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Valencia Nutrition Limited (VNL) is headquartered in Mumbai, Maharashtra; India; was
incorporated in April, 2013

Valencia Nutrition Limited, a pioneering biotechnology company in the realm of beverages,
proudly emerges as a trailblazer with a distinctive vision in the industry. Operating under the
brand name Bounce Superdrinks, the company embarked on its transformative journey in
2013, driven by an unwavering commitment to redefining the very essence of beverages. With
a fusion of cutting-edge biotechnology and an unyielding passion for well-being, Valencia
Nutrition has swiftly established itself as a driving force in the market.

Bounce Superdrinks, the flagship brand of Valencia Nutrition, signifies an infusion of science,
taste, and innovation. Guided by the principle that every sip should contribute to the vitality of
its consumers, Bounce Superdrinks strives to seamlessly blend health-conscious choices with
delightful flavors. From its inception, the company has been propelled by a mission to
engineer beverages that are not just thirst-quenching but also elevate the experience of
nourishment.

In a landscape marked by constant change, Bounce Superdrinks stands as a beacon of
ingenuity and progress. With a foundation rooted in biotechnology, the company explores
uncharted territories of functional ingredients, seamilessly weaving them into beverages and
other ‘fun to consume’ nutritional products that cater to the diverse needs of modern
lifestyles. Beyond creating products, Valencia Nutrition envisions an entire ecosystem that
promotes holistic wellness, sustainability, and a sense of community.

The journey of Valencia Nutrition and Bounce Superdrinks is a testament to the power of
innovation, dedication, and a relentless pursuit of excellence. As we embrace the future, we
invite you to join us in savoring the taste of transformation, one sip at a time.

For PET Bottles we are operating predominantly in the states of Karnataka, Tamil Nadu, Andhra
Pradesh, and Hyderabad/Telangana. We have contract manufacturers, super-stockist, and
distributors across the southern region. We supply almost 90% of our production straight from the
Factories to Distributors in truck loads.



For Aluminium Cans & PET Cans we have contract manufacturers and distributors at Gujarat,
Rajasthan and Delhi NCR.

Present Manufacturing of Non-Alcoholic Beverages:

Carbonated Soft Drinks
Energy Drinks
Fruit Juices & Fruit Drinks

Immediate Beverage Products Plans:

Non Alcoholic Beer
Sports Drinks

ORS Electrolytes Drinks
Milk Based Drinks
VitaMe Water

Fortified Tea & Coffee

We will also deal in Our Branded Visi Coolers, Soda Fountain Machine and Tea & Coffee
Vending Machines.

Other Business Vertical : Proof of Concept has been achieved for most of these 6 verticals.

1 Vitamin Enriched Acidity Regulator Sachets

2 Vitamin Enriched Mouth Freshener Mints

3 Vitamin Enriched Mouth Freshener Chewing Gums (Caffeinated & Premium)
4 Fortified Breads

5 Fortified Biscuits

6 Fortified Noodles

7 Health Gummies
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MESSAGE BY PROMOTER )

FUN IS ONE OF THE MOST IMPORTANT & UNDERRATED INGREDIENTS IN
ANY SUCCESSFUL VENTURE.

- Richard Branson

Our Promoter Mr. Manish Turakhia had a long-time aspiration to enter Nutraceuticals and
Nutrition that has been inscribed in activities of Valencia Nutrition Ltd. (VNL). On the way a
new theme has developed - the ‘Wellness with Fun’ segment.

Being a young company, VNL has the much-needed agility. He inspires new team to build
the company in the specialised space of Nutrition and devise products with all the formats
of consumption viz, Pet Bottles, Pet Cans, Aluminium Cans, Tetra Paks, Glass Bottles, Pouch
Packaging, Refresher Mints, Sachets, Powders, Chewing Gums, Gummies, Candies,
Capsules, Effervesce Tablets, Mouth Melting Strips, S°da Fountain Machine, etc

His vision spans across the globe when products manufactured in India are sold in India &
Abroad and our products manufactured abroad are sold globally including India.
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(MESSAGE BY PROMOTER )

Globally highest and persistent wealth creators are companies manufacturing consumer
items of small ticket size with repetitive purchase frequency. Such businesses have huge
scalability potential that eventually thrives on negative working capital. Our business
model very much falls under such potentially high wealth creation companies.

Strategic Vision for Bounce Superdrinks:

At Bounce Superdrinks, our strategic vision is to revolutionise the beverage industry by
offering a range of innovative and health-conscious products that energise and inspire
people to live their best lives. We envision a future where Bounce Superdrinks are
synonymous with premium, nourishing beverages that not only satisfy taste buds but also
promote holistic well-being.

1. Product Innovation: We will lead the industry in product innovation, crafting beverages
that are not only delicious but also infused with functional ingredients that support
physical vitality, mental clarity, and emotional balance. Our commitment to research and
development will drive the creation of cutting-edge formulations that cater to evolving
consumer demands.

2. Health and Wellness: Bounce Superdrinks will stand as a beacon of health and wellness,
inspiring individuals to make conscious choices for their bodies and minds. Our products
will prioritise natural and wholesome ingredients, free from artificial additives, and will
align with the preferences of health-conscious consumers.

3. Sustainability and Responsibility: Our vision extends beyond profit; we aim to become a
sustainable and responsible brand that cares for both people and the planet. Through
eco-friendly packaging, ethical sourcing, and community engagement initiatives, we will
demonstrate our dedication to leaving a positive impact on the environment and society.

4. Global Reach: We aspire to be a global brand, with our products available and
embraced by consumers across continents. Through strategic partnerships and a keen
understanding of regional preferences, we will tailor our offerings to resonate with diverse
cultures while maintaining our core values.



(MESSAGE BY PROMOTER )

5. Digital Engagement: Embracing the digital age, we will leverage technology to engage
with our customers on a personal level. Our online platforms will serve as hubs for
education, inspiration, and community-building, fostering a strong and loyal customer
base.

6. Culinary Creativity: Bounce Superdrinks will continually explore the realms of taste and
flavour, delighting customers with beverages that excite the senses and elevate their
experiences. Our commitment to culinary creativity will ensure that each sip is an
adventure.

7. Employee Empowerment: Our workforce will be our driving force. By fostering a culture
of collaboration, innovation, and continuous learning, we will empower our employees to
contribute their best and be an integral part of our journey toward excellence.

8. Financial Growth: While our vision is rooted in purpose, we recognize the importance of
financial success. With smart financial management and strategic expansion, we will
ensure the long-term sustainability and growth of Bounce Superdrinks.

As we pursue this strategic vision, we invite consumers, partners, and stakeholders to join
us in reimagining the possibilities of beverages. Bounce Superdrinks will not only satisfy
thirst but will also inspire individuals to bounce back, energised and ready to embrace
life's & adventures.



@ANAGEMENT DISCUSSION & ANALYSIS)

Operations During the year

Valencia being Nutrition Company foremost, we took call to remove sucralose from our
formulation by adopting safer sweetener Stevia. As peculiar to Steviq, it releases bitter nod that
have to be masked for consistency in sweetness of the beverage. A Mumbai based vendor
suggested a masking agent Sav-R-Sweet from Ohly GmbH.

In April, we began production effort for 200ml Bounce VitaFizz, crafting 12,000 cases tailored for
the extensive markets of Tamil Nadu, particularly focusing on Chennai. This move aimed to
bolster our presence in the wholesale sector as well. However, the initial batch encountered a
significant challenge due to a formulation issue linked to the Stevia masked with Sav-R-Sweet.
This step led to a departure from preferred sweetness levels, resulting in the rejection of the
entire batch.

Undeterred, we navigated the aftermath of this market challenge, ultimately selling off the April
production cycle successfully by August. Our brand's resurgence was marked by a robust
revival, though accompanied by a considerable recovery process. During the interim period
until July, a strategic pause ensued to explore alternative Stevia sourcing.

Following careful vendor assessments, we forged a significant partnership with Pure Circle, USA,
a respected supplier known for diverse Stevia offerings. This collaboration led to thorough
laboratory trials. This effort yielded a finely blended Stevia variant, achieving an optimal
sweetness profile following exhaustive tasting sessions.

The subsequent month confirmed the wisdom of our choice, as we identified a suitable Stevia
source for our product formulation. Yet, the monsoon season prompted a brief industry-wide
off-season pause. Production resumed in mid-September, capitalizing on these insights,
although new sweetness-related challenges arose within 20 days of sales.

Discussions with Pure Circle Stevia revealed a crucial insight - the chosen Stevia variant had a
shelf life of just one month, causing sweetness to degrade and bitterness to develop. Given our
commitment to a 6-month shelf life, this issue was untenable.

In response, we pivoted to a specific grade of sugar, adjusting formulations as Stevia sourcing
persisted as a challenge. Concurrently, we engaged proactively with Super Stockists and
distributors to strengthen our network in anticipation of the upcoming season in South India.
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In the month of October, second phase of production commenced, aligning perfectly with market
standards. This strategic adjustment spurred our brand's revival, successfully marketing nearly
30,000 cases from both our contracted plants. Repeat orders reaffirmed our brand's resurgence,
strengthening our market presence and enhancing our position within the industry.

Despite these accomplishments, the fourth quarter presented new challenges with machinery
breakdowns at both contracted plants. This disruption curtailed production capacity, hindering
our ability to meet growing market demand.

Notably, our journey through the 2022-23 Financial Year saw us surmount numerous challenges,
transitioning from rejected Bounce variants to widespread market acceptance. Our trajectory was
characterized by commendable growth, starting with 12,000 cases and culminating in the
management of nearly 100,000 cases by the end of the third and fourth quarters.

As we reflect, a crucial realization emerged - relying on two production plants, while efficient, had
limitations when faced with unexpected market demand. Hence, the management engaged in
discussions to sign 4 additional plants. This expansion, slated for the fourth quarter of 2023-24 and
the first quarter of 2024-25, will empower us to serve new markets, spanning Hyderabad, Goa,
Andhra Pradesh, and select regions of Maharashtra.

This expansion marks a transformative chapter, underpinned by dedication to quality, innovation,
and market leadership. The forthcoming launch into new territories resonates with our vision of
achieving a PAN India presence, solidifying our brand as a prominent industry leader.

Overall, Valencia has demonstrated resilience and adaptability in its response to
challenges, with a strategic focus on product quality and market expansion. The company’s
financial performance reflects its ability to overcome hurdles and position itself for future
growth in the nutrition industry.
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Industry Structure and Developments:

The beverage industry is different from other industries in terms of satisfying consumer
needs. It satisfies the thirst of people. The need is satisfied for a very short period of time,
after which that physiological need arises again which has to be met. With globalization,
faster communication, and transportation, an increased number of educated population
and working class, and positive government policies, the beverage industry in India is
poised for a major expansion.

The beverage industry is a global grouping of those who supply any and all types of
beverages. This is a complex grouping of suppliers, as it includes both non-alcoholic and
alcoholic beverages under the umbrella of the beverage industry. This industry
encompasses mom-and-pop start-up businesses as well as international conglomerates
that generate trillions of US Dollars (USD) in revenue annually.

The beverage industry includes:-

Bottled water

1. Soft drinks — Flavour Based &amp; Fruit Pulp Based
2. Dairy = Milk Shake, Lassi &amp; Butter Milk

3. Energy drink — Caffeinated & Non-Caffeinated
4. Juice

5. Coffee — Miked Based &amp; Water Based

6. Sports drink

7. Tea — Milk Tea &amp; Green Tea

8. Beer — Alcoholic &amp; Non-alcoholic

9. Wine and spirits

Production includes packaging. The Beverage Packaging Market is segmented by Material
Type (Glass, Plastic, Metal, Paperboard), Product Type (Cans, Bottles, Pouches, Cartons,
Beer Kegs), Application (Carbonated Drinks, Alcoholic Beverages, Bottled Water, Milk, Fruit
and Vegetable Juices, Energy Drinks, Plant-based Drinks, etc.
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DISTRIBUTION MODELS
1)Direct Store Delivery (DSD)

The first is the Distribution process which involves moving product from a manufacturing
plant via a Distribution Centre or a Bin (small storage location with no warehouse labour)
to the retail outlet. In this form of DSD, sales are made directly at the outlet level by a
Route Sales Representative (RSR). The advantage of this approach is that our products
are handled with care, stay fresh, and are merchandised for maximum visibility and
appeal. This approach also allows us to move new products into distribution quickly and
to monitor how the product is selling. Of course, there are variations of this approach. For
example, some RSRs are responsible for loading their truck/van inventory (Traditional RSR
Picking). In other markets, a plant warehouse employee is responsible for loading the
truckf/van inventory based on a forecasted order (Pre-Pick or small format). In other
(larger) markets, a large 24’ truck is preloaded by warehouse employees (Bulk 24).

For organized trade, sales are made by a Sales Manager or Account Representative (in
the case of Pre-Sell) or by an HQ Sales Manager (or Account Rep.), who is selling to @
retail organization with a central buying office (in the case of HQ-Based selling to the
organized trade). As noted above, the fact that our RSRs are in the stores merchandising
the product has a number of benefits. The Pre-Sell or HQ-based version of DSD allows the
RSR (really more of a pure merchandiser in this model) to focus on these aspects while
allowing a dedicated salesperson to handle the selling.

2) Distribution Centre

This is a centrally managed process where products are bulk-shipped to a broker’'s DC or
warehouse (e.g., Spencer’s). Then, the 3rd party distributors move our products to the
retail outlet, and retail store employees stock the shelves. Clearly, this is a less expensive
distribution strategy, but we forfeit the “personal touch” advantage we have with DSD
methods. Such a model is prevalent in Organized Trade. In a slight variation to the first DC
model, this centrally managed process is where products are bulk-shipped to a retailer’s
DC, and local retail employees stock the shelves. Like the Broker-Warehouse approach,
this approach works best for products that are less fragile, slower turning, and less likely
to be impulse purchases.
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3) Vending Service Model

A group of centralized Customer Development Reps take orders directly from food service
and Vending 3rd party distributors and large vending operators. All the Beverage-related
products are shipped directly to these customers on dedicated loads from the appropriate
units. Final delivery to the end-user (schools, stadiums, etc.) is handled by the 3rd party
foodservice or vending distributor.

ALTERNATE SALES AND DISTRIBUTION MODEL (AS & D)

The Beverage companies make every effort to adapt the model to fit the needs of a
particular marketplace. The primary difference between AS & D and traditional DSD lies in
ownership of the resources required to perform the work, namely assets and people.
Typically, AS & D systems are put into place where there is insufficient scale to justify a DSD
operation, or where the market is emerging and cannot support the fixed cost
commitments needed to operate DSD. It is most common in markets with numerous retail
outlets and relatively low drop sizes. AS & D systems help variable cost structures while at
the same time maintaining all the functionality of DSD. In other instances, the accessibility
of a particular geography or territory can be greatly improved by using entities
long-established in these areas.

Ways by which companies market their product

1. Brand positioning

In Food and Beverage industry it is important to create a good brand image and position it
permanently in the minds of the consumers.

2. Product Packaging

Customers judge the product by its package. Hence to concentrate more on this aspect.
It includes its design, colour and brand logo

3. Revamping your brand image

Revamping is like reinventing

- Changing the logo or colour of it to give it a fresh feel

- Changes in advertisement campaigns

- New packaging

« Inclusion of new trends in the market

- Utilize innovative ideas
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4. Email Marketing
Is one of the traditional methods whose values still prevail in various industrial segments.

5. Blogging

In the Food and Beverage segment, you can implement online blogging by creating a
website on your own. You can then integrate it with your social media platforms for higher
exposure. It is good to improve your brand value.

You can partner with influencers or food bloggers with hundreds of thousands of followers.
You can ask them to review your product and post it on their blogging websites.

Other techniques include -

6. Partnering with other brands
7. Create statement with USP
8. Hosting events

9. Seasonal offers

10. Social media marketing

These are some of the upcoming trends in this industry

= Getting online will continue to be an imperative

» Appetites will increase for “functional food” and health products

« The climate crisis will drive demand for plant-based products

« Customers will be more cost-conscious

« Consumers will continue to look for greater transparency and connection to brands

« New recipes for engagement and sales may prove more popular than familiar favourites

Opportunities and Threats:

Opportunities for Valencia include tapping into the growing demand for healthier and
natural nutrition products, as well as expanding its market presence in regions like Tamil
Nadu and South India. However, threats include addressing formulation issues, maintaining
product consistency, and managing supply chain challenges, as evidenced by the
Stevia-related issues.
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Segment-wise or Product-wise Performance:

Bounce Superdrinks has exhibited remarkable performance in the dynamic South Indian
beverage market, where we offer a diverse range of products tailored to meet the unique
preferences of this vibrant region. In this market, our portfolio includes a variety of
refreshing and health-conscious beverages, each making a significant impact. Our
flagship product, Bounce Mojo Jojo, continued to lead the charge with robust sales and
growing market share. Additionally, our line of carbonated soft drinks garnered exceptional
traction, particularly among health-conscious consumers seeking authentic low-sugar
vitamin-enriched drinks. South India also witnessed a surge in demand for our low-sugar
highlighting our commitment to catering to evolving consumer needs. As we delve deeper
into this diverse market, our product-wise segment performance underscores our ability to
adapt and innovate to meet the ever-changing tastes of South Indian consumers.

Outlook:

Valencia's outlook is positive, with successful market acceptance and plans for expansion
into new territories such as Hyderabad, Goa, Andhra Pradesh, and select regions of
Maharashtra. The company aims to achieve a PAN India presence and solidify its position
as an industry leader.

Risks and Concerns:

Key risks and concerns include maintaining product quality and consistency, addressing
supply chain challenges, and managing unexpected market demand during the fourth
quarter. The company also recognized the need to diversify production plants to mitigate
such risks.

Internal Control Systems and Their Adequacy:

Valencia Nutrition Limited is committed to maintaining strong internal control systems that
ensure the reliability of our financial reporting, safeguard our assets, and ensure
compliance with applicable laws and regulations. The following section provides an
overview of our internal control environment, the assessment of its adequacy, and the steps
taken for improvement.

13
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1. Control Environment

Our company places a high emphasis on the control environment. We foster a culture of
integrity and ethical behavior across all levels of the organization. Our senior management
sets the tone at the top by demonstrating a commitment to sound internal controls.

2. Risk Assessment

Valencia Nutrition continuously assesses and monitors risks that could impact our financial
reporting and operations. This includes identifying and evaluating potential risks and
implementing controls to mitigate them.

3. Control Activities

We maintain a comprehensive set of control activities, including segregation of duties,
authorization procedures, and IT controls. These controls are designed to prevent and
detect errors and fraud in our financial reporting processes.

4. Information and Communication

Effective communication and information flow are essential components of our internal
control system. We ensure that relevant information is communicated promptly to those
who need it, both within and outside the organization.

5. Monitoring

We employ a rigorous monitoring process to assess the effectiveness of our internal
controls. Regular internal audits are conducted to identify any weaknesses or areas for
improvement. Additionally, external audits by independent auditors provide an objective
evaluation of our controls.

6. Compliance

Valencia Nutrition Limited is committed to complying with all applicable laws and
regulations. We maintain robust compliance programs to ensure adherence to legal
requirements, including those related to financial reporting.

7. Material Weaknesses

As of the end of the reporting period, no material weaknesses in our internal control systems
have been identified or disclosed.

14
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8. Improvement Actions

In our continuous pursuit of excellence, we actively address any weaknesses or deficiencies
identified through our monitoring processes. Remediation plans are developed and
executed to strengthen our internal controls where necessary.

Conclusion

Valencia Nutrition Limited's internal control systems provide reasonable assurance
regarding the reliability of our financial reporting and compliance with relevant laws and
regulations. We are committed to maintaining and improving these controls to ensure the
integrity of our operations and financial reporting. For a detailed assessment of the
adequacy of our internal control systems, please refer to the report from our independent
external auditors included in this annual report.

Discussion on financial performance with respect to operational
performance.

The total Income of the Company stood at Rs. 146.06 lakhs for the year ended March 31, 2023
as against Rs. 0.04 lakhs in the previous year. The Company incurred a Net loss for the year
ended March 31, 2023 of Rs. 126.28 lakhs as compared to the Net loss of Rs. 66.17 lakhs in the
previous year.

During the financial year, the Board of Directors played a pivotal role in chalking out a
course for the Company's success. Their strategic decisions and prudent financial planning
have been instrumental in setting the stage for long-term sustainability and profitability.
In particular, they have focused on re-establishing strong relationships with the existing
customers and vendors. This approach has allowed the Company to not only rebuild the
revenue streams but also position the Company for sustained growth in the years to come.
The groundwork laid during this year will yield positive results in the future.

Material developments in Human Resources | Industrial Relations
front, including number of people employed.

At Valencia Nutrition Limited, we've always believed in the power of a great team and
positive relationships with our employees. In the last year, we have made some significant
changes in our human resources (HR) efforts. Two talented individuals have joined,
strengthening our team to a total of five members. Further, enormous energy and efforts
have been invested in revamping the HR system of the Company. And our strong
relationships with our team are built on clear communication, getting everyone involved
leading to peaceful and productive atmosphere.
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Details of significant changes in key financial ratios, along with detailed
explanations therefore, including:

Explanation Reasons for changes of 25% or
more as compared to the
immediately previous financial
year

Key Financial Ratios FY 2022-2023 FY 2021-2022

This year we have achieved Sales of more than 1.4 Cr
Debtors Turnover 107.01 32135 and most of our sale is Cash and carry Basis. Hence our
debtors are very low.

Last year there was no inventory as business operation
was not started. This year we have started business

Inventory Turnover 2.75 0 operations.
Interest Coverage Ratio 0 0 -
. i imati I ;
Current Ratio 2.42 0.23 We had buildup Inventory Esltm_'uatrlng Sales for next year
Hence Ratio is High,
Debt Equity Ratio MNA 9.21
Operating Profit Margin 5% 0 Last year there was no bus-rl‘.es& uperatui_m. This year we
have started business operations.
Net Profit Margin -86% 0 Last year there was no business operation. This year we

have started business operations.

Change in Return on Net Worth:

FY 2022-23 FY 2021-22
Net Income -1,26,27,899.50 -66,17,123.00
Shareholders’ Equity 5,58,53,410.00 5,58,53,410.00
Return on Net Worth -0.23 -0.12

Disclosure of Accounting Treatment:

Where in the preparation of financial statements, a treatment different from that prescribed in an
Accounting Standard has been followed, the fact shall be disclosed in the financial statements,
together with the management’s explanation as to why it believes such alternative treatment is
more representative of the true and fair view of the underlying business transaction.

Note: Please provide a copy of full financial statements along with other reports as per schedule
Il of the Companies Act, 2013.
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Explanatory Notes to results dated 31 th March 2023.

The reported loss includes following expenses that are nonroutine in nature. Few of these
expenses will fetch is long term benefits but accounting standards does not permit it to be
capitalized.

1. Claim Settlement:

Valencia has trade claims raised during Covid Lock Downs. Upon leaving of the then entire team,
the trade claims remained unsettled. From April 2022 — March 2023 we have settled trade claims
of Rs.24,87,500/- towards the consolidated claims in the form of free goods of the same value
and the outstanding salaries. The above claim amount has been given as free goods and hence
not included in sales amount. Had these goods been SOLD, sales would have increased by
Rs.17,88,435/-

2. Valencia Stevia Trails, Rejection and Acceptance:

Back in August 2021, when the company was restructuring and rebuilding the entire product
range, the GST Board levied 28% tax and 12% Cess on all the carbonated beverages across the
industry. Furthermore, Due to this reform the use of Apple Juice Concentrate (to qualify as Fruit
Beverage) in the beverage became obsolete.

We at Valencia revised the entire formulation with a vision of providing a healthy beverage. We
decided to replace sucralose (Bad Sugar) from our formulations with Stevia (Plant based Natural
Sweetener).

During these stages when our team was rebuilding the whole new formulation with natural
sweetener, the availability and the sourcing of Stevia became a challenge. Stevia being a natural
plant-based sweetener has different grades which determine its sweetness. We then found a
vendor at Mumbai who could provide us Stevia in sizeable quantity for mass production of our PET
bottles.

We then took laboratory trials with the supplied stevia that gave us desired results in terms

of sweetness. Here the masking agent (to mask bitterness of stevia) and the stevia were
introduced separately in the formulation.
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When the same stevia was used for our commercial production, the of blading masking agent

with stevia in the formulation ab initio resulted in masking stevia bitterness but as a side effect
reducing its sweetness. The reduced sweetness resulted in rejection and return of the entire
batch.

This Batch size was production of 4000 Cases (one case 30 bottles) which led to a loss of about
Rs.5,60,000/- to the company. All these Cases were to be destroyed and claims paid to the
Distributors. These claims were in the form of free goods of the same value. Had these goods been
SOLD, sales would have increased by Rs.5,60,000/-

Sourcing Stevia from a reliable vendor became a challenge due to its non-availability in the
market. But after a thorough and extensive market research, we came across world renown
manufacturer with whom we ran a laboratory trial along with a commercial batch production
using their Stevia and were successful in achieving the desired results. With the use of Stevia
grade, our entire batch acceptability in the market increased to 100%. Since August 2022 we are
using this Stevia grade in all our products.

3. New Product Developments:

Valencia traditionally operated in Pet Bottle Beverage Sector that is essentially cyclical. Major
Sales happens during February to May. With a view to develop steady and round the year
business, we have explored fortifications with other items of consumptions and in new packaging.
Accordingly, our team carried out following tours to various destinations.

Date Location | New Product Development Amount
22-23 s .

April Kolhapur | Tetra Pack Manufacturing Tie Up 1,60,889
27-29 Delhi AAHAR - International Food & Hospitality

April Fair (Business Networking) 1,01,465
10-12 PET Bottle Manufacturing Tieup, Visi Cooler

Ma Hyderabad | Tie up and Valencia Fortified Biscuits, 57,929

.4 Breads, Snacks & Chocolates manufacturing

2426 PET Bottle Manufacturing Tieup and Tie

May Kolkata | Bags, Lemon Ice Tea - Valencia Fortified Tea 54,112

Manufacturing

R & D for Steria Grade, Visi Cooler Tie up and

= i i 7
13-150uly Dethi Pet Bottles Manufacturing Tie Up w2
16 - 18 July il PET Can Deu.relop.ment and Sachet & Mint 29,588

Manufacturing Tie up
; Strategic Tie up for Visi cooler & Foreign
21-22uly Deli Company Joint Marketing 60,639
sansape | TORAIRG | e ciinion il & sacher ol 81,608

Jaipur

Total 6,17,943 '| 8
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4. Bounce Aluminum & PET Cans and Mints & Sachets:

Valencia Nutrition after getting encouraging results in the PET bottle division needed to expand
and explore into other horizons of the industry. After getting strong hold into the formulations,
designing, branding, logistics, production and other important aspects of the industry we
commenced our foray into Cns Industry.

Diving deep into the nuances of this product and getting successful results in formulations, we
planned to make it more efficient; which led us to develop a new product called PET cans. PET
cans have body of PET and lid of Aluminum, increasing our profitability in any given transition.

This enabled our company to enter the market with Aluminum cans and PET cans. In order to have
the FIRST official reveal of our products we chose a convention and exhibition happening at Alila
Fort Jaipur during September 2022. The event had leaders in HORECA industry present there,
under the Royal shade of Maharajas and Maharanis of North India who are Proud owners of Indian
heritage’s forts and havelis.

We were thrilled with the amazing feedback and constructive criticism we got from the visitors of
the event, concreting our confidence in the development of our new drinks. Following expenses
were incurred for sampling and Launch of aluminum cans in the states of Rajasthan, Delhi,
Gujarat.

We also had another Major launch event for Aluminium and PET cans in the Capital of India
during the month of March 2023.

