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CORPORATE INFORMATION

CORPORATE IDENTITY NUMBER (CIN):

L26914TG1983PLC0O04249

BOARD OF DIRECTORS

S. No. Name of the Director Category of Director
1. Dr. Naraiah Naidu Gudaru Chairman and Managing Director
2. Mr. Narala Satyendra Prasad Whole Time Director
3. Mrs. Vijaya Lakshmi Yalamanchili Non-Executive,
Independent Director
4. Mr. Ramkumar Srinivasan Non-Executive,
Independent Director
5. Mr. Vasantha Rayudu Garapati Additional, Non-Executive,

Independent Director

KEY MANAGERIAL PERSONNEL

S. No. Name of the Director Designation
1. Mr. Narala Satyendra Prasad Chief Financial Officer
2. Ms. Neha Bung Company Secretary and Compliance

Officer

CHIEF OPERATING OFFICER

Mr. K. Mohan Rao

VICE PRESIDENT-SALES & MARKETING

Mr. Gautam Sikdar
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COMMITTEES OF THE BOARD

AUDIT COMMITTEE

39" Apnual Report

S. No. Name Category of Director Designation
1 Mr. RamKkumar Srinivasan Non-Executive, Chaimerson
Independent Director P
2 Mrs. Vijaya Lakshmi Non-Executive,
Yalamanchili Independent Director Member
3. Mr. Narala Satyendra Prasad | Whole Time Director
Member
NOMINATION AND REMUNERATION COMMITTEE
S. No. Name Category Of Director Designation
1. Mr. Ramkumar Srinivasan Non-Executive, Chairperson
Independent Director
) Mrs. Vijaya Lakshmi | Non-Executive, Member
Yalamanchili Independent Director
3 Mr. Vasantha ~ Rayudu | Non-Executive, Member
Garapati Independent Director
STAKEHOLDERS RELATIONSHIP COMMITTEE
S. No. Name Category Of Director Designation
1 Mr. Ramkumar Srinivasan Non-Executive, _
Independent Director Chairperson
2 Mr Naraiah Naldu GudaI“l.l Execuﬁve Director
' Member
3 Mrs. Vijaya Lakshmi Non-Executive,
Yalamanchili Independent Director Member
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REGISTERED OFFICE

4" Floor, Dwaraka Summit, Plot No.83,
Survey No. 43 to 46 & 48, Kavuri Hills,
Guttalabegumpet, Serilingampally Mandal,
Jubilee Hills, Shaikpet

Hyderabad — 500033,
Telangana, India

FACTORY ADDRESS

Behind Bus Stand,
Yanam — 533464,
(Union Territory of Puducherry)

STATUTORY AUDITOR
M/s. K S Rao & Co.
Chartered Accountants
Hyderabad

INTERNAL AUDITOR
M/s. Brahmayva & Co.,

Chartered Accountants
Hyderabad

SECRETARIAL AUDITOR
M/s. M&K Associates

Company Secretaries
Hyderabad

REGISTRAR & SHARE TRANSFER AGENTS

Venture Capital & Corporate Investments Private Limited

CIN: U65993TG19836PTC006936
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“AURUM”, D No.4-50/P-11/57/4F & 5F, 4th & 5th Floors, Plot No.57,

Jayabheri Enclave Phase — 11, Gachibowli, Serilingampally,
Hyderabad — 500032, Ranga Reddy District, Telangana, India
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Ph. No. 040-23818475, 23818476, 23868023

SEBI Registration No. INRO0O00O01203

Email Id: info@vceilindia.com, Website: www.vceeiplindia.com

LISTED AT
BSE Limited

National Stock Exchange of India Limited

ISIN
INE277C01012

WEBSITE
WWW.regencyceramics.in

INVESTOR E-MAIL ID
support(@regencyceramics.in

TELEPHONE NUMBER
040-23319903
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Regency Ceramics Limited
CIN: 1.26914TG1983P1L.C0O04249

Registered office: 4th Floor, Dwaraka Summit, Plot No.83,

Survey No. 43 to 46 & 48, Kavuri Hills, Guttalabegumpet,

Serilingampally Mandal, Jubilee Hills, Shaikpet,
Hyderabad — 500033, Telangana, India
Phone: 040-23319903 E-mail Id: support(@regencyceramics.in

Website: www.regencyceramics.in

NOTICE OF 39" ANNUAL GENERAL MEETING

Notice is hereby given that the 39" Annual General Meeting of the Members of Regency
Ceramics Limited will be held on Saturday, September 30, 2023 at 10.30 A.M (IST) through
Video Ceonferencing (“VC™) / Other Audio-Visual Means (“OAVM™) to transact the following
business:

ORDINARY BUSINESS

1. To receive, consider and adopt the Audited Financial Statements of the Company for the
Financial Year ended March 31, 2023 and the reports of the Board of Directors and Auditors
thereon; and in this regard to consider and if thought fit, to pass the following resolution as
an Ordinary Resolution:

“RESOLVED THAT the Audited Financial Statements of the Company for the Financial
Year ended March 31, 2023 and the reports of the Board of Directors and Auditors thereon
laid before this meeting, be and are hereby considered and adopted.”

2. To appoint a Director in place of Mr. Narala Satyendra Prasad (DIN: 01410333), who retires
by rotation and being eligible, offers himself for re-appointment, and in this regard to
consider and if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 152 of the Companies Act,
2013, (“Act™) and other applicable provisions, if any, Mr. Narala Satyendra Prasad (DIN:
01410333), who retires by rotation at this meeting, be and is hereby re-appointed as a
Director of the Company, liable to retire by rotation.”
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SPECTAL BUSINESS:

TO RE-DESIGNATE DR. NARATAH NAIDU GUDARU (DIN: 00105597) AS THE
EXECUTIVE CHAIRMAN OF THE COMPANY

To consider and if thought fit, to pass with or withou! modification(s), the following
resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 196, 197, 203 and other
applicable provisions, if any, of the Companies Act, 2013 read with the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 (including any
statutory medifications or re- enactment thereof for the time being in force), Schedule V of
the said Act and Regulation 2(zc) and 23 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 read with the
Articles of Association of the Company and special resolution passed by the Company at
37" Annual General Meeting for re-appointment of Dr. Naraiah Naidu Gudaru, based on
the recommendations of Nomination and Remuneration Committee, Audit Committee and
Board of Directors, the consent of the Members be and is hereby accorded to change the
designation of Dr. Naraiah Naidu Gudaru (DIN: 00105597), from the Chairman and
Managing Director to the “Executive Chairman™ of the Company, in the category of a
Whole Time Director, not liable to retire by rotation, with effect from September 30, 2023.

“RESOLVED FURTHER THAT except for the change in designation mentioned above,
all other terms and conditions of his appointment remain unchanged.”

“RESOLVED FURTHER THAT the Board of Directors and the Nomination and
Remuneration Committee be and are hereby severally authorized to settle any question,
difficulty, or doubt, that may arise in giving eftect to this resolution and to do all such acts,
deeds and things that may be necessary, expedient and desirable for the purpose of giving
effect to this reselution.”

TO RE-DESIGNATE MR. NARALA SATYENDRA PRASAD (DIN: 01410333) AS
MANAGING DIRECTOR

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 2(51), 196, 197, 203 read
with Schedule V and other applicable provisions, if any of the Companies Act, 2013
(“Act”) and the Companies (Appointment and Remuneration of Managerial Personnel)
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Rules, 2014 and the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“Listing Regulations™) (including any
statutory amendment(s) or modification(s) thereto or substitution(s) or re-enactment(s)
made thereof for the time being in force), and pursuant to the approval and recommendation
of the Nomination and Remuneration Committee, Audit Committee and the Board of
Directors, consent of the Members be and is hereby accorded to:

(a) change the designation of Mr. Narala Satyendra Prasad (DIN: 01410333) from
“Wholetime Director and Chief Financial Officer” to the “Managing Director and
Chief Financial Officer” of the Company, liable to retire by rotation, with effect from
September 30, 2023; and

(b) increase the remuneration payable to Mr. Narala Satyendra Prasad (DIN: 01410333)
from Rs.24,00,000 (Rupees Twenty Four Lacs) per annum to Rs. 48,00,000/- (Rupees
Forty Eight Lakhs only) with effect from October 1, 2023, on the terms & conditions
of remuneration as set out in the Explanatory Statement annexed to the Notice
convening the meeting with liberty to the Board of Directors (hereinafter referred to as
“the Board” which term shall be deemed to include the Nomination & Remuneration
Committee constituted by the Board) to alter and vary the terms & conditions of the
said appointment and / or the remuneration, subject to the same not exceeding the limits
specified in Schedule V to the Companies Act, 2013, including any statutory
modification or re-enactment thereof for the time being in force or as may hereafter be
made by the Central Government in that behalf from time to time, or any amendments
thereto.”

“RESOLVED FURTHER THAT except for the change in designation mentioned above
and change in remuneration, all other terms and conditions of his appointment remain
unchanged.”

“RESOLVED FURTHER THAT the Board of Directors and the Nomination and
Remuneration Committee be and are hereby severally authorized to settle any question,
difficulty, or doubt, that may arise in giving eftect to this resolution and to do all such acts,
deeds and things that may be necessary, expedient and desirable for the purpose of giving
effect to this resolution.”

