuation
ing W Rs. .77 Millon, which is pavable en the import of Colour

The Company had fled an
Fules read wath Secrion 14 of the Cuseors Act, 1962 and value is liable for p of Anti Dumping Duty
Ficire Tubes from the Company and the penalty of equivalent amoum along with the interest thereon under section 1144 of the Customs Act, 1962 Subsequenily, te Company

has filed an appeal-agzinst the Order passed by Adjudication Authority before The Customs, Excise md Service Tax Appellate Tribunal (CESTAT) and the same is pending before
o 4 o
the said CESTAT.- Since the matter pertains to the pre CIRP period, no provision has been niade in the financial Flatements, as it shall be treated as per the provisions of the Code

i




Nete 40

Disclosure in accordance with Section 22 of Micro, Small and Medinm Enterprises Develop Act, 2006:
(Rin Millon)
As at As at
31-Mar-22 31-Mar-2i
) Principle amoum remaining unpaid as al the end of the vear 4382 479
b) Interest due thereon as m the end of the year 397 310
¢} Interest paid by the Company in terms of Ssction 16 of the Miers, Small and Medium E prises Develop Acl, 2006, 2long - -
with the amount of p made i the suppliers beyand the appointad day duning the year
d} Interest due and payable for the pericd of delay in making payment 197 310
&} Imerest accrued and remaining unpaid at the end of the year 197 3,10
f) Further interest remaining due and payable sven in the sucosading vears, unnill such date when the interest dues as aberve zre
actually paid to the small prises for the purpose of disall a5 deductible expenditure under section 23 of the Micm,
Small and Medium Enterprises Develop Act, 2006
MNote: This infi on as required to be disclosed wnder the Micro, Small and Medium Enterprises Develop Act, 2006, hag been determined o the extent such vendors/parties have been
identified on the basis of infk i ilable with the Company
Value lndusiries Limited
Notes to fluaiciol statements for the yoar ended March 31, 2022 (Comtd)
(2 in Million)
Nete 41 Year snded on Year ended on
C.\F. Value of lmuports, Expenditore and Earnings in Foreign Carrency 31-Mar-22 H-Mar-21

a} C1F. Value of Imporis;
Baw Materials and Stock in Trade

b) Expenditure incurred in Foreign Currency:
Interest

<} Other Eamings/Receipts in Forsign Curmency:
F.0.B. ¥alue of Exports

Mote 42
Corporaie Social Responsibility
The Company m light of losses incwred in the past years s not required 10 spend any amount towards Corparate Social Responsibitity for the year ended March 31, 2022

The Company is primani lin fs '_,mdtmdjngurfElec‘rricalandB’lecmmicAppliuouandﬂmeismcﬂleﬂepoﬂablesegmemasdeﬁnedinlndimﬂmnﬁng
Srandard 108 on "Operating S "
Mote 44
The Comparny did not have any ding long term incloding derivati as ot March 31, 2022
Mote 45
Orther Stamtory Informatien
i) The company has carried forwarded the list of PPE and I that were furnished to the Group Resources / RP by the erstwhile management / officials and <laimed 1o be
forming pan af the audited Gnancial statements finalized and signed by the g The company hes not made any new investments towards any new Immovable
praperty post cofmmencement of CIRP. Basisdwdmpmﬂyavﬁiahkwﬂhﬁeﬁampw.ﬁntonwkmlamofmmaﬁngswﬁchhavebeenhhimdurpmding
ageins! the Company for holding any berami property under the Benami Transactions {Prohibition) Act, 1928 (45 of 1968) and the rules made thereunder:
i} The Company has nol revalued its property, plant and equy or intangibile assets or both during the curreni or previous year,

i) 'I'heCompwhasnotmisedﬁmdﬁmmcfseuﬂﬁesmwmﬁombanksduﬁngmemtwpnmmr

1¥) The Company had defaulted in repayment of various facilities and aceordingly was referred and admitted into CIRP in 2013 However the company is unable 1 confirm whether
such defaults have been categorised as wilful defaul: by the Banks / Financial instiufions

¥) The deails of transactions with Companies struck-off under seetion 248 of the Companies Act, 2013 or section 560 of the Companies Act, 1956 is as under-