PARTICULARS EXPENSES
Alila Fort 41500
Aluminium Cans 293000
PET Cans 63324
Lids 63000
Sleeves 133000
Logistics For Sampling 138970
Travelling 448000
Filling Cost 103070
Formulation Raw Materials 117498
Delhi Treasure Hunt (Delhi) 448000
TOTAL 1849362
Mints Production 35400
Sachet production 58048
TOTAL 93448
FINAL TOTAL 1942810
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C EVENTS DURING THE YEAR )

[ 18 April 2022 200mI| Bounce VitaFizz Production ]

[ First Truck Load ]
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( EVENTS DURING THE YEAR )

[24 April 2022 Exploring Bounce ElectroVita in Tetra Pak at Kolhapur]
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( EVENTS DURING THE YEAR )

[ At Ghodawat Consumer P. Ltd, Kolhapur ]
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( EVENTS DURING THE YEAR )

[ Visit to Delhi at AAHAR 26-30 April 2022 J




( EVENTS DURING THE YEAR )

[ Visit to Delhi at AAHAR 26-30 April 2022 ]

N
At AAHAR 2022, we can across PET Cans supplier.
To reintroduce Bounce Vitalize at lower price point, we planed to develop
250mIl PET Can so that we can reintroduce our flagship product at MRP of
Rs.25/-, a Price Point to spur first and repeat purchases.

J
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[ Visit to Delhi at AAHAR 26-30 April 2022 ]

Under the Enriched Hydration Segment Company has 500 ml Bounce
Vitalize enriched with Vitamins and sweetened with Monk Fruit. It evolved
with the much of experiments from 2014 to 2016 and substantial
investment.

Vitalize was produced & sold in 500 m| PET Bottle with MRP of Rs. 45/~ It
countered two major issue despite wide spread acceptance of the
product.

1. 500 ml could not be consumed at one go and hence consumer had to
carry the bottle all along till it gets fully consumed.

2. MPR of Rs.45/- was acceptable for the first time indulging and snob
value. However the Price Point was unable to generate constant Repeat
Purchase.

Bounce PET Can Pilot Production
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C EVENTS DURING THE YEAR )

[ 11 = 13 May 2022 Tour of Hyderabad ]

Pet Bottling Partner Tie up and Exploring manufacturing of
Fortified Biscuits & Snacks
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[ 11 = 13 May 2022 Tour of Hyderabad ]

&Prii.ng

: h_'.fi!huul Cylinders

Without ¢ ;.'H-nuers

27



( EVENTS DURING THE YEAR )

[ 22-24 May Kolkata Tour j
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( EVENTS DURING THE YEAR )

E}hﬂmong Tea, Kolkata exploring Bounce Peach Iced Teaj
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( EVENTS DURING THE YEAR )

[ 13 July 2022 In search of Sugar Substitute.... Stevia ... Pure Circle Delhi Office j

-

N
In our quest for developing healthy products by reducing and/or eliminating
Sugar from Bounce SuperDrink Beverage, we took one production with
Mumbai Vendor that filed to mask the bitterness of Stevia. Our search for
Sugar Substitute we explored Pure Circle, world leader in Stevia.

J
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[ 16 July 2022 Jaipur Tour for FOMO Mint and PET Cans ]
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( EVENTS DURING THE YEAR )

[ 22 July 2022 Exploring Tie up with Olialia Cola, New Delhi J

e .
: x
o4 _

R —

e ol
2k |
B -

i
B
A

d

R

e R
L | (E
lf:



( EVENTS DURING THE YEAR >

[ 22 July 2022 Meeting with Campa Cola Family j
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( EVENTS DURING THE YEAR )

[19 September 2022 Bounce Cans - Proof of concept from Manish Turakhia's Residence]
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( EVENTS DURING THE YEAR )

)

Fort Alila, Japur

22 september 2022Maiden Launch of Bounce Cans

Indian Heritage Hotels Association,

(




C EVENTS DURING THE YEAR )

[HH Maharaja Gaj Singhji Maharaja of Jodhpur indeed enjoyed every sip of Bounce Pink Guava.]

HH Maharaja Gaj Singhji Moharaja of Jodhpur appreciated our
beverage in most aristocratic manner.

HH Maharaja Gaj Singhji Maharaja of Jodhpur very ~. With utmost humbleness . | replied, Yes its Indian Product.
candidly asked me Is this Indian Product !
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C EVENTS DURING THE YEAR )

Shri Umang Hutheesing, Renown Lord
of Ahmadabad and descendent of
most noble Hutheesing Dynasty,
gracing our stall, enjoying Bounce
Pink Guava and blessings us.

-

Yuvraj Sambhajiraje Chhatrapati,
Decedent of Chhatrapati Shivaji,
graces our stall @ Fort Alilg,
Jaipur... Admires Bounce Roar
Classic...'Like Red Bull’ and took
keen interest in our Sugar
Reduction Process while keeping
the Sweetness Palatable

8 J

A2
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( EVENTS DURING THE YEAR )

[ Hermetic Can Sealing and Petaloid Base checking at Tethys Food & Beverages, Indore ]
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( EVENTS DURING THE YEAR )

[Decemher 2022 Commercial Sampling Production of Bounce Can for taste marketing at DelhiJ
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( EVENTS DURING THE YEAR )

[ 15 January 2023 Bounce Banglore Residence J
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( EVENTS DURING THE YEAR >

[m-ns February 2023 Bounce Can Marketing and SamplingJ
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C EVENTS DURING THE YEAR )

[ Social Media activities ]
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( EVENTS DURING THE YEAR )

[ Bounce Cans in company of giants J

TN )
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( Bounce Treasure Hunt ]

' jﬂ;‘hﬁtiiu‘éh

Bounce Treasure Hunt

BLUNCE

SUPERDINKS

Sunday - 26th March 2023
9:00 am to 12:30 noon
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C EVENTS DURING THE YEAR )

[ Bounce Treasure Hunt - The Event J
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The Participants }




C EVENTS DURING THE YEAR )

Dr. Afshar Alam, Honourable Vice Chancellor of Jamia Hamdard flags of
Bounce Treasure Hunt
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( Bounce Cans Formal Launch at Delhi ]

Hamdae:
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BOARD’S REPORT

To,
The Members,

Your Directors take pleasure in presenting their Tenth Annual Report on the
Business and Operations of the Company and the Accounts for the

Financial Year ended 31st March, 2023.

L.LFINANCIAL PERFORMANCE OF THE COMPANY:

The summary of standalone financial highlights for the financial year ended
March 31, 2023 and the previous financial year ended March 31, 2023 is given
below:

Amount (Rs. In lakhs)

Particulars 2022-23 2021-22
Total revenue for the year 146.06 0.04
Profit before depreciation, exceptional Items &(118.92) (58.98)
Taxes

Depreciation for the year 7.36 7.55
Profit before exceptional items (126.28) (66.53)
Exceptional items - 0.36
Profit/(loss) before tax (126.28) (66.17)
Tax for the year (including deferred tax - net) - -

Net profit / (loss) (126.28) (66.17)

FINANCIAL PERFORMANCE:

The total Income of the Company stood at Rs. 146.06 lakhs for the year ended
March 31, 2023 as against Rs. 0.04 lakhs in the previous year. The Company
incurred a Net loss for the year ended March 31, 2023 of Rs. 126.28 lakhs as
compared to the Net loss of Rs. 66.17 lakhs in the previous year.

During the financial year, the Board of Directors played a pivotal role in chalking
out a course for the Company's success. Their strategic decisions and prudent
financial planning have been instrumental in setting the stage for long-term
sustainability and profitability.
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In particular, they have focused on re-establishing strong relationships with the
existing customers and vendors. This approach has allowed the Company to not
only rebuild the revenue streams but also position the Company for sustained
growth in the years to come. The groundwork laid during this year will yield positive
results in the future.

2.DIVIDEND:
As the Company incurred a net loss during the year, your Directors do not propose
any dividends for the Financial Year ending March 31, 2023.

3.TRANSFER TO RESERVE:
The Company has not transferred any amount to Reserves during the year.

4.UNPAID DIVIDEND & IEPF:
The Company was not required to transfer any amount to the Investor Education &
Protection Fund (IEPF).

5.STATE OF AFFAIRS OF THE COMPANY:

Information on the operations and financial performance, among others for the
period under review, is given in the Management Discussion and Analysis Report
which is annexed to this Report and is in accordance with the SEBI (Listing
Obligation and Disclosure Requirements) Regulations, 2015.

6.SHARE CAPITAL:
During the year under review, there was change in the Authorised Share Capital of
the Company.

There is an increase in Authorised Share Capital of the Company from the existing
5,70,00,000 (Rupees Five Crore Seventy lakhs) divided into 57,00,000 (Fifty-Seven
Lakhs) equity shares of the face value of Rs.10 (Rupees Ten) each to Rs. 14,20,00,000
(Rupees Fourteen Crore Twenty Lakhs) divided into 1,42,00,000 (One Crore Forty-Two
Lakhs) equity shares of the face value of Rs.10 (Rupees Ten) each, approved at the
Extra-Ordinary General Meeting (EGM) held on December 20, 2022

As on March 31, 2023, the Authorised share capital stands at Rs. 14,20,00,000 divided
into 1,42,00,000 equity shares of the face value of Rs.10 each whereas the issued,
subscribed & paid-up share capital of your Company stands at Rs.5,58,53,410
divided into 55,85,341 Equity Shares of Rs.10 each.
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7. DIRECTORS AND KEY MANAGERIAL PERSONNEL:

a)_Composition & Constitution of Board of Directors:

The Board of Directors as on date of this Report comprises of following Directors:

5r.No. Mame DIN/ PAN Designation

1. Mr. Stavan Ajmera 08112696 Chairman, MNon-Executive
Director

2. Mr. Manish Turakhia 02265579 Executive & Managing

Director*Subject to the
approval of the Members at the

ensuing Annual Greneral
Meeting
3. Mr, Jay Shah 09072405 Executive-Whole time Director

Subject to the approval of the
Members at the ensuing Annual

freneral Meeting

4, Mr, Eshanya Guppta 01727743 Non-Executive  Independent
Director

5. Mr. Jaimin Patwa 08613495 Non-Executive  Independent
Director

B. Ms. Prabhha Shankarran 07906258 Executive-Whole time Director

Subject to the approval of the
Members at the ensuing Annual
Grenaral Mesting

7. Mr, Geet Shah*®* 08532430 Non-Executive  Independent
Director

Subject to the approval of the
Members at the ensuing Annual

Grenearal Mesting

8. Mr, Paresh Desai*** 07412510 Non-Executive Director
Subject to the approval of the
Members at the ensuing Annual

Greneral Meeting

*Mr. Manish Turakhia (DIN: 02265579) has been appointed as a Managing Director (Executive Director) effective
from September 02, 2023.

**Mr. Geet Shah (DIN: 08532430) has been appointed as a Non-Executive Independent Director effective from
September 02, 2023.

***Mr. Paresh Desai (DIN: 07412510) has been appointed as a Non-Executive Director effective from September 02,
2023.
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b)_Composition & Constitution of Key Managerial Personnel:

Ms. Nishi Jain has been appointed as a Company Secretary and Compliance Officer
of the Company with effect from August 29, 2023 in place of Mr. Aditya Agarwal,
(appointed on June 8, 2022), who resigned from the office of Company Secretary
and Compliance Officer effective from May 31, 2023. Mr. Himanshu Pareek resigned
from the office of Company Secretary and Compliance Officer effective from May 3],

2022.

As on the date of this Report, following are the KMPs of the Company:

Sr. No.

Name

DIN/ PAN

Designation

5

Ms. Nishi Jain

ARPPJ8958E

Company  Secretary  and
Compliance Officer

Mr. Jay Shah

BJPPS6293E

Chief Financial Officer &
Whole-Time Director

Subject to the approval of the
Members at the ensuing
Annual General Meeting

Ms. Prabhha Shankarran

07906258

Whole-Time Director

Subject to the approval of the
Members at the ensuing
Annual General Meeting

Mr. Manish Turakhia

02265579

Executive & Managing
Director*®

Subject to the approval of the
Members at the ensuing
Annual General Meeting

*Mr. Manish Turakhia (DIN: 02265579) has been appointed as a Managing Director (Executive Director) effective
from September 02, 2023.
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i.Committees of Board of Directors

The Board as on the date of this Report has three Committees of Board of Directors
consisting of the following members:
a.Audit Committee
Mr. Jaimin Patwa—-Chairman, Non-Executive Independent Director
Mr. Eshanya Gupta —Member, Non-Executive Independent Director
Mr. Jay Shah —Member, Whole time Director & CFO
b.Nomination and Remuneration Committee
Mr. Jaimin Patwa—-Chairman, Non-Executive Independent Director
Mr. Eshanya Gupta —Member, Non-Executive Independent Director
Mr. Stavan Ajmera —Member, Non-Executive Director
c.Stakeholder’s Relationship Committee
Mr. Jaimin Patwa—Chairman, Non-Executive Independent Director
Mr. Manish Turakhia ~-Member, Managing Director (Executive)*
Mr. Stavan Ajmera —Member, Non-Executive Director

* Subject to the approval of the Members at the ensuing Annual General Meeting.

ii. Independent Directors

Independent Directors have provided their confirmation, that they meet the criteria
of independence as provided in sub- section (6) of Section 149 of the Companies
Act, 2013. An Independent Director shall hold office for a term up to five consecutive
years on the Board of a Company, but shall be eligible for re-appointment for the
next five years on the passing of a special resolution by the Company.

As on date of this Report, Mr. Eshanya Guppta, Mr. Jaimin Patwa and Mr. Geet Shah*
are the Independent Directors of the Company.

*subject to approval of members at the ensuing Annual General meeting, Mr. Geet Shah (DIN: 08532430) has been
appointed as a Non-Executive Independent Director effective from September 02, 2023.

Familiarisation Programme for Independent Directors: The Company has an
orientation programme upon induction of new Directors as well as other initiatives
to update Directors on a continuous basis. The details of the familiarisation
programme of independent directors are available on the Company’s website at
www.valencianutrition.com.
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iii.Retirement by Rotation of the Directors
In accordance with the provisions of the Companies Act, 2013 and the Articles of
Association of the Company, Ms. Prabhha Shankarran (DIN: 07906258), Executive-
Whole time Director of the Company, retires by rotation and offers herself for re-
appointment.

The brief profile of Ms. Prabhha Shankarran, the nature of her expertise in specific
functional areas, names of the companies in which he has held Directorships, his
shareholding etc. are furnished in the notice of the ensuing Annual General Meeting.

8.MEETINGS:

During the year under review, the Board of your Company met Six (6) times. The
details of Board Meeting held and participation of Directors thereat is enumerated

as below:

Sr. No. Date of meeting Total No. of No. of % of Attendance
Directors on the |Directors
Date of Meeting attended

1 29-05-2022 6 6 100.00

2 08-06-2022 6 6 100.00

3 24-08-2022 6 6 100.00

4 30-08-2022 6 6 100.00

b 14-11-2022 6 6 100.00

6 31-01-2023 6 6 100.00

The details of Board Meetings held from April 01, 2022 to March 31, 2023 and

attendance of each Director thereat is as follows:

Sr.No. | Name of the Board | No. of Meetings | No. of Meetings | % of
Member entitled to | attended Attendance
attend
1. Mr. Stavan Ajmera 6 6 100
2. Mr. Manish Turakhia 6 6 100
3. Mr. Jay Shah 6 6 100
4, Mr. Jaimin Patwa 6 6 100
5. Ms. Prabhha Shankarran 6 6 100
6. Mr. Eshanya Guppta 6 6 100
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9.AUDIT COMMITTEE:

As on the date of this Report, Mr. Jaimin Patwa, Mr. Eshanya Guppta and Mr. Jay
Shah are the members of the Committee. Mr. Jaimin Patwa was appointed as the
Chairman for all the meetings held during the year.

The Audit Committee met six (6) times during the financial year ended March 3],
2023.

Sr. |Date of meeting Total No. of Directors onNo. of % of
No. the Date of Directors attended Attendance
Meeting

1 [29-05-2022 3 3 100

2 |08-06-2022 3 3 100

3 [24-08-2022 3 3 100

4 [30-08-2022 3 3 100

5 [14-11-2022 3 3 100

6 [31-01-2023 3 3 100

The details of Audit Committee Meetings held from April 01, 2022 to March 31, 2023
and attendance of each Director thereat is as follows:

Sr. Name of the | No. of Committee | No. of | % of Attendance
No. Committee Member Meetings entitled | Meetings
to attend attended
1 Mr, Jaimin Patwa 6 6 100
2 Mr. Jay Shah 6 6 100
3 Mr. Eshanya Gupta 6 6 100

The Committee is governed by a terms of reference, which is in line with the
regulatory requirements mandated by the Companies Act, 2013. Some of the
important functions performed by the Committee are:
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1.Oversight of the Company’s financial reporting process and the disclosure of its
financial information to ensure that the financial statements are correct, sufficient
and credible;

2.Recommendation for appointment, remuneration and terms of appointment of
auditors of our Company;

3.Approval of payment to statutory auditors for any other services rendered by the
statutory auditors;

4.Reviewing, with the management, the annual financial statements and auditor's
report thereon before submission to our Board for approval, with particular
reference to:

(a)Matters required to be included in the Director’s Responsibility Statement, to be
included in our Board'’s report in terms of clause (c) of sub-section 3 of section 134
of the Companies Act;

(b)Changes, if any, in accounting policies and practices and reasons for the same;
(c)Major accounting entries involving estimates based on the exercise of judgment
by management;

(d)Significont adjustments made in the financial statements arising out of audit
findings;

(e)Compliance with listing and other legal requirements relating to financial
statements;

(f)Disclosure of any related party transactions; and

(g)Qualifications in the draft audit report

5.Reviewing, with the management, the quarterly financial statements before
submission to our Board for approval;

6.Reviewing, with the management, the statement of uses |/ application of funds
raised through an issue (public issue, rights issue, preferential issue, etc.), the
statement of funds utilized for purposes other than those stated in the offer
document [ prospectus [ notice and the report submitted by the monitoring
agency monitoring the utilization of proceeds of a public or rights issue, and
making appropriate recommendations to our Board to take up steps in this matter;

7.Reviewing and monitoring the auditor's independence and performance, and
effectiveness of audit process;

8.Approval of any subsequent modification of transactions of our Company with
related parties;
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9.Scrutiny of inter-corporate loans and investments;

10.Valuation of undertakings or assets of our Company, wherever it is necessary;
11.Evaluation of internal financial controls and risk management systems;
12.Reviewing, with the management, performance of statutory and internal auditors,
adequacy of the internal control systems

13.Reviewing the adequacy of internal audit function, if any, including the structure
of the internal audit department, staffing and seniority of the official heading the
department, reporting structure coverage and frequency of internal audit;
14.Discussion with internal auditors of any significant findings and follow up thereon;
15.Reviewing the findings of any internal investigations by the internal auditors into
matters where there is suspected fraud or irregularity or a failure of internal control
systems of a material nature and reporting the matter to our Board;

16.Discussion with statutory auditors before the audit commences, about the nature
and scope of audit as well as post- audit discussion to ascertain any area of
concern;

17.Looking into the reasons for substantial defaults in the payment to depositors,
debenture holders, shareholders (in case of non-payment of declared dividends)
and creditors;

18.Reviewing the functioning of the Whistle Blower Mechanism;

19.Approval of appointment of CFO (i.e., the whole-time finance Director or any
other person heading the finance function or discharging that function) after
assessing the qualifications, experience and background, etc. of the candidate;
20.Carrying out any other function as is mentioned in the terms of reference of the
Audit Committee.

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

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

23.Carrying out any other function as may be mentioned in the terms of reference
of the Audit Committee.

All the Members on the Audit Committee have the requisite qualification for
appointment on the Committee and possess sound knowledge of finance,

accounting practices and internal controls.

The Company Secretary acts as the Secretary to the Committee.
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10.NOMINATION AND REMUNERATION COMMITTEE:

As on the date of this Report, Mr. Jaimin Patwa, Mr. Eshanya Guppta and Mr. Stavan
Ajmera are the members of the Committee. Mr. Jaimin Patwa was appointed as the
Chairman for all the meetings held during the year.

The Board has in accordance with the provisions of sub-section (3) of Section 178 of
the Companies Act, 2013, formulated the policy setting out the criteria for
determining qualifications, positive attributes, independence of a Director and
policy relating to remuneration for Directors, Key Managerial Personnel and other
employees.

During the year, the committee met four (4) times with full attendance of all the
members with full attendance of all the members. The composition of the
Nomination and Remuneration Committee as of March 31, 2023 and details of the
Members participation at the Meetings of the Committee are as under:

Sr. No. Date of meeting Total No. ofNo.  of % of Attendance
Directors on theDirectors
Date of attended
Meeting

1 29-05-2023 3 3 100

2 08-06-2022 3 3 100

3 30-08-2022 3 3 100

4 30-03-2023 3 3 100

The details of Nomination and Remuneration Committee Meetings held from April
01, 2022 to March 31, 2023 and attendance of each Director thereat is as follows:

Sr. Name of  the | No.of No. of % of
No. Committee Member | Committee Meetings Attendance
Meetings attended
entitled to
attend
1 Mr. Jaimin Patwa 4 4 100
2 Mr. Eshanya Guppta | 4 4 100
3 Mr. Stavan Ajmera 4 -+ 100
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The terms of reference of the Committee inter alig, include the following:

l.Formulation of the criteria for determining qualifications, positive attributes and
independence of a Director and recommend to our Board a policy relating to the
remuneration of the Directors, key managerial personnel and other employees;
2.Formulation of criteria for evaluation of independent Directors and our Board,;
3.Devising a policy on Board diversity;

4.|dentifying persons who are qualified to become Directors and who may be
appointed in senior management in accordance with the criteria laid down, and
recommend to our Board their appointment and removal;

5.Whether to extend or continue the term of appointment of the independent
director, on the basis of the report of performance evaluation of independent
directors.

6.Recommend to the board, all remuneration, in whatever form, payable to senior
management.

11.STAKEHOLDERS' RELATIONSHIP COMMITTEE:

During the year under review, the Stakeholders’ Relationship Committee, as per
Section 178 (5) of Companies Act, 2013, is under Chairmanship of Mr. Jaimin Patwa,
who was inducted in the Committee effective from May 31, 2022 and Mr. Stavan
Ajmera and Mr. Manish Turakhia are the members of the said Committee. During
the year, the committee met one (1) time with full attendance of all the members.
The composition of the Stakeholders’ Relationship Committee as at March 31, 2023
and details of the Members participation at the Meetings of the Committee are as
under:

Sr. Date of meeting Total No. of No. of % of Attendance
No. Directors on the Directors attended

Date of

Meeting
1 14-11-2022 3 3 100
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The details of Stakeholders’ Relationship Committee Meetings held from April 01,
2022 to March 31, 2023 and attendance of each Director thereat is as follows:

Sr. Name of the | No. of Committee | No. of | % of Attendance
No. Committee Member Meetings entitled | Meetings
to attend attended
1. Mr. Jaimin Patwa 1 1 100
2. Mr. Stavan Ajmera 1 1 100
3 Mr. Manish Turakhia 1 1 100

The terms of reference of the Committee are:

1.Specifically look into various aspects of interest of shareholders, debenture holders
and other security holders.

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

3.Review of measures taken for effective exercise of voting rights by shareholders.

4 Review of adherence to the service standards adopted by the listed entity in
respect of various services being rendered by the Registrar & Share Transfer Agent.
5.Review of the various measures and initiatives taken by the listed entity for
reducing the quantum of unclaimed dividends and ensuring timely receipt of
dividend warrants/annual reports/statutory notices by the shareholders of the
company.

During the year, there were no complaints received from shareholder on SCORES.

There are no balance complaints. The Company had no share transfers pending as
on March 31, 2023.
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12.BOARD EVALUATION:

Your Board has devised an Evaluation Policy for evaluating the performance of the
Board, its Committees, Executive and Non-Executive Directors, Independent
Directors. Based on the same, the performance was evaluated for the financial year
ended March 31, 2023. As part of the evaluation process, the performance of Non-
Independent Directors, the Chairman and the Board was conducted by the
Independent Directors. The performance evaluation of the respective Committees
and that of Independent and Non- Independent Directors was done by the Board
excluding the Director being evaluated in the NRC meeting held on March 30, 2023.
The policy inter alia provides the criteria for performance evaluation such as Board
effectiveness, quality of discussion, contribution at the meetings, business acumen,
strategic thinking, time commitment, and relationship with the stakeholders,
corporate governance practices, contribution of the committees to the Board in
discharging its functions etc.

The Board carried out formal annual evaluation of its own performance and that of
its Committees viz, the Audit Committee, Stakeholders’ Relationship Committee,
Nomination and Remuneration Committee (NRC). The Board also carried out the
performance evaluation of all the individual Directors including the Chairman of the
Company. Additionally, NRC also carried out the evaluation of the performance of
all the individual Directors and Chairman of the Company in their meeting held on
March 30, 2023. The performance evaluation was carried out by way of obtaining
feedback from the Directors through a structured questionnaire prepared in
accordance with the policy adopted by the Board and after taking into
consideration the Guidance Note on Board Evaluation issued by Securities and
Exchange Board of India.

Also, as stipulated by the Code of Independent Directors under the Companies Act,
2013 and the Listing Agreement, a separate meeting of the Independent Directors of
the Company was held on March 30, 2023, to review the performance of Non-
Independent Directors (including the Chairman) and the Board as whole.

The feedback received from the Directors through the above questionnaire was
reviewed by the Chairman of the Board and the Chairman of the NRC and then
discussed the same at the meetings of the Board and NRC respectively. The
performance evaluation of the Chairman, Whole-time Director and the Board as a
whole was carried out by the Independent Directors at their separate meeting.
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13.WEBLINK OF ANNUAL RETURN:

Pursuant to Section 134(3)(a) of the Companies Act, 2013, the Annual Return of the
Company for the financial year ending on March 31, 2023 is available on the
Company’s website https://www.valencianutrition.com.

14.REMUNERATION POLICY:

The remuneration of the Board members is based on the Company’s size, its
economic and financial position, industrial trends and compensation paid by peer
companies. The compensation reflects each Board member’s responsibility and
performance. The Company has framed a Nomination and Remuneration Policy
pursuant to Section 178 of the Companies Act, 2013 and SEBI (LODR) Regulations,
2015 which is available on the Company’s website
https://www.valencianutrition.com.

15.AUDITORS:

i.Statutory Auditors:

The Members of the Company at their Eighth Annual General Meeting held on
September 28, 2021, had appointed M/s. Shah & Modi, Chartered Accountants (FRN:
112426W), as Statutory Auditors of the Company for a period of five years till the
conclusion of thirteenth Annual General Meeting of the Company.

The comments, if any, on financial statements referred to in the Auditors’ Report are
self-explanatory and do not call for any further explanations.

The Auditors’ Report does not contain any qualification, reservation or adverse
remark. No instances of fraud have been reported by the Statutory Auditors of the
Company under Section 143(12) of the Companies Act, 2013.
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ii.Secretarial Auditor:

Pursuant to the provisions of Section 204 of the Companies Act, 2013 and the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014,
the Company has appointed M/s. Krupa Joisar & Associates, represented by its
Proprietor Ms. Krupa Joisar, a firm of Company Secretaries in Practice (CP No.
15263), to undertake the Secretarial Audit of the Company for the F.Y. 2022-23. The
Secretarial Audit Report for F.Y. 2022-23 is annexed herewith as “Annexure 1” to the
Board'’s Report.