TO APPOINT MR. VASANTHA RAYUDU GARAPATI (DIN: 10286287) AS NON-
EXECUTIVE 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 provisiens of Section 149, 150, 152 of the
Companies Act, 2013 (“Act”) read with Schedule IV to the Act, the Companies
(Appointment and Qualification of Directors) Rules, 2014, Regulation 17(1C) and 25 of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, (including
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any statutory modification(s) or re-enactment thereof for the time being in force) and any

other provisions as may be applicable, Mr. Vasantha Rayudu Garapati (DIN: 10286287),
who was appoeinted by the Board of Directors as an Additional Director in the capacity of
a Non-Executive Independent Director with effect from August 22, 2023, on the
recommendation of Nomination and Remuneration Committee and who has submitted a
declaration that he meets the criteria of independence as provided in Section 149(6) of the
Act and Regulation 16(1)(b) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and in respect of whom the Company has received a
notice in writing from a Member under Section 160(1) of the Act, proposing his
candidature for the office of the Non-Executive Independent Director, be and is hereby
appointed as a Non-Executive Independent Director of the Company, not liable to retire by
rotation, to hold office for a term of 5 (Five) consecutive vears commencing from August
22,2023

TO APPROVE MATERIAL RELATED PARTY TRANSACTIONS BETWEEN
THE COMPANY AND DR. NARATAH NAIDU GUDARU, CHAIRMAN 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 Regulations 2(1)(zc), 23(4) and other
applicable Regulations, if any, of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (*SEBI Listing
Regulations”), as amended from time to time, Section 2(76) and other applicable provisions
of the Companies Act, 2013 (“Act’) read with the Rules framed thereunder [including any
statutory modification(s) or re-enactment(s) thereof for the time being in force] and other
applicable laws / statutory provisions, if any, the Company’s Pelicy on Related Party
Transactions as well as subject to such approval(s), consent(s) and/or permission(s) as may
be required and based on the recommendation of the Audit Committee, consent of the
Members of the Company be and is hereby accorded to the Board of Directors of the
Company (hereinafter referred to as the ‘Board’, which term shall be deemed to include
the Audit Committee or any other Committee constituted / empowered / to be constituted
by the Board from time to time to exercise its powers conferred by this Resolution) to the
Material Related Party Transaction(s) / Contract(s) / Arrangement(s) / Agreement(s)
proposed to be entered into as mentioned in detail in the Explanatory Statement annexed
herewith, between the Company and Dr. Naraiah Naidu Gudaru, Chairman of the
Company and accordingly a “‘Related Party’ of the Company, on such terms and conditions
as may be mutually agreed between the Company and Dr. Naraiah Naidu Gudaru, for an
aggregate value not exceeding Rs.20 Crores.”
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“RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter

referred to as “Board” which term shall be deemed to include the Audit Committee of the
Board and any duly constituted committee empowered to exercise its powers including
powers conferred under this resolution) be and is hereby authorised to do all such acts,
deeds, matters and things as it may deem fit in its absolute discretion and to take all such
steps as may be required in this connection including finalizing and executing necessary
contract(s), arrangement(s), agreement(s) and such other documents as may be required,
seeking all necessary approvals to give effect to this reselution, for and on behalf of the
Company, to delegate all or any of its powers conferred under this resolution te any
Director or Key Managerial Personnel or any officer / executive of the Company and to
resolve all such issues, questions, difficulties or doubts whatsoever that may arise in this
regard and all action(s) taken by the Company in connection with any matter referred to
or contemplated in this resolution, be and are hereby approved, ratified and confirmed in
all respects.”

TO APPROVE MATERIAL RELATED PARTY TRANSACTIONS BETWEEN
THE COMPANY AND MR. NARALA SATYENDRA PRASAD, WHOLETIME
DIRECTOR AND CFO 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 Regulations 2(1)(zc), 23(4) and other
applicable Regulations, if any, of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing
Regulations’), as amended from time to time, Section 2(76) and other applicable provisions
of the Companies Act, 2013 (*Act”) read with the Rules framed thereunder [including any
statutory modification(s) or re-enactment(s) thereof for the time being in force] and other
applicable laws / statutory provisions, if any, the Company’s Policy on Related Party
Transactions as well as subject to such approval(s), consent(s) and/or permission(s) as may
be required and based on the recommendation of the Audit Committee, consent of the
Members of the Company be and 1s hereby accorded to the Board of Directors of the
Company (hereinafter referred to as the ‘Board’, which term shall be deemed to include
the Audit Committee or any other Committee constituted / empowered / to be constituted
by the Board from time to time to exercise its powers conferred by this Resolution) to the
Material Related Party Transaction(s) / Contract(s) / Arrangement(s) / Agreement(s)
proposed to be entered into, as mentioned in detail in the Explanatory Statement annexed
herewith, between the Company and Mr. Narala Satyendra Prasad, Wholetime Director
and CFO of the Company and accordingly a ‘Related Party’ of the Company, on such
terms and conditions as may be mutually agreed between the Company and Mr. Narala
Satyendra Prasad, for an aggregate value not exceeding Rs. 20 Crores.”
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“RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter
referred to as “Board” which term shall be deemed to include the Audit Committee of the
Board and any duly constituted committee empowered to exercise its powers including
powers conferred under this resolution) be and 1s hereby authorised to do all such acts,
deeds, matters and things as it may deem fit in its absolute discretion and to take all such
steps as may be required in this connection including finalizing and executing necessary
contract(s), arrangement(s), agreement(s) and such other documents as may be required,
seeking all necessary approvals to give effect to this reselution, for and on behalf of the
Company, to delegate all or any of its powers conferred under this resolution to any
Director or Key Managerial Personnel or any officer / executive of the Company and to
resolve all such issues, questions, difficulties or doubts whatsoever that may arise in this
regard and all action(s) taken by the Company in connection with any matter referred to
or contemplated in this resolution, be and are hereby approved, ratified and confirmed in
all respects.”

TO APPROVE MATERIAL RELATED PARTY TRANSACTIONS BETWEEN
THE COMPANY AND THE PROMOTERS 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 Regulations 2(1)(zc), 23(4) and other
applicable Regulations, if any, of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (*SEBI Listing
Regulations”), as amended from time to time, Section 2(76) and other applicable provisions
of the Companies Act, 2013 (‘Act’) read with the Rules framed thereunder [including any
statutory modification(s) or re-enactment(s) thereof for the time being in force] and other
applicable laws / statutory provisions, if any, the Company’s Policy on Related Party
Transactions as well as subject to such approval(s), consent(s) and/or permission(s) as may
be required and based on the recommendation of the Audit Committee, consent of the
Members of the Company be and is hereby accorded to the Board of Directors of the
Company (hereinafter referred to as the ‘Board’, which term shall be deemed to include
the Audit Committee or any other Committee constituted / empowered / to be constituted
by the Board from time to time to exercise its powers conferred by this Resolution) to the
Material Related Party Transaction(s) / Contract(s) / Arrangement(s) / Agreement(s)
entered into / proposed to be entered into (whether by way of an individual transaction or
transactions taken together or a series of transactions or otherwise), as mentioned in detail
in the Explanatory Statement annexed herewith, between the Company and the Promoters
of the Company and accordingly a ‘Related Party / ies” of the Company, on such terms
and cenditions as may be mutually agreed between the Company and the Promoters, for
an aggregate value not exceeding Rs. 100 crores.”
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“RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter
referred to as “Board” which term shall be deemed to include the Audit Committee of the
Board and any duly constituted committee empowered to exercise its powers including
powers conferred under this resolution) be and is hereby authorised to do all such acts,
deeds, matters and things as it may deem fit in its abseolute discretion and to take all such
steps as may be required in this connection including finalizing and executing necessary
contract(s), arrangement(s), agreement(s) and such other documents as may be required,
seeking all necessary approvals to give effect to this resolution, for and on behalf of the
Company, to delegate all or any of its powers conferred under this resolution to any Director
or Key Managerial Personnel or any officer / executive of the Company and to resolve all
such issues, questions, difficulties or doubts whatsoever that may arise in this regard and all
action(s) taken by the Company in connection with any matter referred to or contemplated
in this resolution, be and are hereby approved, ratified and confirmed in all respects.”

. TO APPROVE THE BORROWING LIMIT 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 Section 180 (1) (¢) of the Companies Act, 2013 and all
other applicable provisions, if any, of the Companies Act, 2013 read with Companies
(Meetings of Board and its Powers) Rules, 2014, including any statutery modification(s)
thereto or re-enactment(s) thereof for the time being in force and the provisions of Articles
of Association of the Company, the consent of the members be and is hereby accorded to
the Board of Directors of the Company (hereinafter referred to as the “Board” which term
shall include any committee thereof for the time being exercising the powers conferred on
the Board by this Resolution) to borrow any sum or sums of moneys from time to time
notwithstanding that the money or moneys to be borrowed, together with the moneys already
borrowed by the Company in the ordinary course of business, if any, may exceed the
aggregate of the paid-up share capital, free reserves and securities premium (apart from
temporary loans obtained or to be obtained from the Company’s bankers in the ordinary course
of business) provided that the total amount so borrowed by the Board of Directors shall not
at any time exceed Rs. 250,00,00,000/- (Rupees Two Hundred and Fifty Crores only), as
may be amended from time to time.

“RESOLVED FURTHER THAT the Board of the Directors of the Company be and is
hereby authorized te finalize, settle and execute all agreements, documents and writings and
do all such acts, deeds and things in this connection and incidental thereto as they may in
their absolute discretion deem fit to give effect to this resolution.”
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10. TO SELL, LEASE OR OTHERWISE DISPOSE OF THE WHOLE OR
SUBSTANTIALLY THE WHOLE OF THE UNDERTAKING 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 approval of Members of the Company, be and is hereby accorded in
terms of Section 180(1)(a) and other applicable provisions, if any, of the Companies Act,
2013 (including any statutory modification or re-enactment thereof, for the time being in
force, and unrepealed provisions of the Companies Act, 1956, if any) and the rules framed
thereunder to transfer, sell, lease, assign, deliver or otherwise dispose off, mortgage and/or
charge (in addition to the mortgages/charges previously created), in such form and manner
and at such time and on such terms as the Board may determine, all the immovable and
movable properties of the Company, wheresoever situate, present and future, or the whole
or substantially the whole of the undertaking or undertakings of the Company and/or
conferring power, to enter upon and to take possession of assets of the Company in certain
events, to or in favour of banks, security trustee/debenture trustee, lenders’ agent and/or
financial institutions and/or multilateral agencies and/or other creditors (fogether referred to
as the “Lenders™) to secure the financial assistance provided and/or to be provided by them
to the Company aggregating together with all interest, additional interest, default interest,
further interest, principal amounts, premia on prepayment, any fee, costs, charges, expenses
including any increase arising out of any devaluation/fluctuations in the rate of currency
exchange and all other monies whatsoever stipulated in or payable under their respective
financing documents and any other agreements and amendments thereto that have or may be
entered into by the Company or to secure any debenture issued/to be issued or otherwise to
charge the assets of the Company for monies availed/to be availed by way of loans (in rupee
currency and/or in foreign currency) and securities (comprising of fully/partly convertible
debentures and/or non-convertible debentures with or without detachable or non-detachable
warrants and/or secured/unsecured premium notes and/or floating rates notes/bonds/fund
based/non fund based limits/guarantee or other debt instruments), issued/to be issued by the
Company from time to time, upto a sum not exceeding Rs.250 crores (Rupees Two Hundred
and Fifty Crores Only) at any point of time.”
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“RESOLVED FURTHER THAT the Board of the Directors of the Company be and is
hereby authorized to finalize, settle and execute all agreements, documents and writings
and do all such acts, deeds and things in this connection and incidental thereto as they may
in their absolute discretion deem fit to give effect to this resolution.”