T 4 Relationship with
Name of Company Naiure of Transaction x5 af 3t Marek 202'; the Soruck off Remaric
Company
= . o Trads Reosivable a.00 | A= per the signed The transactions with
i, Durwankur Home Appliances Private Limited : Vi of |these entitics were
2, Flee! Container Carrier Private Limited Trade Receivable 0.67 |pre-CIRP pericd non | emered into pee-CIRP
. . of these entities were iod mnd the halance
i i Trade 0.66 pery
3. Iskra India Private Limited FPayzble Jnssified as refared fing have merely
4. Sairath Cargo Pvi. Limited Trade Payable .11 |partiss. Howsver, it |been camied forward As
001 may be noted that no  |on 32,03,2022
: . - Investments-Un quoted 101 | fresh assessment has
5 _Titan Realty Private Limited
e ey been mads thereatter.
Investments-Li
6. Veronica Prapartis Private Limited ves m quoted a1
i) The Company doss not have any jon which is not ded in the books of accounts but has been surrendered or disclosed 25 income during the year in the tax assessments

under the Income Tax Act, 1961 {such as, search or survay or any other relevant provisions of the Income Tax Act, 1961)
wii) The Company has not traded or invested in Crypte cunency or Virtual Currency during the financial year.
viii) The Company has complied with the numbar of layers preseribed under clause {87) of section 2 of the Companies Act, 2013 read with Companies (Restriction on number of
Layers) Rules, 2017
4]

Past commencement of CIRP, no fresh charges has been creared or satisfied dingly there is no inslance wioch gistration with Registrar of Comp
x) TheConwwhasmmwiwdwﬁnﬂsmuingmemnmpwﬁmywhmwpmeﬂs)wmﬂyﬁesl including fureign entities (Funding Party) with the undersianding
(whether recorded in writing or otherwise) that the Campany shall:

(a) dinmlymi:dinmlyIendorinminotherpemumureutiﬁesidmiﬁedhwmerwhmmbywmbehlfafmemePmyﬂﬂ&mmBemﬁdmes)w

{b) provide any guarantes, security or the like on behalf of the Ultimate Reneficiaries.
xi} The Company has niot advanced or loaned or invested funds during the curTRnt or previous year 1o any other person{s) o entity{ies), including foreign entities (Intermediaries) with
d ding that the I diary shall:

{3} .ﬁrogi_;’c’w'li;‘ﬂl’lér‘.tiy_lnnd_ur invest in other persons or entities identified in any manner whatsoever by or on behalf of the Funding Party (Ultimate Beneficianies) or
(b) pravide any guaraniat secirity or the like on behalf of the Uliimare Reneficiaries.
AN B




Note 46

Analyrical Ratios

MNote 47

Ag ot Azt 4 age
Ratie Nemeraror Drenapinnior )h::f,'“’ PRk AL SG2L] Varianee
Rario Rarip
Cusvént ranio fn times? Toral sy g Total siurent babdilies a1
Deirt-Eaguute cario (6 tjes Debt contitte of bomowings Total equite EVS L2 14t
Dzl service coverans taud Jum tned’ Eamms for Dabt Seevice =Wt Profit aftsr | Dokt seracs = Intezest —Pascipal £ R el
Eetttam on squor vatie 50 4c) et Profit After Tes- Preference dividend [ A+ evage Shareholde ¢ equit: 02 a¥ | et
Inventony umover ratio fin tmes Bevenue fiom opemnons L verage lmrentory g g0 -85, 284
Trade rzceivables nmey e e Eevenue from opétutions Average wads fecanvabbes o0 bol A0
Trada pavablas onnover rue Purzliaset -?ul..hase of stock i rads Avrrage oade pavables DI 0.1 B30
ot capiral AarnovEr rato FEevenus from | Average wotking capital e, Total ctvemn S ) T
St profit raue @n e Profit Loss) after Tax for the vear Bexenus from epersnons R =212 77 | T bt
Eurturn on capital esvploved n ? o) Frofit kefore tox and finoncs sost Cepral sangdoved & Nat = ortl + Defened ox 504 T3 & 158
Retam o nyestment in®e) Tazews generaced fromn s s6ted funds Average nvested funds i deasws
LI T H 000 000 0058
Remarks:-
The Company had a negative Net Waonh of INR 9805 03 M at the stan of the year and 15 undergoing CIRP. Further, the company has i d additional lnsses during the year
The operations of the Company have alse reduced durlng CIRP {viz-a-viz pre-CIRP period) with non-availability of additional credit faciliiies and other praciical and operanonal
constramis. Alse, as explaned m Note No. 52, reval / of assats / provision for dine bles has not been conducredicreated Considering