Explanation to the qualifications made by Auditors in their report is explained as
under:

The Company failed to approve its annual audited financial results for FY:2021-22
within prescribed timeline under Regulation 33 of SEBI (Lising Obligations and
Disclosure Requirement) Regulations, and accordingly a penalty of Rs. 53,100/~ The
said non-compliance was inadvertent in nature and the said penalty was paid and
was acknowledged the same in time.

iii. Internal Auditor:

Pursuant to the provisions of Section 138 of the Companies Act, 2013 and other
applicable provisions if any, the Company has appointed M/s. SPDS & Associates
LLP in the Board meeting held on November 14, 2022, Chartered Accountants (FRN:
W100383), to undertake the internal audit of the Company for the financial year

2022-23.

v.Cost Auditor:

Appointment of Cost Auditor is not applicable to the Company.

1L.VIGIL MECHANISM:

In pursuance of the provisions of section 177(9) & (10) of the Companies Act, 2013, a
Vigil Mechanism for Directors and Employees to report genuine concerns has been
established. Affirmation is also given that no personnel has been denied access to
the audit committee.
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17.INTERNAL FINANCIAL CONTROLS:

The Internal Financial Controls with reference to financial statements as designed
and implemented by the Company are adequate. During the year under review, no
material or serious observation has been observed.

18.RISK ASSESSMENT AND MANAGEMENT:

The Company has been on a continuous basis reviewing and streamlining its
various operational and business risks involved in its business as part of its risk
management policy. The Company also takes all efforts to train its employees from
time to time to handle and minimize these risks.

19.DETAILS OF SUBSIDIARY/JOINT VENTURES/ASSOCIATE COMPANIES:

The Company does not have any Subsidiary, Joint venture or Associate companies.

20.COMPLIANCE WITH SECRETARIAL STANDARDS:

The Company is compliant with the applicable Secretarial Standards (SS) viz. SS-1 &
SS-2 on Meetings of the Board of Directors and General Meetings, respectively.

21.CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND
FOREIGN EXCHANGE EARNINGS AND OUTGO:

i.Conservation of Energy

a)The steps taken or impact on conservation of energy — The Operations of the
Company are not energy intensive. However, adequate measures have been
initiated for conservation of energy.

b)The steps taken by the Company for utilizing alternate source of energy -
Company shall consider on adoption of alternate source of energy as and when
necessities.

c)The Capital Investment on energy conversation equipment - No Capital
Investment yet.
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ii.Technology absorption

a)The efforts made towards technology absorption. — Minimum technology
required for Business is absorbed.

b)The benefits derived like product improvement, cost reduction, product
development or import substitution — Nil

c)In case of imported technology (imported during the last three years reckoned
from the beginning of the financial year) — Not Applicable.

a. the details of technology imported;

b. the year of import;

c. whether the technology been fully absorbed,;

d. if not fully absorbed, areas where absorption has not taken place, and the
reasons thereof

iii.The expenditure incurred on Research and Development- Not
Applicable.

iv.Foreign Exchange earnings and outgo: NIL

22.PARTICULARS OF LOANS, INVESTMENTS AND GUARANTEES:

There were no loans, guarantees provided during the year which is falling under
section 186 of the Companies Act, 2013.

23.PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH
RELATED PARTIES:

All related party transactions during FY23 were in the ordinary course of business
and at arm’s length terms. During FY23, Audit Committee has reviewed on quarterly
basis, the related party transactions of the Company against the omnibus approval
accorded by Audit Committee.

During FY23, there were no material related party transactions including transaction
involving payments made to related party with respect to brand usage/ royalty,
requiring approval of the shareholders. Furthermore, there were no
controcts/orrangements with related parties referred to in sub-section (1) of
Section 188 of the Companies Act, 2013.

Related party transactions during FY23, were in compliance with the Companies
Act, 2013, SEBI Listing Regulations and Accounting Standards and are disclosed in
the notes forming part of the financial statements.
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24.DEPOSITS:

Your Company did not accept any deposits from public during the year under
review.

25.SIGNIFICANT AND MATERIAL ORDERS:

There are no significant and material orders passed by the Regulators or Courts or
Tribunals impacting the going concern status and Company’s operations in future.

26.0BLIGATION OF COMPANY UNDER THE SEXUAL HARASSMENT OF
WOMEN AT WORKPLACE (PREVENTION, PROHIBITION AND
REDRESSAL) ACT, 2013:

In accordance with the Sexual Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013 and rules made there under, the Company has
framed and adopted the policy for Prevention of Sexual Harassment at Workplace
including provisions relating to the constitution of Internal Complaints Committee.
The Company was not in receipt of any complaint of sexual harassment during the
year.

27.PARTICULARS OF EMPLOYEES

The information pursuant to Section 197 of the Companies Act, 2013 read with Rule
5(2) of The Companies (Appointment and Remuneration of Managerial Personnel)
Rules, 2014 is not applicable, since during the year under review none of the
employees of the Company was in receipt of remuneration in excess of the limits
specified, whether employed for the whole year or part thereof.

28.CHANGES IN NATURE OF BUSINESS

There was no change in nature of Business during the year.

29.CORPORATE SOCIAL RESPONSIBILITY

The provisions of the Section 135 of the Companies Act, 2013 is not applicable to the
Company.
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30.HUMAN RESOURCES:

At Valencia Nutrition Limited, we've always believed in the power of a great team
and positive relationships with our employees. In the last year, we have made some
significant changes in our human resources (HR) efforts. Two talented individuals
have joined, strengthening our team to a total of five members. Further, enormous
energy and efforts have been invested in revamping the HR system of the
Company. And our strong relationships with our team are built on clear
communication, getting everyone involved leading to peaceful and productive
atmosphere.

31.DIRECTORS’' RESPONSIBILITY STATEMENT:

Pursuant to Section 134(5) of the Companies Act, 2013, the board of Directors, to the
best of their knowledge and ability, confirm that:

i.In the preparation of the annual accounts, the applicable accounting standards
have been followed and there are no material departures.

ii.They have selected such accounting policies and applied them consistently and
made judgments and estimates that are reasonable and prudent so as to give a
true and fair view of the state of affairs of the Company at the end of the financial
year and of the profit/loss of the Company for that period.

iii.They have taken proper and sufficient care for the 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 fraud and other
irregularities.

iv.They have prepared the annual accounts on a going concern basis.

v.They have laid down internal financial controls to be followed by the Company
and such internal financial controls are adequate and operating effectively.

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

Based on the framework of internal financial controls and compliance systems
established and maintained by the Company, work performed by the internal and
statutory auditors and external consultants and the reviews performed by
management and the relevant board committees, including the audit committee,
the board is of the opinion that the Company’s internal financial controls were
adequate and effective during the financial year 2022-23.
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32.DISCLOSURE UNDER SECTION 43(a)(ii) OF THE COMPANIES ACT,
2013:

The Company has not issued any shares with differential rights as to dividend,
voting or otherwise and hence no information as per provisions of Section 43(a)(ii)
of the Act read with Rule 4(4) of the Companies (Share Capital and Debenture)
Rules, 2014 is furnished.

33.DISCLOSURE UNDER SECTION 54(1)(d)_OF THE COMPANIES ACT,
2013:

The Company has not issued any sweat equity shares during the year under review
and hence no information as per provisions of Section 54(1)(d) of the Act read with
Rule 8(13) of the Companies (Share Capital and Debenture) Rules, 2014 is furnished.

33.DISCLOSURE UNDER SECTION 62(1)(b)_OF THE COMPANIES
ACT,2013:

The Company has not issued any equity shares under Employees Stock Option
Scheme during the year under review and hence no information as per provisions
of Section 62(1)(b) of the Act read with Rule 12(9) of the Companies (Share Capital
and Debenture) Rules, 2014 is furnished.

34.DISCLOSURE UNDER SECTION 67(3)_OF THE COMPANIES ACT,
2013:

During the year under review, there were no instances of non-exercising of voting
rights in respect of shares purchased directly by employees under a scheme
pursuant to Section 67(3) of the Act read with Rule 16(4) of Companies (Share
Capital and Debentures) Rules, 2014 is furnished.
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35.DISCLOSURE UNDER SECTION 67(3) OF THE COMPANIES ACT,
2013:

During the year under review, there were no instances of non-exercising of voting
rights in respect of shares purchased directly by employees under a scheme
pursuant to Section 67(3) of the Act read with Rule 16(4) of Companies (Share
Capital and Debentures) Rules, 2014 is furnished.

36.REPORTING OF FRAUD:

The Auditors of the Company have not reported any instances of fraud committed
against the Company by its officers or employees as specified under Section 143(12)
of the Companies Act, 2013.

37.CAUTIONARY STATEMENTS:

Statements in this Annual Report, particularly those which relate to Management
Discussion and Analysis as explained in the Corporate Governance Report,
describing the Company’s objectives, projections, estimates and expectations may
constitute ‘forward looking statements’ within the meaning of applicable laws and
regulations. Actual results might differ materially from those either expressed or
implied in the statement depending on the circumstances.

38.ACKNOWLEDGEMENTS:

Your Directors would like to express deep sense of appreciation for the assistance
and co-operation received from the Financial Institutions, Banks, Government
Authorities and Shareholders and for the devoted service by the Executives, staff
and workers of the Company. The Directors express their gratitude towards each
one of them.

39.RELATIONSHIPS BETWEEN DIRECTORS INTER_ SE:

None of the Directors is related to each other and there are no inter se relationships
between the Directors.
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40.SHAREHOLDING OF DIRECTORS:

As on date of this Report, no other Director (except as mentioned below) holds any
equity shares in the Company. The Company has not issued any convertible
instruments

Sr.No. | Name of the Directors Total equity | Total percentage of
shares Shareholding
L. Mr. Manish Turakhia, 21,18,233 37.92%

Managing Director
(Executive)

2. Ms. Prabhha Shankarran, 10,400 0.19%
Whole- Time Director
(Executive)

3. Mr. Stavan Ajmera, Non.. 2,600 0.05%
Executive Director
4, Mr. Jay Shah, 53,300 0.95%

Whole- Time Director
(Executive)

41.BOARD-SKILLS/EXPERTISE/COMPETENCIES:

The Board of directors based on the recommendations of the Nomination and
Remuneration Committee, identified the following core
skills/expertise/competencies of Directors as required in the context of business of
the Company for its effective functioning:

Sr.No Skills/Expertise/Competencies

Leadership qualities

Industry knowledge and experience

Understanding of relevant laws, rules and regulations
Financial Expertise

Risk Management

L s | W B =
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Following are the details of the skills and competence possessed by the Board of

Directors
Understan
Industry ding of
Sr Name of Leadership | knowledge | relevant Financial Risk
; Directors qualities and laws, rules | Expertise | Management
experience and
regulations

Mr. Stavan ] : = 1 :
1 Ajmera Expert Expert Expert Expert Expert
E M. Manish ] G ] ; :
2z Turakhia Expert Expert Expert Expert Expert
3 Mr. Jay Shah Expert Expert Proficient Expert Proficient

Mr. Eshany: : e ; : .
) ru u;pL:}ld Expert Proficient Expert Expert Expert
5 My hat Export Proficient Expert Expert Expert
= Patwa P Be e e

Ms. Prabhha : . : z ;
6 il Expert Expert Expert Expert Expert
7 Mr. Geet Shah Proficient Proficient Proficlent Proficient Proficient
H Mrb[::;fﬁh Expert Proficient Proficlent | Proficient Expert

The identified skills [ competences are broad-based and marking of ‘Proficient’
against a particular member does not necessarily mean the member does not
possess the corresponding skills / competences.
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42.DETAILS OF REMUNERATION TO ALL THE DIRECTORS AND KEY

MANAGERIAL PERSONNEL:

Name of the | Salary, Performance- | Stock Pension Sitting Fees
Directors Allowance, linked Option Paid
perquisites Income/Bonu
and  other | s/Commission
benefits Paid/Payable
Executive Directors
Ms. Prabhha | Rs. 4,20,000/- Nil
Shankarran
Mr. Jay Shah Nil

Non-Executive Directors

Mr. Stavan Ajmera

Mr. Manish
Turakhia®

Mr. Jaimin Patwa

Mr. Eshanya
Gupta

This is not applicable as the Company did not pay any remuneration to its

directors.

*Mr. Manish Turakhia (DIN: 02265579) has been appointed as a Managing Director (Executive Director) effective from

September 02, 2023.
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REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD / MANAGER/WTD

DURING FY 2022-2023

SN

Particulars of Remuneration

Remuneration (in Rs.) till the date of employment

Name

Himanshu Pareek

Aditya Agarwal

Total

Designation

Company Secretary
and Compliance
Officer

Company Secretary
and Compliance
Officer

Gross salary

(a) Salary as per provisions
contained in section 17(1) of the
Income-tax Act, 1961

40,000/-*

1,95,400/-**

2,35,400 /-

(b) Value of perquisites u/s 17(2)
Income-

tax Act, 1961

() Profits in lieu of salary
undersection

17(3) Income-tax Act, 1961

Stock Option

Sweat Equity

BTt

Commission

- as % of profit

- others, specify...

Others, please specify

Nil

Nil

Total

40,000/

1,95,400/-

2,35,400 /-

*Mr. Himanshu Pareek (PAN: CRKPP5901N) resigned as Company Secretary and Compliance
Officer of the Company effective May 31, 2022.
** Mr. Aditya Agarwal (PAN: APGPA7704N) (appointed on June 8, 2022), who resigned from the
office of Company Secretary and Compliance Officer effective from May 31, 2023.

Disclosure of Managerial Remuneration

A Ratio of remuneration of each Director to the median remuneration of the employees of
the Company for FY 2022-23 as well as the percentage increase in remuneration of each
Director, Chief Financial Officer and Company Secretary is as under:
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Mame of Director/ Key | The ratis of remunecation | % incresse in

Managerial Personnel ti the median | remuneration over
remuneration PrEvions year

N -Executive Directors

Mr. Stavan Apmera Thig is mot applicable as the Company did not pay any

Mr. laimin Patwa remuneration to i directors.

Mr. Manish Turakhia
Mr. Eshanya Guppta

Executive Directors

Mr_ Jay Shah This is ot applicabie a4 the Company did not pay
remuner

M. Pruhha Shanbkaran i:l il

ey Managerial Personned

Mr._Jay Shah This is mot applicable as the Company did not pay

remunesaixm

Mr. Himansho Pasesk® = This is nat appliceble as
Mr_ Aditya Agarwal®** 0471 na increment was made
in FY 2022-23.

*Mr. Himanshy Paresk [PAN: CRKPPSY) 1N} resigned as Company Secretany and Compliamoe
Officeér of the Company elfective May 31, 2022,

** Mr. Aditta Agarwal (PAN: APGPATTOEN] (appointed on fune B, 2022), who resigied from the
affice of Campany Secretary and Compliznce ificer effective friom May 31, 2021,

B Percentage decreise in the median remuinenstion of emplijyess m P 2022-23: 35.97%

C. Number of permament employiéet on the rolls of the Company as on March 21, 2023: 5

0. Comparison of average percentild increase in salary of employess other than the managerial
personmel and the percentile fncreass in the managerial remumeration:

Particulars %% change in remuneration

Awerage decrease in stlary of employees [other | 5LT6%
than manegerizl personnel]

fwerage decrease o remoneration of | $24%

miriagerial personne

Affirmation: It & affirmed that the remuneration paid to the Directors, Key Managerial
Persomme| anad ather employees i a8 per the Remuonesateon Palecy of the Campany.
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FENALTIES / FUNISHMENT ! COMPOUNDING OF OFFENCES:

Type Section of the |Briel Description ebails of Penalty / [Authority  [Appeal made,
Cim panies nighment [RD ¢ NCLT /il any [give
At ormpounding ICOUTRT] etzils]

&5 imposed

L COMPANY

el by MONE

Punishment

Compoanding

{B. DIRECTORS

[Penaley NONE

Munisfhiment

Compounding

L. OTHER OFFICERS IN DEFALRLT

el by MONE

[Punithiment

Compomnding

41

il 0= Annual General Mecsting

GENERAL SHAREHOLDER INFORMATIONS:

Drate

Time

Viene

2023

2= September,

11:00 ;e

AGM will be Beld through electronic mode fviden
conference or other awdiovisos means ["OAYMT)|

]| Financial Calendar for the year Z022-Z023

Financial year

1= April, 2022 to 31= March, 2023

Book Closure Daled

Thersday, Septesnber 21, 2027 to Thurdday, September 28, 2023

[both days inclusive]

c) Listing of Equity Shares on Stock Exchange and Stock Codes

Liztting on Stock Exchange:
BSE Limited {"BSE"]
Phiraze Jesjeebhoy Towers

Daal Street, Mumbai 400 023

SCRIF CODE: 542910

d] Location and time, where Annal General Mesting (AGM) for the st 3 years were
held is given belivas:

Year

Finencil

AGM

Time

Location

rerails of special
resolutions passed
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2021-42 3 Thersilay, 12 Yiden- =
September | Noon | Conferending/
702022 Other Audia-
Vigual Means
203021 i Tuoeslay, 11.00 | Video- 1. S5hifting
September | am. Conberencing’ Regrstered OHice of
78 2021 Other Aadia- thie Company Irom
Visum!| Means one Stalke to another
Stte
1. Increase in
Bormowing  limits
ufs 180{1}c] ond
creation of change
o the w<ets ol the
Crmpany under
section LEO{1]j(a) of
the act  including
apprioval far sale of
undertalking
I Increase i
limits for [meesting,
Granting Loans,
providing  security
amel givimg
BriarEntes under
section LBG
20019-20 T Wednesclay, | 11.00 | 11, 7= Block, 33rd | -
September | am. Mavin,
30, 2020 Banagirinagar,
Banashankari 3rd
Smge.  Bengaluru
- 560 0BS
Extra-Ordinary General Mesting:
Date Dray Tlme Location Details of special
resalutions passed
Z0-12- Tuesday | 1200 Video-Conferencingf Other | Approval for adling of
2022 W isiei Andio-Veual Means the nos-interest-bearing
unsecored  loan  from
Director]s) and far
Promoter(s] with an

aption for conversion of
the lpan into  Equity
Shares of the Company.

Mo special resafotion was reguired to be cirriéed oot through postal ballot
thuring the last year. Mo resolubion s proposesd by postal ballot at the
ensuing Annual general meeting.

) Stock Market Dade and their Performance v/'s 58P BSE Sensex
The igh fow of the market price of the shares of the Company i% &% fodlows:
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Maonth BSE [Hs.]
High Low

April-2022 LD L3.70
May-2022 1370 13.70
lune-2022 11 13.70
Juky-2022 -
Angust-T0X2 r x
September-2022 415 L5
October-2022 2150 21.80
Nowember-2022 -
December- 2022 2075 LE80
lanuary-2023 25548 2050
Februany-202% - -
Miarch-2023 ZZ0d 21.50

[} Registrar and Share Transfer Agenl (RTA)

REGISTRAHR AND SHARE TRANMSFER AGENT:
Bigshare Services Private Limted

1= Fiar, Bharat Tin Works Building,

Opp. Vasant Oagis, Makwana Road, Miiml,
Amtlheri East, Mambar-HK 059

Tel: 022 626200,

Fax: ZES 1 ZHES

wehsite: https ) fweaew blgshareanline. con )/

Share transfer sysiosn:

The Board has the autharity for approving tranmsfer, transmdssion of the Company’™s seoirities,
The Company énsures that the hall yearly CompBance Certificate pursadnt to regulations $009)
amdl 40 [ 10} af the SER] Listing Regulations are filsd with the Stock Exchanges

Ag per SEBI Notification No. SEBHSLAD-NRO/GN/2008/24 dated June B, 2018 and Further
amendment vide Notifcation Noo SEBI/LAD-NRO/GN 2018 49 dated November 30, 2018,
requests for elfecting transher of secarities (eocept in case of transmission or ransgpasition ol
sefurities) cannot be processed fom April 1, 2019 unkess the securities are bheld in the
dematerialized form with the depogitories,

The Board apprediates that all the members ane holding shares in dematerialized form.
Distribution of shareholding:

Mominal Vialue of Shares; B, 10
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5071-1 D | 09434 o0 ROEGE
1007 -2 1 02434 1300 00233
2001 -3y 4 A2 264 146600 26247
J001-HHMy 3 LB302 11550 12068
SO0 - B{HkKI | ¥ 160377 116200 20804
10001 - 99999 0GRS 15 330189 SROBETRL 95.04B6
Tatal 106 FLIZERLIRTILI 55E5341 OO

El Dematerialization of Shares:

The Comjreny's shiret are reguired to be coiopulsorily fraded on Stock Exchanges - m
dematerialized form. The number of shares as oo 31% March, 2023 held in dematerialized and
plysacal i are 38 wnder

xl'l'EII‘I'.. = 25,04, 114 4103
ICIFSL 30,81 227 3517
Physical i 0
Toital 5585341 LI

h) Compliance with mandatory and nos-mandatory reguirements of the Listing
Regulations:

The Company has compled with all mandatony requirements of Listing Regulations and has nat
adapied any non-mandatory réquirements which are oot applicible to the Compamy,

44 Corporaile Governance

The Company does not Bl under purvies of Begulations of Corporate Gosecninoe,

Porsuant bt Regulaton 15 of SEB[ [Lting Obligation and Dischosures  Requirements)
Regokations, 2015, the provisions aof reporting of Corporite Governance as specified i
Regobation 27 (2] = not applicable to the Company, as it is SME Listed Company.

Registered (Hce:

SH-4, A Wing, Bldg Mo 34, Tilak Magar Chembur Sahvas Co-operative HSG Soc,
Mumibai - $000ED

Tel - E0 - 26799552

CIN: L5 1909MHZD I IPLECEAT I

Website: hitp ! Mwerw nlendanutritionaom

Email:complianceitvalencanotratiorocmm
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By Order of the Board of Directors
For VALENCIA KUTRITION LIMITED

Sd/-

Stavan Ajmwera

DIN: DB1 12696

The Chairman

Date: September OZ, 2023

Place: Mumb:ai

5d/-

Jay Shah

DN DT 2405

Whode Time Director & CFO
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Annexure 1

FORM NO. MR-3
SECRETARIAL AT REFORT
FOR THE FINANOAL YEAR ENDED MARCH 31, 2023
T Perswant o Section 20401 ) of the Companles Act, 2003 and rule No.% of the Compiniss
(Appaintrment and Remuneration of Maemagerial Persoanel} Rules, Z0T4]

Ta,
The Members,
VALENCIA NUTRITION LIMITED

I hawve conducted the seeretarial audit of the compliance of applicable stamtory provisions and
the adherence to good corporate practices by VALENCIA NUTRITION LIMITED (hereinafter
called the Company). Secretarial Audic was conducted in 4 manner that provided me &
reasonable basis for evaluating the corporate conducts/statutory compliances and expressing
my apinion thereon.

Bazed an my verifieation of the Company’s books, papers, minuwte books, ferms and remurns (iled
and other records maintained by the Company and alse the Information provided by the
Company, its officers, agents and awthorized representatives during the conduct of secretarial
audit, | berely report that in my apinion, the Company has, during the audit perfod covering the
financial year ended on March 31, 2023 complied with the statutory provisiens listed
hersander and alse that the Company has proper Board-processes and compliance-mechanism
in place to the extent, in the manner and subject to the reporting made ereinalter,

I hawve examined the books, papers, minute books, forms and returns filed and other records
maintained by the Company for the finsmcial vear ended on March 31, 2023 according to the
provisions of, ag applicable:;

(i} The Companies Act, 20013 ["the Act™) and the rules made thereunder;

(i) The Securities Contracts [Regulation] Act, 1956 ("SCRAY) and the roles made
thersunder;

(i) The Depositories Act, 1994 and the Regulations and Bye-laws (ramed thereunder;

(i¥) Foreign Exchamge Manzgement Act, 1999 and the moles and regulations mrade
thereunder o the extent of Foreign Direct Investment, Overseas Direct Investment and
External Commercial Borrowings:

(v} The lollowing Regulations and Goidelines preseribed under the Securities and Exchangs
Board of India Act, 1992 {"SEBI Act” ), as applicabbe:-

a) The Securities and Exchamge Board of india [Substantial Acquizsition of Shares and
Takeovers) Regulations, 2001;

b)) The Securities and Exchange Boasd of India (Prehibition of Insider Trading) Regubations,
19492, presently the Secorities and Exchange Board of India [Prohibitlon of lnsider
Trading) Regulations, 2015;

¢} The Securities and Exchangs Board of India [lssue of Capital and Disclosure Requiremenis)
Regulations, 20009; presently the Securities and Exchange Board of India (Isswe of Capital
and Disclosure Requirements) Regulations, 200 #;
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dj The Securities and Exchange Board of India [Share Based Employee Benefis] Regulations,
2014; presently the Securities and Exchange Board of India [Share Based Employes
Benefits and Sweat Equity] Regulations, 2021;

e] The Securiies and Exchange Board of lndia (lssue and Listing of Debt Securities)
fegulations, 2008; presently the Securites and Exchange Board of India [Issue and Listing
of Non-Convertible Securities) Regulations, 2021;

f] The Securities and Exchange Board of India [Registrars to an [ssue and Share Transler
Agents) Regulations, 1993 regarding the Companies Act and dealing with cdient;

g) The Securities and Exchange Board of India (Delisting of Equity Slares) Begulations, 20070
presently the Securities and Exchange Board of India (Delisting of Equity Slkares)

Regulations, 2021; and

h) The Securities and Exchangs Hoard of iondia [Buyback of Securities) Regulations, 1998;
preseatly the Securities and Exchange Board of India [Buylkack of Securities)

Regulations, 2018;

(vi] As per the information received from the Company, the following are the other specific
business findustry-related Bws that are applicable to the Commpany, vie

s The Food Safety and Standards Aet, 2006
= Legal Metrabogy Act, 2009
= The Trade Marks Act, 19494

1 hawve also examined complisnce with the applicable clauses of the following:

iSecretarial Standards with regards to Meeting of Board of Directors (5% 1) and Gessral
Mesting [55-2] izsued by The lnstitute of Campany Secretaries of India

H.The Securities and Exchange Hoard of lndia (Listing Ohligations and Disclosure
Requirements)] Regulations, 2015, as amended from dme o time and the Listing
Agresments entered into by the Company with Stock Exchange{s) applicable as follaws:

= SME Listing Agreement with the BSE Limited (BSE);

During the period under review the Company has complied with the provigions of the Act,
Rubes, Regulatiens, Guidelines, Swndards, ewe. mentioned above except as mentioned
hereinafter:

=  The Company failed to approve its annoal swdited Anancial results for the FY-2021-22
within the prescribed timefine under Begulation 33 of SEBI (Listing Obligations and
Diselosure Requirement]) Regulations, and sccordingly, 4 penalty of Ra. 53,100/- was
fevied by BSE and the same was paid by the Company.

1 further report that the Boeard of Directors of the Company is duly consrituted with the proger
balance of Executive Directors, Non-Executive Directors and Independent Directors The
changes ln the composition of the Board of Dirertors that took place during the period under
review were carried out in compliance with the provisions of the Ac

Adequate notice & given to all directors o schedule the Baard Mestings, agemda and detailed
naes oo agenda were sent at least seven days In advance or on sharfer notice, and a system
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exigts for seeking and obtaining further information and clarifications on the agenda iteds
before the meeting and for meaninglul participation at the meeting.

The minubes of the Board meetings and Commitiee Mestings have not identified any dissent by
members af the Board fCommittes of the Board; respectively bence we have no reason (o
believe that the decisions by the Board were pot approved by all the directors/members
present.

I further report that, based on a review of the compliance mechanism established by the
Company and the Compliance Certificates taken on record by the Board of Directors at
their meetlngs, there are adeguate systems and processes (n the company commensurale with
the size and operations of the company to manitor and ersure compliance with applicalsle laws,
ruboes, pegubations and gubdedines.