“RESOLVED FURTHER THAT the mortgage/charge/security interest created/ to be
created and/or all agreements/ documents executed/ to be executed and all acts done by and
with the authority of the Board are hereby confirmed and ratified.”

Date: September 02, 2023 BY ORDER OF THE BOARD
for Regency Ceramics Limited

Sd/-
Dr. Naraiah Naidu Gudaru
Chairman and Managing Director
(DIN: 00105597)
REGISTERED OFFICE
4% Floor, Dwaraka Summit, Plot No.83,
Survey No. 43 to 46 & 48, Kavuri Hills,
Guttalabegumpet, Serilingampally Mandal,
Jubilee Hills, Shaikpet. Hyderabad — 500033,

Telangana, India
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NOTES

The Ministry of Corporate Affairs (“"MCA”™) has, vide its circular dated 28th December
2022, read together with circulars dated 8th April 2020, 13th April 2020, Sth May 2020,
13th January 2021, 14th December 2021 and 5th May 2022 (collectively referred to as
“MCA Circulars™), permitted convening the AGM through Video Conferencing (“VC™)
or Other Audio Visual Means (“OAVM™), without physical presence of the members at
a common venue. In accordance with the MCA Circulars and applicable provisions of
the Act read with Rules made thereunder and the SEBI Listing Regulations, the AGM
of the Company is being held through VC / OAVM. The registered office of the
Company shall be deemed to be the venue for the AGM. Further, SEBI vide its circulars
dated 12th May 2020, 15th January 2021, 13th May 2022 and 5th January 2023 (SEBI
Circulars) and other applicable circulars issued in this regard, have provided relaxations
from compliance with certain provisions of the SEBI Listing Regulations.

The Company has enabled the Members to participate at the 39™ AGM through the VC /
OA VM facility provided by the Company. The instructions for participation by Members
are given in the subsequent paragraphs. Members may note that the VC facility provided
by the Company, allows participation of at least 1000 Members on a first-come-first-
served basis. The large shareholders (i.e. shareholders holding 2% or more shareholding),
promoters, institutional investors, Directors, Key Managerial Personnel, the Chairpersons
of the Audit Committee, Nomination & Remuneration Committee and Stakeholders
Relationship Committee, Auditors, etc. can attend the AGM without any restriction on
account of first come-first-served principle.

Generally, a member entitled to attend and vote at the meeting is entitled to appeint a
proxy to attend and vote on a poll instead of himself and the proxy need not be a member
of the company. Since this AGM is being held through VC / OAVM pursuant to the
MCA Circulars, physical attendance of Members has been dispensed with. Accordingly,
the facility for appointment of proxies by the Members will not be available for the AGM
and hence, the Proxy Form and Attendance Slip are not annexed hereto.

Since the AGM will be held through VC/ OAVM, the route map of the venue of the
Meeting is not annexed hereto.

The explanatory statement pursuant to Section 102 of the Companies Act, 2013 forms
part of this notice.

Members attending the AGM through VC / OAVM shall be counted for the purpose of
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reckoning the quorum under Section 103 of the Companies Act, 2013,

7. This AGM Notice is being sent to all the Members, whose names appear in the Register
of Members/ List of Beneficial Owners as received from National Securities Depository
Limited (“NSDL™) / Central Depository Services (India) Limited (“CDSL™) as on
September 01, 2023. It shall also be available on the website of the Company i.c.,
WWW.regencyceramics.in.

8. The Board of Directors of the Company (the “Board™) has appointed Mr. Manoj Kumar
Kovalkar, Partner at M/s. M&K Associates, Company Secretaries, as the Scrutinizer to
scrutinize the voting process in a fair and transparent manner.

9. Institutional / Corporate Shareholders (i.e. other than individuals / HUF, NRI, etc.)
intending to appoint their authorized representatives pursuant to Sections 112 and 113
of the Act, as the case maybe, are required to send a scanned copy (PDF/JPG Format)
of its Board or governing body Resolution/Autherization etc., authorizing its
representative to attend the AGM through VC/OAVM on its behalf and to vote through
remote e-voting or voting during the AGM. The said Resolution/Authorization shall be
sent to the Scrutinizer by email through its registered email address to
maili@mnklaws.com with a copy marked to helpdesk.evotingf@cdslindia.com.

10. The business set out in the Notice will be transacted through electronic voting system
and the Company is providing facility for voting by electronic means. Instructions and
other information relating to Remote e-voting are given in this Notice under Note 24.
The Company will also send communication relating to Remote e-voting which inter
alia would contain details about User [D and password along with a copy of this Notice
to the members, separately.

11. As per Regulation 40 of SEBI (Listing Obligations and Disclesure Requirements)
Regulations, as amended, securities of listed companies can be transferred only in
dematerialized form with effect from, April 1, 2019, except in case of request received
for transmission or transposition of securities. In view of this and to eliminate all risks
associated with physical shares and for ease of portfolio management, members holding
shares in physical form are requested to consider converting their holdings to
dematerialized form. Members can contact the Company or Company’s Registrars and
Transfer Agents, Venture Capital & Corporate Investments Private Limited (“RTA™)
for assistance in this regard.

12. Members who have not registered their e-mail address are requested to register the same
in respect of shares held in electronic form with the Depository through their Depository
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Participant(s) and in respect of shares held in physical form by writing to the Company’s

Registrar and Share Transfer Agent.

13. Members are requested to:

a) Intimate/update changes, if any, in their postal address, email address, mobile
mumber, PAN, nominations, power of attorney, bank details such as name of the bank
and branch, bank account number, IFS code etc., to the Registrar and Transfer Agent
of the Company in case of shares held in physical form and to their Depository
Participants in case the shares are held by them in dematerialized form.

b) Submit the following mandated forms along with requisite supporting documents
while making their request for change/ updation

S. No. | Particulars Forms

1 Registration of PAN, postal address, e-mail address, ISR-1
mobile number, Bank Account Details or changes /
updation thereof

2 Confirmation of Signature of shareheolder by the Banker ISR-2
3 Registration of Nomination SH-13
4 Cancellation or Variation of Nomination SH-14
5 Declaration to opt out of Nomination ISR-3
6 Service requests for issue of duplicate securities, ISR-4

certificates, claim from unclaimed suspense account,
renewal/ exchange of securities certificate

¢) SEBI vide Circular No.SEBI/HO/MIRSD/MIRSDPoD- 1/P/ CIR/2023/37 dated 16th
March 2023 has mandated all shareholders holding shares in physical mode to furnish
PAN, nomination, contact details, bank account details and specimen signature for their
corresponding folio numbers on or before 1% October 2023. In case the shareholders do
not update their PAN, KYC details and nomination, the Registrar and Transfer agent
(RTA) of the Company shall-
(1) freeze the folio for lodging any grievance / service request or for paying dividend in
physical mode on 1% October, 2023
(2) the securities in the frozen folio shall be referred by the RTA to the administering
authority under the Benami Transactions (Prohibitions) Act, 1988 and or Prevention of
Money Laundering Act, 2002, if they continue to remain frozen as on 31* December
2025.
In view of the above, members are requested to submit their PAN, K YC and nomination
details to the Company’s registrars Venture Capital and Corperate Investments Private
Limited.

14. The Securities and Exchange Board of India (SEBI) vide circular ref no.
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MRD/DoP/CIR- 05/2007 dated April 27, 2007, made PAN the sole identification

number for all participants transacting in the securities market, irrespective of the
amount of transaction. In continuation of the aforesaid circular, it is hereby clarified
that for securities market transactions and off market/private transactions involving
transfer of shares of listed companies in physical form, it shall be mandatory for the
transferee(s) to furnish a copy of their PAN card to the Company / RT As for registration
of such transfer of shares.

In terms of Section 72 of the Companies Act, 2013, a member of the Company may
nominate a person on whom the shares held by him / her shall vest in the event of his /
her death. Members desirous of availing this facility may submit nomination in
prescribedForm SH - 13 to the Company / RTA, in case of shares held in physical form,
and to their respective depository participant, if held in electronic form.

The Register of Members and Share Transfer Books of the Company will remain closed
from September 22, 2023 to September 30, 2023 (both days inclusive).

Members holding shares in physical form, in identical order of names, in more than
one folio are requested to send to the Company or RTA, the details of such folios
together with the share certificates for consolidating their holdings in one folio. A
consolidated share certificate will be issued to such Members after making requisite
changes.

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

Members seeking any information with regard to the accounts or any matter to be placed
at the AGM are requested to write to the Company on or before September 15, 2023
through email on rclcosec(@gmail.com. The same will be replied by the Company
suitably.

No Dividend on Equity Shares is recommended by the Board of Directors for the
Financial Year ended March 31, 2023.

In compliance with the aforesaid MCA and SEBI Circulars Notice of the AGM along
with the Annual Report 2022-23 is being sent only through electronic mode to those
Members whose email addresses are registered with the Company/ Depositories.
Members may please note that this Notice and Annual Report 2022-23 will also be
available on the Company’s website at www.regencyceramics.in and the websites of the
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Stock Exchanges i.e. BSE Limited and National Stock Exchange of India Limited at

www.bseindia.com and www.nseindia.com respectively. In case of any queries

regarding the Annual Report, the Members may write to rclcosec(@gmail.com to
receive an email response.

