REPORT BY RESOLUTION PROFESSIONAL

Note: Consequent to the petition filed by financial creditor, SUN STAR HOTELS & ESTATES
PRIVATE LIMITED, vide its order CP(IB) No. 11/BB/2022 dated 08/04/2022 ordering the
commencement of Corporate Insolvency Resolution Plan (CIRP) against the Corporate Debtor
M/s. MCDOWELL HOLDINGS LIMITED, Mr. KONDURU PRASANTH RAJU has been appointed as
Resolution Professional (RP) by the Hon'ble NCLT Vide its aforesaid Order. Hence all the existing
Board of Directors have been suspended w.e.f. 08/04/2022, instead of Board of Directors,
Resolution Professional is presenting his report to the Members of the Company as
required under section 134 of Companies Act, 2013, with this the powers of Board of
Directors are vested with the Resolution Professional appointed by the Hon’ble NCLT,
Bengaluru Bench.

TO
THE MEMBERS,

The Resolution Professional has pleasure in presenting the Annual Report of the Company
along with Audited Accounts for the financial year ended March 31,2023.

1. Financial Result

The summary of the financial results of the Company for the financial year ended March
31,2023 is as under;

For the Financial Year Ended
Particulars 31.03.2023| 31.03.2022

(Rs. Lakhs) (Rs. Lakhs)
Income 496.76 47.41
Less: Expenditure 255.06 332.43
Profit/(Loss) before Tax 241.70 (285.03)
Tax Expense (60.85) -
Profit/(Loss)after Tax 180.85 (285.03)

2. Corporate Insolvency Resolution Process (CIRP)

The Company is undergoing Corporate Insolvency Resolution Process(“CIRP”) in terms of the
provisions of the Insolvency & Bankruptcy Code, 2016 (“IBC”) vide order dated 8th April 2022
passed by the National Company Law Tribunal (“NCLT”) Bengaluru Bench has admitted the
said petition vide its order CP(IB) No. 11/BB/2022 dt. 8th April 2022.



3. Dividend

No dividend has been recommended for the financial year ended March 31,2023, since
Company is in CIRP.

4. Company’s performance and Operations

The total income of the Company during the financial year under review was Rs. 496.76
lakhs as against Rs.47.41 lakhs in the previous financial year. The increase in income was
primarily due to higher dividends received. The total expenditure during the year was Rs.
255.06 lakhs as against Rs.332.43 in the previous financial year. The net profit during the
year was Rs. 180.85 lakhs as against a loss of Rs.285.02 lakhs in the previous year.

5. TRANSFER TO RESERVES

During the year under review, the Company has not transferred any amount to reserves.

6. Market Value of Company’s investment

The Company’s net worth, taking into account the market value of the Company’s
investments, (however all the shares are attached by Enforcement Directorate) may not
be more than adequate to meet its liabilities and to continue its operations in future. As on
the date of report the entire share of United Breweries Limited (UBL) has been transferred
to SBI by the order of ED in July 2023 so market value of UBL cannot be considered as it is
sub-judice.

7. Directors (Suspended) and Key Managerial Personnel

Further, Mr. KONDURU PRASANTH RAJU, has been appointed as Resolution Professional
(RP) by the Hon'ble NCLT Vide its Order CP(IB) No. 11/BB/2022 dt. 8th April 2022. RP is
currently managing the operations of the company and to take necessary steps in
furtherance of the CIRP.

As per the aforesaid order the existing Board was suspended hence Directors, Mr.
NANJUNDAIAH RAMANNA (DIN: 08050965) and Mr. MURTHY VENKATA RAMANA
GORLE (DIN: 09237825) in their capacity of Independent Directors ceased to be Directors.

Ms. Rekha Jhanwar (ICSI Membership No. A42596) was appointed as the Company
Secretary and Compliance Officer (Key Managerial Personnel) of the company, pursuant
to provision of Section 203 of Companies Act, 2013 and Regulation 6(1) of the Listing
Regulations. w.e.f. 24th May 2022.

Mr. CA Krishna Mohan Maddula has been appointed as the Chief Financial Officer (Key
Managerial Personnel) of the company, pursuant to provision of Section 203 of Companies
Act, 2013 w.e.f. 31st May 2022,

Ms. Rekha Jhanwar (ICSI Membership No. A42596) resigned as the Company Secretary
and compliance officer (Key Managerial Personnel) of the company, w.e.f. 28.09.2022

After the closure of the year, Ms. Namrata Maheswari (ICSI Membership No. A40919) was
appointed as the Company Secretary and Compliance Officer (Key Managerial Personnel)
of the company, pursuant to provision of Section 203 of Companies Act, 2013 and
Regulation 6(1) of the Listing Regulations. w.e.f. 12th July 2023.



After the closure of the year, Ms. Namrata Maheswari (ICSI Membership No. A40919)
resigned as the Company Secretary and Compliance Officer (Key Managerial Personnel) of
the company, w.e.f. 31st October 2023,

After the closure of the year, Ms. Shradha Somani (ICSI Membership No. A41081) has been
appointed as the Company Secretary and compliance officer (Key Managerial Personnel)
of the company, pursuant to provision of Section 203 of Companies Act, 2013 and
Regulation 6(1) of the Listing Regulations. w.e.f. 1st November 2023

8. Resolution Professional Responsibility Statement
The Resolution Professional of the Company hereby state that:

(a) in the preparation of the Annual Accounts, the applicable Accounting Standards
have been followed along with proper explanation relating to material departures;

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

(c) proper and sufficient care has been taken for the maintenance of adequate accounting
records inaccordance with the provisions of the Companies Act, 2013, for safeguarding
the assets of the Company and for prevention and detection of fraud and other
irregularities;

(d) the Annual Accounts have been prepared on a going concern basis;

(e) Internal Financial Controls have been laid down to be followed by the Company and
that such Internal Financial Controls are adequate and operating effectively and

(f) proper systems have been devised to ensure compliance with the provisions of all
applicable laws and that such systems are adequate and operating effectively.

9. Material changes from the end of Financial Year till the date of this report

There have been no material changes from the end of the financial year till the date of this
report

10. Finance

The Company has not availed any financial assistance during the Financial Year under
review

11. Change in nature of business

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



12. Significant and material order passed by the court

The Company, during the Corporate Insolvency Resolution Process have filed cases
in different forums, which are listed below.

Sl Forum CASENO STATUS
1 NCLT-Bangalore CP.IB 11-BB-2022 Pending
2 NCLAT-Chennai CA(AT)(INS) 142-2022 Disposed (in favour of CD)
3 Karnataka High Court WP 17107-2023 Pending
4 Mumbai High Court Appeal (L) No. 8063-2020 | Disposed (in favour of CD)
5 SUPREME COURT CIVIL APPEAL 4142 OF Disposed (in favour of CD)
2022
6 SUPREME COURT CIVIL APPEAL 2746 OF Pending
2023
7 DRT-Chennai TRC-255-2017 Pending
8 Enforcement Directorate - | CASE 07 - 2017 Disposed (Against CD)
PMLA
DISCLOSURES

13. Board and its Committees

As Company is in CIRP, the Board of Directors have been suspended w.e.f. 8th April
2022, all the powers are vested with the Resolution Professional appointed by the
Hon’ble NCLT, Bengaluru Bench, vide order CP(IB) No. 11/BB/2022 dated 8% April
2022,

Since the Board has been suspended, no Board Meeting, Committee Meetings were held
during the financial year under review, consequently no remuneration to Directors were
paid.

14. Declarations by Independent Directors

Since the Directors are suspended, no declarations need to be submitted by Independent
Directors.

15. Performance Evaluation of the Board and it’'s Committees

Since the Board has been suspended, no performance evaluation of the Board and its
Committees are available.

16. Details of remuneration to Directors

Since the Board is suspended, all Directors cease to be Directors, hence no remunerations
have been paid to Directors.