1 further report that during the sedit period the following events [/ actions have aken place
which having a major bearing on the Company's affairs in pursuance of the above referred laws,
rules, regulations, guidelines, standards, e

(1} Public/Right/Preferental Bsue of shares / debentures foweat equity, ste - MIL
[if] Bedempiion May-back of securities - NiIL

(i) Mapor decisions @ken by the members in purswance o Section 180 of the Companies
Ay, 2013

(iv)Merger [ amalgamation / reconstroction, etc. - NiL
(v} Foreign techibeal collaborations - NIL
[vi)Any other Events — please specify, il any

®  The Members ar their Extra-Ordinary General Meeting (EGM) held on December 20,
2022, approved the Increase in Authorised Share Capital of the Company from the
exlsting 57000000 (Bupees Flve Crore Seventy lakhs) divided into 57,00,000 (Fifoe-
Seven Lakhs) equity shares of the face valoe of R210 [Rupees Ten) each o Ha
14,20,00,000 (Rupess Fouetesn Crore Twenty Lakhs) divided nte 14200000 [Ope
Crore Forty-Two Lakhs) equity shares of the face value of Bs 10 [Rupees Ten) each,

#  The Members at their Extra-Ordinary General Meeting {EGM) held on December 20,
2022, approved the availing of 4 pon-tterest-bearing Unsecured loan up o an amoweit of
Ra. 40000000 [(Rupees Four Crores Only) from Divectoe(s) amd for Pramoter(s) ol the
Company with an option lor conversion of the loan as the whaole or any part of such
outstanding unsecured loan into fully paid-up Equity Shares of Rs. 10/- [Rupees Ten
Only] esch al the Company by way of Preferential Issue amd for Right lssue, on ane ar
mare etcadions during the currency of sucl Loan.

sd/-

Krupa [oisar

Krupa [oisar & Assaciates

Practising Company Secreiary

Membership No. F11117

Certificate of Practice Mo. 15263
Mace: Mumbai Poer Review Cortificate Mo 1251 /2021
Date: septemlser 02, 2023 UMN-: FO11117E0009191 45
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This report is to be read with owur letter of even date which s annexed as Annexure A and
forms an integral part of this report.

‘Annesire A

Ta,
The Members
VALENCLA NUTRITION LIMITED

Our report of even date is io be read along with this létter.

[i] Mainterano: of secretarial recard s the responsibility of the management of the Company. Our
responibility s to express an opinlon on these secretarial records based on our audie

(i) Wea have followed the sedit practices and processes ag were appropriate 1o obtain reasonalles
aszurance aboul the correctness of the contents of the Secretarial records. The verification was
done on st basis to ensure that correct facts are reflected in secretnrial records. We believe that
the processes and practices, we followed provide a reasonable basis for our opinion.

{iif] We have nor verified the correctness and appropriateness of Enancial records and Books of
Account of the Comgany.

(iwWWherse sver required, we have ohzained the Management representation about the compliance of
laws, rules and regulations and happening of evenis eic.

[v] The compliznce of the provisions of Corperate and other applicable laws, rules, regulations,
standards is the responsibility of management. Our examination was lmited to the verification of
procedires on test sk,

[wijThe Secretarial Audit report 5 peither an assurance as to the fuiure viability of the Company nor
of the efficacy or effectiveness with which the management has conducted the affairs of the
Conripiity.

Sd /-

Krupa |nisar

Krupa joisar & Associates

Practising Company Secretary

Membership No. F111017

Certificate of Practice No. 15263
Flace: Mumbai Peer Review Certilicate Na. 1251,/2021
Drate: Seprember 02, 2023 UNN: FO1111TEOO09149145
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Certificate on non-disqualification of Directors
|Pursisant b Begulation 34(3] and Schedule ¥ Pera © daase [(10)[i) of the S5EBI {Listing
Dhligations and Disclosure Reguirements] Regulations, 2005]

To,
The Members,
VALENCIA NUTRITION LIMITED

We have examingd the (ollowing documents

E Declaration of non-disgualification as requirsd onder Section 264 of Companies
At 2013 ["the Act);
[+ Disclagure of concerm or mlerests o€ requirel ounder Section 184 af the Ao

(hereinafter referred o as relevant documents’)

i received from the Divectors of VALENCIA NUTRITION LIMITED (hersinafter referred to as
‘the Compamy’] to the Board of Directors af the Company for the Financial Year 2022-23 and
Finamcial Year 2023-24, prodoced befors me by the Company for the purpoede of isswing this
Certificate, in seoordance with Regulation 34 [3) read with Schedule ¥ Para-C Sub-clapse 10 [i)
af the Securities Exchange Bodard f India (Listing Obdigations end Disclosure Requirements)
Regulations, 2015, We bhave considered non-diqualificastion o inchude non-debarment by
Regulatory )/ Statwtory Authorities

In cur epinion and to the best of our information and sccording to the verifications (inclucing
Directoss [dentificstion Number [DIN] s#atus at the porial seswmcigovin) &8 conssdened
necessiry and explanations furnished to us by the Compaay & its ofioers, we herehy certify that
none af the Directors on the Board of the Compamy a5 stated below for the Financial Year encing
on March 31, 2023 have beern debarred or disgpualifeed from being appoisted or continoing as
Directors of mmpanies by the Securities and Exchangs Board of Indiz, Mingtry of Corporate
Affairs, or any Such other Statutory Authority.

5 M if  the | DIN Designation Dati= il | Deale of
Mo, | Direcor Appoiniment in | Cessation  in
the Company® the Campany®
1. Mr. Eshamnya 1727743 Independent 31,05,/ 2021 -
Biharielall Guppta Director
2. Mer. Manizh 0226557 M - Expcutive Inf12/20L7 -
Pravinchandra Director
Turakhia
i M. Shankarman 17906258 Whole - Teme 1B/12/2017 -
Prabhha Director
4. Mr. Stavim Prawvin | §81126596 | Non-Executive 19042018 E
Ajrmeeia Director
A, Mr. [aimin Ajay 08613495 Irlepeadent 117052020 -
Patwa Director
fi. Mr. [ay Jatin Shah 07 I405 Whinle - Toime 003, 521 -
Director

*Date of appoiatment and cessotion & o per MCA Pt
It & the responsgibility of Directors to submit refevant documents with complete and accurate
inflarmation in accorlimoe with the provisions of the A Ensuring the eligilalsty for the
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appointment continoity of every Director on the Board is the redponsibility of the mensgement
ol the Compamy.

Our respansibdlity is to eopress an opinion on these based on our verification. This certificite &
neither an assurance as to the lotore vability of the Company mor of the eficdency ar
elfectivenesss with which the mamagement has conducted the affaird of the Company.

For Knapa [oisar & Acsociates
Conepany Secretaries

Sdf-

Knrpa Jodsar

Proprestar

Membership No: F11117
Certificate of Practoce Moc 15263
Peer Reveew Noc 1251 /2021
N FOLI1I7EODDS E9 260
Place Muombai

[Date: September (62, 2023
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Declaration reganding Compliance by Board Members and Sendor Management Personnel
wiith the Company™s Code of Condoct

1, Jay Shah, Whobe time Director and Chiell Financial Qfficer of Valéncia Nutrition Limited herehy
declire that all the menthers of the Board of Dicectors and Senior Mansgement Personnel hayve
alfirmed compliance with the Code ol Condoct, as applicable o them, for the year ended 31=
March, 2073

Sd /-
Jay Shah
Whale Time Director & CFO

[DMN: 9072405)
Date: Seplember 02, 2023
Place: Mumbai
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MEET THE TEAM

Mr. Manish Turakhia Mrs. Meghna

Managing Director Turakhia

(w.e.f. 02/09/2023) Strategic Advisor &
Partner, Veer

Value Ventures

LLP

IS hanans

Stavan Ajmera Jaimin Patwa

Chairman & Director Independent Director
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Eshanya Guppta Prabhha Shankarran

Independent Director Whole -Time Director

Jay Shah Geet Shah

Independent Director

Whole-Time Director & CFO
ole-Time Director & (w.e.f. 02/09/2023)

Paresh Desai

Non - Executive Director
(w.e.f. 02/09/2023) 88



MEET THE TEAM

Hrithik Jain Dhruv Shah Sourabh Rangmale

Operations Head Research Executive Technical Head

C. Sathish Kumar Thilak Noogula Kriti Arora

Sales Head - Tamil Nadu Head Quality Control Graphic Designer

Diya Desai
Administration & HR
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A G Chenna Kesavalu Pratul Kedia
Honorary President - Honorary President -
Chennai Region Hyderabad

Amit Rao

Honorary President -
Gujarat Region
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INDEPENDENT AUDITOR’S REPORT

TO,
THE MEMBERS OF VALENCIA NUTRITION LIMITED

Report on the Audit of the Standalone Financial Statements

1. Opinion

We have audited the standalone financial statements of VALENCIA NUTRITION LIMITED (“the
Company”), which comprise the balance sheet as at 31st March 2023, and the statement of
Profit and Loss, 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.(hereinafter referred to as the “standalone financial statements.”)

In our opinion and to the best of our information and according to the explanations given to
us, the aforesaid Standalone financial statements give the information required by the
Companies Act, 2013 (“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 loss and its cash flows for the year ended on
that date.

2. Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified
under section 143(10) of the Companies Act, 2013. Our responsibilities under those
Standards are further described in the Auditor's Responsibilities for the Audit of the
standalone 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 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 Code of Ethics. We believe that the audit evidence we have obtained
is sufficient and appropriate to provide a basis for our opinion.

3. Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most
significance in our audit of the standalone financial statements of the current period. These
matters were addressed in the context of our audit of the standalone financial statements
as a whole, and in forming our opinion thereon, and we do not provide a separate opinion
on these matters. We have determined the matters described below to be the key audit
matters to be commmunicated in our report.
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i::; Key Audit Matters Auditor's Responses
1. - Principal Audit P i -
Assumption: Our audit approach was a combination of test

The Company's net worth is negative | of internal controls and substantive procedures
and it has incurred losses. The | which included the following:

Company has started operations which | = Reviewed the satisfaction of Financial
in the opinion of the management will obligations during the financial year
enable the Company to have | s Reviewed the infusion of funds by way
profitability and enable a turnaround. of long term loan by the promoter
director
. Reviewed the activities during the

financial vyear for resumption of
business and verified the re launch of
products and launch of new products.

4. Information Other than the Financial Statements and Auditor's Report thereon The
Company's Board of Directors is responsible for the preparation of the other information.
The other information comprises the information included in the Annual Report, but does
not include the standalone 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.

Our opinion on the financial statements does not cover the other information and we do 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 and, in doing so, consider whether the other information is materially
inconsistent with the standalone financial statements or our knowledge obtained during
the course of our audit or otherwise appears to be materially misstated.

If, based on the work we have performed, we conclude that there is a material misstatement

of this other information, we are required to report this fact. We have nothing to report in
this regard.
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5. Responsibilities of Management for Standalone Financial Statements The Company’s
Board of Directors is responsible for the matters stated in section 134(5) of the Companies
Act, 2013 (“the Act”) with respect to the preparation of these standalone financial
statements that give a true and fair view of the financial position, financial performance,
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 standalone
financial statements that give a true and fair view and are free from material misstatement,
whether due to fraud or error

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

The Board of Directors are also responsible for overseeing the Company's financial
reporting process.

6. Auditor’s Responsibilities for the Audit of the Standalone Financial Statements

Our objectives are to obtain reasonable assurance about whether the standalone 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 standalone
financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:
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- |dentify and assess the risks of material misstatement of the standalone 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.

- Obtain an understanding of internal financial controls 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 system in place and the operating effectiveness of
such controls.

- Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management.

« 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
standalone

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 standalone financial
statements, including the disclosures, and whether the standalone financial statements
represent the underlying transactions and events in a manner that achieves fair
presentation.
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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 deficiencies in internal control that we identify during our audit.

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.

From the matters communicated with those charged with governance, we determine those
matters that were of most significance in the audit of the standalone financial statements
of the current period and are therefore the key audit matters. We describe these matters in
our auditor’s report unless law or regulation precludes public disclosure about the matter
or when, in extremely rare circumstances, we determine that a matter should not be
communicated in our report because the adverse consequences of doing so would
reasonably be expected to outweigh the public interest benefits of such communication.

7. 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 sub-section (11) of section 143 of the Companies
Act, 2013, we give in the "Annexure B” to this report a statement on the matters specified in
paragraphs 3 and 4 of the Order, to the extent applicable.

As required by Section 143(3) of the 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.

b) In our opinion, 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.

¢) The Balance Sheet, the Statement of Profit and Loss, and the Cash Flow Statement dealt
with by this Report are in agreement with the books of account.

d) In our opinion, the aforesaid financial statements comply with the Accounting Standards
specified under Section 133 of the Act.
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e) On the basis of the written representations received from the directors as on 31st March,
2023 taken on record by the Board of Directors, none of the directors is disqualified as on 3l1st
March, 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 over financial reporting of
the Company and the operating effectiveness of such controls, refer to our separate Report
in  "Annexure A". Our report expresses an unmodified opinion on the adequacy and
operating effectiveness of the Company’'s internal financial controls over financial
reporting.

g) With respect to the other matters to be included in the Auditor's Report in accordance
with the requirements of Section 197(18) of the Act, as amended, in our opinion and to the
best of our information and according to the explanations given to us, the remuneration
paid by the Company to its directors during the year is in accordance with the provisions of
Section 197 of the Act.

h) 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. The Company has disclosed the impact of pending litigations on its financial position in its
standalone financial statements

ii. The Company did not have any long-term contracts including derivative contracts for
which there were any material foreseeable losses.

iii. There are no amounts required to be transferred, to the Investor Education and
Protection Fund by the Company.

iv. (0) The Management has represented that, to the best of its knowledge and belief, no
funds (which are material either individually or in the aggregate) have been advanced or
loaned or invested (either from borrowed funds or share premium or any other sources or
kind of funds) by the Company to or in any

other person or entity, including foreign entity (“Intermediaries”), with the understanding,
whether recorded in writing or otherwise, that the Intermediary shall, whether, directly or
indirectly lend or invest in other persons or entities identified in any manner whatsoever by
or on behalf of the Company (“Ultimate Beneficiaries”) or provide any guarantee, security
or the like on behalf of the Ultimate Beneficiaries;
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(b)The Management has represented, that, to the best of its knowledge and belief, no
funds (which are material either individually or in the aggregate) have been received
by the Company from any person or entity, including foreign entity (“Funding
Parties”), with the understanding, whether recorded in writing or otherwise, that the
Company shall, whether, directly or indirectly, lend or invest in other persons or
entities identified in any manner whatsoever by or on behalf of the Funding Party
(“Ultimate Beneficiaries”) or provide any guarantee, security or the like on behalf of
the Ultimate Beneficiaries;

(¢) Based on the audit procedures that have been considered reasonable and appropriate
in the circumstances, nothing has come to our notice that has caused us to believe that the
representations under sub-clause (i) and (ii) of Rule 11(e), as provided under (a) and (b)
above, contain any material misstatement.

v. The Company has not declared or paid any dividend during or for the financial year and
hence reporting under Rule 11(f) is not applicable.

vi. Proviso to Rule 3(1) of the Companies (Accounts) Rules, 2014 for maintaining books of
account using accounting software which has a feature of recording audit trail (edit log)
facility is applicable to the Company with effect from April 1, 2023, and accordingly,
reporting under Rule 11(g) of Companies (Audit and Auditors) Rules, 2014 is not applicable
for the financial year ended March 31, 2023,

For M/s. Shah and Modi,
Chartered Accountants
FRN: 112426W

sdf-

Jaydeep N. Modi

Partner

M. No. 039255

Date: 29{05/2023

Place: Mumbai
UDIN:23039255BGWMRSIG8E9
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Annexure B to the Independent Auditors’ Report

Report under The Companies (Auditor's Report) Order, 2020 (CARO 2020) for the year
ended on 31st March, 2023

TO,
THE MEMBERS OF VALENCIA NUTRITION LIMITED

In terms of the infermation and explanations sought by us and given by the Company and
the books of account and records examined by us in the normal course of audit and to the
best of our knowledge and belief, we state that,

i. In respect of the Company’s Property, Plant and Equipment and Intangible Assets:

(a) i. The Company has not maintained proper records showing full particulars, including
quantitative details and situation of Property, Plant and Equipment. ii. Since there are no
intangible assets, hence, reporting under clause (i) (a) (ii) of the Order is not applicable.

(b) The Company does not have a regular programme of physical verification of its
Property, Plant and Equipment and right-of-use assets, by which all assets are verified in a
phased manner on an annual basis.

(c) There are no immovable properties (other than properties where the company is the
lessee and the lease agreements are duly executed in favour of the lessee) disclosed in the
financial statements.

(d) The Company has not revalued any of its Property, Plant and Equipment (including
right-of-use assets) and intangible assets during the year.

(e) No proceedings have been initiated during the year or are pending against the
Company as at March 31, 2023 for holding any benami property under the Benami
Transactions (Prohibition) Act, 1988 (as amended in 2016) and rules made there under.

ii. (a) According to the information and explanations given to us and on the basis of our
examination of the records of the Company, the inventory has been physically verified by
the management. Inventories lying with third parties have been confirmed by them as at 31
March 2023. There were no discrepancies in aggregate for each class of Inventory.

(b) According to the information and explanations given to us, at any point of time of the
year, the Company has not been sanctioned any working capital facility from banks or
financial institutions on the basis of security of current assets, and hence reporting under
clause (ii)(b) of the Order is not applicable.
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iii. (a) The company, during the year, has not made any investments in, given any guarantee
or security or granted any loans or advances which are characterised as loans, unsecured
or secured, to LLPs, firms or companies or any other person. Hence reporting under clause
(iii) (a), (b), (c), (d), (e) and (f) of the order is not applicable.

iv. The Company has complied with the provisions of Sections 185 and 186 of the Companies
Act, 2013 in respect of loans granted, investments made and guarantees and securities
provided, if any.

v. The Company has not accepted any deposit or amounts which are deemed to be
deposits. Hence, reporting under clause (v) of the Order is not applicable.

vi. The maintenance of cost records has not been specified by the Central Government
under sub-section (1) of section 148 of the Companies Act, 2013 for the business activities
carried out by the Company. Hence, reporting under clause (vi) of the Order is not
applicable to the Company.

vii. In respect of Statutory dues:

(a) In our opinion, the Company has not been regular in depositing undisputed statutory
dues, with respect to Goods and Services tax and TDS. There were no undisputed amounts
payable in respect of Provident Fund, Employees’ State Insurance, Income Tax, Cess and
other material statutory dues applicable to it with the appropriate authorities

(b) Details of statutory dues referred to in sub-clause (a) above which have not been
deposited as on March 31, 2023 on account of disputes are given below:

Nature of Nature of Forum where Period to Amount
Statue Dues Dispute is which the (
pending amount In
relates Lakhs)
The Income Income Tax Commissioner AY 2017-18 83.07
Tax Act,1961 of Income Tax
(Appeals)
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viii. There were no transactions relating to previously unrecorded income that have been
surrendered or disclosed as income during the year in the tax assessments under the
Income Tax Act, 1961 (43 of 1961). Accordingly, reporting as per clause (viii) of the Order is
not applicable to the Company.

ix. (a) To the best of knowledge and according to information and explanations given to us,
The Company has not defaulted in repayment of loans or other borrowings or in the
payment of interest thereon to any lender, if any.

(b) The Company has not been declared wilful defaulter by any bank or financial institution
or government or any government authority.

(c) In our opinion and according to the information and explanations given to us the
Company has not raised any money obtained by way of term loans during the year.

(d) According to the information and explanations given to us and on an overall
examination of the balance sheet of the company, we report that no funds raised on
short-term basis have been used for long-term purposes by the company.

(e) There are no subsidiaries or joint ventures of the company. Hence, the requirement to
report on clause (ix)(e) of the Order is not applicable to the Company.

(f) There are no subsidiaries or joint ventures of the company. Hence, the requirement to
report on clause (ix)(f) of the Order is not applicable to the Company.

x. (a) The Company has not raised moneys by way of initial public offer or further public
offer (including debt instruments) during the year and hence reporting under clause (x) (a)
of the Order is not applicable.

(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 (x) (b) of the Order is not applicable.

xi. (a) To the best of knowledge and according to information and explanations given to us,
no fraud by the Company and no material fraud on the Company has been noticed or
reported during the year.

(b) To the best of knowledge and according to information and explanations given to us, no
report under sub-section (12) of section 143 of the Companies Act has been filed in Form
ADT-4 as prescribed under rule 13 of Companies (Audit and Auditors) Rules, 2014 with the
Central Government, during the year and up to the date of this report.

(c) To the best of knowledge and according to information and explanations given to us,
there were no whistle-blower complaints reported to the company and hence reporting
under clause (xi) (c) of the Order is not applicable.
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xii. The Company is not a Nidhi Company as prescribed under Section 406 of the Act.
Accordingly, reporting under clause (xii) of the Order is not applicable to the Company.

xiii. According to the information and explanations given to us and based on our
examination of the records of the Company, the Company is in compliance with Section 177
and 188 of the Companies Act, 2013 with respect to applicable transactions with the related
parties and details of such transactions have been disclosed in the standalone financial
statements as required by the applicable accounting standards.

xiv. (a) In our opinion the Company has an adequate internal audit system commensurate
with the size and the nature of its business.

(b) We have considered the internal audit reports for the year under audit, issued to the
Company during the year and till date, in determining the nature, timing and extent of our
audit procedures.

xv. In our opinion during the year the Company has not entered into any non-cash
transactions with its Directors or persons connected with its directors. and hence provisions
of section 192 of the Companies Act, 2013 are not applicable to the Company.

xvi. (a) The Company is not required to be registered under section 45-1A of the Reserve
Bank of India Act, 1934. Hence, reporting under clause (xvi) (a), (b) and (c) of the Order is

not applicable.

(b) The Group does not have any Core Investment Company as part of the group and
accordingly reporting under clause (xvi) (d) of the Order is not applicable.

xvii. The Company has incurred cash losses of Rs. 120.31 lakhs and 66.57 lakhs during the
financial year covered by our audit and the immediately preceding financial year

respectively.

xviii. There has been no resignation of the statutory auditors of the Company during the year
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xix. On the basis of the financial ratios, ageing and expected dates of realisation of financial
assets and payment of financial liabilities, other information accompanying the financial
statements and our knowledge of the Board of Directors and Management plans and based
on our examination of the evidence supporting the assumptions, nothing has come to our
attention, which causes us to believe that any material uncertainty exists as on the date of
the audit report indicating that Company is not capable 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. We, however, state that this is not an assurance as to the
future viability of the Company. We further state that our reporting is based on the facts up
to the date of the audit report and we neither give any guarantee nor any assurance that
all liabilities falling due within a period of one year from the balance sheet date, will get
discharged by the Company as and when they fall due.

xx. The provisions of section 135 with respect to Corporate Social Responsibility do not apply
to the aforesaid company. Therefore provisions of clause 3(xx) (a) and (b) of the order are
not applicable to the company.

For M/s. Shah and Modi,
Chartered Accountants
FRN: 112426W

sD/-

Jaydeep N. Modi

Partner

M. No. 039255

Date: 29/05/2023

Place: Mumbai
UDIN:23039255BGWMRS1689
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Annexure - A
Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143
of the Companies Act, 2013 (“the Act”)

We have audited the Internal Financial Controls over financial reporting of VALENCIA
NUTRITION LIMITED (“the Company”), as of 31 March, 2023 in conjunction with our audit of the
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 the 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 the design,
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, the prevention and
detection of frauds and error, the accuracy and completeness of the accounting records,
and the timely preparation of reliable financial information, as required under the
Companies Act, 2013.

Auditors’ 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”) and the Standards on Auditing, issued by ICAl and deemed to be
prescribed under section 143(10) of the Companies Act, 2013, to the extent applicable to an
audit of internal financial controls, both applicable to an audit of Internal Financial Controls
and, both issued by the Institute of Chartered Accountants of India. Those Standards and
the Guidance Note require that we comply with ethical requirements and plan and perform
the audit 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.
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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 included
obtaining an understanding of internal financial controls over financial reporting, assessing
the risk that a material weakness exists, and testing and evaluating the design and
operating effectiveness of internal control based on the assessed risk.

The procedures selected depend on the auditor's judgment, including the assessment of the
risks of material misstatement of the financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our audit opinion on the company internal financial controls system over
financial reporting.

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 the maintenance of
records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of the assets of the company; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and that receipts and
expenditures of the company are being made only in accordance with authorizations of
management and directors 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 Limitations of Internal Financial Controls over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting,
including the possibility of collusion or improper management override of controls, material
misstatements due to error or fraud may occur and not be detected. Also, projections of
any evaluation of the internal financial controls over financial reporting to future periods
are subject to the risk that the 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.
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Opinion

In our opinion, the company has, in all material respects, an adequate internal financial
controls system over financial reporting and such internal financial controls over financial
reporting were operating effectively as at 31 March 2023, based on the 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.

For M/s. Shah and Modi,
Chartered Accountants
FRN: 112426W

sDf-

Jaydeep N. Modi

Partner

M. No. 039255

Date: 29/05/2023

Place: Mumbai
UDIN:23039255BGWMRS1689
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Valencia Nutrition Limited
CIN : L51909MH2013PLC381314
Balance Sheet as at 31st March, 2023

{Rs. in Lakhs)

Particulars Note No 31st March 2023 31st March 2022
1. EQUITY AND LIABILITIES
(1) Shareholder's funds
(a) Share capital 2 558.53 558.53
(b) Reserves and Surplus 3 {625.14) (498.88)
{2) Non-current liabilities
(a) Long-term borrowings 4 218.07 59.80
(3) Current liabilities
{a) Short Term Borrowings B -
(b) Trade payables 5 B -
(A) total outstanding dues of micro enterprises and small - 1.49
enterprises; and ’
(B) tol:-.\_l autstanding dues of F:I'edltﬂl’s other than micro 31.80 20.42
enterprises and small enterprises
{c) Other current liabilities [ B5.19 93.47
(d) Short-term prowvisions 7 9,92 9.92
Total 278.37 244.78
1l. ASSETS
(1) Non-current assets
(&) Property, plant and equipment and Intangible assets 8
(i) Propert, plant and equipment 14.84 22.20
(b) Non-gurrent investments - -
{c) Long term loans and advances 9 5.85 6.74
(2) Current assets
(a) Inventories 10 B3.55 7.82
{b) Trade receivables 11 29.21 5.80
{c) Cash and cash equivalents 12 7.85 4.56
(d) Short-term lpans and advances 13 124.40 196.57
(e) Other Current Assets 14 9.97 1.10
Total 278.37 244.78 |

Significant accounting policies

1

Motes referred to above form an integral part of the Financial Statements.