22. Brief profile of the Directors proposed to be appointed / re-appointed is given towards
theend of this Notice pursuant to Regulation 36(3) of the Listing Regulations and SS-2,
i.e., Secretarial Standard on General Meetings issued by the Institute of Company
Secretaries of India. The Company has received the requisite consent/ declaration for
the appointment/ re-appointment of the Directors mentioned in the Notice of the AGM
as stipulated under the Companies Act, 2013 and the rules made thereunder.

23. 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 up to the date of AGM, i.e.,
September 30, 2023. Members seeking to inspect such documents can send an email to
rcleosec(@gmail.com.

24. Instructions for e-voting and joining the AGM are as follows:

A. VOTING THROUGH ELECTRONICE MEANS:

1. The voting period begins on Tuesday, September 26, 2023 at 9:00 AM (IST) and
ends on Friday, September 29, 2023 at 5:00 PM (IST). During this period
shareholders of the Company, holding shares either in physical form or in
dematerialized form, as on the cut-off date (record date) of Friday, September 22,
2023, may cast their vote electronically. The e-voting module shall be disabled by
CDSL for voting thereafter.

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

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

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

In terms of SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December
9, 2020 on e-Voting facility provided by Listed Companies, Individual shareholders
holding securities in demat mode are allowed to vote through their demat account
maintained with Depositories and Depository Participants. Shareholders are advised
to update their mobile number and email Id in their demat accounts in order to access
e-Voting facility.

Pursuant to above said SEBI Circular, Login method for e-Voting and joining virtual
meetings for Individual shareholders holding securities in Demat mode
CDSL/NSDL is given below:
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Type of
shareholders

Login Method

Individual
Shareholders
holding
securities in
Demat mode
with CDSL

)

2)

3)

4

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

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

If the user is not registered for Easi/Easiest, option to register
1s available at 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.

Individual
Shareholders
holding
securities in
demat mode
with NSDL
Depository

D

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

a Personal Computer or on a mobile. Once the home page of e-
Services 1s launched, click on the “Beneficial Owner™ icon
under “Login™ which is available under ‘IDeAS’ section. A
new screen will open. You will have te enter your User ID and
Password. After successful authentication, you will be able to
see e-Voting services. Click on “Access to e-Voting” under e-
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Voting services and you will be able to see e-Voting page. Click

on company name or e-Voting service provider name and you
will be re-directed to e-Voting service provider website for
casting your vote during the remote e-Voting period or joining
virtual meeting & voting during the meeting.

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

3) 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 1s 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 1D (1.e. your
sixteen digit demat account number held 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 vou can see e-Voting page. Click on
company name or e- Voting service provider name and you will
be redirected to e-Voting service provider website for casting
your vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting

Individual You can also login using the login credentials of your demat
Shareholders | account through your Depository Participant registered with
(holding NSDL/CDSL for e-Voting facility. After Successful login, you
securities  in | will be able to see e-Voting option. Once you click on e-Voting
demat meode) | option, vou will be redirected to NSDL/CDSL Depository site after
login through | successful authentication, wherein yvou can see e-Voting feature.

their Click on company name or e-Voting service provider name and
Depository you will be redirected to e-Voting service provider website for
Participants | casting vour vote during the remote e-Voting period or joining
(DP) virtual meeting & voting during the meeting.

Important note: Members who are unable to retrieve User 11D/ Password are advised
to use Forget User ID and Forget Password option available at abovementioned
website.
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Helpdesk for Individual Shareholders holding securities in demat mode for any
technical issues related to login through Depository i.e. CDSL and NSDL

Login type Helpdesk details
Individual Shareholders holding Members facing any technical issue in login
securities in Demat mode with can contact CDSL helpdesk by sending a
CDSL request at helpdesk.evoting(@cdslindia.comor
contact at toll free no. 1800 22 55 33
Individual Shareholders holding Members facing any technical issue in login
securities in Demat mode with can contact NSDL helpdesk by sending a
NSDL request at evoting@nsdl.co.in or call at toll
free no.: 1800 1020 990 and 1800 22 44 30

v. Login method for e-Voting and joiming wvirtual meetings for Physical
shareholders and shareholders other than individual holding in Demat form.

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

2) Click on “Shareholders” module.
3) Now enter your User ID

a. For CDSL: 16 digits beneficiary 1D,
For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

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

4) Next enter the Image Verification as displayed and Click on Login.

5) If you are holding shares in demat form and had logged on to
www.evotingindia.com and voted on an earlier e-voting of any company, then
your existing password is to be used.

6) Ifyouare a first-time user follow the steps given below:

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

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax
Department (Applicable for both demat shareholders as well as
physical shareholders)
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e Shareholders who have not updated their PAN with the
Company/Depository Participant are requested to use the
sequence number sent by Company/RTA or contact
Company/RTA.

Dividend | Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy
Bank format) as recorded in your demat account or in the company records
Details in order to login.

OR Date e If both the details are not recorded with the depository or
of  Birth company, please enter the member id / folio number in the
(DOB) Dividend Bank details field.

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

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

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

1X. Click on the EVSN for the relevant <Company Name> on which you choose to vote.

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

X1 Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire
Resolution details.

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

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

your vote.
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X1V, You can also take a print of the votes cast by clicking on “Click here to print”
option on the Voting page.

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

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

B. ADDITIONAL FACILITY FOR NON - INDIVIDUAL SHAREHOLDERS AND
CUSTODIANS —-FOR REMOTE VOTING ONLY.

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

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

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

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

e [tis mandatory that, a scanned copy of the Board Resolution and Power of Attorney
(POA) which they have issued in favour of the Custodian, if any, should be uploaded
in PDF format in the system for the scrutinizer to verify the same.

¢ Alternatively Non Individual shareholders are required mandatory to send the
relevant Board Resolution/ Authority letter etc. together with attested specimen
signature of the duly authorized signatory who are authorized to vote, to the
Serutinizer and to the Company at the email address viz; rcleosec@gmail.com, 1f
they have voted from individual tab & not uploaded same in the CDSL e-voting
system for the scrutinizer to verify the same.

C. INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE AGM
THROUGH VC/OAVM & E-VOTING DURING MEETING ARE AS UNDER:

1. The procedure for attending meeting & e-Voting on the day of the AGM is same as
the mstructions mentioned above for e-voting.
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The link for VC/AOAVM to attend meeting will be available where the EVSN of
Company will be displayed after successful login as per the instructions mentioned
above for e-voting.

Shareholders who have voted through Remote e-Voting will be eligible to attend
the meeting. However, they will not be eligible to vote at the AGM.

Shareholders are encouraged to join the Meeting through Laptops / IPads for better
experience.

Further shareholders will be required to allow Camera and use Internet with a good
speed to aveid any disturbance during the meeting.

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.

Sharecholders who would like to express their views/ask questions during the
meeting may register themselves as a speaker by sending their request in advance
atleast 7 days prior to meeting mentioning their name, demat account number/folio
mumber, email id, mobile number at (company email id). The shareholders who do
not wish to speak during the AGM but have queries may send their queries in
advance 7 days prior to meeting mentioning their name, demat account
number/folio number, email id, mobile number at rclcoseci@gmail.com. These
queries will be replied to by the company suitably by email.

Those shareholders who have registered themselves as a speaker will only be
allowed to express their views/ask questions during the meeting.

Only those shareholders, who are present in the 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 - Voting system
available during the AGM.

If any Votes are cast by the shareholders through the e-voting available during the
AGM and if the same shareholders have not participated in the meeting through
VC/OAVM facility, then the votes cast by such shareholders shall be considered
invalid as the facility of e-voting during the meeting is available only to the
shareholders attending the meeting.
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D. PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL/MOBILE NO.
ARE NOT REGISTERED WITH THE COMPANY/DEPOSITORIES.

1. For Physical shareholders- please provide necessary details like 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 Company/RTA email id.

2. For Demat shareholders - Please update your email id & mobile no. with your
respective Depository Participant (DP)

3. For Individual Demat sharcholders — Please update your email id & mebile no. with
your respective Depository Participant (DP) which is mandatory while e-Voting &
joining virtual meetings through Depository.

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

All grievances connected with the facility for voting by electronic means may be addressed
to Mr. Rakesh Dalvi, Sr. Manager, (CDSL) Central Depository Services (India) Limited, A
Wing, 25th Floor, Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower
Parel (Fast), Mumbai - 400013 or send an email to helpdesk.evoting@cdslindia.com or call toll
free no. 1800225533.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF COMPANIES
ACT, 2013

ITEM NO. 3

The Members at the 37" Annual General Meeting of the Company held on September 30,
2021, approved the reappointment of Dr. Naraiah Naidu Gudaru as Chairman and the
Managing Director of the Company for a period of 3 years commencing from February 09,
2022 to 08™ February, 2025 with a remuneration of Rs. 85,000 (Rupees Eighty Five
Thousand) per month.

Keeping in view the Company’s long-term commitment to strong corporate governance
standards, it was being decided to keep the role of the Chairman and Managing Director
separate. In this regard, it is proposed to re-designate Dr. Naraiah Naidu Gudaru (DIN:
00105597) as the “Executive Chairman” of the Company in the category of a Whole Time
Director, liable to retire by rotation.

Except for the change in designation mentioned above, all other terms and conditions of his
appointment as approved by the shareholders remain unchanged.

Further, since Dr. Naraiah Naidu Gudaru is beyend the age of 70 years and hence pursuant
to the requirements of the Companies Act, 2013, any Whole Time Director, continuing
directorship beyond Seventy (70) years, requires approval of the shareholders by way of a
special resolution.

Accordingly, pursuant to the recommendation and approval of the Nomination and
Remuneration Committee, the Audit Committee & the Board of Directors vide their
resolutions dated September 02, 2023, the Members are requested to approve the re-
designation of Dr. Naraiah Naidu Gudaru as the Executive Chairman of the Company, with
effect from September 30, 2023.