17. Particulars of Employees and Related Disclosures

Disclosures with respect to the remuneration of Directors and Employees as required
under Section197 of Companies Act, 2013 and Rule 5(1) of Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 has been appended as Annexure A
to this Report.

The Company had not offered any shares to its employees or Key Managerial Personnel
under any scheme of Employees Stock Option and has also not issued any sweat equity at
any time.

18. Deposits

During the year under review, your Company did not accept any deposits within the
meaning of provisions of Chapter-V, (Acceptance of Deposits by Companies) of the
Companies Act, 2013 read with the Companies (Acceptance of Deposits) Rules, 2014.

19. Corporate Social Responsibility (CSR)

The Company has not constituted a Corporate Social Responsibility Committee as
required under Section 135 of the Companies Act, 2013. Since the average net profit of
the Company for the preceding three financial years was negative, there was no necessity
for the Company to carry out any CSR spending for the period under review.

20. AUDITORS
Statutory Auditors
(a) Appointment of Statutory Auditors:

Resolution Professional has appointed M/s. S.K. Bajpai & Co. w.e.f. 31stMay 2022 as the
Statutory Auditors of the Company for doing statutory audit for the FY 2021-22, 2022-23
and 2023-24. The Auditors have confirmed that they fulfill the criteria for appointment as
Auditor of the Company as prescribed under the Act and the Rules framed thereunder.

(b)Auditor’s Qualifications and Board responses:

Certain issues relating to Company’s income stream and its effect on the going concern
aspects, Company’s Investment in various companies is the subject matter of Qualification
in the Audit Report. This qualification has been explained in Note no. 21 to 34 of the
financial statements.



Secretarial Audit
(a)Secretarial Audit Report

Pursuant to the provisions of Section 204 of the Companies Act, 2013 and the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, the Resolution
Professional has  appointed M/s. Sachin  Thakkar &  Associates
(C.P.N0.15881/Membership No. FCS 11396, Company Secretary in Practice to undertake
the Secretarial Audit of the Company.

The Report furnished by Auditor in the format prescribed is enclosed as Annexure - E to
this report.

(b) Qualifications and Board responses

The Resolution Professional responses to the qualifications of the Secretarial Audit are
as under:

(i) Regarding qualification no. 1 to 12:

Due to lack of information and non-compliances done by suspended Directors, Resolution
Professional (RP) could not file / comply with the same. However, every possible
effort has been made by the RP for making / resolving the non-compliances.

21. Internal Control System and Risk Management

The Company has a robust system of internal control, the effectiveness of which is tested
by the process of internal audit. Your Company through internal audit under the
supervision of the Resolution Professional reviews the risk management process, risk
mitigation plans and risk reporting.

The adequacy and effectiveness of Internal Financial Controls have been endorsed by the
Internal Auditor and the Statutory Auditors. The report of the Independent Statutory
Auditors in the annexure to their Audit Report does not contain any adverse observations.

22. Share Capital

The Authorised Share Capital of the Company stands at Rs.15,00,00,000 comprising of
150,00,000 equity share of Rs.10 each and the issued, subscribed and paid-up capital of
the Company as on March 31, 2023 remain unchanged at Rs.13,99,22,580 comprising of
1,39,92,258 equity shares of Rs.10 each

23. Depository System

The trading in the equity shares of your Company is under compulsory dematerialisation
mode. As the depository system offers numerous advantages, members are requested
to take advantage ofthe same and avail the facility of dematerialisation of the Company’s
shares. Moreover, transfer of shares of the Company by physical means has been barred
from April 1, 2019 pursuant to SEBI's Notification dated December 3, 2018.



24. Listing Requirements

Your Company’s Equity Shares are listed on the BSE Limited and National Stock Exchange
of India Limited. The equity shares trading in BSE / NSE are suspended by SEBI. The listing
fees has been paid for 2022-2023.

25. Annual Return

As required under sub-section (3) of Section 92 of the Act as amended by the Companies
(Amendment) Act, 2017, the Company has placed a copy of the Annual Return in Form MGT-
7 on its  website www.mcdowellholdings.co.in through the  link
https://www.mcdowellholdings.co.in/others.html.

26. Nomination and Remuneration Policy

Since the Board has been suspended, no recommendation of the Nomination and
Remuneration Committee is laid down. The same is set out in Annexure - C to this report.

27.Particulars of Loans, Guarantees or investments

Details of loans, guarantees and investments covered under Section 186 of the Companies
Act, 2013are given in the Notes to the Financial Statements.

28. Subsidiary, Associates and Joint Ventures
The Company does not have any Subsidiary, Associates and Joint Ventures

29. Related Party Transactions

During the year under review, your company did not have any related party transactions in
the ordinary course of business and did not consummate material transactions with any
related party as defined in the Act.

As there are no transactions with related parties as per the requirements of Accounting
Standards 18 issued by The Institute of Chartered Accountants of India, hence no relevant
disclosures are required in the Schedule of Notes to Annual Accounts. The policy for Related
Party Transactions is available on the Company’s website: www.mcdowellholdings.co.in.

30. Familiarization Programme for Independent Directors

Since the Independent Directors have ceased to be Directors, programmes for
familiarization of the Independent Directors, their roles, rights, responsibilities in the
Company, nature of the industry in which the Company operates, business model of the
Company and related matters are not available on the Company’s website.

31. Energy Conservation, Technology Absorption, Foreign Exchange Earnings and
Outgo

The provisions under Section 134 of the Companies Act, 2013 and rules made there under
relating to energy conservation, technology absorption do not apply to the Company, as the
Company is not engaged in the manufacturing activities. There were no foreign exchange
earnings or outgo during the year under review.
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32. Sexual harassment of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013

There were no cases filed pursuant to the Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013.

33. General

A. Reference is drawn to note in the Secretarial Audit report wherein it is a mentioned
that 46,28,452 shares of M/s. United Breweries Limited held by the Company have been
transferred as per the directions of the Enforcement Directorate from the Demat Account
of the Company to State Bank of India, this has been reported on the website of the Bombay
Stock Exchange and National Stock Exchange vide letter dated 29.07.23. However, | would
like to clarify the Company has been receiving Dividend income only on 45,51,000 shares
from M/s United Breweries Limited, this has been mentioned in Note No. 39 in the
financials.

B. The delay in reporting the financial position of your Company is regretted, since as per
order of the Official Liquidator, the Registered office of the Company had been sealed with
effect from 17th August 2023 and the official records were only released on
29th January 2024.

34. Acknowledgement

Resolution Professional wish to acknowledge the co-operation and support extended by
the managerial personnel and consultants of the company.

FOR McDOWELL HOLDINGS LIMITED (in CIRP)

Sd/-
Signature

KONDURU PRASANTH RAJU
RESOLUTION PROFESSIONAL
IBBI/IPA-002/IP-N00708/2018-2019/12200



As Company is in CIRP so all the Board of Directors are suspended w.e.f. 8t April
2022, so Below information / policy effective upto 7t April, 2022. W.e.f. 8th April, 2022
all the powers are vested with the Resolution professional appointed by the Hon’ble
NCLT, Bengaluru Bench.

ANNEXURE - A
PERFORMANCE EVALUATION PROCESS & CRITERIA

Since the company is in CIRP, the board has been suspended, Hence, Performance
Evaluation process and criteria has not been carried
ANNEXURE - B

VIGIL MECHANISM

Vigil Mechanism has not been instituted in the absence of the Ethics Counsellor,
Chairman of the audit committee and Whistle Officer/Committee

ANNEXURE --C
NOMINATION AND REMUNERATION POLICY OF THE COMPANY

Since the company is in CIRP, No nomination and remuneration policy has been
constituted.

Part B - Policy on Remuneration to Board of Directors, Key Managerial Personnel
and other Employees Introduction

This policy is now framed to ensure that the requirements of Section 178 of the
Companies Act,2013 is met and it intends to define general guidelines for the Company’s
pay to the Board of Directors, Key Managerial Personnel and Senior Management and
other employees.