As per our report of even date
For Shah & Modi

Chartered Accountants

FRMN : 112426W

sD/-

Mr. Jaydeep N. Modi
Partner

M.No.: 039255
Date:- 29/05/2023
Place:- Mumbai

For & On Behalf of the Board

sDs-

Manish Pravinchandra Turakhia

Director
DIN : 02265579

Date:- 29/05/2023

Place:- Mumbai

SD/-

sD/-

Jay Jatin Shah
Whole time director
and CFO

DIN : 09072405
Date:- 29/05/2023
Place:- Mumbai

Aditya Agarwal(PAN- APGPAT7O04N)

Company secretary
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Valencla Nutritlon Limited
CIN: L51909MHZ013PLC3E1314

Statement of Profit and Loss for the year ended 31st March, 2023

{Rs. in Lakhs)
Particulars ':::E Financlal Year 2022-23 | Financial Year 2021-22
I |Revenue from operations 15 146.06 -
11 |Other Income 16 - ]
11l |Total Income 146.06 0. 04
v |Expensas:
Cost of matenals consumed 17 220.45 1.31
Changes in inventories of finishad goods, work-In-pragress and Stack-in-
Trade % 18 (8568} :
Employes benafit expensa 19 3278 16.39
Financial costs 20 - 0.70
Depreciation and amortisation cost 21 7.36 7.55
Other axpansas 22 7E.A43 40.62
Total expenses 272.34 65.57
v |Profit before exceptional items and tax {(III - IV) {126.28) {66.53)
W1 |Exceptional ikems - gain ¢ {loss) 23 - 0.36
VII |Profit before tax (W - VI) {126.28) {66.17}
VI |Tax expense:
{1} Current tax - -
(2} Deferred tax - -
X |Profit/(Loss) for the period (VII-VIIL) {136,328} {6617
Eaming per equity shara: 24
Face walue per aguity shares Bs.10/- fully pakd up.
(1} Bask (2.26] (1.18)
{2) Diluted [2.26]) [1.18})
Mates referrad to abeve form an intagral part of the Financial Statemeants.
As per our report of even date For & On Behalfl of the Board
For Shah & Modi
Chartered Accountants
FREN : 112426W
sD/- SD/= sSD/-
Mr. Jaydeep M. Modi Manish Pravinchandra Turakhia Jay Jatin Shah
Whole time director
Partn Dl k
it Sredad and CFO

M.No.: 039255
Date:- 29705/ 2023
Place:- Mumbai

DIM : 02265579
Date:- 29/05F 2023
Place:- Mumbal

S0 -

DIN : 09072405
Date:- 29/05/ 2023
Place:- Mumbal

Aditya Agarwal{PAN- APGPATTDAN)

Company secretary
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WALENCIA NUTRITION LTD

CIN ! LEI90SMHZDIIPLCIALILS
CASH FLOW STATEMENT FOR THE YEAR ENDED MARCH 31, 2023

Particulars

For the Fear and

]

HMarch 31, 2023

Far the year snded
March 31, 302 ZF

A CASH FLOW FROM OPERATING ACTIVITIES

Het profit [loss) before fax and exiracndnary (bz=ms 1126.2E8) [B&.LT)
Adjustmerts far
DiEprecia thom e e 7.A5 T.E5
Reversal of Provdion for gratuity and lesde encasfment - -
[Frofit] ; Loss on sate of faeo assobs - 1.E3
[rabas prst fracnrys - {0,040
Capita advance writien off -
Bz chehits/advances written off B provision macs -
Prowigaca for axpiry - -
[nterest expenses = [= s
Agpropriabion of pralils
T.368 .54
Oporating profit f (loss] before working caplita changes 111E:832) [55.33)
Changes in working capital: - -
Increste f (Decrease) in race payabhs 5.89 [33.58)
Increase | (Decreass) in shoet BB provisian - 0.25
[ncresse / (Decreass) in kong term provisions - -
Increate  {Dedrepss) in dalferred ta habiiting - -
[ncrexse § (Decrease) in other ourrent liabiities 1B.25) [27.29]
[Incragsefdedreads it long-term loars ard advanoss (211} i 1.4
[incragse) f Decreass in short tarm loan and sdyarces 17 [LR.55)
[Incroasa) / Cecreasa In trace receivanbes [23.42) (2,59
[Incragte] f Detreass in Fneantories [75.73) -
[Increasefdecresse in other current assefis [B.BT) (.10
Increase]fdecrease in other noh-curment aasets 0,10
{36.35]) fFH.EL)
CASH FLOW FROM / (USED TN} OPERATING ACTIVITIES 188,38} {R3d. 047
Lecs: Tames paid - -
MHET CASH FLOW FROM 7 {USED IN) OPERATING ACTIVITIES {155 .38} {134.94)
B. CASH FLOW FROM INVESTING ACTIVITIES
Garles ol tangibe § evbang ible assets - 11213
Inberest Receked . 0.0
HET CASH FLOW FROM 7 [USED TN} INWVESTING ACTINITIES - 112.17
L, CARH FLOVW FROM FINANCING ACTIVITIES
Amount barrosed during the year 15B.27 41,76
[nkerest axganses - 0,7
Borrowmings remakd - -
Dividend pand = -
MET CASH FLOW FROM § {LFSED TH) FINANCING ACTIVITIES 158.27 A3 46
NET INCREASE / (DECHEASE]} TN CASH & CASH EQUIVALENTS (A4BsC) 2.0 1960
Cash and Cash egislvalents ot beginning pericd (Refer Note 14§ .56 23.23
Cash and Cadh squivelents b and of pecied {Refar Nobe 14} ¥.54 4,56
0. Cawh and Cash squivalonts comprizs of
Cash on hand 3.96 .05
Balances with banks
En curment acoounts 3.59 2.52 |
Takal ¥ 85 455

[This Cash Flow Statement has been prepared 3s per "Indirect Method” 26 prescnbed By Accounking Standard -3 (revized)] "Cash Fow Statements”

fis par our repart of aven date

Far Shah & Modi
Chartercd Aocountants
FRM ; 112426W

S0F-

Mr, Jaydeap N, Modi
Partner

M. Moo B3O255
Datw:- Z0,05 /2023
Place:- Mumbal

For & On Behalf of the

S50/ -
Manksh Pravinchandra
T kdn ka

Directar

DIM & BEIESSTY
Date:- 29/08/I021
Place:- Mumbal

S0/

Aditys Agarwal{PAN- APGPATHO4M)

Board

S -

Jay Jatin Shah

Whaola tima direcior and
CF3

DIN @ D®07 2405

Datec- 20/08/2023
Plmrar- Mumsbal

Enmemr seCretary
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M/S. VALENCIA NUTRITION LIMITED
Note I: SIGNIFICANT ACCOUNTING POLICIES

1. Corporate Information:

Valencia Nutrition Limited (‘the Company’), headquartered in Bangalore, Karnataka, Indig,
was incorporated on Ist April, 2013. The company is engaged in the business of developing,
manufacturing, sale & distribution of nutraceutical products. The Company has entered
into the listing agreement with the BSE Limited on 02 January 2020, pursuant to the
requirements of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 for listing of its shares. The company has
successfully completed the Initial Public Offering (IPO) in the current year and its shares
have started trading on the Bombay Stock Exchange Startups (BSE Startups) on 06 January
2020.

2. summary of significant accounting policies:

a)Basis of preparation of financial statements

The financial statements have been prepared on the basis of a going concern assumption,
on historical cost convention and on accrual method of accounting in accordance with the
generally accepted accounting principles in India, Accounting Standards prescribed under
Section 133 of the Companies Act, 2013 (‘Act’) read with Rule 7 of the Companies (Accounts)
Rules, 2014, the provisions of the Act (to the extent notified) and other accounting principles
generally accepted in India, to the extent applicable and the provisions of the Companies
Act, 2013 as adopted consistently by the Company.

b)Use of estimates

The preparation of the financial statements in conformity with GAAP requires the
management to make estimates and assumptions that affect the reported balances of
assets and liabilities and disclosures relating to contingent assets and liabilities as at the
date of the financial statements and reported amounts of income and expenses during the
period. Examples of such estimates include provisions for doubtful debts, future obligations
under employee retirement benefit plans, income taxes, the useful lives and provision for
impairment of fixed assets and intangible assets. Management believes that the estimates
used in the preparation of financial statements are prudent and reasonable. Future results
could differ from these estimates.
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c) Cash Flow Statement

Cash Flow Statement is prepared under the “Indirect Method” as set out in the Accounting
Standard 3 (AS-3), “Cash Flow Statements”, whereby profit / (loss) before extraordinary
items and tax is adjusted for the effects of transactions of non-cash nature reported
amounts of assets and liabilities on the date of financial statements and the reported
amounts of revenues and expenses during the reported period.

d)Cash and Cash Equivalents

Cash comprises cash on hand, current accounts and demand deposit with banks. Cash
equivalents are short term balances (with an original maturity of three months or less from
the date of acquisition), highly liquid investments that are readily convertible into loan
amounts of cash and which are subject to insignificant risk of changes in values.

e)Property, plant and equipment

Property, plant and equipment are stated at cost less accumulated depreciation and
impairment, if any. Costs directly attributable to acquisition are capitalised until the
property, plant and equipment are ready for use, as intended by the Management. The
Company depreciates property, plant and equipment over their estimated useful lives
using the written down value method, considering a salvage value of 5%. The estimated
useful lives of assets are as follows:

Estimated useful life

Asset

Plant and equipment 15 years

Office equipment S years

Tools 3 years

Computers and Ly 3 years

equipment

Furniture & fittings 10 years
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Depreciation methods, useful lives and residual values are reviewed periodically, including
at each financial year end. Subsequent expenditures relating to property, plant and
equipment are capitalised only when it is probable that future economic benefits
associated with these will flow to the Company and the cost of the item can be measured
reliably. Repairs and maintenance costs are recognised in net profit in the Statement of
Profit and Loss when incurred. The cost incurred on assets yet to be available for use as at
the end of the reporting period is disclosed as “Capital Work in Progress”. Depreciation is
charged from the time asset is available for use. The cost and related accumulated
depreciation are eliminated from the financial statements upon sale or retirement of the
asset and the resultant gains or losses are recognised in the Statement of Profit and Loss.
Advances paid towards the acquisition of property, plant and equipment, Tools
outstanding at each balance sheet date are classified as capital advances under other
non-current assets.

f) Depreciation and Amortization

Depreciation on property, plant & equipment is provided on pro-rata basis for the period of
use, on Written down value at the rates determined based on useful lives of respective
assets as prescribed in the Schedule |l of the Companies Act, 2013.

g)Revenue recognition

Revenue from sale of products are recognised when substantial risks and rewards of
ownership are transferred to customers, and are stated net of trade discounts, rebates and
value added tax or goods and services tax.

h)inventories

a) Inventories are valued at cost on First in First out (FIFO) basis or Net Realizable Value
whichever is less.

b) Cost of inventories comprises of costs of purchase, costs of conversion and other costs
incurred in bringing the inventories to their present location and condition. ¢) The
diminution in the value of obsolete, unserviceable, slow moving and non moving stores and
spares are assessed periodically and accordingly provided for. d) Consumables are
charged to the Statement of Profit and Loss in the year of purchase irrespective of the
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i) Retirement and other benefits to employees

The company accounts for salaries on an accrual basis. The Company’'s provident fund
schemes are defined contribution plans. The contributions paid/payable under the
schemes are recognized immediately in the Statement of Profit and Loss.

j) Impairment

The Company reviews the carrying values of tangible and intangible assets for any
possible impairment at each balance sheet date. An impairment loss is recognised when
the carrying amount of an asset exceeds its recoverable amount. The recoverable amount
is the greater of net selling price and value in use. In assessing the value in wuse, the
estimated future cash flows are discounted to their present value at appropriate discount
rates. If at the balance sheet date there is an indication that a previously assessed
impairment loss no longer exists, the recoverable amount is reassessed and the asset is
reflected at the recoverable amount.

k)Provisions and Contingent Liabilities

Contingent Liabilities are disclosed in respect of possible obligations that arise from past
events but their existence will be confirmed by the occurrence or non-occurrence of one or
more uncertain future events not wholly within the control of the Company or where any
present obligation cannot be measured in terms of future outflow of resources or where a
reliable estimate of the obligation cannot be made.

A provision is made based on a reliable estimate when it is probable that an outflow of
resources embodying economic benefits will be required to settle an obligation and in
respect of which a reliable estimate can be made. Provision is not discounted and is
determined based on best estimate required to settle the obligation at the year-end date.
Contingent Assets are not recognised or disclosed in the financial statements
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I) Segment Reporting

The Company is engaged in the business of non-alcoholic nutrition based beverages. The
risks and returns of the Company are predominantly determined by its principal product
and the Company’s activities fall within a single business segment. The company does not
have any geographical segment.

m) Earnings Per Share

Basic Earnings per Share (EPS) is computed by dividing the net profit or loss for the year
attributable to Equity Shareholders by the weighted average number of equity shares
outstanding during the year. The weighted average number of equity shares outstanding
during the period and for all periods presented is adjusted for events, such as bonus
shares, other than the conversion of potential equity shares that have changed the number
of equity shares outstanding, without a corresponding change in resources.

Diluted EPS is computed by dividing the net profit or loss for the year attributable to Equity
Shareholders by the weighted average number of equity shares outstanding during the
year as adjusted for the effects of all dilutive potential equity shares, except where the
result are anti-dilutive.

3. a) Business segment
The Company has only one reportable business segment of dealing in non-alcoholic
nutrition based beverages. Hence, no disclosure is required for business segment.

b) Geographical segments
The company does not have any reportable geographical segments.

4. Deferred tax assets/liabilities (net):

The company has not recognised net deferred tax asset arising on account of timing
difference of expenses allowed as per books and income tax and on accumulated losses
on prudence, as there does not exist virtual certainty supported by convincing evidence
that sufficient future taxable income will be available against which such deferred tax
assets can be realised.
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5. Information on revenue and purchases:

a. The Company gets its products processed through bottling units under two models: i) Job
work model — Where the Company sends goods to the bottling unit under the cover of
challan, and the Unit dispatches finished products. Units charge for the ‘job work’ in such
instances.

ii)Sale & purchase model — Under this model, the Company sells raw materials & packing
materials to bottling units, and such units sell finished goods to the Company.

b. Lease:

i. The company has not entered into any non-cancellable lease during the year. ii. The
Company has taken premises on lease which is an operating lease. Rentals paid during the
year has been charged to Profit and Loss Account.

c. All amounts are in Indian Rupees unless otherwise specified therein. Previous year’'s
figures have been reclassified, regrouped wherever necessary, to be consistent with the
current year's classification.

As per our attached report of even date.

For M[s. Shah and Modi For and on behalf of the Board of Directors

Chartered

Accountants FRN:

112426W

SD/- SD/- SD/-

Mr. Jaydeep N. Modi Manish Pravinchandra Turakhia  Jay Jatin Shah

Partner Director Whole Time Director & CFO
Membership No: 039255 DIN: 02265579 DIN: 09072405
Date:29/05/2023 Date:29/05/2023 Date:29/05/2023

Place : Mumbai Place : Mumbai Place : Mumbai

sD/-

Aditya Agarwal

(PAN:APGPA7740N)
Company Secretary
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Hota 2 := Share capltal

Valencia Nutrition Limited

CIN: L51909MH2013PLC381314

{Ru. in Lakha)
Porliculars ___ 3181 March, 2033 181 March, 2022
= Ho. of Shares Amount Mo ofShares 1 _Amount
1 |Authorised Share Capital
Equity Shargs of 10.00 sach 5.70.00,000 5.700,00 5.70.00,000 5, 700,00
Jotal 5, 70,00, 000 5, 700,00 5, 5, T00.00
Subscribed and fully pald
Equity Shares of 10.00 oach 55,095,341 558,53 55.85.34 559,53
Taotal 55,85,341 S5A.63 | 2020 S6,8534 558,53
Total 55,85,341 558.53 55,8534 556,53
2,2 : Recos L 2 g pmber ¢l shares gutstanc
LT Particulars JistMarch, 2023 | 31s) March, 2022
1 | Equity shares at iha boginming of the year 5585341 5585341
2 | Add: Shares issued during the current fnancial year - -
3 | Equity shares at the and ol the year 5585341 55,85 341
2.3 Shaseholders holding more than 8% of Shares
ok Mo oiShares | %ol Hewing s [ = of Holding
1 Dewpthi Anand 18,709,004 1D.06% 18,790,004 FRGE
2 |Veor Value Ventures LLP £,85,000 10.47% 5,845,000 10,4 7%
2.4 ﬂhlrhaldlnu af Prﬁnﬂml
Brl‘h\. Promater Hame Ho. of Shares % of total shares ::.I:r. ge during the
1 |Deepthi Anand 18,765,904 33.66% 0,00
2 ||Manish Pravinchandra Turakhia 208,02 4,275 0,00P%!
3 |Veor Value Vantures Lip 5.85.000 10,47% 0.00r%
4 |Chawhan Venturos Lip 2.21,000 3.06% 0.00%
5 |ash Vortures 1,909,550 3.5M% 0.00%
6 [Arham Ventures 108,329 1.904% 0.00%
T |Vishva Vama Ventures 097,500 1.75% 0.00%
B |Sknran Ventures 65,000 1.16% 0.007%
9 |Sanghavi Ventures ST 0.97% 0,00
18 |H M Arvindiumar Ventures Lig .M 0.97% 0,00%
11 [Ample Yeniures 43,329 0.78% 0.00%
12 JAghit Aags V. 20671 Lol et 0,007
Total CEXTIN 0,06
1] 1 1
Sr Ho, Promater Nama Mo, of Shares % of total shares | ¢ ChANGe Guring the
1 |Deepthi Anand 18.79.904 .66 0.0
2 |Manigh Pravinchandes Turakhia 238,320 A4.2T 0.00m%
A |Veor Value Vontures Lip 5.05,000 10.47% 0.04r%.
4 |Chauhan Ventures Lip 2.21,000 3.96% 0.00%
5 lash Yentures 1,595,550 3.57% 0,00
G |Arham Ventures 108,329 1.04% 0.0
7 |Vehva Vama Venturos 92,500 1.76% 0.00%
B |Senran Yentures 065,000 1.16% 0.00%%)
9 |Sanghavi Venluros 54.AT 0075 0, 007%|
10 [H M Arvindkumar Ventures Lo 54,171 0.97% 0.00%.
11 |Ample Ventures 43,329 0.78% 0.00%
12_JAshit Alagd Ventures 21,671 0,39% 0.00%
Total 35,067,054 53 B8%] 0,005

2.5 Managemaent Dlsclosune Nates

The Company has only one class of equity shades. Esch holter of edquity shanos ks entithed 1o ona vote per thade,
2' Thern is no iresh issus of buybadk of shares during the year.
3. The Company has only one class of equity thasos. Each holder of equity shares ks entitiod to one vole per share,
4, Thada in nd change b the number of shares cutstanding Bt the beginning and al the end of tha year,
5. Thada it o changs i the pattern of shareholding dufing the yoar, Ii is same &3 the Last yoar.

_Hote 3: Resorves and Surplus
|5r no Parlicutars 31gt March, 2023 |
L] tios F A
muuwmﬂwm 1.142.00
Agd f (Losa) 1 Movemanls during the year © -
Balances as ol the end ol the Year 1.142.00
2 P .
Balince as al the beginning of the year tIMMI
AgdS{Less):- Profit/{Loss) for the year
Balancos as al the ond of the Yoear {Lﬂ"-il]
Total (625,14)
4 ; Long torm borrowings
Particulars 313t March, 2023 |

- 8

“Unsecurod Loang from related panos

Other Loans and advances from related parties:

218,07

218.97

Hote @

Ungecured koan from related partkes includes loan Inom dineciors of the oompany which are inferest free and répayable on demand.

115



(FINANCIAL STATEMENTS)

; " _ {Rs. in Lakhs)
s bl Prryiybpey IMstMarch, 2023 | 31
1 Loam Froem Fachel Kattukaran [ Xerd G0z
2 Loan From Rajkuemar Elango 5.00 .00
3 | Loan From Versgopal Mamipar G0 6.08
4 | Manisn Pravinchandar Turakhia 200.03 41.76
Talal 218,07 5880 )
Hote § : {Rs. in Lakhs)
|Sr Ho Farticulars st Warch, 2023
1 | Total sutstanding duss 6l micrd enlerprises And small snterpises - 1.49
2 Tolad culstanding dusd of creditons athar than M enleipiiied 31.80 AT
and amall entofpeises
For Goods 2 -
For Expsproses 2 z
Total 3160 FIET]

Mate @ Steps hawe Boon Ldoen 19 idenlify the supsiiers who gualify unced thie Sefnithon of micto and Small entifprdes. 55 efined s
th Micro, Small and Mediem Entorprites Dovelopmant Act 2008, Singe no intimation has baen recebeed from 1he supplion regarding thair
stalu undes the sakd Act as ot Jtal March 2023, discigaures relating to amounts unpaid as al the year ond, if any, han not boen
Turnighad, In Mg opinion of he management, he mpact of inberest, it any, thal may Do payable In BCCOrARncE with thiy proeipgnd of the

Act, b not eapected ho be matedial.

Trade Payablos ageing schodule: As a1 31a1 March 2023 {Rs in Lakha)
Cutstanding far Tel Flads fram dua date of
Particulars Loaa than 1 year -2 yobrs s o
fFET] = 12.41 5,50 31,80
{Iv) Disputed duss = . . - . [
Trade Payablos sgolng schodule: As ot J1at Mareh 2023 (R In Lakhs)
Outatanding far fellawing periods from dus date of payment
= Particulars Loss than 1 year - - 2-3 years [are than 3 yea) Tatal
r - i - - 1.
:mi %M’l (X 12.87 627 128 20,42 |
[ slod duos- MSME - - - - -
{iv) Bisputed dues - Glhers - - - - .
1] (R, in Lakhs
Sist Macch, 2029 L $ist March, 2022
. 1 AD2TI00
- 1,49,273.00 |
5.2 1 Trada Pay Tolal & ing dues of & 8 other than mbtre enterp and small P (M. In Lakhs)
[Er o] Particulars sMarch, 2023 [ o1
1 Cro@ior for Markoleng - -
2 | Cremiors for Cagstal - -
3 | Cromtors for Expenes 650 549
4 | Croditors for Materials 24,30 1261
5 131 104
-] Toam Qlobal 0.0 =
7 | Baja Marketing .
B Salary - G Sathish Humas - 185
] VI SHRAN . o0
Tatal 21,080 21.91
8L Ot Corrent Lippiniigy (RS, in Lakhs)
ﬁ RErpouiery At argh, 200 ] 2Tl Maroh, 2033 ]
1| Sustutory Duss:
= Statolory remettances payable 447 330
2 Ot Dudd:
= Payables on purchase of Toed assels - 072
. Fayably 27.85 46,19
= Ancrund Expondos 5287 4406
Total 5519 A7)
12 Statulory Bues: {As. in Lakhs}
ﬁ Particuiars SigiMarch, 2023 | 3t March, 2072 |
1 | YOS payable on Cortract 0.00 0.00
2 | TDS payabis on Salary 283 283
3 | TDS payable on Prolessionsl Feos 1.28 o.14
4 ESI Payabla ool .01
- Profossional Tax Paryabds o.02 o002
& Provident Fusd Payable 0,35 0.35
7| Bs 10,03 (0.03)
B A 002 (@01}
S |TOS Payable on Comméision 0.08 :
Tolal 4,47 3.30 |
8.2 ; Phyabies of ponchisy o Moyt gty S—— (e In Laane)..
e Mo Particylars Fis) Merch O
1 | Dwar Ecodesigns : x
2 |T . [
- : x 116
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: Claims Payable : {Rs. in Lakhs)
ﬁ Particulars st March, 2023 |  31st March, 2022 |
1 | Bangalare - Distributor/ Cutiomer . 0.01
2 - 55 12.47 17.89
3 Goa-55 346 3.46
4 | Magpa . 0.00
5 Tamilnadu - 55 529 14.97
6 | Telanagna-SS 663 B8.96
I KETAKI - 0.80
Total 27.85 45.19 |
ﬁ" Accrued Exponses: (s in Lakbe)
E Particulars 31at March, 2033 | 313t March, 20232 |
1 At Foos Payabla 2.50 2.50
2 | Expenses Payabls (Provision) 034 0,34
3 Mobile/Telephons Chargoes Payable = 0.04
4 Provislon for Director 12.00 -
5 | Provision for Internal Audit Foos 1.94 144
& Rant Payable 0.80 0.80
7 | Salary Payable 27.49 28.30
g | Oid Payable 0.20 0.44
9 Sabes Ta Da Payable 1.59 1.61
10 | Anuragha . 0.03
11 | Reimb Exp - Dédpthi Anand 1.13 2,96
12 | Reimb Exp - Navneath . 0.00
13 | Reimb Exp - Adargh {0.08)
14 | Roimb Exp - Pedyush . 0.10
15 | Provision tor Bonus 4.87 4.87
16 | Reimb Exp-Favan Kumar R - (0.03)
17 | Reim-Exp - Prabhha - {0.08)}
Total 52.87 43.26
_WNote 7 : Short Term Provisions (A in Lakhs)
Sr Ho Particulars st March, 2023 | 31s1 March, 2022 |
1 Provision for employoo benofils
-Provigion for Componsatod Absonios 425 4,25
+Provision for Gratuity 567 5.67
Total 9.92 9,92 |
3]
Giows Biocn, iatet Gorp Hat
Detady of Avvaly A On C1e Totsl 3int AROMDIA | Lo e | Doductions | A% 0 300 March | ks A131M As AL aiw
Apeil 30X IO
TANGIDLE ASSITS
et & machingey n o e 28 N s 1985
e EE r® b ] LR 1] HEL L 3
Taliaired Wyl
RE AR Tt ] LE 3 LR Lazy [ ] 148 L1 el (-2 ]
Fusrdtuas L Balures (F ] m LAY (- X5 ] L F-. ] (X1 a2
o, Bon dwned Cyaiiors o s e 245 s o0 a8
[EE S P s e ) 1539 15220 L1 4% BBD 50 ([0 ]
R (r"3 s 000 (=Y (L1
FAN: ] - Tv 09 29,70 730 - BT 1ana 2220 |
Fedal e LR . kiF -] (7 7 ) = BI.08, 1484 B0
Eigpves of provicus yoar | SE3 00 19,63 (LX) 38 1343 (2] A% 141,97 14887
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Valencia Nutrition Limited
CIN : L51909MH2013PLC381314
Notes Forming Part of Balance Sheet

Note 9 : Long term loans and advances (Rs. in Lakhs)
Sr. No, Particulars 31st March, 2023 21st March, 2022
1 Security deposit
a) Secured, considered qood - -
b} Unsecured, considered good 8.85 6.74
2 Other loans & advances -
Total 8.85 6.74
9.1: Security Deposit(Unsecured, Considered good): (Rs. in Lakhs)
[ Sr. No. Particulars 31stMarch, 2023 |  3ist March, 2022
1 Deposit (Warchouse)
Gangamma 2.20 2.20
Sucheetha G {0.37) {(0.37)
2 Security Deposits 3 -
Alshwarya Deposit 1.52 1.52
A Pyass Natural & Helathy - Security Deposit 2.00 2.00
Deposits 0.12 0.12
Security Deposit COSL 0.37 0.37
Security Deposit NSOL 0.10 0.10
Security Deposit - VAT 0.05 0.05
Rent Deposit Banglore 2.11 -
Rent Deposit Office 0,75 0.75
Total 8.85 6.74
Note 10 : Inventories® (Rs. in Lakhsg)
| $r. No, Particulars F1st March, 2023 | 315t March, 2022
1 Finished goods 66.68
2 Semi finished goods - X
3 Raw material 16.87 7.82
“ Stores & packing ¥ :
*Valued at lower of cost or net realizable value
Total 83.55 7.82
Note 11 : Trade receivables (Rs. in Lakhs)
Sr. No. Particulars 31st March, 2023 31st March, 2022
1 Unsecured, considered good 29.21 5.80
2 Doubtful - -
Total 29.21 5.80_
Trade Receivables agoing schodulo s at 313t Manch, 2023 [R5, in Lakhs)
Dutstsnding o Followl dise date of et
w : 45 S5 2261 3 0.0 ﬁnﬁ - _:%

w leeg.mg Trmz mfﬂﬂw M\‘ut

i} Disputed trace receivables contidered good
(v} Disputed trade receivables conudered doubtiul