The Particulars of the informatien, pursuant to the provisions of Schedule V, Part I, Section
I1, clause (A) of the Act are as under:
I. General Information:
a. Nature of Industry- Ceramics Industry
b. Date or expected date of commencement of commercial production-29t" February
2024
¢. In case of new companies, expected date of commencement of activities as per
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project approved by financial institutions appearing in the prospectus- Not

Applicable

d. Financial performance based on given indicators

(in Rs. Lakhs)

Current Year Previous Year
Particulars
31-03-2023 31-03-2022
Revenue from Operations 4.08 0.00
Other Income 336.39 22.99
Total Income 340.47 22.99
Total Expenditure 641.41 571.32
Prior Period Adjustment 0.00 0.00
Profit / (Lc?ss) Before (300.94) (548.33)
exceptional and

extraordinary items and Tax
Less: Exceptional and Extraordinary (1263.34) 3766.68
[tems
Profit/ (Loss) Before Taxation (1564.28) 3218.35
Less: - Current Tax

- Tax adjustment relating to prior 0.00 0.00

years

- Deferred Tax

Profit / (Loss) After Tax (1564.28) 3218.35

C.

Foreign investments or collaboration, if any:

The Company has investments from NRI of upto 0.45% of the paid up share capital of

the Company.
There are no foreign collaborations.

1L Information about the appointee
S. No. Particulars Details
a Background details Dr. Naraiah Naidu Gudaru is a born leader

and the wvisionary behind Regency
Ceramics Limited. He has chartered the
Company all through its 39 vears of
journey. Under his leadership, the
Company has grown exponentially and has
achieved different recognitions and
received many awards. His entrepreneurial
skills have led to the establishment of one

30|Page




Regency Ceramics Limited
39" Annual Report

of the biggest architectural and structural
consultancy Company in Hyderabad called
as NN Associates.

Past remuneration

Rs. 85,000/- per month

Recognition or awards

Dr. Naraiah Naidu Gudaru was the
recipient of the Pride of India Gold Medal
in 1991 for his distinguished and
outstanding services. Burkes University
(UK) has conferred on him the honorary
degree of Doctorate of Philosophy in
Business Management in 2003. He is also
the recipient of the Bharat Ratna Sir
Mokshagundam Visvesvaraya Award for
his outstanding contribution in the field of
engineering in 2006.

Job profile and his suitability

He is one of the core managerial personnel,
who uses his wide business networks in
expanding the business opportunities of
the Company.

He has the overall responsibility for the
operations and financial performance of
the Company.

Dr. Naraiah Naidu Gudaru has wvast
experience in Management. He has rich
experience of handling various areas of
business and is well known in retail
industry. He has begun a lot of new
initiatives in the Company since he joined
as Managing Director.

Remuneration proposed

The remuneration shall be as approved by
the Members at the Anmual General
Meeting held on September 30, 2021.

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)

Considering the general industry and the
specific company profile, the proposed
remuneration is in line with the industry
levels and that of comparatively placed
Companies in India also the size of the
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person.

company, profile of the position and

g Pecuniary relationship directly or | Dr. Naraiah Naidu Gudaru holds
indirectly with the company, or |52,75,183 shares in the Company.
relationship  with the managerial | Further, he is the father-in-law of Mr.
personnel [or other director], if any Narala Satyendra Prasad.

L Other Information
a. Reasons of loss or inadequate profits:
The Company incurred a loss of Rs. 1564.28 Lakhs as the operations of the
Company were at a halt and the Company is currently in the process of reviving
its operations.

b. Steps taken or proposed to be taken for improvement:
The Board of Directors are taking necessary steps to revive the operations and
refurbish the Yanam Plant of the Company and is expected to start the operations
in this financial year.

c. Expected increase in productivity and profits in measurable terms:
The Company has drawn up an Annual Business Plan which it will endeavor to
achieve.

Dr. Naraiah Naidu Gudaru is not disqualified from being appointed as Director in terms of
Section 164 of the Act. Further, he 1s not debarred from holding of office by the Securities
and Exchange Board of India (SEBI), Ministry of Corporate Affairs (MCA) or any such
regulatory authority.

Dr. Naraiah Naidu Gudaru is the relative of Mr. Narala Satyendra Prasad, Wholetime
Director of the Company and the relatives of these directors, to the extent of their
shareholding, if any, shall be deemed to be concerned or interested in the said transaction.

Save and except the above, none of the other Directors / Key Managerial Personnel of the
Company / their relatives are, in any way, concerned or interested, financially or otherwise,
in the said transactions.

Pursuant to Regulation 23 of the Listing Regulations, Members may also note that no related
party of the Company shall vote to approve the Special Resolution set out at Item No. 3
whether the entity is a related party to the particular transaction or not.
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His brief profile in terms of Regulation 36(3) of SEBI (Listing Obligations and Disclosure

Requirements) Regulations, 2015 and Secretarial Standards on General Meetings (SS-2)
issued by the Institute of Company Secretaries of India (ICSI) is provided as Annexure-B to
this Notice.

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

ITEM NO. 4

Consequent upon the re-designation and appointment of Dr. Naraiah Naidu Gudaru as the
Executive Chairman, the Board of Directors of the Company, on the recommendation of
Nomination and Remuneration Committee and approval of Audit Committee, at their
meetings held on September 02, 2023, approved to elevate and thereby re-designate Mr.
Narala Satyendra Prasad (DIN: 01410333) as the “Managing Director and Chief Financial
Officer” of the Company, with effect from September 30, 2023 from his earlier designation
as “Wholetime Director and Chief Financial Officer” of the Company, on such terms and
conditions including remuneration as set out briefly herein below.

The main terms and conditions for appointment of Mr. Narala Satyendra Prasad, as
Managing Director and CFO are as follows:

1. Remuneration:

- Basic Salary- Rs. 2,50,000 (Rupees Two lakhs fifty thousand only) per month

Benefits, Perquisites & Allowances- Rs. 1,50,000 (Rupees One lakhs fifty thousand only)
per month.

Except for the change in designation and remuneration mentioned above, all other terms and
conditions of his appointment as approved by the shareholders at the Annual General Meeting
held on December 30, 2020 remain unchanged.

The Particulars of the informatien, pursuant to the provisions of Schedule V, Part I, Section
I1, clause (A) of the Act are as under:
IV. General Information:
a. Nature of Industry- Ceramics Industry
b. Date or expected date of commencement of commercial production-29t" February
2023.
¢. In case of new companies, expected date of commencement of activities as per
project approved by financial institutions appearing in the prospectus- Not
Applicable
d. Financial performance based on given indicators
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(in Rs. Lakhs)

Current Year Previous Year
Particulars
31-03-2023 31-03-2022
Revenue from Operations 4.08 0.00
Other Income 336.39 22.99
Total Income 340.47 22.99
Total Expenditure 641.41 571.32
Prior Period Adjustment 0.00 0.00
Profit / (Lc.)ss) Before (300.94) (548.33)
exceptional and

extraordinary items and Tax
Less: Exceptional and Extraordinary (1263.34) 3766.68
Ttems
Profit/ (Loss) Before Taxation (1564.28) 3218.35
Less: - Current Tax

- Tax adjustment relating to prior 0.00 0.00

years

- Deferred Tax

Profit / (Loss) After Tax (1564.28) 3218.35

e. Foreign investments or collaboration, if any:
The Company has investments from NRI of upto 0.45% of the paid up share capital of
the Company.
There are no foreign collaborations.

Information about the appointee

S. No. Particulars Details

a Background details Mr. Narala Satyendra Prasad, aged about
56 years, has an overall experience of 33
years with 30 vyears of managerial
experience in senior positions across
diverse indusiries.

He completed his Bachelor’s Degree in
Computer Science & Engineering from
College of Engineering, Guindy, Anna
University, Chennai and Masters in
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Computer Science from University of
South Carolina, Columbia, USA.

He started his career with Tata
Consultancy Services, Chennai and has
been an entrepreneur since 1991. He was
the co-founder of iSpace Global Services
(India) Pvt Ltd., a multinational
Company involved in software services
to the US healthcare industry.

Past remuneration

Rs. 2,00,000 per month

Recognition or awards

He has as an overall experience of 33
vears with 30 years of managerial
experience in senior positions across
diverse industries.

Job profile and his
suitability

He is one of the core managerial
personnel, who uses his wide business
networks in expanding the business
opportunities of the Company.

He has the overall responsibility for the
operations and financial performance of
the Company.

Considering his wide experience and the
inputs he brings to the table, the Board
considers him suitable for the current
position.

Remuneration proposed

Rs. 4,00,000 per month

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 is commensurate to the
industry, size of the company and the
profile and position of the person.

Pecuniary relationship directly or
indirectly with the company, or
relationship with the managerial
personnel [or other director], if any

Mr. Narala Satyendra Prasad holds
1,30,550 shares in the Company.
Further, he is the son-in-law of Dr.
Naraiah Naidu Gudaru.
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VL Other Information

a. Reasons of loss or inadequate profits:
The Company incurred a loss of Rs. 1564.28 Lakhs as the operations of the
Company were at a halt and the Company is currently in the process of reviving
its operations.

b. Steps taken or proposed to be taken for improvement:
The Board of Directors are taking necessary steps to revive the operations and
refurbish the Yanam Plant of the Company and is expected to start the operations
in this financial year.

¢. Expected increase in productivity and profits in measurable terms:
The Company has drawn up an Annual Business Plan which it will endeavor to
achieve.

Mr. Narala Satyendra Prasad is not disqualified from being appointed as Director in terms
of Section 164 of the Act. Further, he is not debarred from holding of office by the Securities
and Fxchange Board of India (SEBI), Ministry of Corporate Affairs (MCA) or any such
regulatory authority.

Mr. Narala Satyendra Prasad is the relative of Dr. Naraiah Naidu Gudaru, Chairman of the
Company and the relatives of these directors, to the extent of their shareholding, if any, shall
be deemed to be concerned or interested in the said transaction.

Save and except the above, none of the other Directors / Key Managerial Personnel of the
Company / their relatives are, in any way, concerned or interested, financially or otherwise,
in the said transactions.