Remuneration to Key Managerial Personnel and Senior Management Personnel

It is to be ensured that Key Managerial Personnel (KMP) are paid as per the trend
prevalent in the similar industry, nature and size of business and the risks and
responsibilities associated for holding such position. The level and components of
remuneration is reasonable and sufficient to attract and retain the KMPs.

The Annual Plan and Objectives for Key Managerial Personnel shall be reviewed by
Resolution Professional.



Sachin Thakkar & Associates
Company Secretaries

(A peer reviewed firm)

Address: C-11, Sharnam-11, B/h. Shelby Hospital, Ahmedabad- 380015,
Mo. No. 8530862236

Email: sachinthakkar911@gmail.com / cssachinthakkar@gmail.com

Note: It is to be noted that, The Hon'ble National Company law Tribunal, Bengaluru Bench has
admitted the petition filed by financial creditor vide its order CP(IB) No. 11/BB/2022 dated
08/04/2022 ordering the commencement of Corporate Insolvency Resolution Plan (CIRP) against
the Corporate Debtor M/s. MCDOWELL HOLDINGS LIMITED under the Insolvency and
Bankruptcy Code, 2016 (IBC). Further, Mr. KONDURU PRASANTH RAJU, has been appointed as
Interim Resolution Professional (IRP) by the Hon'ble NCLT Vide its aforesaid Order and later on
he has been appointed as a Resolution Professional by the Committee of Creditors. All the existing
Board of Directors has been suspended w.e.f. 08/04/2022.

Form No. MR-3
SECRETARIAL AUDIT REPORT
FOR THE YEAR ENDED 31T MARCH, 2023

[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule no. 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To

The Members,

MCDOWELL HOLDINGS LIMITED (in CIRP)
CIN: L05190KA2004PLC033485

104, First Floor, Raheja Chambers,

12 Museum Road,

Bangalore - 560001.

I have conducted the secretarial audit of the compliance of applicable statutory provisions and
the adherence to good corporate practices by M/s. MCDOWELL HOLDINGS LIMITED (in
CIRP) (CIN: LO5190KA2004PLC033485) (hereinafter called “the Company”). Secretarial
Audit was conducted in a manner that provided us a reasonable basis for evaluating the
corporate conducts/statutory compliances and expressing our opinion thereon.

Based on my verification of the Company’s books, papers, minute books, forms and returns
filed and other records maintained by the Company and also the information provided by the
Company, its officers, agents, Resolution professional and authorized representatives whether
electronically or otherwise during the conduct of secretarial audit, I hereby report that in my
opinion, the Company has, during the year ended on 31st March, 2023, complied with certain
statutory provisions listed hereunder and also that the Company has proper Board-processes
and compliance-mechanism in place to the extent, in the manner and subject to the reporting
made hereinafter:

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

Sachin
Arvindbhai
Thakkar
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Sachin Thakkar & Associates
Company Secretaries

(A peer reviewed firm)

Address: C-11, Sharnam-11, B/h. Shelby Hospital, Ahmedabad- 380015,
Mo. No. 8530862236

Email: sachinthakkar911@gmail.com / cssachinthakkar@gmail.com

)] The Companies Act, 2013 (the Act) and the rules made thereunder.
(i) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder;

(iii) The Depositories Act, 1996 and the Regulations and bye-laws framed thereunder to the
extent of Regulation 76 of SEBI (Depositories and Participants) Regulations, 2018;

(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made
thereunder to the extent of Foreign Direct Investment, Overseas Direct Investment and
External Commercial Borrowings, (Not applicable during the year);

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

a. The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011, as amended from time to time;

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

c. The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018; - (Not applicable to the company during the
year);

d. The Securities and Exchange Board of India (Share Based Employee Benefits and
Sweat Equity) Regulations, 2021 - (Not applicable to the company during the
year);

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

f.  The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations,
2021 - (Not applicable to the company during the year);

g. The Securities and Exchange Board of India (Buyback of Securities) Regulations,
1998 (Not applicable to the company during the year);

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

i.  The Securities and Exchange Board of India (Issue and Listing of Non-Convertible
Securities) Regulations, 2021 - (Not applicable to the company during the year);

. Digitally signed
Sachin  bysachin

. Arvindbhai
Arvindbh Arvndsha

al Tha kka r Date: 2024.05.07
15:22:50 +05'30'



Sachin Thakkar & Associates
Company Secretaries

(A peer reviewed firm)

Address: C-11, Sharnam-11, B/h. Shelby Hospital, Ahmedabad- 380015,
Mo. No. 8530862236

Email: sachinthakkar911@gmail.com / cssachinthakkar@gmail.com

I have also examined compliance with the applicable Standards / Clauses / Regulations of the
following:

(D
(i)

Secretarial Standards issued by The Institute of the Company Secretaries of India (ICSI) and
made effective from time to time.

The Uniform Listing Agreement entered into by the Company with BSE Limited (BSE) and
National Stock Exchange Limited (NSE)

During the Audit period under review, the Company has complied with the applicable provisions of

the Act, Rules, Regulations, Guidelines, Standards, etc. as mentioned above except following
qualification;

The Company has not filed Corporate Governance report under Regulation 27 (2) of
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 for quarter
ending on June 2022, September 2022, December 2022 and March 2023.

However as per the written representation received from the company, since the company is
in CIRP so the Board of Directors are suspended so no such Board Meeting held during the
year 2022-23, Company has tried to fill the details required but the proforma of corporate
governance is not moving further without the details of Board Meeting held during the year.

The Company has provided very few e-forms/ documents filed with the Registrar of
company (ROC) for and during the Financial Year 2022-23 so we are unable to give opinion
whether company has complied with the respective provisions of Companies act, 2013 or
not.

As Company is in CIRP, so it has filed form AOC-4 and MGT-7 for the FY 2021-22 in form GNL-2,
However it should have been filed form AOC-4 NBFC (Ind AS).

We have not received the information from the company regarding the Continual disclosures
and Disclosure of encumbered shares has been received from the promoters/ other person
or not as required under Regulation 30 and 31 of SEBI (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011 SECURITIES AND EXCHANGE BOARD OF INDIA
(SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) REGULATIONS, 2011, so we are
unable to give opinion whether company has complied with the respective regulation or not.

As the Company is in CIRP w.e.f. 8t April, 2022 so all the Board of Directors of the
Company are suspended and no such Board meetings held during the year 2022-23 so
there is no question of complying SS-1 to that extent. Secondly, Company has
conducted Its 18t Annual General meeting for the FY 2021-22 on 30t September 2022
but it has not provided any minutes or other documents to us so we are unable to give
opinion whether company has complied with the SS-2 or not and it has not filed form

SaChin Digitally signed by
. Sachin Arvindbhai

Arvindbha oablar

. ate: .05.

i Thakkar 15:23:14 +0530
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Sachin Thakkar & Associates
Company Secretaries

(A peer reviewed firm)

Address: C-11, Sharnam-11, B/h. Shelby Hospital, Ahmedabad- 380015,
Mo. No. 8530862236

Email: sachinthakkar911@gmail.com / cssachinthakkar@gmail.com

MGT-15 with the office of ROC so to that extent not complied with the provision of
Section 121 of the Companies Act, 2013.

5. Company has not filed financial results for the quarter ended on June 2022,
September 2022, December 2022 and March 2023 as required under Regulation 33 of
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

Further, company has not disclosed detailed reasons for such delay/ non submission
to the stock exchanges which is required to be disclosed within one working day of the
due date of submission for the results as per the provisions of SEBI Circular
CIR/CFD/CMD-1/142 /2018 dated November 19, 2018.

6. The Company has not complied with Section 203 of the Companies Act, 2013 and
Regulation 6 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 since the Company did not fill up the vacancy of Company
Secretary/Compliance Officer caused during the Financial Year 2022-23 as per the
time given under the said provisions.