these factors, the standard anabytical ratios may net present 2 irue picture

Pursuani w an application filed before the Hon'ble Natonal Campany Law Tribunal, Mumbar ("NCLT™ 7 “Adjudicating Awtherity} under Section 7 of the Insolvency and
Bankrupicy Code, 2016 (“[BC™ { “the Code ] ayainsl Value Industries Limited (“Carporare Debror™ / “the Company™, the Adjudicating Authonty had admined ihe
lication for the initiah oflhe P lution process (“CIRP”} of the Corporate Debtor vide an order dated September 5, 2018 and appointed Mr Dushyam

¥

Dave as the ¥ P

Thereafier, separate applications were filed by State Bank of bide (o0 behalf of all the financial ered and Mr V' pal Dhoot (one of the promoters of the Yideocon group)
for the consolidarion of the Coporate Debtor along with oller yroup companies. The Adjudicating Authority, vide its order dated Augnst &, 2019, allowed State Bank of [ndia’s
appheation by, mter alia, (i) allowing the consolidation of he CIRF of the Corporate Debior wath thay of 12 sther Videocon group companies namely, Videocon Industriss Limited,
Videocon Telecommunicanons Limited, Evans Fraser & Co. {India) Limited, Millennium Apphances Tndiz Limited, Applicomp (India) Limited, Elecroworld Digital Solunons

Limited, Techne Kart India Limited, Cenury Appliances Limited, Techno Electronics Liived, PE Electronics Limited, CE India Limited and Sky Appl Limiied; eallsctively
referred to a5 the "Corporate Debiors” 7 “Videocon Group and {n) appointing Mr Mahender Khandelwal as the insolvency resolunon professional for the Videocon
Group Enlities

Subsequently, the firsi meetmy of the Consolidared Commitiee of Creditors of the Corporate Debtors {CoC) was held on September 16, 2019, &1 the first mesnng of the CoC, the
Col approved the name of Mr. Abhijit Guhathakurta as the Resolubon Profassional for the Videocon Group Entities, including the Corporate Debior in place of Mr. Mahender
Khandelwal Mr. Abhijit Guhathakurta's apg a3 the Resolurion Professional of the Videocon Group Ennties (" Resolution Professional / RP™) was appmved by the
Adjudicating Auhority vide its order dated Seprember 25, 2019 A copy of the sad order of the Adjudicating Authority was made available to the Resol F: | on
September 27, 2019 when the same was uploaded on the websie of the Adjudicating Authority,

O and from the date of publication of the aforssand order, the powers of the board of dirsciors of the Corporate Debior stand vested in the Resolution Professtonal

Thereafier, CeC had app i the lution plan submined by Twin Star Technologies Limited (the “Resolution Plan®™), by passing the requisite resolution with 95 098

fvoting share in d with the provisions of Section 344) of the Code The said Besoluion Plan, a5 approved by the Co, had been filed with the NCLT in
acoordance with the Section 30(6} of the Cade for its approval on December 15, 2020, Further, NCLT vide order dated June 03, 2021 (“Appreval Order™}, approved the
resolution plan submutted by Twin Star Technologies Limited {**Approved Plan™.

In terms of the Approved Plan, a steermy ittee had been d (“Steering C: inee*] The Steering inee in its mestmy held on June 18, 2021 had appointed
the Resolution Professional, Mr. Abhjn Guhathakurta, as the interim manager of the Corporate Debiars (“Interim Manager™), for underiaking the manazement and control the
Company, from the date of Approval Order till the conmpd of the mpl ion process on the Closing Date (a5 provided under the Approved Plan}

However, pursuant 1 the appeals filed by three dissenning financial ereditors. {among others) bafore the Hon'ble Mational Company Law Appellate Tribunal, New Delin (the
“NCLAT"), the Hon'ble MCLAT, vide its arder dated July 19, 2021 in the said Appeals (the "Stay Order"), inter-aliz stayed the aperation of the NCLT Approval Order tlt the
rext date of hearing and ordered the mainitnance of stals quo ante as before passing of the MCLT Approval Ordar. Further, as per the Stay Order, the Resolution Professional was
directed to conlinue to manage fhe 13 Videscon Group Entities as per the prosizians of the Code till the nexe date of hearing