Trade Recehables aoeng schodube 25 8t 315t March, 2002 (Rs. in Lakhs)
P, L% [ ?A“'MH‘? !P o 1-2 s i ﬂ?; Ti
articu Less than 6 months Manthe -1 yas years yEars than otal
(1) Undisputed Trade recervables -considencd good - 161 1.61 0,58 0o [T
,MMEM‘HMM" =
LS} Dsgputed trade receivables -

gongidered good
(v} Disputed trade receivablos comidared doubdful
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11.1 : Trade Receivables: (Rs. in Lakhs)
Sr No. Particulars 31st March, 2023 | 31st March, 2022
1 Manoj Trading Corporation - 0.01
2 ARR BADMINTON ACADEMY - 0.03
3 Namdhar Agro Fresh Pvt Ltd- HO 0.19 0.19
4 Nandeeshwara Enterprises 0.38 0.38
5 Sapna Book House (P) Ltd 0.29 0.29
6 Indwell Retail Pvt Ltd - 0.05
7 Jyothy Fabricare Services Limited - 0.07
8 United Marketing - 0.01
9 Asshna Dodhiwala 0.57 0.00
10 Tanmay Tradelink LLP 1.10 1.10
11  |Veer Capital Management P.Ltd. - 0.07
12 Lokesh Sales 0.16 0.16
13  |Peeyush Agrawal - 2.76
14 Amazon Sales 0.10 0.13
15 I Tiffin - 0.00
16 Food Corner - 0.05
17  |Rajendra Panjwani . 0.50
18 A B Universal 1.08 .
19 Amudha AQency 0.16
20 |B2C 0.51
21 Jeevitha Agencies 0.91
22 Kanchi Kamatchi Traders 0.54
23 |Ketaki (0.80)
24 M/S Srinathkalynappa Mulge Contractor 1.14
25  |Natlife Beverages India Private Limited 4.48
26 Natlife Beverages India Private Limited Crs (9.78) -
27 Om Sri Sai Traders 1.17 -
28  |Sah Industries (0.25) .
29  |Shivparvati Foods & Beverages Limited 0.26
30 |Shri Adishakti And Rekha Traders 1,00
3 Sree Gayathri Agencies 1.19 -
32  |Sri Durga malleswara Agencies 1.18 -
33 |Sri Rajendira Store 0.61 -
34 Sri SMK Enterprises Allo Aqua Beveérages 1.50 -
35 |Sri Vinayaga Traders 0.18 .
36 Star Traders 0.98 .
37 Vijay Enterprises 5.13
38 VKS Food and Beverages 1.88
39  |Yesr Marketing 13.36 .
Total 29.21 5.80
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Note 12 : Cash and bank balances

Valencia Nutrition Limited
CIN : L51909MH2013PLC381314
Notes Forming Part of Balance Sheet

{Rs. in Lakhs)

Sr. No. Particulars 31st March, 2023 31st March, 2022
1 Cash in hand 3.96 2.05
Sub total (A) 3.96 2.05
2 Balances wilh Banks 2.52
HDFC QD Afc NO- 50200049299445 - -
HDFC-50200026935914 ( for Share Account ) - -
HDFC Bank 5020000459435 for Normal Trans 0,40 0.40
1ICICI Bank Account -3237 2.94 1.86
Udaya Souharda Co-Operative Bank 0.26 0.26
Sub total (B) 3.59 2.52
3 Other Bank Balances
-Fixed deposit earmarked bank Guarantee - -
-Other deposits with Banks - -
Sub total {C) = -
Total 7.55 4,56

Note 13 : Short terms loans and advances

(Rs. in Lakhs)

Sr. No. Particulars 31st March, 2023 31st March, 2022
1 Others
-Advances to Vendors 5.40 26.32
-Receivable from Governmant Authoritios 61.55 61.55
Other advances 57.45 108.70
Total 124.40 196.57
133 : Advances to Vendors: (Rs. in Lakhs)
Sr No. Particulars 31st March, 2023 3138t March, 2022
1 Techlone Machinerios 5.00 -
2 Vinod Konery 0.40 B
3 Crystal Vision Packaging Co - 1.51
4 Vinay Products - 1.00
5 Bigshare Services Pwvt Lid - 0.1
& Kavyah Advisors - 0.9
7 Manian & Rao - 0.18
a8 VAL LOGISTICS LTD - 0.32
9 A Pyaas Natural and Healthy-Job Work - 4.91
10 |Sri Durga Sales Corporation 7 4.50
11 Global Calcium Pvt Ltd - 0.3
12 Hitegh Plastics Pvi Lid - 2.18
13 GUNDARE INGREDIENTS - 3.7
14 HARDIK HIR - 0.30
15 Make My Trip - 1.49
16 MIRTILLO - 0.77
17  |RGSK Easy - 0.64
18 salary- CHOPPADANDI RAVINDER - 0.30
19 Salary-HARISH A GAITONDE - 0.17
20  |Salary- Pankaj Govind Vernckar - 0.05
21 SANJHOG COMMUNICATION PVT LTD = 0.31
22 SAURABH RANGMALE - 0.71
23 SHREEVENTHI - 2.19
24 Team Global - 0.30
Total 5.40 26.32
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(Rs. in Lakhs)

Sr No. Particulars 31st March, 2023 31st March, 2022
1 GST Receivable 60.68 60.68
2 VAT Receivable 0.87 0.87
Total 61.55 61.55
13.3 : Other loans and advances : {Rs. In Lakhs)
Sr No. Particulars 31st March, 2023 31st March, 2022
1 Advance to Anand -Warehouse - -
2 Advance to Anand -Warehouse lor Exps - -
3 Advance to Lokesh - E
4 N Thilak Loan 0.75 -
5 Mansukha Advisory Pvt Lyd 56.70 108.70
Total 57.45 108.70
Note 14 : Other Current Assets (Rs. in Lakhs)
Sr. No. Particulars 31st March, 2023 31st March, 2022
1 Balance with Government Authorities 9.97 1.10
Total 9.97 1.10
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Note 15 : Revenue from operations (Rs. in Lakhs)
Sr. No. Particulars 2022-23 2022-21
1 Sales of products {refer sub note 17.1) 146.06 -
2 Sale of services - -
3 Other operating revenues - < s
Total 146.06 =
15.1: Sale of products (As. in Lakhs)
Sr. No. Particulars 2022-23 2022-21
1 Sales - finished goods 146.06 -
Total 146.06 =
Note 16 : Other income (Rs. in Lakhs)
Sr. No. Particulars 2022-23 2022-21
1 Discount Income - 0.04
Total - 0.04
MNote 17 : Cost of material consumed (Rs. in Lakhs)
Sr. No. Particulars 2022-23 2022-21
1 Cost of materials consumed: 220.45 1.21
(refer sub note 18.1)
Total 220.45 1.31
17.1: Cost of materials consumed (Rs. in Lakhs)
Sr. No. Particulars 2022-23 2022-21
1 n m T
Opening stock 7.82 7.82
2 Add :- purchase during the year 229.50 1.31
237.32 9.13
3 Less :- Closing stock 16.87 7.82
220.45 1.31
Total 220.45 1 .‘;1
Note 18 : Change in inventories (Rs. in Lakhs)
Sr. No. Particulars 2022-23 2022-21
1 Change in inventories of finished goods
Opening stock - -
Closing stock 66.68 -
Sub total {a) (66.68) -
2 Changes in inventories of work-in-progress
Opening stock - -
Closing stock - -
Sub total (b) - s
Total {66.68) -
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Note 19 : Employment benefit expenses (Rs. in Lakhs)
Sr. No. Particulars 2022-23 2022-21
1 Salaries and wages 20.04 15.76
2 Directors’ remuneration 12.00 -
3 Contributions to provident and other funds - -
4 Staff welfare expenses 0.74 0.38
5 Gratuity - 0.25
Total 32.78 16.39
Note 20 : Financial cost (Rs. in Lakhs)
Sr. No. Particulars 2022-23 2022-21
1 Interest expense on borrowings - 0.70
Total - 0.70
Note 21 : Depreciation (Rs. in Lakhs)
Sr. No. Particulars 2022-23 2022-21
1 Depreciation 7.36 7.55
Total 7.36 7.55
MNote 22 : Other expenses (Rs. in Lakhs)
Sr. No. Particulars 2022-23 2022-21
1 Office Expenses 3.74 25.76
2 Rent Including Lease rentals 5.63 1.42
3 Website maintenance charges 0.67 -
4 Brand Licensing Agreement 0.05 -
5] Travelling & Conveyance 15.31 -
6 Printing and stationery 0.66 -
7 Freight and forwarding 0.10 0.01
a8 Commission, Incentives and discounts 0.96 -
9 Bank Charges 0.05 -
10 Brokerage 0.45 -
i1 Courier Charges 0.48 -
12 Government Charges 8.08 -
13 Interest on Gst Payment 0.00 -
14 Food Expense 1.03 -
15 Designing Charges 0.83 -
16 Penalty - gst 0.95 -
17 Flate Charges 0.22 -
18 Product Launch 10.68 -
19 Transport Charges 9.37 -
20 Tm Application 0.51 =
21 Shipping Charges 0.10 -
22 Reimbursement Exp 0.01 0.65
23 Loss on destruction - 1.98
24 Hotel Expenses 0.85 0.73
25 Evoting Charges - 0.10
26 Email Hosting - 0.36
27 Donation - 0.00
28 Sales Marketing 0.56 2.18
29 Balance Written Off - 2.73
30 Repairs & maintenance - 0.84
31 Miscellaneous expenses 1.60 -
32 Listing Expense 0.27 -
33 Legal and Professional Fees 11.80 0.81
34 Auditors remuneration 3.50 3.25
Total 78.43 40.62 |
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Valencia Nutrition Limited
CIN : L51909MH2013PLC381314

Notes Forming Part of Statement of Profit & Loss

scelleanous expenses

{Rs. in Lakhs)
Sr. No. Particulars 2022-23 2022-21
1 Miscellaneous expenses 1.60 -
Total 1.60 -
22.2: Legal and Professional Fees {Rs. in Lakhs)
Sr. No. Particulars 2022-23 2022-21
1 Legal and professional 0.61 0.24
2 Other legal charges 1.10 0.37
Total 1.71 0.61_
22.3: Auditors remuneration (Rs. in Lakhs)
Sr. No. Particulars 2022-23 2022-21
1 Payments to Internal Auditors 1.00 0.75
2 Payments to Statutory Auditors
- For Audit 2.50 2.80
- For Taxation matters - -
Total 3.50 3.25 |
Note 23 : Exceptional items - gain / (loss) (Rs. in Lakhs)
Sr. No. Particulars 2022-23 2022-21
1 Gain on sale of Land - 0.36
Total - 0.36
Note 24 : Earning per share (in Rs.)
Sr. No. Particulars 2022-23 2022-21
1 Met profit after tax (in Rs. In Lakhs) (126.28) (66.17)
2 Weighted average number of equity shares (Nos.) 55,85,341 55,85,341
Earning per share (face value of Rs.10/-fully paid) (2.26) (1.18)
Note 25 Figures of previous years have been regrouped, rearranged and reclassified wherever necessary to

Note 26 Contingent liabilities and commitments (to the extent not provided for)

conform the current period's classification.

As at 31st March 2023,claims against company not acknowledged as debts in respect of Income tax
matter pertaining to AY 2018-19 amounting to Rs.83.07 lakhs.The matter is pending before
Commissioner of Income Tax Appeals and the Management expect that its position will not have
material adverse effect on Company's Financial position and result of operations.
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Notes Forming Part of Statement of Profit & Loss

Valencia Nutrition Limited
CIN : L51909MH2013PLC381314

Note 27 : Disclosure as required by Para 20 of Accounting Standard-AS 18 "Related Parties™
of the Companlies (Accounting Standard) Rules, 2006:-
CIN : L51909MH2013PLC381314

Names of related parties and description of relationship :

Sr. No.

Name

Relation

Eshanya Biharielall Guppta

Directar (KMP}

1

2 Manish Pravinchandra Turakhia Promoter and Director (KMP)

3 Shankarran Prabhha Director (KMP)

4 Stavan Pravin Ajmera Director (KMF)

5 Jaimin Ajay Patwa Director (KMP)

6 lJay Jatin Shah Director (KMP)}

7 Aditya Agarwal Direclor (KMP)

8 Deapthi Anand Fromotar (KMP)

8 Veer Value Ventures LLP Promoler (KMP)

10 Chauhan Venturas LLP Promoler (KMP)

11 Jash Ventures Promaotar (KMP)

12 Arham Ventures Promotar (KMP)

13 Vighwa Vama Ventures Promoler (KMP)

14 Simran Venlures Promotar (KMP)

15 Sanghavi Venlures Promotar (KMP)

16 H M Arvindkumar Vanturas LLP Promatar (KMP)

17 Ample Venlures Promotar (KMP)

18 Ashit Alapi Ventures Promotar (KMP)

Transactions with related parties {Rs. In Lakhs)
Sr. No. |Particulars Loans Payable Reimbursement Expenses Salary Expenses

2022-23 2021-22 2022-23 2021-22 2022-23 2021-22

1 Manish Pravinchandra Turakhia 200,03 41.76 - 1.98 - -

2 Shankarran Prabhha - - 0.07 0.07 2.45 21

a Jay Jatin Shah - T.01 0.16 - -

4 Deepthi Anand - - 1.13 2.96 - 14.59

Total 200.03 41.76 8.21 5.13 2.45 16.70
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Transactions with related parties (Rs. in Lakhs)
Sr. Particulars Loans Payable Reimbursement Expaenses Salary Expenses
No.
2022-23 2021-22 2022-23 2021-22 2022-23 2021-22
1 Manish Pravinchandra 41.76 200.03 - 1.95 0.07 o
2 TurakhiaShankarran * = 0.07 0.16 2.96 2.11 2.45
3 Prabhha 7.01 -
@ Jay Jatin Shah 1.13 14.59 -
Deepthi Anand
Total 200.03 41.76 8.21 5.13 16.70 2.45

Valencia Nutrition Limited
CIN: L51909MH2013PLC381314

Additional Regulatory Information

There are no Loans or Advances in the nature of loans are granted to promoters,
directors, KMPs and the related parties (as defined under

(i) companies Act, 2013,) either severally or jointly with any other person, that are either
repayable on demand or without specifying any

(ii) Capital-work-in Progress (CWIP) [ Intangible assets under development (ITAUD) -
NIL

(iii) buring the year, the Company has not raised any borrowings from banks or financial
institutions on the basis of security of current assets.

(iv) Ratios to be disclosed:-

(a) current Ratio,

(b) Debt-Equity Ratio,

(c) Debt Service Coverage Ratio,

(d) Return on Equity Ratio,

(e) Inventory turnover ratio,

(f) Trade Receivables turnover ratio,
(g) Trade payables turnover ratio,
(h) Net capital turnover ratio,

(i) Net profit ratio,

(j) Return on Capital employed,

(k) Return on investment

(v) Other statutory information : As per Annexure |
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Additional Regulatory Information

There are no Loans or Advances in the nature of loans are granted 1o promoters, directors, KMPs and the related parties (as defined under
U} companios Act, 2013,) either severally or jointly with any other porson, that are either repayable on demand or without spacitying any

(i} Capital-Work-in Prograess (CWIP) / Intangible nasots under development (ITAUD) - NIL
(iii) During the year, the Company has not raised any borrowings from banks or financial institutions on the basis of security of current assots.

{iv) Ratios 1o bo disclosed:-
(a) Current Ratio,
() Cebt-Equity Ratio,
(c) Dobt Service Coverage Ratio,
(d) Rotum on Eguity Ratio,
(o) Inventory tumaver ratio,
(f) Trade Rooselvables turnovar ratio, As por Annaxure 1
(g) Trade payablos tumover ratio,
(h} ket capital turngver ratio,
(i) Mot profit ratio,
() Return on Capital omployed,
(k} Return on investment.

{¥] Other statutory information :

a Title deeds of Immovable Property not held in name of the Company - NIL
b The company has not revalued its Property, Plant and Equipment.

c The Company does not have any Benami property, where any proceeding has been initiated or
pending against the Company for holding any Benami property. The Company has not been
declared wilful defaulter by any bank or financial institution or government or any government
authority

d The Company has no relationship with struck off companies

e The Company does not have any charges or satisfaction which is yet to be registered with ROC
beyond the statutory period

f he Company was not a part of any Scheme of Arrangements to be approved by the Competent
Authority in terms of sections 230 to 237 of the Companies Act, 2013.

h The Company has not received any funds from any person(s) or entity(ies), including foreign
entities (Funding Party) with the understanding (whether recorded in writing or otherwise) that the
Company shall:

(a) directly or indirectly lend or invest in other persons or entities identified in any manner
whatsoever by or on behalf of the Funding Party (uitimate Beneficiaries) or
(b) provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries,

i The Company has not traded or invested in Crypto currency or Virtual Currency during the
financial year.

| The Company does not have any such transaction which is not recorded in the books of accounts
that has been surrendered or disclosed as income during |

the year in the tax assessments under the Income Tax Act, 1961 (such as, search or survey or any
other relevant provisions of the Income Tax Act, 1961)
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As per our report of even date For & On Behalf of the Board
For Shah & Modi

Chartered Accountants

FRM : 112426W

5D/~ 5D/- sD/-
Mr. Jaydeep M. Modi Manish Pravinchandra Turakhia Jay Jatin Shah
Partner Director Whole time director and CFO
M.No.: 039255 DIN : 02265579 DIN : 09072405
Date:- 29/05/2023 Date:- 28/05/2023 Date:- 29/05/2023
Place:- Mumbai Place:- Mumbal Place:- Mumbai
SD/-

Aditya Agarwal(PAN- APGPATT04N)
Company secretary

Annexure 1 -Key financial ratios of Standalone Financial Statements

Ratio Analysis Humaratar Hs in lakhs o Hs in lakha| 31-Mar-23 | 31-Mar-22 | % of Variations | Refer Note
254 60 [Current Liabilities exciu. 12681 2m 1.7 16,50
1
Current Ratks Current Assets c LB ines
2 |Debt Equity Ratio Total Liabdlities Shareholder's Equity
Smort term Bevewings + Leag 218,07 [(Begirring srarehalgerns' a4am 1E297) 064 -98E0 AL
torm Botrowings equity = Ending F4

sharehaloors’ oguitvi + 2

3 |Debt Service Covorage Ratio Mot Operating Incoms Dabl Service
Earringa Baloio Interest, Tax, (1102 Intorast + Sohaduled . WA -1.48 LA
Doorecinton and Amortaaton Pringapal Regaymants of 3
(ERITDAY Lorg Term: Bodrowings
4 |Returmn on Equity Ratie Profit for the period Avg. Shareholders Equity
et Prolit after thees - (126,28 (Begirding tharehaldain’ {347 Mo4a 0.7 ~S208.10%
prefecence deddend (If any) loquity « Ending 4

snarahokians’ eaultv) + 2

5 |Inventory Turnover Ratlo Mot Cradit Salos Avernge Inventory
Cradt Sales 148,06 |(Oponing Sioch « Cloang 4568 L20 NA g
Shock)2
& Trade Recelvables Turnover |Mot Credit Sales Avernge Trade
Ratio Recolvablos
Cradit Saled 145,06 |(Begineing Trady 17.50 a3 - ik
Fecersatdon + Enting Trade &
Fecelvablos) £ 2
g |Frade Payables Turngver Total Purchases Avernge Trade Payablos
Ratio
Ll Ml Crodit Purohaces 220.50 [(Begineing Trade Payadies 26,80 B.55 a.6d 2512633
+ Endirg Trade Payables) / T
=
8 Mot Caplinl Turnover Ratic Mot Sales Working Capltnl
Totm Sas - Sakos Asturn 146,00 [Curront Astets - Current 127,78 114 . W&
Liabilibes excha, Curment L]
|Borrowings
@ |Met Profit Ratis Mot Prafin Hat Sales
Prolit Algr Tan (126. 284 Sakes 146,06 10.85) Rl HA @
10 | Raturn on Caplital employed |EBIT Capltal Emoloyed
Profit pefors Intoresl and Taxes (126, 28| (Begirring Copital 13547 12,92 10.50 aT.51%
amplayes = Ending Capital 19
(Erralored) = 2

Skareholdors Eguity « Long
Term Dbt « Srar Teorm
Dbt

11 [Returm on In WProlL Earnings ML Inviatment - L ML LS -

Surent Ralko hat improved since the rasumption of production, the compady Fas makitained stock during The fimancial year 2022-23

Dot -Equity Fatio has doteriorated s o company has tekion urnedurcd kang from related parties during the linansal year 208223

Az thee | ne Bnance codl or repayTond obEgation In the cufrent tinancial year 2022-23, Debl torvice covorago ratks is not asplicable

Ous 1o Fe-stnacturing of businoss and relaench of produsts, company has inourred oEses i the et lnancial year 202223, reslting M1 variytions in ratos A8 reported sbowve
Snoe. hane wore ne venue from oporations in provious Rnancal year 2021-22 and tho cporathont have resumod in he carrent fnancial yoar J022-20, there has been such ar
imetea i Invantony Turmever ratsd,

Sinca, thane were Nt evenud liom sparations in the previous haaroal year 202 1-22 and the ooorationt have rtumoed in he cerrent fnancal yoar 200223, thero has boes tuch o
incrrdso by Trnde Rocewaldos Tumower ratio.

D 10 r-structuring of busingss, the Company was ol in oporalons ang Foncs there are minimal purchases 128l yoar. Subloguantly tha amount of Trade payssies i insreasoed n th
current linancial yoar 2022-23

Ag the company has commonced oparnlicns in the current year, tha not cagstal lurmaver ratks has (reroased

As the company has commonced opemiions i e curreni year and ncurced ionses, ihe nol ioss ratio has incmasoc

Qusg B0 P StruCluning of Dusinoss, COMPpany hat (Scuffed lotsed in the curten] finascial yoar 202223, mesulting At variationd in negative ratios as fopdrted above 128
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( AGM NOTICE )

NOTICE

NOTICE IS HEREBY GIVEN THAT THE TENTH (10 TH ) ANNUAL GENERAL MEETING OF THE MEMBERS OF
VALENCIA NUTRITION LIMITED (AGM) WILL BE HELD ON THURSDAY, SEPTEMBER 28, 2023, AT 11:00 A.M.
THROUGH VIDEO CONFERENCING (VC) OR OTHER AUDIO-VISUAL MEANS (OAVM), TO TRANSACT THE
FOLLOWING BUSINESSES. THE VENUE OF THE MEETING SHALL BE DEEMED TO BE THE REGISTERED OFFICE
OF THE COMPANY SITUATED AT SH-4, A WING, BLDG. NO. 34, TILAK NAGAR, CHEMBUR, SAHVAS
CO-OPERATIVE HSG SOC, MUMBAI-4000889.

ORDINARY BUSINESS:

1) TO RECEIVE, CONSIDER AND ADOPT THE AUDITED FINANCIAL STATEMENTS OF THE
COMPANY FOR THE FINANCIAL YEAR ENDED MARCH 31, 2023, TOGETHER WITH THE REPORT
OF THE BOARD OF DIRECTORS AND THE AUDITORS THEREON:

To consider and if thought fit, to pass with or without modification(s), the following resolution
as an ORDINARY RESOLUTION:

“RESOLVED THAT the audited financial statements of the Company comprising of the Balance
Sheet as at March 31, 2023, the Statement of Profit &amp; Loss and the Cash Flow Statement for
the year ended on that date together with the Notes forming part thereof and Annexures thereto
alongwith the Report of the Board of Directors and Auditors thereon, be and is hereby approved
and adopted.”

2) TO APPOINT A DIRECTOR IN PLACE OF MS. PRABHHA SHANKARRAN (DIN: 07906258),
WHO RETIRES BY ROTATION AND BEING ELIGIBLE, OFFERS HERSELF FOR RE-APPOINTMENT:

To consider and if thought fit, to pass with or without modification(s), the following resolution as
an ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Section 152 of the Companies Act, 2013 read

with rules made thereunder (including any statutory modification(s) or re-enactment(s) thereof
for the time being in force), Ms. Prabhha Shankarran (DIN: 07906258), who retires by rotation at
this Annual General Meeting and being eligible for such re-appointment, be and is hereby re-
appointed as a Director of the Company, liable to retire by rotation.”
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SPECIAL BUSINESS:

3) APPOINTMENT [/ RE-APPOINTMENT OF MR. JAY SHAH (DIN: 09072405) AS A
WHOLE-TIME DIRECTOR (WTD) OF THE COMPANY:

To consider and, if thought fit, to pass with or without modification(s), the following resolution

as a SPECIAL RESOLUTION:

“RESOLVED THAT in supersession of earlier ordinary resolution passed by the Members of the
Company in their annual general meeting dated September 28, 2021 and pursuant to the
provisions of Sections 196, 197 and 203 read with Schedule V and other applicable provisions of
the Companies Act, 2013 (‘the Act’), the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 and such other rules, as may be applicable (including
statutory modification(s), enactment(s) or re-enactment(s) thereof, for the time being in force),
the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and the Articles of Association of the Company, and upon recommendation of
Nomination and Remuneration Committee and approval of Board of Directors, the approval of
the Members of the Company be and is hereby accorded for the appointment of Mr. Jay Shah
(DIN: 09072405), as a Whole-time Director of the Company, liable to retire by rotation for a period
of 3 (three) years effective from August 29, 2023 on such terms and conditions as the Board or the
Nomination and Remuneration Committee (‘Committee’) may decide and authority to Board of
Directors or the Committee to alter and vary the terms and conditions of the said
appointment/re-appointment and/or remuneration as it may deem fit during his tenure as
Whole-time Director of the Company.

RESOLVED FURTHER THAT in the event of loss or inadequacy of profits in any financial year, the
remuneration as approved by the Board of Directors, from time to time, to be paid to Mr. Jay
Shah (DIN: 09072405), be considered as minimum remuneration subject to such approvals as
may be necessary and the limits prescribed under Section 197 read with Schedule V of the Act,
which is in details given in the explanatory statement forming part of the Notice convening this
AGM.

RESOLVED FURTHER THAT pursuant to the provisions of Sections 197, 203 &amp; Schedule V and
other applicable provisions of the Companies Act, 2013 (‘the Act’) and based on the
recommendation of the Nomination and Remuneration Committee and approval of Board of
Directors in their respective meetings held on May 29, 2023, the approval of the Members of the
Company be and is hereby accorded for the remuneration of Rs. 12,00,000 (Rupees Twelve
Lakhs) payable to Mr. Jay Shah (DIN: 09072405), as a Whole-time Director of the Company for
the F.Y:2022-23.
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RESOLVED FURTHER THAT pursuant to the provisions of Sections 197, 203 & Schedule V and other
applicable provisions of the Companies Act, 2013 (‘the Act’) and based on the recommendation
of the Nomination and Remuneration Committee and approval of Board of Directors in their
respective meetings held on May 29, 2023, the approval of the Members of the Company be and
is hereby accorded for the remuneration of Rs. 12,00,000 (Rupees Twelve Lakhs) payable to Mr. Jay
Shah (DIN: 09072405), as a Whole-time Director of the Company for the F.Y:2022-23.

RESOLVED FURTHER THAT pursuant to the provisions of Section 185(3) and other applicable
provisions, if any, of the Act (including any statutory modification(s) or re-enactment thereof for
the time being in force) and subject to such approvals, consents, sanctions and permissions as
may be necessary, approval of the members be and is hereby accorded to Company for giving
loan(s) in one or more tranches including loan represented by way of book debt (the “loan”) to,
and/or giving of Corporate guarantee(s), and/or providing of security(ies) for an aggregate
amount not exceeding upto Rs. 50 Lakhs (Rupees Fifty Lakhs) in connection with any housing loan
availed/to be availed by Mr. Jay Shah (DIN: 09072405), Whole-Time Director of the Company,
from any bank or financial institution, as per the terms and conditions, if any, as recommended
by the Nomination and Remuneration Committee and approved by the Board of Directors.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to do all such things,
deeds, matters, and acts as may be required to give effect to this resolution and to do all things
incidental and ancillary thereto including settling any questions that may arise to give effect to
the foregoing resolution.”