7. Due to non-compliance of Regulation 17 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 i.e., composition of board, Company has received
“suspension of trading in securities” letter from NSE & BSE and the trading of
securities has been suspended w.e.f. 18.02.2022 from both the stock exchanges and
after that company went in CIRP under the Insolvency and Bankruptcy Code, 2016
w.e.f. 8th April, 2022 so all the Board of the Directors of the company has been
suspended as per the provisions of IBC, 2016. so, from 1st April 2022 to 7th April, 2022
company has not complied with the Regulation 17 of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 i.e., composition of board.

8. During the year under review, company has not complied with the requirements of
SDD compliances which is required as per the provisions of regulation 3(5) and/or
3(6) of SEBI (Prohibition of Insider Trading) Regulations, 2015, company has not
maintained the required software, however it has submitted required certificate for all the
four quarters of FY 2022-23 after due date.

9. As per section 96 of Companies Act, 2013, Company needs to conduct an Annual
General Meeting (AGM) within six months from the closure of every financial year,
However, for the FY 2022-23 company has not conducted AGM till the date of issue of
this Secretarial Audit report.

. Digitally signed
Sachin by Sachin

. Arvindbhai
Arvindbh 7000

al Tha kkar Date: 2024.05.07
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Sachin Thakkar & Associates
Company Secretaries

(A peer reviewed firm)

Address: C-11, Sharnam-11, B/h. Shelby Hospital, Ahmedabad- 380015,
Mo. No. 8530862236

Email: sachinthakkar911@gmail.com / cssachinthakkar@gmail.com

10. As per section 134 of Companies Act, 2013 Financial Statement is required to be signed by
chairperson of the company where he is authorised by the Board or by two directors out of
which one shall be managing director, if any, and the Chief Executive Officer (CFO), the Chief
Financial Officer and the company secretary (CS) of the company, Though Company has
appointed CFO and CS, Financial Statement has been signed only by the Resolution
Professional and Company Secretary of the company and not by the Chief Executive
Officer (CFO) so to that extent company has not complied with the section 134 of
Companies Act, 2013.

11. It is also to be noted that Company has received various emails from the stock exchanges i.e.
BSE and NSE and it is also shown on the communication dashboard on the website of BSE and
NSE, regarding various non-compliances / late compliances of various regulations of SEBI.

12. Company has not filed/ submitted Secretarial Compliance Report for the FY 2021-22
which is required to be submitted within 60 days from the closure of the Financial
Year under regulation 24A of SEBI (Listing Obligation and Disclosure Requirements)
2015.

Note: We have received very few/limited data, information and documents form the Company and
based on that we have conducted the secretarial audit for the FY 2022-23, so we are unable to give our
opinion regarding the various annual / event based compliances applicable to the company has been
complied with or not.

I further report that:

During the audit period under review there were no specific laws which were exclusively applicable to
the Company / Industry. However, being an NBFC, company need to comply with the various provisions
of The Reserve Bank of India Act, 1934, however Resolution Professional has taken legal opinion from
M/s. Shardul Amarchand Mangaldas & Co., (“advocates”) and according to the said report McDowell
Holdings limited has been reclassified as NBFC-CIC (exempted category), so the company is of the view
that there is no need to comply with the section 45 IA of Reserve Bank of India Act, 1934 as well as CIC
Directions.

I further report that:

Since company is in CIRP so all the Board of Directors are suspended. However, there were changes in
the composition of Key Managerial Personnel (KMP) that took place during the year under review as
mentioned hereunder;

Sachin Digitally signed by
. Sachin Arvindbhai
Arvindbh ' Thakiar

R Date: 2024.05.07
ai Thakkar 15:24:04 +0530'
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Sachin Thakkar & Associates
Company Secretaries

(A peer reviewed firm)

Address: C-11, Sharnam-11, B/h. Shelby Hospital, Ahmedabad- 380015,
Mo. No. 8530862236

Email: sachinthakkar911@gmail.com / cssachinthakkar@gmail.com

As per the information received from the company and as intimated to the Stock exchange on its
website-

a. Ms. Rekha Jhanwar (ICSI Membership No. A42596) has been appointed as the Company Secretary
and Compliance Officer (Key Managerial Personnel) of the company, pursuant to provision of
Section 203 of Companies Act, 2013 and Regulation 6(1) of the Listing Regulations. w.e.f. 24th May
2022. Company has filed necessary form DIR-12 and MGT-14 with the office of Registrar Of Companies
on the MCA portal after due date.

b. Mr. CA Krishna Mohan Maddula has been appointed as the Chief Financial Officer (Key Managerial
Personnel) of the company, pursuant to provision of Section 203 of Companies Act, 2013 w.e.f. 31st
May 2022, Company has filed necessary form DIR-12 and MGT-14 with the office of Registrar Of
Companies on the MCA portal after due date.

c. Ms. Rekha Jhanwar (ICSI Membership No. A42596) has been resigned as the Company Secretary and
compliance officer (Key Managerial Personnel) of the company, w.e.f. 28.09.2022, Company has filed
necessary form DIR-12 and MGT-14 with the office of Registrar Of Companies on the MCA portal after
due date.

d. After the closure of the year, Ms. Namrata Maheswari (ICSI Membership No. A40919) has been
appointed as the Company Secretary and compliance officer (Key Managerial Personnel) of the
company, pursuant to provision of Section 203 of Companies Act, 2013 and Regulation 6(1) of the
Listing Regulations. w.e.f. 12th July 2023, Company has filed necessary form DIR-12 and MGT-14 with
the office of Registrar Of Companies on the MCA portal after due date.

e. After the closure of the year, Ms. Namrata Maheswari (ICSI Membership No. A40919) has been
resigned as the Company Secretary and compliance officer (Key Managerial Personnel) of the
company, w.e.f. 31st October 2023, Company has filed necessary form DIR-12 and MGT-14 with the
office of Registrar Of Companies on the MCA portal after due date.

f.  After the closure of the year, Ms. Shradha Somani (ICSI Membership No. A41081) has been
appointed as the Company Secretary and compliance officer (Key Managerial Personnel) of the
company, pursuant to provision of Section 203 of Companies Act, 2013 and Regulation 6(1) of the
Listing Regulations. w.e.f. 1st November 2023, Company has filed necessary form DIR-12 and MGT-14
with the office of Registrar Of Companies on the MCA portal after due date.

i Digitally signed by
SaChIn Sachin Arvindbhai

Arvindbhai Thakkar
Date: 2024.05.07

Thakkar 15:24:30 +05'30
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Sachin Thakkar & Associates
Company Secretaries

(A peer reviewed firm)

Address: C-11, Sharnam-11, B/h. Shelby Hospital, Ahmedabad- 380015,
Mo. No. 8530862236

Email: sachinthakkar911@gmail.com / cssachinthakkar@gmail.com

With effect from 8t April, 2022 Company is in CIRP and all the Board of Directors of the company are
suspended so as per the information provided to me, no such board meeting and committee meeting has
been conducted during the period 1st April, 2022 to 7t April, 2022. So, there is no comment on the
Decisions at the meetings of Board of Directors/ Committees of the Company were carried unanimously
or not as no such meeting held during the said period.

I further report that:

Based on the review of compliance mechanism established by the Company, the information provided by
the Company, its officers and authorized representatives during the conduct of the audit and compliance
certificate(s) placed before the management, systems and processes in the Company is not upto the mark
commensurate with the size and operations of the Company to monitor and ensure compliance with
applicable general laws, rules, regulations and guidelines.

I further report that:

The Compliance by the Company of the applicable financial laws like Direct and Indirect Tax laws, has
not been reviewed in this Audit since the same have been subject to the review by the Statutory Auditors
and other designated professionals.