Later on, the HCLAT wvide ies final order dated January 05, 2022 set aside the Approval Grder and ramitied back the matter to the COC for complation of the process relating 19
CIRP in accordance with the provisions of the Code (the, "NCLAT Final Ovder”). Subsequently, pursuant 1o the NCLAT Final Order, the COC in their meeting held on January
12, 2022, decided 1o invile afresh expressions of interest for submission of 2 lidated resalution plan for Corp Debuors in dance with LBC and CIRP Regulations

H . Twin Star Technologies Limited challenged the WCLAT Final Order in Civil Appeals bearing numbers 509, 512 and 294 of 2022 before the Hon'ble Supreme Court
("5C Appeals"}). The SC Appeals were histed on February 14, 2022, on which date, the Hon"ble Supreme Court made oral remark: to the Resolution Professional and COC 1o not
proceed further with the CIRF of the Corporate Debiors nll any further orders in subsequent hearings, Pursuani 10 these oral remarks of the Hon'ble Supreme Court, the status quo
& being preserved in the current CTRP of Consolidated Corporale Debiors fill Rirther arders/divections of the Hon'ble Sup Counl. Therefore, the Resalution Professional
continues i manage the Videocon Groop Ennties (including the Company), as per the provisions of the Code. A5 a resull, the powers of baard of directors of the Corparate Debior

are being, ised by the Resalulion Profe | m terms of provisions of Sechon 25 of the Code
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Relatrd gaziy iransactions:
Purswant the seounrements of IND-AS 2 oo Redated Paite Disglosues | he disclosuee of ransscnons wili relaled Jrarhes (o he exiem possible keepmg m view the ompany 15

undee CTRP} are prven below

I Lastof Related Panes

A Inoelasion 1o CIRP

Az explaned before. wile the commencemcn of CYRP of the company. Mr Duslyam Dave was apponted 25 the imierm I profs i1 g0l profe I Furlet
pursuant to consahdanion of CIRP of I3 Videocon Group Entties we { Sth august 2019 Videscon Giowp Entiies vesited) onder connian the managennt of the same
Insobvency Professional, 1e first under Mr Mahendra Khandelwal w e § $ih Avgust 2019 to 260 Septenaber. 2010, and thereafier under the comral of the Resolution Professional,

Mr Abhyre Gubarhak urta

List of 13 Videoton Group Entities s as follows (1) Videacon Indusnies Limited, (n) Valwe Industries Limived, tin} Videocan Telecommunicanons Linuted, (v} Techno
Elecionies Linnied. () Century Apphances Linned, (v} Millsunum Apphances India Limited, (v} Applicomp (India} Limited, (wm) Sky Apphances Limired, () PE
Eleciromes Limuied, {x) Teclng Kart India Limited, (xi) Evang Fraser and Co {India) Limited. {x0) Elegmoworld Digral Solumions Limined, (i) CE India Limied

B. Divectors and Key Managerial Pevsonnel
1 At the stan of CIRP commencentent

Mr Maveen Mandhana - Director

Mr Bhujang Kakade - Direcior

Mr Despak Pednekar - Direcior

1. Appeintments made post CIRP commencensent

Mz Sameidhi Kurani - Company Secretary (appowntment dae 5th Dee, 2018)
Mr. Mayank Bhargava - Company Secretary (appointmene date Sth Jun, 2019}
Mr Shyam Lalsare - Whole-time Director fappeimmern date 5th Oci, 2020)
M= Anshika Arora - Company Secretary (appointmant date 12th May, 20213
Mr. Deepak Soni - Chief Financial Officer {appointment date |9ih Mar, 2021}

I1L. List of Directors and KMPs availabie as on the date of signimg of these finaucial statements
Mr. Shyam Lalsare - Whole-time Director and Qiceupier of she factory kocated af Aurangabad

C. Orilser entities
Based on the last avarlable audited financials fhat were signed by the erstwhile management, i ¢ for the year ended har 31, 2019, no offier ensity is being reported as a relaed
party under the provisions of Companies Act, 2012 and IndAS 24