Pursuant to Regulation 23 of the Listing Regulations, Members may also note that no related
party of the Company shall vote to approve the Special Resolution set out at Item No. 4
whether the entity is a related party to the particular transaction or not.

His brief profile in terms of Regulation 36(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and Secretarial Standards on General Meetings (SS-2)
issued by the Institute of Company Secretaries of India (ICSI) is provided as Annexure-B to
this Notice.

The Board recommends the Special Resolution set out at Item No. 4 of the Notice for
approval by the Members.
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ITEM NO.:5

In accordance with the provisions of Section 149 of the Companies Act, 2013 and pursuant
to Regulation 17(1) of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the Company is required to have at least half
of the total number of Directors on the Board as Independent Directors who shall not be
liable to retire by rotation.

In view of the above, the Board of Directors, at its Meeting held on August 22, 2023
approved the appointment of Mr. Vasantha Rayudu Garapati (DIN: 10286287), as an
Additional Director (Non-Executive & Independent Director), on the Board of the Company
for a period of 5 (Five) years commencing from August 22, 2023 upto August 21, 2028,
subject to approval of the Shareholders.

The Company has received the consent from Mr. Vasantha Rayudu Garapati as required
under the provisions of Section 149(6) of the Companies Act, 2013 and the Rules framed
thereunder as well as Regulation 16(1) (b) of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and also declaration
confirming that he is not disqualified from being appointed as a Director in terms of Section
164 of the Companies Act, 2013 and that no order of Securities and Exchange Board of India
(SERBI) or any other such authority has been passed debarring him from accessing the capital
markets and restraining from holding the position of Director in any listed company.

The Nomination and Remuneration Committee of the Board of Directors, has recommended
the appointment of Mr. Vasantha Rayudu Garapati (DIN: 10286287) as an Additional
Director in the capacity of Independent Director for a term of 5 (Five) consecutive years on
the Board of the Company.

The Board, as per the recommendation of the Nomination and Remuneration Committee,
considers that, given his background and vast experience, his association would be very
beneficial to the Company and it is desirable to appoint him as an Independent Director.

In the opinion of the Board, Mr. Vasantha Rayudu Garapati (DIN: 10286287) is Independent
from the management and he fulfils the conditions specified in the Companies Act, 2013 and
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as may be
amended from time to time.

His brief profile in terms of Regulation 36(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and Secretarial Standards on General Meetings (SS8-2)
issued by the Institute of Company Secretaries of India (ICSI) are provided as Annexure-B
to this Notice.
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Except Mr. Vasantha Rayudu Garapati, none of the other Directors or Key Managerial
Personnel or their relatives are in any way, whether financially or otherwise, concerned or
interested in the proposed Resolution set out in Item No. 5.

The Board of Directors recommends passing Special Resolution as set out in Item No. 5 in
the Notice for approval of the Members.

ITEM NO. 6-8

In terms of Regulation 23 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, (*SEBI Listing Regulations’), as amended, any transactions with a related
party shall be considered material, if the transaction(s) entered into/to be entered into
individually or taken together with the previous transactions during a financial yvear exceeds
21,000 crore or 10% of annual consolidated turnover of the company as per the last audited
financial statements of the company, whichever is lower, and shall require prior approval of
shareholders by means of an ordinary resolution. The said limits are applicable, even if the
transactions are in the ordinary course of business of the concerned company and at an arm’s
length basis. The amended Regulation 2(1)(zc) of the SEBI Listing Regulations has also
enhanced the definition of 'related party transaction' which now includes a transaction
invelving a transfer of resources, services or obligations between (1) a listed entity or any of
its subsidiaries on one hand and a related party of the listed entity or any of its subsidiaries
on the other hand, as well as (i1) a listed entity or any of its subsidiaries on one hand and any
other person or entity on the other hand, the purpose and effect of which is to benefit any
related party of the listed entity or any of its subsidiaries, regardless of whether a price is
charged or not.

It is in the above context that, Resolution Nos. 6 to 8 are placed for approval of the Members
of the Company.

ITEMNO. 6

The details as required under Regulation 23(4) of the Listing Regulations read with SEBI
Circular bearing reference no. SEBI/HO/CFD/CMDI1/CIR/P/2021/662 dated November 22,
2021 (“SEBI Circular™) are set forth below:

Particulars Details

Name of the related party and its | Name of the related party- Dr. Naraiah
relationship with the listed entity or its | Naidu Gudaru

subsidiary, including nature of its concern
or interest (financial or otherwise)
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Relationship-

Chairman and Managing Director of the
Company and the promoter of the Company
holding 27.51% of paid-up capital of the
Company

Name of Director(s) or Key Managerial
Personnel who is related, if any

Dr. Naraiah Naidu Gudaru is the relative of
Mr. Narala Satyendra Prasad, the
Wholetime Director and CFO of the
Company

Type, tenure, material terms
and particulars

Type- unsecured loan.

Tenure- the above arrangement is
continuing business transactions

Material Terms- Interest free loan repayable
on demand

Value of the transaction

The Company proposes to take unsecured
loan amounting to Rs. 20,00,00,000
(Rupees Twenty Crores only) over and
above the loan existing loan taken by the
Company from Dr. Naraiah Naidu Gudaru.

The percentage of the listed entity’s annual
conselidated turnover, for the immediately
preceding financial year, that is represented
by the value of the proposed transaction

500%

Details of the transaction relating to any
loans, inter-corporate deposits, advances
or investments made or given by the listed
entity or its subsidiary

Not Applicable

Justification as to why the RPT is in the
interest of the listed entity

The Company being in its revival stage is in
need of additional funds and Dr. Naraiah
Naidu Gudaru, being the Chairman and
Promoter of the Company has agreed to
extend such funds without any security and
mterest. Hence, the same 1s in the interest of
the Company.

Any valuation or other external report relied
upon by the listed entity in relation to the
transactions

All relevant / important information forms
part of this Statement setting out material
facts pursuant to Section 102(1) of the
Companies Act, 2013.
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Dr. Naraiah Naidu Gudaru is the relative of Mr. Narala Satyendra Prasad, Wholetime
Director and CFO of the Company and the relatives of these directors, to the extent of their
shareholding, if any, shall be deemed to be concerned or interested in the said transaction.

Save and except the above, none of the other Directors / Key Managerial Personnel of the

Company / their relatives are, in any way, concerned or interested, financially or otherwise,

in the said transactions.

Pursuant to Regulation 23 of the Listing Regulations, Members may also note that no related
party of the Company shall vote to approve the Special Resolution set out at [tem No. 6
whether the entity is a related party to the particular transaction or not.

The Board of Directors recommends passing Ordinary Resolution as set out in [tem No. 6 in

the Notice for approval of the Members.

ITEM NO. 7:

The details as required under Regulation 23(4) of the Listing Regulations read with SEBI
Circular bearing reference no. SEBI/HO/CFD/CMDI1/CIR/P/2021/662 dated November 22,

2021 (“SEBI Circular™) are set forth below:

Particulars

Details

Name of the related party and its
relationship with the listed entity or its
subsidiary, including nature of its concern
or interest (financial or otherwise)

Name of the related party- Mr. Narala
Satyendra Prasad

Relationship-

Wholetime Director and CFO (proposed to
be appointed as the Managing Director at
the ensuing AGM) of the Company and the
promoter of the Company holding 0.49% of
paid-up capital of the Company

Name of Director(s) or Key Managerial
Personnel who is related, if any

Mr. Narala Satyendra Prasad is the relative
of Dr. Naraiah Naidu Gudaru, the
Chairman of the Company

Type, tenure, material terms
and particulars

Type- unsecured loan.

Tenure- the above arrangement is
continuing business transactions

Material Terms- Interest free loan repayable
on demand
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Value of the transaction The Company proposes to take unsecured

loan amounting to to Rs. 20,00,00,000
(Rupees Twenty Crores only) over and
above the loan existing loan taken by the

Company from Mr. Narala Satyendra
Prasad.

The percentage of the listed entity’s annual | 500%
consolidated turnover, for the immediately
preceding financial year, that is represented
by the value of the proposed transaction

Details of the transaction relating to any Not Applicable
loans, inter-corporate deposits, advances
or investments made or given by the listed
entity or its subsidiary

Justification as to why the RPT is in the The Company being in its revival stage is in
interest of the listed entity need of additional funds and Mr. Narala
Satyendra Prasad, being the Wholetime
Director and Promoter of the Company has
agreed to extend such funds without any
security and interest. Hence, the same is in
the interest of the Company.

Any valuation or other external report relied | All relevant / important information forms
upon by the listed entity in relation to the | part of this Statement setting out material
transactions facts pursuant to Section 102(1) of the
Companies Act, 2013.

Mr. Narala Satyendra Prasad is the relative of Dr. Naraiah Naidu Gudaru, Chairman of the
Company and the relatives of these directors, to the extent of their shareholding, if any, shall
be deemed to be concerned or interested in the said transaction.

Save and except the above, none of the other Directors / Key Managerial Personnel of the
Company / their relatives are, in any way, concerned or interested, financially or otherwise,
in the said transactions.

Pursuant to Regulation 23 of the Listing Regulations, Members may also note that no related
party of the Company shall vote to approve the Special Resolution set out at Item No. 7

whether the entity is a related party to the particular transaction or not.

The Board of Directors recommends passing Ordinary Resolution as set out in [tem No. 7 in
the Notice for approval of the Members.
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The details as required under Regulation 23(4) of the Listing Regulaticns read with SEBI
Circular bearing reference no. SEBI/HO/CFD/CMDI1/CIR/P/2021/662 dated November 22,

2021 (“SEBI Circular™) are set forth below:

Particulars

Details

Name of the related party and its
relationship with the listed entity or its
subsidiary, including nature of its concern
or inferest (financial or otherwise)

Name of the related party- Ms. G. Sarojint
Naidu, Ms. Radhika Narala and Ms. Bindu
G. Naidu

Relationship-
Promoters of the Company holding 31.97%
of paid-up capital of the Company

Name of Director(s) or Key Managerial
Personnel who is related, if any

Dr. G. N. Naidu

Mr. N. Satyendra Prasad

Type, tenure, material terms
and particulars

Type- To take collateral security for
securing the term loan and / or working
capital to be granted by Commercial Banks.
Tenure- Working Capital-ongoing

Term Loan- 8 years

Material Terms- pursuant to mandatory
stipulation placed by the Banker for
extending loan to the Company.