I further report that:

As per the information reported on the website of Bombay Stock Exchange and National Stock Exchange,
After the closure of the year, 46,28,452 shares of M/s. United Breweries Ltd. held by McDowell Holdings
Limited have been transferred as per the directions of the Enforcement Directorate from Demat Account
held in McDowell Holdings Ltd. to State Bank of India SAMV Branch and State Bank of India has sold to
SBI Mutual Fund at Rs.1465.80 per share for an amount of Rs.678 Crores.

I further report that:

During the Audit period under review, there were no other instances of:

a) Public/Right issue of shares/ debentures/sweat equity etc.

b) Redemption / buy-back of securities.

c) Obtaining the approval from shareholders under Section 180 of the Companies Act, 2013.
d) Merger / amalgamation / reconstruction, etc.

e) Foreign technical collaborations.

However, An Application for initiation of Corporate Insolvency Resolution Process (CIRP) Under Section
7 of the Insolvency and Bankruptcy Code, 2016 (IBC Code, 2016) was filed by SUN STAR HOTELS AND
ESTATES PRIVATE LIMITED, in its capacity as a Financial Creditor before the Hon'ble National Company
law Tribunal, Bengaluru Bench (NCLT) against the Corporate Debtor (Company) i.e., McDowell Holdings
Limited for its claim outstanding of Rs. 16,80,66,348/- The Hon'ble National Company law Tribunal,
Bengaluru Bench has admitted the said petition vide its order CP(IB) No. 11/BB/2022 dated

H Digitally signed by
SaCh n Sachin Arvindbhai

Arvindbhai Thakkar
Date: 2024.05.07
Thakkar 15:24:55 +05'30'
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Sachin Thakkar & Associates
Company Secretaries

(A peer reviewed firm)

Address: C-11, Sharnam-11, B/h. Shelby Hospital, Ahmedabad- 380015,
Mo. No. 8530862236

Email: sachinthakkar911@gmail.com / cssachinthakkar@gmail.com

08/04/2022 ordering the commencement of CIRP against the Corporate Debtor ordering the
commencement of the CIRP against the said Corporate Debtor. Further, Mr. KONDURU PRASANTH RAJU,
has been appointed as Interim Resolution Professional (IRP) by the Hon'ble NCLT Vide its aforesaid
Order later on he has been appointed as a Resolution Professional by the Committee of Creditors.

FOR SACHIN THAKKAR & ASSOCIATES,

Company Secretaries,

ICSI Unique Code No.: 12016GJ1394400
Peer review certificate No. 2163/2022

. . Digitally signed by Sachin
Sachin Arvindbhai arvindbhai Thakkar
Thakkar Date: 2024.05.07 15:25:23

+05'30"

Sachin Thakkar

Proprietor

Mem. No.F11396

C.P.No. 15881

UDIN: F011396F000323477

Date: 07/05/2024
Place: Ahmedabad

Note: This Report is to be read with our letter of even date which is annexed as Annexure A and forms
an integral part of this report.
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Sachin Thakkar & Associates
Company Secretaries

(A peer reviewed firm)

Address: C-11, Sharnam-11, B/h. Shelby Hospital, Ahmedabad- 380015,
Mo. No. 8530862236

Email: sachinthakkar911@gmail.com / cssachinthakkar@gmail.com

Annexure A

To,
The Members,
MCDOWELL HOLDINGS LIMITED

Our report is to be read along with this letter.

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

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

3. I have not verified the correctness and appropriateness of financial records and Books of Accounts of the
Company.

4. Wherever required, I have obtained the Management representation about the Compliance of laws, rules
and regulations and happening of events, etc.

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

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

FOR SACHIN THAKKAR & ASSOCIATES,

Company Secretaries,

ICSI Unique Code No.: 12016GJ1394400
Peer review certificate No. 2163/2022

. . . Digitally signed by Sachin
Sachin Arvindbhai anindbhai Thakkar

Date: 2024.05.07 15:25:53
Thakkar poy-Hy

Sachin Thakkar

Proprietor

Mem. No.F11396

C.P.No. 15881

UDIN: F011396F000323477

Date: 07/05/2024
Place: Ahmedabad
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Corporate Governance Report

Note: The Hon'ble National Company law Tribunal, Bengaluru Bench has admitted the
petition filed by financial creditor vide its order CP(IB) No. 11/BB/2022 dated
08/04/2022 ordering the commencement of Corporate Insolvency Resolution Plan (CIRP)
against the Corporate Debtor M/s. MCDOWELL HOLDINGS LIMITED. Mr. KONDURU
PRASANTH RAJU, has been appointed as Resolution Professional (RP) by the Hon'ble
NCLT Vide its aforesaid Order, All the existing Board of Directors has been suspended w.e.f.
08/04/2022, so instead of Board of Director, Resolution Professional presenting
Corporate governance report to the extent information available with him.

1. Company’s Philosophy on Corporate Governance

Your Company believes in upholding high standards of Corporate Governance in its operations and
ensuring adherence to ethical and moral standards. The philosophy of your Company on Corporate
Governance envisages, inter alia, attainment of accountability and equity in all its actions and
enhancement of shareholdervalue keeping in view the needs and interests of other stakeholders.

2. Board of Directors

A. Composition of the Beoard

On 8th April, 2022 all the Directors have been suspended as company went into CIRP under
Insolvency & Bankruptcy Code, 2016, so there is no point to comment about their
directorship in number of companies and other related matters.

B. Number of Board Meetings
During the year under review, there was no board meetings held since the board was
suspended.
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D. Directors with pecuniary relation or business transaction with the Company
Not Applicable

E. Number of shares and convertible instruments held by Non-Executive Directors
As Company went into CIRP so all the Directors are suspended

Skills/Expertise/Competence of Board of Directors
Not Applicable

F Meetings of Independent Directors
As Company went into CIRP, no such meetings were held
Committees of the Board

In view of the suspension of the Board, no Committee of the Board were held

3. Audit Committee

As company went into CIRP, no committee in existence.

4. Nomination and Remuneration Committee
As company went into CIRP, no committee in existence.

5. Other Committees

As company went into CIRP, na other committees like Stakeholders’ Relationship Committee,
Risk Management Committee, Corporate Social Responsibility Committee, Management
Committee, Environment, Social and Governance Committee in existence

Compliance Officer

As per the records available, Mrs. Rekha Jhanwar (ICSI Membership No. A42 596) was appointed
as Company Secretary and Compliance Officer of the company pursuant to provision of Section
203 of Companies Act, 2013 and Regulation 6 (1} of the Listing Regulation w.e.f 24.05.2022,
however she resigned on 28.09.2022

After the closure of the year, Ms. Namrata Maheswari (ICSI Membership No. A40919) was
appointed as Company Secretary and Compliance officer of the company pursuant to provision
of Section 203 of Companies Act, 2013 and Regulation 6 (1} of the Listing Regulation w.e.f
12.07.2023, however she resigned on 31.10.2023.
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After the closure of the year, Ms. Shradha Somani (ICSI Membership No. A41081} has been
appointed as the Company Secretary and Compliance Officer of the company pursuant to provision
of Section 203 of Companies Act, 2013 and Regulation 6 (1) of the Listing Regulation w.e.f
01.11.2623.

General Body Meetings

Annual General Meetings

The details of the last three Annual General Meetings of the Company are given below:

Financial Year Date Time Venue
ended

March 31,2020 |September 29,2020 | 12.00 noon | Video conferencing /
other Audio Visual
means

March 31, 2021 September 29,2021 | 12.00 noon | Video conferencing /
other Audio Visual
means

March 31, 2022 September 30,2022 | 12.00 noon | Video conferencing /

other Audio Visual
means

Special Resolutions passed in the last 3 Annual General Meetings:

There was no Special Resolution passed in the last 3 Annual General Meetings.

Voting through electronic means

Pursuant to Section 108 of the Companies Act, 2013 and the rules made there under, every listed
company is required to provide to its Members facility to exercise their right to vote at general
meetings by electronic means. The Company has entered into an arrangement with Central
Depository Services (India) Limited for this purpose, to facilitate such e-voting for its Members.