4) APPOINTMENT / RE-APPOINTMENT OF MS. PRABHHA SHANKARRAN (DIN: 07906258),

AS A WHOLE-TIME DIRECTOR (WTD) OF THE COMPANY:

To consider and, if thought fit, to pass with or without modification(s), the following resolution

as a SPECIAL RESOLUTION:

“RESOLVED THAT in supersession of earlier ordinary resolution passed by the Members of the
Company in their AGM dated September 29, 2022 and pursuant to the provisions of Sections 196,
197 and 203 read with Schedule V and other applicable provisions of the Companies Act, 2013
(‘the Act’), the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014
and such other rules, as may be applicable (including statutory modification(s), enactment(s) or
re-enactment(s) thereof, for the time being in force), the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and the Articles of
Association of the Company, and upon recommendation of Nomination and Remuneration

131



( AGM NOTICE )

Committee and approval of Board of Directors, the approval of the Members of the Company be
and is hereby accorded for the appointment of Ms. Prabhha Shankarran (DIN: 07906258), as a
Whole-time Director of the Company, liable to retire by rotation for a period of 3 (three) years
effective from August 29, 2023 on such terms and conditions as the Board or the Nomination and
Remuneration Committee (‘Committee’) may decide and authority to Board of Directors or the
Committee to alter and vary the terms and conditions of the said appointment/re-appointment
and/or remuneration as it may deem fit during her tenure as Whole-time Director of the
Company.

RESOLVED FURTHER THAT in the event of loss or inadequacy of profits in any financial year,

the remuneration as approved by the Board of Directors, from time to time, to be paid to Ms.
Prabhha Shankarran (DIN: 07906258), be considered as minimum remuneration subject to
such approvals as may be necessary and the limits prescribed under Section 197 read with
Schedule V of the Act, which is in details given in the explanatory statement forming part of the
Notice convening this AGM.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to do all such
things, deeds, matters, and acts as may be required to give effect to this resolution and to do all
things incidental and ancillary thereto including settling any questions that may arise to give
effect to the foregoing resolution.”

5) TO APPROVE THE RE-DESIGNATION AND APPOINTMENT OF MR. MANISH TURAKHIA
(DIN:02265579) AS THE MANAGING DIRECTOR OF THE COMPANY:

To consider and, if thought fit, to pass with or without modification(s), the following resolution
as o SPECIAL RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Sections 196, 197 and 203 read with Schedule

V and other applicable provisions of the Companies Act, 2013 (‘the Act’), the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 and such other rules, as
may be applicable (including statutory modification(s), enactment(s) or re-enactment(s)
thereof, for the time being in force), the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and the Articles of Association of
the Company, and upon recommendation of Nomination and Remuneration Committee and
approval of Board of Directors, the approval of the Members of the Company be and is hereby
accorded for the re-designation and appointment of Mr. Manish Turakhia (DIN: 02265579), as a

132



( AGM NOTICE

Managing Director of the Company, not liable to retire by rotation, for a period of 3 (three) years
effective from September 02, 2023 on such terms and conditions as the Board or the Nomination
and Remuneration Committee (‘Committee’) may decide and authority to Board of Directors or
the Committee to alter and vary the terms and conditions of the said
appointment/re-appointment and/or remuneration as it may deem fit during his tenure as
Managing Director of the Company.

RESOLVED FURTHER THAT in the event of loss or inadequacy of profits in any financial year, the
remuneration as approved by the Board of Directors, from time to time, to be paid to Mr. Manish
Turakhia (DIN: 02265579), be considered as minimum remuneration subject to such approvals as
may be necessary and the limits prescribed under Section 197 read with Schedule V of the Act,
which is in details given in the explanatory statement forming part of the Notice convening this
AGM.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to do all such things,
deeds, matters, and acts as may be required to give effect to this resolution and to do all things
incidental and ancillary thereto including settling any questions that may arise to give effect to
the foregoing resolution.”

6) APPOINTMENT OF MR. PARESH DESAI (DIN: 07412510), AS A NON-EXECUTIVE AND NON-
INDEPENDENT DIRECTOR OF THE COMPANY:

To consider and, if thought fit, to pass with or without modification(s), the following resolution
as an ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Sections 150, 152, 161 and other applicable provisions
of the Companies Act, 2013 (‘the Act’), the Companies (Appointment and Qualifications of
Directors) Rules, 2014 and such other rules, as may be applicable (including statutory
modification(s), enactment(s) or re-enactment(s) thereof, for the time being in force), the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and the Articles of Association of the Company and upon recommendation of
Nomination and Remuneration Committee and approval of Board of Directors, Mr. Paresh Desai
(DIN: 07412510) be and is hereby appointed as a Non-Executive Non-Independent Director on the
Board of the Company with effect from September 02, 2023, whose office shall be liable to retire
by rotation.
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RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to do all such
things, deeds, matters, and acts as may be required to give effect to this resolution and to do all
things incidental and ancillary thereto including settling any questions that may arise to give
effect to the foregoing resolution.”

7) APPOINTMENT OF MR. GEET SHAH (DIN:08532430) AS AN INDEPENDENT DIRECTOR OF
THE COMPANY:

To consider and, if thought fit, to pass with or without modification(s), the following resolution
as a SPECIAL RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Sections 149, 161, 150 &amp; 152 read with Schedule
IV and any other applicable provisions of the Companies Act, 2013 (‘the Act’), the Companies
(Appointment and Qualifications of Directors) Rules, 2014 and such other rules, as may be
applicable (including statutory modification(s), enactment(s) or re-enactment(s) thereof, for
the time being in force), the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and the Articles of Association of the Company and
upon recommendation of Nomination and Remuneration Committee and approval of Board of
Directors, Mr. Geet Shah (DIN:08532430) be and is hereby appointed as an Independent Director,
not liable to retire by rotation, for a period of 5 (five) years commencing from September 02, 2023
to September 01, 2028.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to do all such things,
deeds, matters, and acts as may be required to give effect to this resolution and to do all things
incidental and ancillary thereto including settling any questions that may arise to give

effect to the foregoing resolution.”

By Order of the Board of Directors
For Valencia Nutrition Limited

sd/-

Nishi Jain

Company Secretary &amp; Compliance Officer
Membership No. A44254

Place: Mumbai

Date: September 02, 2023
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NOTES

1. An Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 (‘the Act’) setting
out material facts for the proposed resolutions and disclosures as required under the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
(“SEBI Listing Regulations”) and Secretarial Standard on General Meetings issued by the Institute
of Company Secretaries of India (“SS-2") forms part of this Notice.

2. Pursuant to General Circular No.11/2022 dated December 28, 2022 issued by the Ministry of
Corporate Affairs and Circular No. SEBI/HO/CFD/PoD-2/P/CIR/2023/4 issued by SEBI dated
January 5, 2023 (in continuation to the circulars issued earlier in this regard) hereinafter referred
as ("MCA Circulars”) and in compliance with the provisions of the Companies Act, 2013, read with
the rules made thereunder and SEBI Listing Regulations, the 10 th AGM of the Company will be
conducted through Video Conference |/ Other Audio Visual Means (VC/OAVM), without the
physical presence of members at a common venue. In view of the same, the registered office of
the Company shall be deemed to be the venue for the AGM. Accordingly, Notice of the AGM along
with the Annual Report for FY23 is being sent by electronic mode to those members whose e-mail
address is registered with the Company/Depositories, unless any member has requested a
physical copy of the same.

3. Participation of members through VC will be reckoned for the purpose of quorum for the AGM
as per Section 103 of the Act. Members holding equity shares of the Company as on Thursday,
September 21, 2023 (‘Cut-off date’) can join the meeting anytime 15 minutes before the
commencement of the AGM by following the procedure as outlined in this Notice.

4, Corporote/lnstitutional Members (i.e., other than Individuals, HUF, NRI etc.) are required to send
a certified true copy (PDF format) of the Board resolution/authority letter, authorizing their
representative to attend and vote. The said resolution/authorisation shall be sent by e- mail to
Scrutinizer at krupa@krupajoisar.com with a copy marked to evoting@nsdlindia.co.in and
compliace@valencianutrition.com.

5. The Company has engaged the services of National Depository Services Limited (NSDL), as the

authorized agency for providing remote e-Voting and e-Voting facility during the AGM. The
instructions for participation are given in the subsequent notes.
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6. The Register of Directors and key managerial personnel and their shareholding, maintained
under Section 170 of the Act, and the Register of Contracts or Arrangements in which the Directors
are interested, maintained under Section 189 of the Act, will be available electronically for
inspection by the members during the AGM. All documents referred to in the Notice will also be
available for electronic inspection without any fee by the members from the date of circulation of
this Notice upto the date of AGM, i.e. September 28, 2023. Members seeking to inspect such
documents can send an email to compliance@valencianutrition.com.

7. Member holding shares in electronic form are requested to intimate immediately any change
in their address or bank mandates to their Depository Participants with whom they are
maintaining their Demat Accounts.

8. SEBI has mandated the submission of a Permanent Account Number (PAN) by every participant
in securities market. Members holding shares in electronic form, are therefore, requested to
submit their PAN to their Depository Participants with whom they maintain their Demat Accounts.
Members holding shares in physical form and submit their PAN to the Company/ RTA viz. Bigshare
Services Private Limited.

9. The Register of Members and Share Transfer Books of the Company will remain closed from
Thursday, September 21, 2023 to Thursday, September 28, 2023.

10. Voting through electronic means

1. In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the
Companies (Management and Administration) Rules, 2014 as amended by the Companies
(Management and Administration) Amendment Rules, 2015 and Regulation 44 of the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations 2015
(Listing Regulations), the Company is pleased to provide members with a facility to exercise their
right to vote on resolutions proposed to be considered at AGM by electronic means and the
business may be transacted through e-Voting Services. The facility of casting the votes by the
members using an electronic voting system from a place other than venue of the Annual General
Meeting (“remote e-voting”) will be provided by National Depository Services Limited (NSDL).

2. The facility for e-voting will be provided during the AGM. The procedure for the same is
explained below:
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«  Members present at the AGM through VC/OAVM facility and who have not cast their vote on
resolutions set out in the AGM Notice through remote e-voting, and who are not otherwise
barred from doing so, shall be allowed to vote through e-voting facility during the AGM.
However, the members who have cast their vote by remote e-voting prior to the AGM may also
attend the AGM but shall not be entitled to cast their vote again.

+ Once the vote on a resolution is cast, the Member shall not be allowed to change the
samesubsequently or cast the vote again.

+ Members can opt for only one mode of voting i.e. either through remote e-voting or e- voting
at the AGM. If a Member casts votes by both modes, then voting done throughremote e-voting
shall prevail.

11. In case of joint holders, only such joint holder who is higher in the order of names will be entitled
to vote during the AGM.

12. M/s. Krupa Joisar & Associates represented by its proprietor Ms. Krupa Joisar, Practicing
Company Secretary (C.P. No..15263) has been appointed as the Scrutinizer for providing facility to
the members of the Company to scrutinize the e-voting at the AGM and remote e-voting process
in a fair and transparent manner.

13. The Scrutinizer shall after the conclusion of e-voting at the AGM, shall provide a consolidated
scrutinizer’'s report of the total votes cast in favour or against, if any, to the Chairman or a person
authorized by him in writing, who shall countersign the same and declare the result of the voting
within two working days of the conclusion of the AGM to the Stock Exchanges as required under
Regulation 44(3) of the SEBI Listing Regulations.

14. The Results declared along with the report of the Scrutinizer shall be placed on the website of
the Company www.valencianutrition.com and on the website of NSDL at www.evoting.nsdl.com.
immediately after the declaration of result by the Chairman or a person authorized by him in
writing. The results shall also be immediately forwarded to the BSE Limited, Mumbai.

15. GREENINTIATIVE

As a responsible corporate citizen, the Company welcomes and supports the &#39;Green
Initiative & initiated by the Ministry of Corporate Affairs, Government of India (MCA), by its recent
circulars, enabling electronic delivery of documents including the annual reports, notices,
circulars to shareholders at their e-mail address previously registered with the depository
participants (DPs)/Company/registrars and share transfer agents.
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Shareholders who have not registeredn their e- mail addresses so far are requested to register
their e-mail addresses to help us in the endeavor to save trees and protect the planet. Those
holding shares in demat form can register their email address with their concerned DP. Those
shareholders who hold shares in physical form are requested to register their e-mail addresses
with our registrar, Bigshare Services Pvt. Ltd, by sending a duly filed “registration / updation of
shareholder information form” available on the website of the Company, duly signed by the first
[sole holder quoting details of folio no.

16. As per regulation 40 of SEBI Listing Regulations, as amended, securities of listed companies can
be transferred only in dematerialized form with effect from April 1, 2019, except for transmission or
transposition of securities.

17. Members can avail of the facility of nomination in respect of shares held by them pursuant to
the provisions of Section 72 of the Act.

18. All queries relating to Share Transfer and allied subjects should be addressed to:

Bigshare Services Private Limited

1 st Floor, Bharat Tin Works Building, Opp. Vasant Oasis Makwana Road, Marol, Andheri East,
Mumbai — 400 059

19. THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING GENERAL MEETING ARE
AS UNDER: -

THE REMOTE E-VOTING PERIOD BEGINS ON MONDAY, SEPTEMBER 25, 2023 AT 09:00 A.M. AND ENDS ON
WEDNESDAY, SEPTEMBER 27, 2023 AT 05:00 P.M. THE REMOTE E-VOTING MODULE SHALL BE DISABLED BY
NSDL FOR VOTING THEREAFTER. THE MEMBERS, WHOSE NAMES APPEAR IN THE REGISTER OF MEMBERS /
BENEFICIAL OWNERS AS ON THE RECORD DATE (CUT-OFF DATE) LE. THURSDAY, SEPTEMBER 21, 2023,
MAY CAST THEIR VOTE ELECTRONICALLY. THE VOTING RIGHT OF SHAREHOLDERS SHALL BE IN
PROPORTION TO THEIR SHARE IN THE PAID-UP EQUITY SHARE CAPITAL OF THE COMPANY AS ON THE
CUT-OFF DATE.

How do | vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are
mentioned below.
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Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting for Individual shareholders holding

securities in DEMAT mode

In terms of SEBI circular 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.

Login method for Individual shareholders holding securities in demat mode is given below.

Type of shareholders

Login Method

Individual Shareholders
holding securities in
demat mode with NSDL.

Existing IDeAS user can visit the e-Services website of NSDL Viz.
https://eservices.nsdl.com either on a Personal Computer or on
a mobile. On the e-Services home page click on the “Beneficial
Owner” icon under “Login” which is available under ‘IDeAS’
section , this will prompt you to enter your existing User ID and
Password. After successful authentication, you will be able to see
e-Voting services under Value added 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 i.e. NSDL and you will be re-directed to e-Voting
website of NSDL for casting your vote during the remote e-Voting
period or joining virtual meeting & voting during the meeting.

If you are not registered for IDeAS e-Services, option to register
is available at https://eservices.nsdl.com. Select “Register
Online for IDeAS Portal” or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp
Visit the e-Voting website of NSDL. Open web browser by typing
the following URL: https://www.evoting.nsdl.com/ either on a
Personal Computer or on a mobile. Once the home page of e-
Voting system is launched, click on the icon “Login” which is
available under ‘Shareholder/Member’ section. A new screen
will open. You will have to enter your User ID (i.e. your sixteen
digit demat account number hold with NSDL), Password/OTP
and a Verification Code as shown on the screen. After successful
authentication, you will be redirected to NSDL Depository site
wherein you can see e-Voting page. Click on company name or e-
Voting service provider i.e. NSDL and you will be redirected to
e-Voting website of NSDL for casting your vote during the remote
e-Voting period or joining virtual meeting & voting during the
meeting.

Shareholders/Members can also download NSDL Mobile App
“NSDL Speede” facility by scanning the QR code mentioned
below for seamless voting experience.

139



( AGM NOTICE )

NSDL Mobile App is available on

.' AppStore P Google Play

Individual Shareholders | Users who have opted for CDSL Easi / Easiest facility, can login
holding  securities in through their existing user id and password. Option will be made
dematmode withCDSL | jyajlable to reach e-Voting page without any further
authentication. The users to login Easi /Easiest are requested to
visit CDSL website www.cdslindia.com and click on login icon &
New System Myeasi Tab and then user your existing my easi
username & password.

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 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.
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Individual Shareholders | You can also login using the login credentials of your demat

(holding securities in account through your Depository Participant registered with
demat mode) login NSDL/CDSL for e-Voting facility. upon logging in, you will be able
through their to see e-Voting option. Click on e-Voting option, you will be

depository participants | 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 i.e. NSDL and you
will be redirected to e-Voting website of NSDL for casting your
vote during the remote e-Voting period or joining virtual meeting
& voting during the meeting.

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. NSDL and CDSL

Login type

Helpdesk details

Individual Shareholders holding
securities in demat mode with
NSDL

Members facing any technical issue in login can contact NSDL
helpdesk by sending a request at evoting@nsdl.co.in or call
at 022 - 4886 7000 and 022 - 2499 7000

Individual Shareholders holding
securities in demat mode with
CDSL

Members facing any technical issue in login can contact CDSL
helpdesk by sending a request at
helpdesk.evoting@cdslindia.com or contact at toll free no.
1800 22 55 33
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B) Login Method for e-Voting and joining virtual meeting for shareholders other than Individual
shareholders holding securities in demat mode and shareholders holding securities in physical
mode.

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, your Password/OTP and a Verification
Code as shown on the screen.
ernatively, if you are registered for NSDL eservices ie. IDEAS, you can log-in at
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices after
using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast your vote
electronically.

Your User ID details are given below :

Manner of holding shares i.e. Demat | Your User ID is:
(NSDL or CDSL) or Physical
a) For Members who hold shares in 8 Character DP ID followed by 8 Digit
demat account with NSDL. Client ID

For example if your DP ID is IN300*** and
Client ID is 12*¥¥*** then your user ID is

[N 3QQ*#*] Qkkkksk

b) For Members who hold shares in 16 Digit Beneficiary ID

demat account with CDSL. For example if your Beneficiary ID is
J20anpteeeaanis then your -user 1D is
1 2 #kdskokksokskokod Aok

c¢) For Members holding shares in | EVEN Number followed by Folio Number
Physical Form. registered with the company

For example if folio number is 001*** and
EVEN is 101456 then user ID is
101456001***

Password details for shareholders other than Individual shareholders are given below:
If you are already registered for e-Voting, then you can user your existing password to login and cast
your vote.

If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’
which was communicated to you. Once you retrieve your ‘initial password’, you need to enter the
‘initial password’ and the system will force you to change your password.

How to retrieve your ‘initial password’?

If your email ID is registered in your demat account or with the company, your ‘initial password’ is
communicated to you on your email [D. Trace the email sent to you from NSDL from your mailbox.
Open the email and open the attachment i.e. a .pdffile. Open the .pdf file. The password to open the .pdf
file is your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL account or folio number
for shares held in physical form. The .pdf file contains your ‘User ID’ and your ‘initial password’.

If your email ID is not registered, please follow steps mentioned below in process for those
shareholders whose email ids are not registered.
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If you are unable to retrieve or have not received the “ Initial password” or have forgotten your
password:

Click on “Forgot User Details/Password?”(If you are holding shares in your demat account with
NSDL or CDSL) option available on www.evoting.nsdl.com.

“Physical User Reset Password?” (If you are holding shares in physical mode) option available on
www.evoting.nsdl.com.

If you are still unable to get the password by aforesaid two options, you can send a request at
evoting@nsdl.co.in mentioning your demat account number/folio number, your PAN, your name and
your registered address etc.

Members can also use the OTP (One Time Password) based login for casting the votes on the e-Voting
system of NSDL.

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.
Now, you will have to click on “Login” button.
After you click on the “Login” button, Home page of e-Voting will open.

How to cast your vote electronically and join General Meeting on NSDL e-Voting system?

After successful login at Step 1, you will be able to see all the companies “EVEN” in which you are
holding shares and whose voting cycle and General Meeting is in active status.

Select “EVEN" of company for which you wish to cast your vote during the remote e-Voting period
and casting your vote during the General Meeting. For joining virtual meeting, you need to click
on “VC/OAVM” link placed under “Join Meeting”.

Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number
of shares for which you wish to cast your vote and click on “Submit” and also “Confirm” when
prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.

You can also take the printout of the votes cast by you by clicking on the print option on the
confirmation page.

Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders:

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned
copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested
specimen signature of the duly authorized signatory(ies) who are authorized to vote, to the
Scrutinizer by e-mail to krupa(@krupajoisar.com with a copy marked to evoting@nsdl.co.in and
compliace(@valencianutrition.com. Institutional shareholders (i.e. other than individuals, HUF, NRI
etc.) can also upload their Board Resolution / Power of Attorney / Authority Letter etc. by clicking
on "Upload Board Resolution / Authority Letter" displayed under "e-Voting" tab in their login.

It is strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential. Login to the e-voting website will be disabled upon five
unsuccessful attempts to key in the correct password. In such an event, you will need to go
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through the “Forgot User Details/Password?” or “Physical User Reset Password?” option
available on www.evoting.nsdl.com to reset the password.

3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders
and e-voting user manual for Shareholders available at the download section of
www.evoting.nsdl.com or call on.: 022 - 4886 7000 and 022 - 2499 7000 or send a request to Mr.
Tejas Chaturvedi at evoting@nsdl.co.in

Process for those shareholders whose email ids are not registered with the depositories

for procuring user id and password and registration of e mail ids for e-voting for the
resolutions set out in this notice:

1. In case shares are held in physical mode please provide Folio No.,, Name of shareholder,
scanned copy of the share certificate (front and back), PAN (self- attested scanned copy of
PAN card), AADHAR (self-attested scanned copy of Aadhar Card) by email to
compliance@valencianutrition.com

2.In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16
digit beneficiary ID), Name, client master or copy of Consolidated Account statement, PAN
(self

attested scanned copy of PAN card), AADHAR (self-attested scanned copy of Aadhar Card) to
compliance@valencianutrition.com. If you are an Individual shareholders holding securities in
demat mode, you are requested to refer to the login method explained at step 1 (A) i.e. Login
method for e-Voting and joining virtual meeting for Individual shareholders holding securities
in demat mode.

3. Alternatively, shareholder/members may send a request to evoting@nsdl.co.in for procuring
user id and password for e-voting by providing above mentioned documents.

4. In terms of SEBI circular 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 required to update their mobile number and email ID correctly in their demat
account in order to access e-Voting facility.
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THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE EGM/AGM ARE AS UNDER:-

1. The procedure for e-Voting on the day of the EGM/AGM is same as the instructions
mentioned above for remote e-voting.

2. Only those Members/ shareholders, who will be present in the EGM/AGM through VC/OAVM
facility and have not casted their vote on the Resolutions through remote e-Voting and are
otherwise not barred from doing so, shall be eligible to vote through e-Voting system in the
EGM/AGM.

3. Members who have voted through Remote e-Voting will be eligible to attend the EGM/AGM.
However, they will not be eligible to vote at the EGM/AGM.

4. The details of the person who may be contacted for any grievances connected with the
facility for e-Voting on the day of the EGM/AGM shall be the same person mentioned for
Remote e- voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE EGM/AGM THROUGH VC/OAVM ARE AS
UNDER:

1. Member will be provided with a facility to attend the EGM/AGM through VC/OAVM through
the NSDL e-Voting system. Members may access by following the steps mentioned above for
Access to NSDL e-Voting system. After successful login, you can see link of “vC/OAVM” placed
under “Join meeting” menu against company name. You are requested to click on VC/OAVM
link placed under Join Meeting menu. The link for VC/OAVM will be available in
Shareholder/Member login where the EVEN of Company will be displayed. Please note that the
members who do not have the User ID and Password for e-Voting or have forgotten the User ID
and Password may retrieve the same by following the remote e-Voting instructions mentioned
in the notice to avoid last minute rush.

2. Members are encouraged to join the Meeting through Laptops for better experience.

3. Further Members will be required to allow Camera and use Internet with a good speed to
avoid any disturbance during the meeting.
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4. Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop
connecting via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their
respective network. It is therefore recommended to use Stable Wi-Fi or LAN Connection to
mitigate any kind of aforesaid glitches.

5. Shareholders who would like to express their views/have questions may send their questions
in advance mentioning their name demat account number/folio number, email id, mobile
number at compliace@valencianutrition.com. The same will be replied by the company
suitably.

By Order of the Board of Directors
For Valencia Nutrition Limited

sd/-

Nishi Jain

Company Secretary &amp; Compliance Officer
Membership No. -A44254

Place: Mumbai

Date: September 02, 2023
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Annexure 1

ion of remunerati Regulation

Il".l d L1011 ' L101 | 1k
Standard on eral Meetin S-2):

appointmen ]
retari

peking a
ing Regulations an

36(3) of SEBI

Li

[tem no. in the Notice of 10th AGM 2 3
Name of the Director Ms. Prabhha ShankarranMr. Jay Shah (DIN: 09072405)
(DIN:07906258)
Date of Birth 24/03/1970 30/09/1998
Date of first appointment on the Board [18/12/2017 01/03/2021
Qualifications M.com & Diploma in BusinessPost-graduate diploma in finance
Management management from Narsee Monjee
Institute of Management Studies|
(NMIMS). He cleared the mutuall
fund distribution module of AMFI
(Association of Mutual Funds India)
and he is also cleared level 1 of CFA|
(Chartered Financial Analyst, USA)/
He also has the Degree of BFM
(Bachelor of Financial Markets)
from the Narsee Monjee School off
Commerce and Economics.
Shareholding in the Company 10,400 Equity shares of Rs. 10/453,300 Equity shares of Rs. 10/-
each each
Nature of Expertise & Experience She has more than 15 years ofWorked as Deputy Manager-Wealth
experience in the field of Humanjwith ICICI Bank form June, 2019 till
Resources, Operations, andSeptember, 2020.
Management.
Terms and Conditions ofAppointment in case of Retire bylAppointed asa Whole-Time Director
Appointment/re- appointment rotation (WTD) and Key Managerial
Personnel of the Company, liable to
retire by rotation for a period of 3
(three) years effective from August
29,2023.
Details of Remuneration proposed to beAs per the limits prescribed undenAs per the resolution No. 3 of this|
paid Section 197 read with Schedule V ofNotice, read with the explanatory
the Act statement.
Remuneration last drawn Upto Rs. 35,000/- p.m. -*
Number of Board Meetings attendedl6 out of 6 meetings 6 out of 6 meetings
during the year
Relationship with other Director|NA NA
Managers and other Key Managerial
Personnel of the Company
Directorships held in other publigNA NA
companies including private companies
which are subsidiaries of publiJ
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companies (excluding foreign and

private companies)

*The remuneration of upto Rs. 12,00,000 is payable to Mr. Jay Shah, subject to approval of the

shareholders of the Company for FY:2022-23.
Item no. in the Notice of 10th AGM 4 5
Name of the Director Ms. Prabhha ShankarranMr. Manish Turakhia
(DIN:07906258) (DIN:02265579)
Date of Birth 24/03/1970 24/06/1966
Date of first appointment on the Board [18/12/2017 18/12/2017

Qualifications

M.com & Diploma in Business

Management

Bachelor’s degree in commerce from
the University of Mumbai.

Shareholding in the Company

10,400 Equity shares of Rs. 10/-
each

21,18,233 Equity shares of Rs. 10/-
each

Nature of Expertise & Experience

She has more than 15 years of
experience in the field of Human
Resources, Operations, and

He has more than three & half
decades of experience in capital
market, corporate finance &

Appointment/re- appointment

Management. investment banking. He has also rich
experience in the Nutrition and
Beverages industry.
Terms and Conditions oflAppointed as a Whole-Time DirectonAppointed as a Managing Director

(WTD) and Key Managerial
Personnel of the Company, liable to
retire by rotation for a period of 3

29, 2023.