Lt may be noted that no fresh assessment is made w1, natuse of relationship with thess enlities as on the date of this repon. Similerly, no Fresh assessnsent is made wr 1, pature of
relationship with other entities of whom certain ledger bakances remain outstanding as on the date of this reporl, except for thase with whom mansactons have been eniered into
pust assumption of office of the Resolunion Professional

B| TranzacGons widk Related Parties ducing (he year

Pursuant 1o the provisions of Section 28 of the Code, the Company can enter Mo transactions with related pariies (as defined under fhs provisions of the Code} during CIRP period
anly afier the approval of the Commitiee of Creditors (“CoC™),

During the year under consideration, the RP had sfier bis assumption of office taken requisite approvals from the CoC, wh quired, for s i Tons with related
parties as defined under section 5(24)() the Code

Funther, since Videocan Group Entities are under 2 group insolvency, for enhancemeni of value of the Videoeon Group Entizies as 2 whole, # was apreed in the 3rd consolidated
CoC by all CoC members that the fimds of Videocon Industrias Limited (WL} shauld be used for meeting shortfall in the fored casts of the ather 12 companiss (including the
Company} under consolidaied CIRP a5 well as for mesting operanional gap for productive bus ivities. The bers of CoC had i ly authenized the RP to wiilize
fimds of VIL on  need based basis for mesting the shortfall i fixed costs of other 12 group companies {mcludiog the Company) and also for mesting amy operaticnal requirements
for carrying out business / facluring activities in thase compani with 2n cverall objectove 1o mainiai going concern nature, ensure contired business operations and in arder
tor mupdmize value of the assers of Videocon Growp Entities ft ing(s} in terms of the provisions of the
Companies Act, 2013

However, this should not be treated as the addiii

There are no ather related party made by the Company post o of wffice of the resofution professional which may have patential conflict with the interest of the
Compary at large or which warrants the approval of the sharsholders

dertaken during the year have been reported as related pany ransactions:

Congidarine the al¢ id backys ), the fallowing

I. Tranzactions berween and amongst Videocon Graup Ertiies after the assurmption of effice of the Resolution Frofessional

2. Transacuons with cenain other parties where approval of the CoC was aken (far enlering ino such ion) afier the
pursuant (9 the Rquirements under saction 28 of the Code

3. Transucrivms with Directors and ¥MPs during the year

of office of the Resolulicn Professi




Related Parcy Tranzaction

LT ranzactions esered by the Campany with cemaining Videoron Group Entities alicr 1hy assnmplion of office of the Resolwsion Professisnal

(2 Milhan)

Purchases fsonices | Furds fuansferred fram

Fumdx rrecived I the

X M th i 5 - il 7

Wame of the ety Sabex / Seeviees pronidedd (hiwone) eruired (Expenses) the Campany 1 Cumpany from
Wideozan ladustnis Lomied ¥ linsi
Videacon Tefecon Lunvired -

Techna Electranics Limited

Centun. Applues Limited

Ml Apphiances India Linied

Applicamp (liudia) Lrmited

Sky Appliances Liniied

PE Eh s Limnited

Techuo Kan India Limied
Erans Frazer and Co_(indin) Limiied

Electrovoeld Digial Sofubions Limijed

CE India Limnited

Mot . Eniries wnwards provisiveal inicress charged By i, againss ether ca-obligonr crmpavics ot pre-CIRF haltmees) are aor covercd above

2 There were no wransactions with sther parties during the year, afier the assumption of office of the Resol

Professiona), where approval of €oC

wnder sechion 28 of the Code

was required (for enlering into such P 1o the

3. Transactions with Directors and KMPs during the year.

{2 Million

Dresigranion (Individual Name}

Bemuneration paid during the year

Ms_Anchika Avora ( Company Secretary)

0,27

Mr.Shyam Lalsare (whole time director)

204




Value Indusivies Limited
Netes 1o financial statenents Tor the vear ended Maxch 31, 2022 (Conid.)