Detailed procedure for e-voting is given in the Notice of the 19TH Annual General Meeting and the
same is also placed on the website of the Company.

L. Postal Ballot-The Company had not conducted any Postal Ballot during the year. None of the
businesses proposed to be transacted in the ensuing Annual General Meeting require passing of
resolution through postal ballot

2. The Company complies with all applicable mandatory Secretarial Standards, wherever required,
issued by the Institute of Company Secretaries of [ndia.




General Shareholder information

a) AGM Date, Time and Venue | Friday, june 07,2023 at 11.30 AM IST through Video
Conferencing/Other Audio-Visual Means (VC}
h) Financial Year April 1 to March 31
c) Calendar of publication of Quarterly Resuits:
First Quarterly Results Not Published
Second Quarterly Results | Not Published
Third Quarterly Results Not published
Anpual  Audited Not published
Financial Results
d) Dates of Book Closure NA
e) Dividend payment date N.A.
f) Listing on Stock Exchanges | The shares of the Company are listed on the following
Stock Exchanges: BSE Limited (BSE} and National Stock
Exchange of India Limited (NSE) The Annual Listing
Fees for the year 2022-23 have been paid.
z) Stock Code:
BSE 532852
NSE SYMBOL-MCDHOLDING
h) [SIN No. INE836H01014(NSDL&CDSL) -for equity shares
i) Market price data As per Annexure |
i) Stock performance in As per Annexure |
comparison to BSE Sensex
and NSE Nifty
9] Registrars and Integrated Registry Management Services Private Ltd.
Share Transfer Agent CIN NO:U74 900TN2015PTC101466
No.30, Ramana Residency,
4th Cross,Sampige Road, Malleswaram,
Bengaluru-560003
E-mail: bglsta@integratedindia.in;
Tel:+91-80-23460815-818{Fax:+91-80-23460819
I Share Transfer Svst As mandated by SEBI, securities of the Company can be
) are Lranster system transferred / traded only in dematerialized form.
Shareholders holding shares in physical form are advised
to avail the facility of dematerialization. During the year,
the Company obtained, a certificate from a Company
Secretary in Practice, certifying that all certificates for
transfer, transmission, transposition, sub-division,
consolidation, renewal, exchange and deletion of names
were issued as required under Regulation 40(9) of the
SEBI (LODR) Regulations 2015. The certificate was duly
| filed with the Stock Exchanges.

23



m} Distribution of As per Annexure-Ti

Shareholding
n) Dematerialization of shares | As on March 31, 2023, 97.23% of the paid-up share
capital was held in dematerialized form.
0) Outstanding GDRs/ ADRs/ | NA

NA/Warrants or any other
Convertible instruments

p) Plant Locations NA

q) Address for correspondence| Shareholder correspondence should be addressed to the
Company's Registrars and Share Transfer Agent:

Integrated Registry Management Services Private Ltd.
CINNO:U74 S00TN2015PTC101466

No.30, Ramana Residency,

4th Cross,Sampige Road, Malleswaram,
Bengaluru-560003;

E-mail: bglsta@integratedindia.in;
Tel:+91-80-23460815-818|Fax;+91-80-23460819

Investors may also write to or contact the Compliance
Officer at the Registered Office of the Company at 104,
First Floor, Raheja Chambers, 12 Museum Road,
Bangalore-560001. Contact no.-+916361136783
email-mhlinvestor@corpn.in

Reconciliation of Share Capital Audit

A qualified practicing Company Secretary carried out a share capital audit to reconcile the total
admitted equity share capital with the National Securities Depository Limited (“NSDL”) and the
Central Depository Services (India) Limited (“CDSL”) and the total issued and listed equity share
capital. The audit report confirm that the total issued/paid-up capital is in agreement with the total
number of shares in physical form and the total number of dematerialized shares held with NSDL and
CDSL.

Means of Communication
The unaudited quarterly results and audited results are not uploaded on the website of stock

exchanges, on which equity shares of the company are listed.
Designated e-mail ID for investor complaints

The Company has designated an exclusive e-mail id viz, mhlinvestor@corpn.in to enable the
investors to post their grievances and monitor their redressal
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MARKET PRICE DATA OF McDOWELL HOLDINGS LIMITED

Annexure I
Month Price (Rs)

April 2022 80.10
May 2022 62.05
June 2022 54.95
July 2022 66.65
August 2022 72.85
September 2022 69.25
Qctober 2022 69.25
November 2022 69.25
December 2022 69.25
January 2023 69.25
February 2023 69.25
March 2023 69.25

STOCK PERFORMANCE IN COMPARISON TO BSE SENSEX
Annexure II

BSE SENSEX AND SHARE PRICE

Price:69.25

Date:Sep 05, 2022

40k

~ Volume:3,314 o ]
Date:Sep 05, 2022 °

Aug Sep

May

Note: Stock performance on NSE Nifty could not be ascertained since no historical
data is available on NSE due to suspension of trading.
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Credit ratings

The Company has not obtained any credit ratings during the year under review.
Other Disclosures
Familiarization Programme

Since the board has been suspended, so no such familiarization programme was
conducted during the year under review.

Related Party Transactions
Transactions with related parties as per the requirements of Accounting Standards 18

issued by The Instituteof Chartered Accountants of India are disclosed in the relevant
Schedule of Notes to Annual Accounts.

Compliance Certificate
The Compliance Certificate to the Board of Directors pursuant to Regulaticn 17 (8) of

the SEBI LODR couldnot been obtained during the year 2022-23.

Cash Flow Statement
Cash Flow statement for the year ended March 31, 2023 is appended as a part of
Financial Statement.

Code of Business Conduct and Ethics
The Company has adopted a Code of Business Conduct and Ethics in terms of the SEBI

LLODR However all the Members of the Board has been suspended so no such
declaration could be obtained regarding the same.

Code for Prevention of Insider Trading

The Company has adopted a Code for Prevention of Insider Trading in terms of the SEBI
(Prevention ofInsider Trading) Regulations, 2015 and the same is available on the
Company’s website www.mcdowellholdings.co.in

Vigil Mechanism / Whistle Blower Policy

The Company believes in the conduct of the affairs of the Company in a fair and
transparent manner by adopting high standards of professionalism, honesty, integrity
and ethical behavior. It has put in place a mechanism for reporting illegal or unethical
hehavior. The Company has a Vigil Mechanism and Whistle Blower Policy under which
the employees are free to report violations of applicable laws and regulations and the
Code of Conduct. However, the company is in CIRP so no such committee members
fooking after the said mechanism. In the absence of committee, it is the duty of BOD to
look after vigil mechanism however they are also suspended.

Details of compliance with mandatory requirements and adoption
of the non mandatory requirements of the SEBI LODR

Company is in CIRP w.e.f. gth April, 2022 so all the BOD are suspended, Resolution
Professional is trying to comply all the mandatory and event based compliances to
the extent information and records available.

Determination of materiality for disclosure and Policy on Archival of Documents
The Policy for Determination of Materiality for Disclosures and Policy on Archival of
Documents is available on the Company’s website www.mcdowellholdings.co.in.
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Non-Mandatory Requirement
Shareholders Rights

The Company’s half yearly results are not published and hence the same are not
sent to the shareholders.

Audit qualifications

With regard to audit qualification necessary explanations have been furnished in
the Notes to the financialstatements.

Reporting of Internal Auditor

The Internal Auditor reports directly reporting to Resolution Professional.

Details of utilization of funds raised through preferential allotment or
qualified institutionsplacement as specified under Regulation 32 (7A)

The Company did not raise any funds through preferential allotment or qualified
institutions placement during the year under review.

Remuneration to Statutory Auditors

Resolution professional has appointed M/s. S.K. Bajpai & Co. on 315t May 2022 as
the Statutory Auditors of the Company for conducting statutory audit for the FY 2022-
23 and their remuneration has been fixed at Rs. 3,00,000/- per annum.