Value of the transaction

Value of collateral to be obtained is upto Rs.
100 Crores

loans, inter-corporate deposits, advances
or investments made or given by the listed
entity or its subsidiary

The percentage of the listed entity’s annual | 2500%
consolidated turnover, for the immediately

preceding financial year, that is represented

by the value of the proposed transaction

Details of the transaction relating to any Not Applicable

Justification as to why the RPT is in the
interest of the listed entity

The Company is the need of additional
funds for its business operations and has
hence approached both private sector and
public sector banks for extending the term

loan / working capital, the collateral is
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required pursuant to a
stipulation placed by the Bankers.
Further, there will be
interest/commission that will be paid to the
Promoter for extending the said collateral
security. Keeping in the view the fund
requirement the said transaction is in the
interest of the Company.

mandatory

no

Any valuation or other external report relied
upon by the listed entity in relation to the
transactions

All relevant / important information forms
part of this Statement setting out material
facts pursuant to Section 102(1) of the

Companies Act, 2013.

Dr. Sarojini Gudaru, Mrs. Radhika Narala and Mrs. Bindu G Naidu are relatives of Mr. G.
N. Naidu, Chairman and Mr. N. Satyendra Prasad, Wholetime Director of the Company and
the relatives of these directors, to the extent of their shareholding, if any, shall be deemed to
be concerned or interested in the said transaction.

Save and except the above, none of the other Directors / Key Managerial Personnel of the
Company / their relatives are, in any way, concerned or interested, financially or otherwise,
in the said transactions.

Pursuant to Regulation 23 of the Listing Regulations, Members may also note that no related
party of the Company shall vote to approve the Special Resolution set out at [tem No. 8
whether the entity is a related party to the particular transaction or not.

The Board of Directors recommends passing Ordinary Resolution as set out in [tem No. 8 in
the Notice for approval of the Members.

ITEM NO. 9 & 10:

Keeping in view the Company’s long term strategic and business objectives, the Company
may need additional funds. For this purpose, the Company may, from time to time, raise
finance from wvarious Banks and/or Financial Institutions and/ or any other lending
institutions and/or Bodies Corporate and/or such other persons/ individuals as may be
considered fit, which, together with the menies already borrowed by the Company (apart
from temporary loans obtained from the Company’s bankers in ordinary course of business)
may exceed the aggregate of the paid-up capital, free reserves and securities premium of the
Company.
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Pursuant to Section 180(1)(c) of the Companies Act, 2013, the Board of Directors cannot
borrow more than the aggregate amount of the paid-up capital, free reserves and securities
premium at any time except with the consent of the members of the Company in a general
meeting.

Further, in order to facilitate securing the borrowing made by the Company, it would be
necessary to create charge on the assets or whole or part of the undertaking of the Company.
Further, Section 180(1)(a) of the Companies Act, 2013 provides for the power to sell, lease
or otherwise dispose of the whole or substantially the whole of the undertaking of the
Company subject to the approval of members in the General Meeting.

The above proposal is in the interest of the Company and the Board recommends the
Resolution as set out at Item nos. 9 & 10 for approval by the members of the Company as
Special Resolutions.

None of the Directors or Key Managerial Personnel or their relatives are in any way

concerned with or interested, financially or otherwise in the said resolution except to the
extent of their shareholding in the Company, if any.
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ANNEXURE - A

FORM FOR REGISTRATION OF EMAIL ADDRESS FOR RECEIVING
DOCUMENTS / NOTICES BY ELECTRONIC MODE

To,
Venture Capital & Corporate Investments Private Limited
“AURUM”, D No.4-50/P-11/57/4F & SF, 4th & 5th Floors, Plot No.57,

Jayabheri Enclave Phase — 11, Gachibowli, Serilingampally,
Hyderabad — 500032, Ranga Reddy District, Telangana, India

Company: Regency Ceramics Limited

I agree to receive all documents / notices including the Annual Report of the Company in
electronic mode. Please register my email address given below in your records for sending
communication through email.

Name of Sole / First Holder
DP ID / Client ID / Regd. Folio No. :
PAN No. :

E-mail Address

Date:
Place:

(Signature of Member)
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DETAILS OF DIRECTORS SEEKING APPOINTMENT/ RE-
APPOINTMENT AT THE ANNUAL GENERAL MEETING

As required under regulation 36 (3) of the SEBI (LODR), Regulations, 2015 and Secretarial
Standard-2 on General Meetings, brief particulars of the Directors seeking appointment/re-
appointment are given as under:

Name of the Director

Mr. Narala Satyendra
Prasad

Dr. Naraiah Naidu Gudaru

Director Identification 01410333 00105597
Number

Date of Birth 31/07/1966 01/07/1941
Nationality Indian Indian
Date of first Appointment 25/09/2010 09/02/2014

Qualifications

Bachelor’s Degree in Computer
Science & FEngineering and
Masters in Computer Science

Civil Engineering, PG (Dip.)
WRD., MLE.

Shareholding in the
Company

1,30,550

72,775,183

Expertise in specific
functional areas

He started his career with Tata
Consultancy Services, Chennai
and has been an entrepreneur
since 1991. He was the co-
founder of 1 Space Global
(India)
Limited, a
Company involved in software
services to the US healthcare

Services Private

multinational

Worked as Civil Engineer in
public works department in
1964 and around 35 years of
experience in the Industry.

industry.
Disclosure of He is the relative of Dr. e is the relative of M.
relationships Naraiah Naidu Gudaru, Narala Satyendra Prasad,
‘petween directors Clllairman and Managing ENglc(;l(e) ¢ ,[Tﬁerngogllo;?;or and
inter se Director of the Company
*Chairmanships/ 02 03

Directorships of other
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Companies (excluding
Foreign Companies and
Section 8 Companies)

*Chairmanships/ 02 -
Memberships of
Committees of other Public
Companies (includes only
Audit Committee; and
Shareholders/ Investors
Grievance Committee)

Name of the Director Mr. Vasantha Rayudu Garapati
Director Identification Number 10286287
Date of Birth 03/10/1959
Nationality Indian
Date of first Appointment 22/08/2023
Qualifications B.Com, B.L.
Shareholding in the Company Nil
Expertise in specific functional areas He is a Member of the Bar Council of

India and has vast experience of 39 years
in field of advocacy. He 1is an
accomplished advocate specializing in
legal counsel and civil litigation. His
proficiency lies in providing strategic
advice, meticulous case analysis and
expert guidance in navigating complex
legal issues.

Disclosure of relationships between -
directors inter se

*Chairmanships/ Directorships of other -

Companies (excluding Foreign Companies and
Section 8 Companies)
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*Chairmanships/ Memberships of Committees of
other Public Companies(includes only Audit
Committee; and Shareholders/ Investors
Grievance Committee)

*Directorships and Committee memberships in Regency Ceramics Limited and its Committees
are not included in the aforesaid disclosure. Also, alternate Directorship, Directorships in
Private Limited Companies, Foreign Companies and Section 8 companies and their Committee
memberships are excluded. Membership and Chairmanship of Audit Committees and
Stakeholders Relationship Committees of only Public Companies have been included in the
aforesaid table.
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ANNEXURE - C

COMPLIANCE CERTIFICATE

(Regulation 17(8) of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015)

To,

The Board of Directors,
Regency Ceramics Limited

Dear members of the Board,

We, Naraiah Naidu Gudaru, Chairman and Managing Director and Narala Satyendra Prasad,
Whole Time Director (CFO) of Regency Ceramics Limited certify that:

a. We have reviewed Financial Statements and the Cash Flow Statement for the year ended
March 31, 2023 and that to the best of our knowledge and belief:

i. These statements do not contain any materially untrue statement or omit any
material fact or contain statements that might be misleading;

ii. These statements together present a true and fair view of the Company’s affairs and
are in compliance with existing accounting standards, applicable laws and regulations.

b. To their best of our knowledge and belief, no transactions entered into by the Company
during the year which are fraudulent, illegal or violate of the Company’s code of conduct.

c¢. We accept responsibility for establishing and maintaining internal controls for Financial
Reporting and that we have evaluated the effectiveness of internal control systems of the
Company pertaining to Financial Reporting and we have disclosed to the Auditors and the
Audit Committee, deficiencies in the design or operation of such internal controls, if any, of
which we are aware and the steps we have taken or propose to take to rectify these
deficiencies.

49 |Page




Regency Ceramics Limited
39" Apnual Report

d. We have indicated to the Auditors and the Audit Committee

1. Significant changes in internal control, if any, over Financial Reporting during the
year,

. Significant changes in accounting policies, if any, during the year and that the same
have been disclosed in the notes to the Financial Statements; and

ii. Instances of significant fraud, if any, of which we have become aware and the
involvement therein, if any, of the management or an employee having a significant role
in the Company’s internal control system over Financial Reporting.

BY ORDER OF THE BOARD
for Regency Ceramics Limited

Sd/- Sd/-
Narala Satyendra Prasad Dr. Naraiah Naidu Gudaru
Whole time Director & CFO Chairman and Managing Director
(DIN: 01410333) (DIN: 00105597)

Place: Hyderabad
Date: September 02, 2023
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BOARD’S REPORT

To,
The Members,

Regency Ceramics Limited,
Hyderabad

Your Directors have pleasure in presenting the 39" Annual Report on the business and
operations of the Company together with the Audited Financial Statement for the Financial

Year ended March 31, 2023.