Nore 49

Note 50

MNate 51

Mote 52

Maote 53

Note 54

Mote 55

Note 56

The Resolution P | has fiked appli with Hon'ble NCLT under secuon 19 of the Code seeking P from p and hil of the
coaipany., for prowiding vanous data, Primanly pertaming 1o pre-CIRP penod & cenlan addinonal data that 1s required for preparing financial statemenis, and data requesied by
vanons wvestigaling syencies In the absence of relevant dara, these financial statemenis have now besn prepared on the basis of available data on best effont basis However, 1115
clanified that these fi | are in ag with the relevam books of accounts presemily svailable/maintained by the company

An indepandent Transaction Review Audit was conducted 2 required under section 43-66 of IBC For idemification of Praferential, Undervalued, Extorionate, and Frauduleni
transactions a3 defined and explained under 1B The resuhant observations from the Audit had widicared thar there may be cenain questionable actountmg #nnes andfor
iransactions entered mto before commencement of CIRP I thus ragard. RP in compliance of his dutes under the [BC has filed an appiication with NCLT 1o declare such

Irangactions 25 void and be sel aside Adjustments. if any, for such ransacianis) may be mads upon funber direcrions from NCLT andvor upon any order being passed by NCLT

There are ongainy investigations against Videocon Group Entities by diff oy i luding SFIO and D of Enfarcernent Merely by affixation of
stghatres by RP on these financial starements, RP cannot be said o have any i of knowledee of matters ined herewn that pertain w the period prior (o assumgtion of
his office RF is siyming these financial siatements, fuly retying m 2004 fanh upon these fi | as prepared by Group R A dingly, merely by affixation of

signatures by RP on these financial starements in good faith, no proceedings can be imtiated nor RP be implicated in ongoing procesdings for matters contained herem which relate
0 period prior oo s meambency

Since the Company is under CIRF and various Prospective Resolution Applicanms {"PRAs") were conducting (hsir independen due-diligence for subtmming 2 résalution plan, it
was matenal 1o ensure thal any change in books of the Corporate Diebtor on accoumt of revaluation of 2s3e1s. impairmenl assessmeni, ascertamment of Fair Market Value of assers

etc. does nol provide any indicative pricing on the assets of the Corporate Debror o the PRAs Thus. in the inarest of value maximisation under CIRP for all siakeholders, cenain

asseis hke property plant and equig 13 loan & ad L1 ies ete have been recorded at their carrying values after relevant adjusiments for actuat
dertaken durinyg the financial year Also, no additional provision has been made on culstanding recervables

Fursuant 1o commencemeni of CIRF of the Company under Insohency and Bankrupicy Code, 2016, there are vanious claims subsmirted by the financial ered petational

ditors, employees and other creditors 1o the BP The averall obligations and liabiliti Juding imerest on loans and the principal amount of lans shall be determined during the

CIRP. Pending final ovtcome of the CIRP, no accounting impact in the books of accaunts has been made in respect of excess. shor, or non-receipls of claims for fmancial,
operational and other credirors

Considering the Company 1 being run as a going concemn wider CIRP, the fi | have been prepared on poing concern basis

FPrevious year figures have been reclussified regrouped wherever necessany to confirm to the dassificanan of the cument year

a} Pursuant 1o Consolidaton of CIRP of Videocon Group Entities, due 1o limited availability of the ing and | compl: of Videocon Group Entities
{including the Corporate Debior) are being collecnvely ged by empl . officials and consultanis of Videocon Giroup Ennities (hereinafier referred 10 as "Growp
Ressurees”)

b} The financial stalements of the Company have besn praparad by the Group R and dinghy, basis the confi provided by the Group Resources of the varaaty
and relishility of these financial these fi | st have been taken on record and sipned by Mr Abhijil Guhathakurta, the | professional of the
Comp subject to the following, disclai

i} The RP has assured comral of Corporate Debior from with effect from September 27, 2019 and iherefore was ot in contral of the operanons of the management of the
Comparate Debtor for the period prior o his assumpnon of office On this account, RP does not have any visibility as o the matters that transpired prior to the date of his
assumption of office 25 the RF of the Company, and is not in a position to independently venfy or the matters as stated or reported in the said financia) andf or
accompanying documents in respect of raatiers prior 0 the date of his assumption

) These financial 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; Funher, pursuant (o Regulation 3%(7) of the Insolvmcy & Bankrupicy Board of India (Insolvency Resclution Process for Corp Personz) Repulali 2016 ("CIRP
Regulations”), R should be protecied against any actions of the Corporate Deblor prios 10 assumption of his office RP disclaims any Hability whatsoever on account of sipning
thess financial statemenis.