Sexual Harassment

The Company is committed to provide a safe and conducive work environment to its
employees and has adopted a policy on prevention, prohibition and redressal of sexual
harassment at workplace in line with the provisions of the Sexual Harassment of
Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 and the Rules
made thereunder and there were no complaints during the year under review.

Compliance Certificate & Certificate of Non-Disqualification of Directors

As company is in CIRP and all existing Directors are suspended so there is no point to
take Compliance Certificate and certificate of Non-Disqualification of Directors so
Resolution Professional has not taken the same.

Management Discussion and Analysis Report

Overview - Financial Performance
This has been comprehensively covered in the Report of the Resolution
professional for the year underreview.

Industry Structure & Developments

Your Company is essentially a financing/investment holding company having strategic
investments in other companies, which were/are engaged in the business of Property
Development and Exports, Manufacture and Sale of Beer, Chemicals & Fertilizers, etc.
The profitability /revenue of the Company is linked to the performance of the investee
companies which declare dividend based on their performance as well as fluctuations
in the quotations on the Stock Market.
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Opportunities and Risks

The Company continues to hold significant investments in equity share capital of
investee companies engaged in the business of Manufacture and Sale of Beer and
Chemicals & Fertilizers, etc, which are characterized by fluctuations in prices,
regulation and excessive taxation. Any downward movement of product prices of the
investee Companies could affect their margins, which could be a threat to the
Company's fortunes.

Human Resources Management
The Company presently has NO Employee’s as on date and hence there cannot be any

significant role in the Company’s development.
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independent Auditor’s Report

To the Members
McDowell Holdings Limited

{A Company under Corporate Insolvency Resolution Process (CIRP), Bengaluru)

REPORT ON THE AUDIT OF INDIAN ACCOUNTING STANDARDS (iND
AS) FINANCIAL STATEMENTS

Initiation of Corporate Insolvency Process

The Hon’ble National Company Law Tribunal {“NCLT”), Bengaluru Bench,
admitted petition for initiation of Corporate Insolvency Process (“CIRP”) under
the provisions of the Insolvency and Bankruptcy Code, 2016 (“the Code”) and
related rujes and regulations issued thereunder, filed by financial creditors vide
order no. CP (IB)No.11/BB/2022 delivered on 08" Aprit 2022 and appointed an
fnterim Resolution Professional (“IRP”) to manage affairs of the Company in
accordance with the provisions of Code. The Committee of Creditors of the
Company appointed with the requisite voting share, in its meeting the IRP as
Resolution Professional (“RP”} for the Company. Upon initiation of the CIRP
proceedings, the management of affairs of the Company and power of Board of
Directors are now vested with RP, Further, as mentioned in Note 1 znd in terms
of Sections 14 of the Code, until the resolution plan has been approved by the
Hon’ble NCLT, moratorium shall continue to be in effect.

Qualified Opinion

1. We have audited the accompanying financial statements of McDowell
Holdings Limited {“the Company”), which comprise the Balance Sheet as at
March 31, 2023, the Statement of Profit and lLoss (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.
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2. 1n our opinion and to the best of our information and according to the
explanations given to us, except for the effects of the matter described in the
Basis for Qualified Opinion section of our repott, the aforesaid Ind AS financial
statements give the information reguired by the Act in the manner so required
and give a true and fair view in conformity with the accounting principles
generally accepted in India, of the state of affairs of the Company as at March
31, 2023, and its total comprehensive income (comptising of Loss and other
comprehensive income}, changes in equity and its cash flows for the year
ended on that date. '

Basis for Qualified Opinion
1. The following items continued to appear in financial statement of the

company with no explanation given for its static nature, which needs to be
reviewed to establish their true position.

S.No. | Particulars Amount
. N {Rs. In Lakhs,)
01. Deposit {Cash collateral) 15,13
02. Others Receivables
a. ECL Finance Limited 87.68
b. Ambitious Computech India Pvi.| 414
Ltd

In the absence of proper explanation and clarification on the above items
we are unable to comment on truth and fairness of figure appear in
hooks of accounts.

2. The Company has not conducted the limited review as per the SEBI {Listing
Obligations and Disclosure Requirements) Regulations, 2015 for the
guarter ended 30™ June 2022, 30" September 2022, 31% December 2022
and 31™ March 2023.

We conducted our audit of the financial statements in accordance with
Standards on Auditing (SAs) specified under section 143(10} of the Act. Our
responsibilities under those Standards are further described in the 'Auditor’s
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Responsibilities for the Audit of the Financial Statements' section of our report.
We are Independent of the Company in accordance with the Code of Ethics'
issued by the Institute of Chartered Accountants of India (ICAl) together with
the ethical requirements that are relevant to our audit of the financial
statements under the provisions of the Companies Act, 2013 and the Rules
thereunder, and we have fulfilled our other ethical responsibilities in
accordance with these requirements and the ICAl's Code of Ethics. We believe
that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our Qualified opinion on the financial statements.

Emphasis of Matter Paragraph

We draw attention to the following matters in the Notes to the financial
statements:

| : a. The pledge created by the company on its 45,51,000 shares in United
| ' Breweries Limited (UBL} which has not yet been cancelled, even though no
f amounts are owed to the pledgee (refer Note No. 24 of notes to financial
‘ statements).

b. 1,22,667 shares in United Breweries Limited (UBL} belonging to the company
which are lying with erstwhile lenders, who claim that they have been directed

by the Enforcement Directorate not to part with those shares (refer Note No.
25 of notes to financial statements).

c. The Company’s investment of 16,71,344 shares in United Breweries Limited
{UBL} has been unilaterally transferred from the account of the company to the
Demat account of the Deputy Director, Enforcement Directorate, Mumbai on
3rd May, 2018, As per the statutory requirements the Company has intimated
the Stock Exchanges (refer Note No. 26 of notes to financial statements).

d. The Company has received a Show Cause Notice dated 3rd July 2018 under
the Fugitive Economic Offenders Act 2018 (FEOA). The Company has filed its
objections in the designated court for FEOA. The matter is pending {refer Note
No. 28 of notes to financial statements),

e. In a separate proceeding before the Court of Special Judge for Prevention of
Money Laundering Act (PMLA), an individual promoter of the company has

e
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been declared as a proclaimed offender and the company’s investments in UBL
and UBHL have been attached. The Company in related proceedings, before the
PMLA Court has placed its ohjections on record. The matter is pending (refer
Note No. 29 of notes to financial statements).

f. The Company’s Demat Account maintained with Stock Holding Corporation
of India has been suspended for debit on the instructions of Enforcement
Directorate since 29th July 2019. The Company has filed submissions with
Enforcement Directorate seeking removal of this attachment. The matter is
pending (refer Note No. 30 of notes to financial statements).

g. The Company’s investments include 57,219 shares in Mangalore Chemicals
and Fertilizers Limited {hereinafter referred to as MCF) which were frozen by
the Stock Holding Corporation of India Ltd under an instruction from the Stock
Exchanges, where the shares of the Company are listed. The Company has filed
an appeal before the Securities Appellate Tribunal, Mumbai (SAT) and s
pending in adjudication {refer Note no. 31 of notes to financial statements).

h. The company has revalued the investment via Other Comprehensive Income
but in case of Investment in Hyderabad Electronics Instruments Limited
Company has not revalued the Investment and no actuarial valuation report
has been provided to us.

i, The Company has provided us the Demat holding statement as of 28.07.2021
and has sent the balance confirmation request to Stock Holdings Corporation of
India but No balance confirmation were obtained till the date of audit report.
Thus, We are not able to comment on the existence of Investments In
Mangalore Chemicals & Fertilizers Ltd., United Breweries Limited and UB
Electronics Instruments Limited reflecting in Financial Statements except
Company's Investments includes of 4551000 shares in United Breweries Limited
which were transferred to State Bank of India group ie. SBI Arbitrage
Opportunities Fund, SBI Equity Hybrid Fund and 5Bl Multicap Fund vide order
IRMSL/MHL/JULY-029/23 dated 31.07.2023,

j. The Company has obtained new GST registration during the year however ho
transactions were taken place in the Old GST registration having GSTN:
IGAAECMILLE62E1ZP but balances relating to old GST registration continued to