(three) years effective from August

(MD) and Key Managerial Personnel
of the Company, not liable to retire
|by rotation for a period of 3 (three)
years effective from September 02,
2023.

Details of Remuneration proposed to
be paid

the Act and as provided as per the
resolution No. 4 of this Notice read
with the explanatory statement.

As per the limits prescribed under
Section 197 read with Schedule V ofNotice, read with the explanatory

As per the resolution No. 5 of this

statement.

Remuneration last drawn

Upto Rs 35000/- p.m.

None

Number of Board Meetings attended
during the year

6 out of 6 meetings

6 out of 6 meetings

Relationship with other Director,
Managers and other Key Managerial
Personnel of the Company

NA

NA

Directorships held in other publid
companies including private
companies which are subsidiaries of
public companies (excluding foreign

NA

land private companies)

NA

Item no. in the Notice of 10t AGM

148



( AGM NOTICE )

Name of the Director

Mr. Paresh Desai (DIN: 07412510)

Mr. Geet Shah (DIN:08532430)

Date of Birth

10/04/1971

18/06/1985

Date of first appointment on the Board

02/09/2023

02/09/2023

Qualifications

He holds the degree of HSC andCommerce Graduate (B.com)

extensive knowledge of Export
Import Procedures and also has
exclusive access to Overseas Market;
Participants. He has a total of 35
years & of experience in this field. He
was awarded by the Qatar Embassy
for his best performance during his|
tenure in the business.

cleared his custom Rule 1
examination

Shareholding in the Company NA NA

Nature of Expertise & Experience Mr. Desai runs the business offMr. Geet Shah runs a distribution
Customs clearance and  hasbusiness in Mumbai. He has his own

brand named Diamia in the cosmetic
range

Terms and Conditions off

Appointment/re- appointment

Appointed as Non-Executive Non-
Independent Director, liable to
retire by rotation w.e.f. September
02.2023

Appointed as an Independent
Director, not liable to retire by
rotation for a term of consecutive
ears w.e.f. September 02. 2023

Details of Remuneration proposed
to be paid

NA

NA

companies  including  private
companies which are subsidiaries of
public companies (excluding foreign|

and private companies)

Remuneration last drawn NA NA
Number of Board Meetings attendedNA NA
during the year

Relationship with other Director,NA NA
Managers and other Key Managerial

Personnel of the Company

Directorships held in other publicNA NA
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ANNEXURE 2
EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

ITEM NO. 3:

APPOINTMENT OF MR. JAY SHAH (DIN: 09072405) AS A WHOLE-TIME DIRECTOR (WTD) OF THE
COMPANY

« Appointment [ Re-appointment and Remuneration

The members of the Company had appointed Mr. Jay Shah as the Whole-Time Director (WTD)
and Key Managerial Personnel of the Company by passing an ordinary resolution in their meeting
held on September 28, 202], for a period of 5 (five) years effective from September 28, 2021. Later,
subject to the approval of the Shareholders at this AGM, on the recommendation of the
Nomination and Remuneration Committee ("“NRC’), Mr. Jay Shah be appointed as the Whole-Time
Director (WTD) and Key Managerial Personnel of the Company, for a period of 3 (three) years
effective from August 29, 2023, liable to retire by rotation. The Company has received a Notice
under Section 160 of the Act in writing proposing appointment / re-appointment of Mr. Shah as
Whole Time Director.

In the guidance of Mr. Jay Shah, the Company has shown remarkable growth and progress. Also,
during tough time and difficulties he has set the ball rolling for the Company through his expertise
and business insight.

The terms and conditions including the remuneration to be paid in the event of loss or
inadequacy of profit in any financial year during the tenure of his appointment shall be within
the limits as prescribed in Schedule V (Part-l1).

1. Basic Salary:

The Board in its meeting held on August 29, 2023 has decided to pay remuneration of upto Rs.
15,00,000 per annum, which will be subject to compliance with the applicable regulatory
provisions. The said remuneration as recommended by the NRC and approved by the Board shall
decide on the same in accordance with the limits specified in Schedule V.

2. Perquisites &amp; Allowances

In addition to the prescribed basic salary, following special allowance and performance linked
incentive shall be paid;
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a. Guarantee of upto Rs. 50Lakhs shall be provided for housing loan to Director u/s 185 of the Act.
b. The Company shall reimburse the entertainment, travelling and all other expenses incurred by
him for the business of the Company.

c. Any other perquisites as may be recommended by the NRC and approved by the Board shall
decide on the same in accordance with the limits specified in Schedule V.

d. He may also be entitled to perquisites and allowances like dearness allowance, conveyance
expense and leave travel allowance as per the approval of the Board and NRC.

3. General

i. The Director shall perform his duties as such with regard to all the work of the Company and
shall manage and attend to such business and carry out the orders and directions given by the
Board from time to time in all respects.

ii. The Director shall act in accordance with the Articles of Association of the Company and shall

abide by the provisions contained in Section 166 of the Act with regard to duties of Directors.

iii. The Director shall adhere to the Company’s Code of Ethics & Conduct.

The Board of Directors will determine the amount of increments payable every year, if any,
depending on the performance of the Whole-time Director, the profitability of the Company, and
other relevant factors.

Notwithstanding anything to the contrary herein contained, where in any financial year during
the currency of the tenure of the WTD, the Company has no profits or its profits are inadequate,
the Company will pay to the WTD, salary and allowances as specified above.

Mr. Jay Shah satisfies all the conditions set out in Part-1 of Schedule V to the Act as also conditions
set out under Subsection (3) of Section 196 of the Act for being eligible for his appointment. He is
not disqualified from being appointed as Director in terms of section 164 of the Act.

Mr. Shah has provided dedicated &amp; meritorious services and significant contributions to the
overall growth of the Company. Therefore, based on the NRC recommendation & approval of the
Board in their respective meetings held on May 29, 2023, the remuneration of upto Rs. 12,00,000/-
(Rupees Twelve Lakhs) is payable for FY:2022-23 to Mr. Jay, subject to approval of the
shareholders in this AGM.
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« For Providing loan/guarantee to Mr. Shah

Pursuant to Section 185 of the Companies Act, 2013 (“the Act”), a company may advance any loan
including any loan represented by a book debt, or give any guarantee or provide any security in
connection with any loan taken by any Director if a special resolution is passed by the company
in general meeting. Accordingly, the Board seeks approval of the members vianspecial resolution
to provide loan / guarantee [ security in connection with any loan availed / to be availed by Mr.
Jay Shah (DIN: 09072405), whole-Time Director of the Company. This loan / guarantee [ security
shall be utilised by Mr. Shah to buy a residential flat for his own stay. The members may note that
Board of Directors would carefully evaluate the proposals and provide such loan, guarantee or
security through the deployment of funds, if necessary, out of internal resources/accruals and/or
any other appropriate sources, from time to time.

Pursuant to the provisions of Sections 185,196, 197, 198 Schedule V and other applicable provisions,
if any, of the Companies Act, 2013, and such other necessary approval(s), consent(s) or
permission(s), as may be required, the consent of the Members of the Company is sought for his
appointment as a Whole-time Director.

The Board recommends the aforesaid Special Resolution as set out at item No.3 of the Notice for
approval by the Members.

None of the Directors or their Relatives or Key Managerial Personnel of the Company, except Mr.
Jay Shah (DIN: 09072405), is in any way concerned or interested in the Resolution set out at Item
No. 3 of this Notice.

I. General information:

(1) Nature of | Non-Alcoholic Beverages
industry
(2) Date  or | Date of incorporation: 01/04/2013
expected date of
commencement
of  commercial
production

(3) In case of new | NA
companies,
expected date of
commencement
of activities as per
project approved
by financial
institutions
appearing in the
prospectus
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(4) Financial
performance Particulars 2022-23 2021-22
F::as.e i ongtven Total revenue for the|146.06 -
indicators
year
Profit before|(58.98) (58.98)
depreciation,
exceptional Items &
Taxes
Depreciation for the736 7.55
year
Profit before|(126.68) (66.53)
exceptional items
Exceptional items 0 0.36
Profit/(loss) before|(126.68) (66.17)
tax
Tax for the year|0 0
(including deferred tax
- net)
Net profit / (loss) (126.68) (66.17)
(5) Foreign Nil
investments or
collaborations, if
any.

II. Information about the appointee:

(1) Background
details

Mr. Jay Shah has been serving the Board of Valencia Nutrition Limited since March 1, 2021,
as a CFO and from September 28, 2021 onwards, also as the WTD of the Company.

He has completed his post-graduate diploma in finance management from Narsee Monjee
Institute of Management Studies (NMIMS). He cleared the mutual fund distribution module
of AMFI (Association of Mutual Funds India) and he is also cleared level 1 of CFA (Chartered
Financial Analyst, USA). He also has the Degree of BFM (Bachelor of Financial Markets)
from the Narsee Monjee School of Commerce and Economics.

(2)Past
remuneration

¥

(3)Recognition or
awards

(4) Job profile and

Appointment as a Whole-time Director, liable to retire by rotation

his suitability
(5) Remuneration | He will be paid upto Rs. 15,00,000/- p.a. as remuneration and perquisites mentioned
proposed in point no. 2 above which will be subject to compliance with the applicable regulatory

provisions, as amended from time to time. The Board in consultation with the NRC may
give his perquisites from time to time.
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(6) Comparative
remuneration
profile with
respect to
industry, size of
the company,
profile of the
position and
person (in case of
expatriates  the
relevant details
would be with
respect to the
country of his
origin)

The remuneration being paid to Mr. Jay Shah is comparable to that drawn by the peers
in a similar capacity in the industry and is commensurate with the size of the Company
and its group and the diverse nature of its businesses. Moreover, in his position as
Whole-time Director of the Company, Ms. Jay Shah devotes his substantial time in
overseeing the operations of the Company.

(7) Pecuniary
relationship

directly or
indirectly  with
the company, or
relationship with
the  managerial
personnel, if any.

Not Applicable

[1I. Other information:

(1) Reasons of
loss or inadequate
profits

The Company has incurred losses during the financial year ended March 31, 2023. The
reasons for the losses behind are mainly due to mass resignations & retrenchment of
the employees and resignation of company’s founder promoter & erstwhile MD of the
Company in the year 2020-21. Further, post effect of COVID environment has also taken
a hit on the profitability of the Company. The Company has set the ball rolling and
operations of the Company have started in full swing.

(2) Steps taken or
proposed to be

The Company is in the process of launching various new products to meet consumer
demand.

taken for

improvement

(3) Expected | The Company has taken various initiatives to maintain its leadership and improve
increase in | market share and financial performance. It has been aggressively pursuing and
productivity and | implementing its strategies to improve operational and financial performance.

profits in

measurable terms

IV. Disclosures

As provided to the Board in their Board meeting dated August 29, 2023.

*The remuneration of upto Rs. 12,00,000 is payable to Mr. Jay Shah, subject to approval of the
shareholders of the Company for FY:2022-23.
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ITEM NO.4

APPOINTMENT OF MS. PRABHHA SHANKARRAN (DIN: 07906258), AS A WHOLE-TIME
DIRECTOR (WTD) OF THE COMPANY:

« Appointment / Re-appointment and Remuneration

The members of the Company had appointed Ms. Prabhha Shankarran as the
Whole-Time Director (WTD) and Key Managerial Personnel of the Company by passing
an ordinary resolution in their meeting held on September 29, 2022, liable to retire by
rotation for a period of 5 (five) years effective from August 30, 2022. Later, subject to the
approval of the Shareholders at this AGM, on the recommendation of the Nomination and
Remuneration Committee (‘NRC’), Ms. Prabhha Shankaran be appointed as the
Whole-Time Director (WTD) and Key Managerial Personnel of the Company, for a period
of 3 (three) years effective from August 29, 2023, liable to retire by rotation.

The Company has received a Notice under Section 160 of the Act in writing proposing
appointment / re-appointment of Mr. Shah as Whole Time Director. In the guidance of Ms.
Prabhha Shankaran, the Company has understood the consumer mindset and demand
market in the southern region of the country.

The terms and conditions including the remuneration to be paid in the event of loss or
inadequacy of profit in any financial year during the tenure of her appointment shall be
within the limits as prescribed in Schedule V (Part-I1).

1. Basic Salary:

The Board in its meeting held on August 29, 2023 has decided to pay remuneration of
upto Rs. 35, 000 per month which will be subject to compliance with the applicable
regulatory provisions. The said remuneration as recommended by the NRC and
approved by the Board shall decide on the same in accordance with the limits specified
in Schedule V.
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2. Perquisites & Allowances

In addition to the prescribed basic salary, special allowance and performance linked
incentive shall be paid; Ms. Prabhha Shankarran (DIN: 07906258) may also be entitled to
perquisites and allowances like dearness allowance, conveyance expense and leave
travel allowance as per the approval of the Board and NRC. The Company shall reimburse
the entertainment, travelling and all other expenses incurred by her for the business of
the Company.

3. General

i. The Director shall perform her duties as such with regard to all the work of the Company
and shall manage and attend to such business and carry out the orders and directions
given by the Board from time to time in all respects.

ii. The Director shall act in accordance with the Articles of Association of the Company
and shall abide by the provisions contained in Section 166 of the Act with regard to duties
of Directors.

iii. The Director shall adhere to the Company’s Code of Ethics & Conduct.

The Board of Directors will determine the amount of increments payable every year, if
any, depending on the performance of the Whole-time Director, profitability of the
Company and other relevant factors.

Notwithstanding anything to the contrary herein contained, where in any financial year
during the currency of the tenure of the WTD, the Company has no profits or its profits are
inadequate, the Company will pay to the WTD, salary and allowances as specified above.

Pursuant to the provisions of Sections 196, 197, 198 Schedule V and other applicable
provisions, if any, of the Companies Act, 2013, and such other necessary approval(s),
consent(s) or permission(s), as may be required, the consent of the Members of the
Company is sought for her appointment as a Whole -time Director.

The Board recommends the aforesaid Special Resolution as set out at ltem No.4 of the
Notice for approval by the Members.
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None of the Directors or their Relatives or Key Managerial Personnel of the Company,
except Ms. Prabhha Shankarran (DIN: 07906258), is in any way concerned or interested in
the Resolution set out at Item No. 4 of this Notice

« Particulars of Information as per Schedule V under section 196 and 197 of Companies
Act, 2013

[ I. General information:

(1) Nature of | Non-Alcoholic Beverages
industry
(2) Date  or | Date of incorporation: 01/04/2013
expected date of
commencement
of  commercial
production

(3) In case of new | NA
companies,
expected date of
commencement
of activities as
per project
approved by
financial
institutions
appearing in the
prospectus
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(4) Financial

pextormuance Particulars 2022-23 2021-22
!::aged on given Total revenue for the|146.06 -
indicators

year

Profit before|(58.98) (58.98)

depreciation,

exceptional Items &

Taxes

Depreciation for the736 7.55

year

Profit before|(126.68) (66.53)

exceptional items

Exceptional items 0 0.36

Profit/(loss) before|(126.68) (66.17)

tax

Tax for the year|0 0

(including deferred tax

- net)

Net profit / (loss) (126.68) (66.17)
(5) Foreign Nil

investments or
collaborations, if
any.

I1. Information about the appointee:

(1) Background | Post-graduation in M.com along with the Diploma in Business Management. She has

details more thanl5 years of experience in the field of Human Resources, Operations and
Management.

(2) Past | upto Rs 35000/~ per month

remuneration

(3)Recognition or
awards

(4) Job profile and

Appointment as a Whole-time Director, liable to retire by rotation

his suitability

(5) She will be paid upto Rs. 35, 000 per month as remuneration and perquisites as
Remuneration mentioned in point no. 2 above which will be subject to compliance with the
proposed applicable regulatory provisions, as amended from time to time. The Board in

consultation with the NRC may give his perquisites from time to time.

(6) Comparative
remuneration
profile with
respect to
industry, size of
the company,
profile of the
position and
person (in case of
expatriates the

The remuneration being paid to Ms. Prabhha Shankarran is comparable to that
drawn by the peers in a similar capacity in the industry and is commensurate with
the size of the Company and its group and diverse nature of its businesses.
Moreover, in her position as Whole-time Director of the Company, Ms. Prabhha
Shankarran devotes her substantial time in overseeing the operations of the
Company.
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relevant details
would be with
respect to the
country of his
origin)

(7) Pecuniary
relationship
directly or
indirectly with
the company, or
relationship with
the managerial
personnel, if any.

NA

I1I. Other informati

on:

(1) Reasons of
loss or
inadequate
profits

The Company has incurred losses during the financial year ended March 31, 2023.
The reasons for the losses behind are mainly due to mass resignations &
retrenchment of the employees and resignation of company’s founder promoter &
erstwhile MD of the Company in the year 2020-21. Further, post effect of COVID
environment has also taken a hit on the profitability of the Company. The Company
has set the ball rolling and operations of the Company have started in full swing.

(2) Steps taken or
proposed to be

The Company is in the process of launching various new products to meet consumer
demand.

taken for

improvement

(3) Expected | The Company has taken various initiatives to maintain its leadership and improve
increase in | market share and financial performance. It has been aggressively pursuing and
productivity and | implementing its strategies to improve operational and financial performance.
profits in

measurable terms

IV. Disclosures

As provided to the Board in its Board meeting dated August 29, 2023.
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ITEMNO.5

TO APPROVE THE RE-DESIGNATION AND APPOINTMENT OF MR. MANISH TURAKHIA
(DIN:02265579) AS THE MANAGING DIRECTOR OF THE COMPANY:

Mr. Manish Turakhia was appointed as the Non-Executive Director of the Company, liable
to retire by rotation, vide resolution passed at the Board Meeting held on December 18,
2017 and by the Members at the Extra-Ordinary General Meeting held on March 09, 2018.
Now considering his four decades of experience in the corporate arena and equity
investment universe, the Board has decided to change his designation and approve his
appointment in their Board meeting held on September 02, 2023 as the Managing
Director (KMP) i.e. in the category of Executive Director, not liable to retire by rotation with
effect from September 02, 2023, based on the recommendation of the Nomination and
Remuneration Committee (‘NRC’).

He has been a guiding light for the Company, serving as a strategic decision-maker who
played a pivotal role in helping the organization navigate through challenging times
following the resignation of the founder director. Recognizing his invaluable contributions
and expertise, the Board has made the considered decision to integrate him further into
the day-to-day operations of the Company, and accordingly, to designate him as
Managing Director (MD).

The terms and conditions including the remuneration to be paid in the event of loss or
inadequacy of profit in any financial year during the tenure of his appointment shall be
within the limits as prescribed in Schedule V (Part-I1).

1. Basic Salary:

The Board in its meeting held on September 02, 2023 has decided to pay remuneration of
upto Rs. 36,00,000 p.a. which will be subject to compliance with the applicable regulatory
provisions. The said remuneration as recommended by the NRC and approved by the
Board shall decide on the same in accordance with the limits specified in Schedule V.

2. Perquisites &amp; Allowances

In addition to the prescribed basic salary, special allowance and performance incentive
shall be paid:
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a. Mr. Manish Turakhia (DIN:02265579) will eligible for upto 5% of profit of the net profits of the
Company computed in accordance with the provisions of Section 198 of the Companies Act, 2013
and the said remuneration is in addition to the basic salary.

b. The Company shall reimburse the entertainment, travelling and all other expenses incurred by
him for the business of the Company.

c. Any other perquisites as may be recommended by the NRC and approved by the Board

shall decide on the same in accordance with the limits specified in Schedule V.

d. He may also be entitled to perquisites and allowances like dearness allowance, conveyance
expense and leave travel allowance as per the approval of the Board and NRC.

3. General

i. The Director shall perform his duties as such with regard to all the work of the Company and
shall manage and attend to such business and carry out the orders and directions given by the
Board from time to time in all respects.

ii. The Director shall act in accordance with the Articles of Association of the Company and shall
abide by the provisions contained in Section 166 of the Act with regard to the duties of Directors.
iii. The Director shall adhere to the Company’s Code of Ethics &amp; Conduct.

iv. The Board of Directors will determine the amount of increments payable every year, if any,
depending on the performance of the Managing Director, as per the profitability of the Company
and other relevant factors.

Notwithstanding anything to the contrary herein contained, where in any financial year during the
currency of the tenure of the MD, the Company has no profits or its profits are inadequate, the
Company will pay to the MD, salary and allowances as specified above.

Mr. Manish Turakhia satisfies all the conditions set out in Part-I of Schedule V to the Act as also
conditions set out under Subsection (3) of Section 196 of the Act for being eligible for his
appointment. He is not disqualified from being appointed as Director in terms of section 164 of
the Act.

Pursuant to the provisions of Sections 196, 197, 198 Schedule V and other applicable provisions, if
any, of the Companies Act, 2013, and such other necessary approval(s), consent(s), or
permission(s), as may be required, the consent of the Members of the Company is sought for his
appointment as a Managing Director.
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The Board recommends the aforesaid Special Resolution as set out in Item No.5 of the Notice for
approval by the Members.

None of the Directors or their Relatives or Key Managerial Personnel of the Company, except Mr.
Manish Turakhia (DIN:02265579), is in any way concerned or interested in the Resolution set out at

ltem No. 5 of this Notice

Particulars of Information as per Schedule V under sections 196 and 197 of Companies Act, 2013.

I. General information:

(1) Nature of | Non-Alcoholic Beverages
industry
(2) Date  or | Date of incorporation: 01/04/2013
expected date of
commencement
of  commercial
production

(3) In case of new | Not Applicable
companies,
expected date of
commencement
of activities as per
project approved
by financial
institutions
appearing in the
prospectus
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(4) Financial | |Particulars 2022-23 2021-22
performance ) Total revenue for the[146.06 -
based on given
indicators year
- Profit before|(58.98) (58.98)
depreciation,
exceptional Items &
Taxes
Depreciation for the|736 7.55
year
Profit before|(126.68) (66.53)
exceptional items
Exceptional items 0 0.36
Profit/(loss) before|(126.68) (66.17)
tax
Tax for the year|0 0
(including deferred tax
- net)
Net profit / (loss) (126.68) (66.17)
(5) Foreign Nil

investments or
collaborations, if
any.

[I. Information about the appointee:

(1) Background | Mr. Manish Turakhia, aged 57 years is a Co-Promoter and has been serving the Board

details of Valencia Nutrition Limited since December 18, 2017, as a Non-Executive Director
of the Company.
He holds a Bachelor’s degree in commerce from the University of Mumbai. He has
more than four decades of experience in capital market, corporate finance &
investment banking. He has also rich experience in the Nutrition and Beverages
industry.

(2) Past | NA

remuneration

(3)Recognition or
awards

(4) Job profile and | Appointment as a Managing Director, not liable to retire by rotation

his suitability

(5) Remuneration | He will be paid upto Rs. 36,00,000/- p.a. as remuneration and perquisites as
proposed mentioned in point no. 2 above which will be subject to compliance with the

applicable regulatory provisions, as amended from time to time. The Board in
consultation with the NRC may give his perquisites from time to time.
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(6) Comparative
remuneration
profile with
respect to
industry, size of
the company,
profile of the
position and
person (in case of
expatriates the
relevant details
would be with
respect to the

The remuneration being paid to Mr. Manish Turakhia is comparable to that drawn by
peers in a similar capacity in the industry and is commensurate with the size of the
Company and its group and diverse the nature of its businesses. Moreover, in his
position as Managing Director of the Company, Mr. Manish Turakhia shall devote his
substantial time in overseeing the operations of the Company.

country of his

origin)

(7) Pecuniary | NA
relationship

directly or
indirectly  with

the company, or
relationship with
the  managerial
personnel, if any.

I1I. Other information:

(1) Reasons of
loss or inadequate
profits

The Company has incurred losses during the financial year ended March 31, 2023.
The reasons for the losses behind are mainly due to mass resignations &
retrenchment of the employees and resignation of company’s founder promoter &
erstwhile MD of the Company in the year 2020-21. Further, post effect of COVID
environment has also taken a hit on the profitability of the Company. The Company
has set the ball rolling and operations of the Company have started in full swing.

(2) Steps taken or
proposed to be
taken for
improvement

The Company is in the process to launching various new products to meet consumer
demand.

(3) Expected
increase in
productivity and
profits in
measurable terms

The Company has taken various initiatives to maintain its leadership and improve
market share and financial performance. It has been aggressively pursuing and
implementing its strategies to improve operational and financial performance.

IV. Disclosures

As provided to the Board in its Board meeting dated September 02, 2023.
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ITEM NO.6

APPOINTMENT OF MR. PARESH DESAI (DIN: 07412510), AS A NON-EXECUTIVE AND
NON-INDEPENDENT DIRECTOR OF THE COMPANY:

The Nomination and Remuneration Committee after considering his skills, experience and
expertise in the Customs clearance and his extensive knowledge of Export - Import Procedures
along with exclusive access to Overseas Market Participants and which will be helpful to the
company in exploring overseas exposures & opportunities, recommended the name of Mr.
PareshDesai (DIN: 07412510), for appointment of Non-Executive and Non-Independent Director,
liable to retire by rotation. The Board of Directors of the Company through a resolution passed in
their meeting held on September 02, 2023 had appointed Mr. Paresh Desai as an Additional
Director of the company with effect from September 02, 2023, liable to retire by rotation, who shall
hold office upto the date of the AGM. Accordingly, in terms of the provisions of the Companies Act,
2013 approval of the members of the company is sought for his appointment as Non-Executive
and Non-Independent Director of the company w.e.f. September 02, 2023. He shall not be paid
any remuneration / compensation except for any sitting fees for attending the meetings of the
Board /| Committees as may be determined by the NRC and the Board and reimbursement of
expenses for attending the meetings of the Board of Directors or Committees thereof. The Board
recommends the aforesaid Ordinary Resolution as set out at item No.6 of the Notice for approval
by the Members. None of the Directors or their Relatives or Key Managerial Personnel of the
Company, except Mr. Paresh Desai (DIN: 07412510), is in any way concerned or interested in the
Resolution set out at ltem No. 6 of this Notice.

ITEM NO.7

APPOINTMENT OF MR. GEET SHAH (DIN:08532430) AS AN INDEPENDENT DIRECTOR OF THE
COMPANY:

The Nomination and Remuneration Committee after considering the skills, experience and

expertise recommended the name of Mr. Geet Shah (DIN:08532430) for appointment of
Independent Director.
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The Board of Directors of the Company through a resolution passed in their meeting held on
September 02, 2023 had appointed Mr. Geet Shah as an Additional Director of the company with
effect from September 02, 2023 and who shall hold office upto the date of the ensuing annual
general meeting. Accordingly, in terms of the provisions of the Companies Act, 2013 approval of
the members of the company is required for the appointment of Mr. Geet Shah as an
Independent Director, not liable to retire by rotation of the company for a term of 5 (five) years.
He shall not be paid any remuneration / compensation except for any sitting fees for attending
the meetings of the Board /| Committees as may be determined by the NRC and the Board and
reimbursement of expenses for attending the meetings of the Board of Directors or Committees
thereof. The Board recommends the aforesaid Special Resolution as set out at Item No. 7 of the
Notice for approval by the Members. None of the Directors or their Relatives or Key Managerial
Personnel of the Company, except Mr. Geet Shah (DIN:08532430), is in any way concerned or
interested in the Resolution set out at Iltem No. 7 of this Notice.

166



7. N\ valencia
h  @nutrition

Volcanic River Basin

Volcanic Water Binds to keratin in skin, hair
and nails to strengthen them and
contributes to hair growth, enhanced hair
texture and overall health, Restores skin's
balance, Hydrates, Re-mineralizes, Protects
cells and tissues against environmental
aggressions, like air pollution... an aspiration
of Valencia Nutrition Ltd to come out with
such beverages.