i) Mo statement, Fact, information or opinion contained herem should be d as rep ion or , exprags of implied, of the RP including, his authonzed
representatives and advisors

iv) These financial have been prepared sokly on the basis of confirmats D fons and made by the Group Resources. The RP has assumed that all
mfi and daia s5 provided by Group R m the financial are it confbrmity with applicable Jaws with respect 1 the preparation of the financial

and 15 true and comect. Accordingly, the RP is not making any representations regarding aceuray, veracity or compl of the data or inf 1o in the financial In
any case, idering thai ihe said financial relate 1> cenain matters prior (3 RP's incumbency, RP is not in a positon (o sither mdependently venfy such mattsrs as

stated herein nor Lo make any representation of warranty in relanion to these aspects

v} As explained in financial for FY' 19-20, the Group Resources and the RP (including his tearn) have refied on the opening Balance Sheet and the balances reflected in
available accounts { iedgers! trial balance as on 31st Mareh, 2019, without going inic the merils of such balances oulstanding Sinee these matters pertam to period prior o
assumption of his office, the RP is consmained to rely on these matenals on as is basis, without being able 1o independently verify or in maners in relahon o the same. Mo

adjusiments have been made to such accounts / balances except for giving effiect 1 the ransactions entered from 151 April 2619

Further. insofar as the balances teflected as on 31 March 201% are i corollary 19 the bal flected as on ingolvency datef 31 March 2018 (ie pre-CIRF),
which cannol anyway be independenty verified or imed by RF and in respect of which, applicanion has also been filed by RP against the promotsrs and emstwhile
managemeni under Sechon 19 of the Cede 1o seek requisite cooperation and dara {which has not yet been provided to RP or Company), the bal ding a5 ah 31 March
2019 could not have been verified on this account a5 well

vi) These fi if have been prepared and are being finalized solely for the purp of compli of the Company in terms of applicable law. Censidering that
curenily there 15 no pre-CIRP Director or any key managerial personnel wha was part of the Al g of the Comg the RP is signing thess financial statements

merely for thig [imiled purpose of achieving sompl, status of the Company i terms of applicabls law

Ag per our report of even date
For KVA & Company

Chartered Accountants

{Firm's Regisiration No. 017771C)

Partner

1C.AT Membership No:510915

Place : Mew Delhi

Dare - June 8, 2023
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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

34" ANNUAL GENERAL MEETING — Monday, 26™ August, 2024
34™ Annual General Meeting for the financial year 2021-22 to be held on Monday, August 26, 2024 at
01:30 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 LT Yo Yo [o [ TP UUSPPRN
[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 34™" Annual General Meeting of the
Company held on Monday, August 26, 2024 at 01:30 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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Form No. MGT-11
Proxy form
[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management
and Administration) Rules, 2014]

VALUE INDUSTRIES LIMITED

CIN: L99999MH1988PLC046445
Registered Office: 14 K.M. Stone, Aurangabad — Paithan Road, Village: Chittegaon, Taluka: Paithan
District: Aurangabad - 431 105 (Maharashtra)
Tel. No.: +91-2431-251552/5
E-mail id: secretarialvg,in@gmail.com Website: www.valueind.in

34" 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 e e e e et EMail [d: e ereveenae
AAATESS: ..ttt ettt ettt et ettt ettt et st ebesteeasesesaseebseb s et e ben bt s e b ensestesheshsanseenenneeraes
SigNature: ... e , or failing him/her

2. NAME: et e e e e e e EMail [d: e
AAATESS: ..ttt ettt et ettt et et ettt et st sbesbeeaseness e et s et s es e abenbe s e s ensesteshesbsansaeseaneeraes
SigNature: ....cccoveceeeeeeeeee e , or failing him/her

K T \\F 11 o 1NN EMail 1d: oo
AAAIESS: ettt ettt cae et et e s be s eba et e et et be b she et aeae e eheeaebeabe she st aenbe et sasaeabee sheenneeras
SigNAture: ..o, , or failing him/her

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 34t Annual
General Meeting of the Company to be held on Monday, August 26, 2024 at 01:30 p.m. at the
Registered Office of the Company at 14 K.M. Stone, Aurangabad — Paithan Road, Village:

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

CIN: L99999MH1988PLC046445 Website: www.valueind.in
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Chittegaon, Taluka: Paithan, District: Aurangabad - 431 105 (Maharashtra) and at any
adjournment thereof in respect of such resolutions as are indicated below:

Res. | Resolution For Against
No.

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, 2022 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 34" 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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