Ph: 011-40587502 { 41323636
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appear in financial statement of the company are pending for reconciliation,

Material Uncertainty Related to Going Concern

We draw attention to Note 34 of the financial statement, regarding
preparation of financial statements on going concern basls, which states that
the Company’s Investments had frozen by the ED hence without [nvestments,
its liabilities exceeded total assets and its net warth has been fully eroded as
on 31st March 2023, The Corporate Insolvency Resolution Process (CIRP)
against the Company is in process. Since the CIRP is currently in progress, as
per the Code, it is required that the Company be managed as a going concern
during the CIRP. The standalone financial statements are continued to he
prepared on going concern basis. However, there exists material uncertainty
about the Company’s ability to continue as going concern since the same is
dependent upon the resolution plan to be approved by NCLT. The
appropriateness of preparation of standalone financial statements on going
concern basis is critically dependent upon CIRP as specified in the Code, Our
opinien is not modified in respect of this matter.

Other Information

The Company’s Implementation and Monitoring Committee is responsible for
the other information. The other information comprises the information
included in the Annual Report, but does not include the financial statements
and our auditor’s report thereon. The annual report is expected to be made
available to us after the date of this auditor’s report thereon.

Our opinion on the financial statements does not cover the other information
and we will not express any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to
read the other information Identified above when it becomes available and, in
doing so, consider whether the other information is materially inconsistent
with the financial statements or our knowledge obtained in the audit, or
otherwise appears to be materially misstated when we read the annual report,
if we conclude that there Is a material misstatement therein, we are required
to communicate the matter to those charge with governance and take
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appropriate action as applicable under the relevant laws and regulations.

Key audit matters

Key audit matters are those matters that, in our professional judgment, were of
most significance in our audit of the financial statements of the current period.
These matters were addressed in the context of our audit of the financial
statements as a whole, and in forming our opinion thereon, and we do not
provide a separate opinion on these matters. In addition to the matter
described in the Basis for Qualified Opinion section. We have determined there
are no Key Audit matters to communicate in our Audit Report.

Responsibilities of management and those charged with governance for the
financial statements

1. The Company’s Board of Directors/Management/Resolution professional is
responsible for the matters stated in section 134(5} of the Act with respect
to the preparation and presentation of these financial statements that give
a true and fair view of the financial position, financial performance, change
in equity and cash flows of the Company in accordance with the accounting
principles generally accepted in India, including the Accounting Standards
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 of 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
materfal misstatement, whether due to fraud or error,

2. 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

Moldn 207308, Ple 0531-000-2612, 0120.207 5002
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hasis of accounting unless management either intends to liguidate the
Company or to cease operations, or has no realistic alternative but to do so.
Those Board of Directors are atso responsible for overseeing the Company's
financial reporting process.

Auditor’s responsibilities for the audit of the financial
statements

1. 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 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 financlal statements,

2. As part of an audit in accordance with SAs, we exercise professional
judgment and maintain professional skepticism throughout the audit. We also:

o Identify and assess the risks of material misstatement of the financial
statements, whether due to fraud or error, design and perform audit
procedures responsive to those risks, and obtain audit evidence that is
sufficient and appropriate to provide a basis for our opinion, The risk of
not detecting a material misstatement resulting from fraud is higher than
for one resulting from error, as fraud may involve collusion, forgery,
intentional omissions, misrepresentations, or the override of internal
control.

e Obtain an understanding of internal contro! relevant to the audit in order
to design audit procedures that are appropriate in the circumstances.
Under Section 143(3){i) of the Act, we are also responsible for expressing
our opinion on whether the company has adequate internal financial
controls with reference to financial statements in place and the
operating effectiveness of such controls.
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» Evaluate the appropriateness of accounting policies used and the
reasonableness of accounting estimates and related disclosures made by
management.

e Conclude on the appropriateness of management’s use of the going
concern basis of accounting and based on the audit evidence obtained,
whether a material uncertainty exists related to events or conditions that
may cast significant doubt on the Company’s ability to continue as a
going concern. If we conclude that a material uncertainty exists, we are
required to draw attention in our auditor's report to the related
disclosures in the financial statements or, if such disclosures are
inadequate, to modify our opinion. Our conclusions are based on the
audit evidence obtained up to the date of our auditor’s report. However,
future events or conditions may cause the Company to cease to continue
as a going concern,

« Evaluate the overall presentation, structure and content of the financial
statements, including the disclosures, and whether the financlal
statements represent the underlying transactions and events in a
manner that achieves fair presentation.

3. We communicate with those charged with governance regarding, among
other matters, the planned scope and timing of the audit and significant audit
findings, including any significant deficlencies in internal control that we
identify during our audit.

4. We also provide those charged with governance with a statement that we
have complied with relevant ethical requirements regarding independence, and
to communicate with them all relationships and other matters that may
reasonably be thought to bear on our independence, and where applicable,
related safeguards.

Report on Other Legal and Regulatory Requirements

As required by the Companies (Auditor’s Report) Order, 2020 (‘the Order’),
issued by the Central Government of India in terms of Section 143(11) of the
Companies Act,2013, we give in the Annexure A, a statement on the matters
specified in paragraphs 3 and 4 of the Ordet to the extent applicable.
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As required by Section 143 (3) of the Companies Act, we report that:

(a) We have sought and obtained all the information and explanations which
to the best of our knowledge and belief were necessary for the purposes of our
audit except for the matters specified in “Basis of Qualified Opinion Paragraph”
so far as it appears from our examination of those hooks.

{b) In our opinlon, proper books of account as required by law have been kept
by the Company except for the matters specified in “Basis of Qualified Opinion
Paragraph” so far as it appears from our examination of those books.

(c) The Balance Sheet, the Statement of Profit and Loss {including other
comprehensive income), the Statement of Changes in Equity and the Cash Flow
Statement dealt with by this Report are in agreement with the books of
account,

(d) In our opinion, the aforesaid Ind AS financial statements comply with the
Indian Accounting Standards specified under Section 133 of the Act except for
the matters specified in “Basis of Qualified Opinion Paragraph”.

{e) On the basis of the written representations received from the directors as
on March 31, 2023 taken on record by the Board of Directors, none of the
directors is disqualified as on March 31, 2023 from being appointed as a
director in terms of Section 164 (2) of the Act.

(f} With respect to the adequacy of the internal financial controls with
reference to financial statements of the Company and the operating
effectiveness of such controls, refer to our separate Report in Annexure B,

(g) With respect to the other matters to be included in the Auditors’ Report in
accordance with Rule 11 of the Companies (Audit and Auditors) Rules, 2014, in
our opinion and to the best of our knowledge and belief and according to the
information and explanations given to us:

i. The Company does not have any pending litigations which will have an
effect on the financial statements. '

Q@ A (HO): 5012, Black No. G-1016, 2nd Flaern, Raman Tow

= 9319104101 Snnlay Placa, Agra-202 002 {(U.P.}, Ph; 0346104191

Dol 1 A-75/1 (Basamaont), Lajhal Nagar-1, Now Daolhi-110092
@ sarveshkumarbajpel@armall.com At S A b M PR 9 b
[55] wiwww.skbajpaiandeo.com [+ Noida ; @-719, Noldn Onoe Buliding, B-[ieat, Plot No, B-

Noldn 201009, Fh: I51.4000.3612, 0120-2975083,
AGHRA | NOHIA I NEW DELHI 1 FIROZABAD t

38




%, Charterad Agcountants

S. K. BAJPAL & CO.

derivative contracts as at March 31, 2023.

iii. There were ho amounts which were required to be transferred to the
Investor Education and Prote