FINANCIAL SUMMARY/HIGHLIGHTS

The performance of the Company for the Financial Year ended March 31, 2023 is as under:

Particulars

(Rupees in lakhs)

Current Year

31-03-2023

Previous Year

31-03-2022

Revenue from Operations 4.08 0.00
Other Income 336.39 22.99
Total Income 340.47 22.99
Total Expenditure 641.41 571.32
Prior Period Adjustment 0.00 0.00
Profit / (Loss) Before exceptional and (300.94) (54833)
extraordinary items and Tax
Less: Exceptional and Extracrdinary Items (1263.34) 3766.68
Profit/ (Loss) Before Taxation (1564.28) 3218.35
Less: - Current Tax
- Tax adjustment relating to prior years 0.00 0.00
- Deferred Tax
Profit / (Loss) After Tax (1564.28) 3218.35

REVIEW OF OPERATIONS AND STATE OF COMPANY’S AFFAIRS

In the face of challenges and uncertainties, the past year has marked a remarkable journey of
resilience and strategic rejuvenation for your Company. Through diligent efforts and strategies,
we have successfully revitalized our operations, positioning ourselves for renewed growth and
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sustainability. By leveraging our core strengths and embracing adaptability, we have not only

overcome the obstacles that came our way but also emerged stronger.

As we present this annual report, we take pride in showcasing our revitalized operations and
reinvigorated spirit, ready to seize new opportunities and create a brighter future for our
stakeholders and the Company alike.

We further report that the net revenue from operation eamed by the Company for the Financial
Year ended March 31, 2023 was Rs. 4.08 Lakhs.

CHANGE IN THE NATURE OF BUSINESS, IF ANY
There is no change in the nature of business of the Company, during the vear.

MATERIAL CHANGES AND COMMITMENTS IF ANY AFFECTING THE
FINANCIAL POSITION OF THE COMPANY

There have been no material changes and commitments affecting the financial position of the
Company between the end of the Financial Year of the Company to which the Financial
Statements relate and the date of this report.

INSURANCE SETTLEMENTS
Background:

Your company made a claim on reinstatement value basis in accordance with the policy taken
and submitted its claim for loss/damage to the properties of the Company. However, as per the
policy terms, the Insurance Company contended that the Repairs/ Replacement of Plant &
Machinery should have been completed within 12 (twelve) months from the date of incident.
The insurance company therefore, denied the claim made by the Company on the basis of
Reinstatement Value, finalized the claim under depreciation method / surveyors assessment
and sent the discharge vouchers for acceptance. Your Company returned the discharge
vouchers under protest and invoked arbitration clause as per the policy terms.

The Company is pleased to announce that the Hon’ble Arbitrator has pronounced an award in
favor of the Company of an aggregate amount of Rs. 157,01,69,000/- (Rupees One hundred and
fifty seven crores one lakh and sixty nine thousand only) plus applicable interest from the date of
award till the date of payment. The Insurance Company had the right to recourse against this award
as per the provisions of the Arbitration and Conciliation Act, 1996 and have filed an appeal to set
aside the award under Sec 34 of the Act.
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Current Status:

Pending final Judgement, the Principal District Judge ordered the Insurance Company to pay
the amount accepted by the Insurance Company along with interest to the company.
Accordingly, Rs. 15.14 crores including interest of Rs.24.89 Lakhs was received in January
2023. The said amount shall be utilised for reinstatement/replacement of the Assets destroyed.

LENDERS’ DUES SETTLEMENTS

Subsequent to revised One Time Settlement (OTS) package sanctioned by the five banks for
settlement of their dues and the payment of entire OT'S amount by the Company, all the lenders
have filed Satisfaction of Memo in Debt Recovery Tribunal and Satisfaction of Charge with
Registrar of Companies.

LABOUR SETTLEMENTS

After series of negotiations with the workers union, Memorandum of settlement was arrived on
24.10.2019 at Puducherry under Section 12 (3) of the Industrial Disputes Act, 1947 before the
Commissioner of Labour-cum-Chief Conciliation Officer, Union Territory of Puducherry
between the Company and its Staff and Workers Union. As per the MOU, the management has
agreed to provide house sites at Yanam to all the displaced workers of the Company in three
categories as proposed by the Union. In this connection, two stretches of land owned by
ancillary units to the extent of about 25.35 Acres was registered on 18.10.2019 in favour of the
Union through Settlement Deeds. The conversion of agricultural land in to residential plots,
development of land, laying of roads, allotment of plots, etc., is in progress.

DEPOSITS

Your Company has not accepted any deposits falling within the meaning of section 73 of the
Companies Act, 2013 read with the Companies (Acceptance of Deposits) Rules, 2014 during
the Financial Year under review and as such no amount of principal or interest on public
deposits was outstanding as on the date of balance sheet.

Pursuant to Rule 2(c) (viil) of the Companies (Acceptance of Deposits) Rules, 2014, the
Company has received unsecured loan from Directors amounting to Rs. 57,25,75,906/- (Rupees
Fifty-Seven Crores Twenty-Five Lakhs Seventy-Iive Thousand Nine Hundred and Six only)
as on March 31, 2023,
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APPROPRIATIONS
TRANSFER TO RESERVES

The Company has not transferred any amount to the reserves during the Financial Year ended
March 31, 2023.

DIVIDEND

Due to the financial losses sustained over the past fiscal period, the Company is not in a position
to declare dividend. This decision, however difficult, is a deliberate step towards the prudent
management of our Company's financial health and long-term viability. We acknowledge the
importance of dividends to our shareholders but believe that prioritizing the stabilization of our
operations and the reduction of losses is pivotal at this juncture. As we navigate these
circumstances, we remain resolute in our efforts to restore profitability and ensure the sustained
growth of our business.

FUTURE OUTLOOK

The future prospects of the Company and industry outlook are given in the Management
Discussion and analysis report.

SHARE CAPITAL

During the year under review, the Authorized Share Capital of the Company is
Rs.30,00,00,000/- (Rupees Thirty Crore) divided into 3,00,00,000 (Three Crore) Equity
Shares of Rs.10/- (Rupees Ten) each.

The Issued Capital of the Company is Rs. 26,50,85,860/- (Rupees Twenty Six Crore Fifty
Lakhs Fighty Five Thousand Eight Hundred and Sixty only) divided into 2,65,08,586 (Two
Crore Sixty Five Lakhs Eight Thousand Five Hundred and Eighty Six) Equity Shares of Rs.10/-
(Rupees Ten) each.

The Subscribed and Paid-up Capital of the Company as on March 31, 2023 is Rs. 26,44,15,860
/- (Rupees Twenty-Six Crore Forty Four Lakhs Fifteen Thousand Eight Hundred Sixty only)
divided into 2,64.41,586 (Two Crore Sixty Four Lakhs Forty One Thousand Five Hundred
Eighty Six) Equity shares of Rs.10/- (Rupees Ten) each.

The Company has not issued any shares with differential rights and hence no information as
per provisions of Section 43(a) (i1) of the Act read with Rule 4(4) of the Companies (Share
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Capital and Debenture) Rules, 2014 is furnished. Further the Company has not issued employee

stock options and sweat equity shares.

DIRECTORS AND KMP

The following changes took place in the Board of Directors of the Company during the year
under review:
a. Mr. Sreenivasulu Naidu, (DIN: 00106038) Non Executive (Non- Independent) Director of the

Company, who was liable to retire by rotation in the Annual General Meeting held on
September 30, 2022, was re-appointed as a Director of the Company.

b. Mr. Ramkumar Srinivasan (DIN: 02059639) was appeinted as an Additional Independent
Director of the Company by the Board of Directors on February 02, 2022 and his appointment
was regularized by the members at Extraordinary General Meeting held on May 05, 2022.

The Directors and Key Managerial Personnel of the Company as on March 31, 2023 were as
follows:

i.

Dr. Naraiah Naidu Gudaru

Chairman and Managing Director

ii.

Mr. Narala Satyendra Prasad

Whole-time Director and CFO

iii.

Mr. Sreenivasulu Naidu

Non-Executive Non-  Independent
Director

iv. | Mr. Ramkumar Srinivasan Independent Director

v. | Mr. Gopala Krishna Independent Director
Yalamanchili

vi. | Mrs. Vijaya Lakshmi Independent Director

Yalamanchili

vii. | Mr. Narasimham Mangavally Company Secretary and

Compliance Officer

In accordance with the provisions of the Act, Mr. Narala Satyendra Prasad, (DIN: 01410333)
Whole-time Director of the Company retires by rotation at the ensuing AGM and being eligible
offers himself for re-appointment.

The disclosures required pursuant to Regulation 36 of the SEBI Listing Regulations and the
Secretarial Standards on General Meeting ('SS-2") are given in the Notice of this AGM, forming
part of the Annual Report.
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The Directors and Key Managerial Personnel of the Company as on the date of this report are

as follows:

i Dr. Naraiah Naidu Gudaru Chairman and Managing Director
ii. Mr. Narala Satyendra Prasad Whole-time Director and CFO
iii. Mr. Ramkumar Srinivasan Independent Director
iv. Mirs. Vijaya Lakshmi Independent Director
Yalamanchili
V. Mr. Vasantha Rayudu Additional Independent
Garapati Director
vi. Ms. Neha Bung Company  Secretary and
Compliance Officer

BOARD MEETINGS

The Board of Directors met Eight (08) times during the Financial Year from 1% April 2022 to
31% March 2023. The dates on which the meetings were held are 11/04/2022, 04/05/2022,
30/05/2022,12/08/2022, 05/09/2022, 14/11/2022, 12/12/2022 and 10/02/2023.

The intervening gap between the Meetings was within the period of 120 (One Hundred and
Twenty) days as prescribed under the Companies Act, 2013.

The number of meetings attended by the Directors during the Financial Year 2022-23 is as
follows:

Date of Board No. of No. of Directors %o of their
Meeting Directors who Attendance
entitled to attended
attend
1. 11/04/2022 6 o 100
2. 04/05/2022 6 6 100
3. 30/05/2022 6 6 100
4. 12/08/2022 6 5 83.33
5. 05/09/2022 6 o 100
6. 14/11/2022 6 5 83.33
7. 12/12/2022 6 4 66.67
8. 10/02/2023 6 4 66.67
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A STATEMENT REGARDING OPINION OF THE BOARD WITH REGARD TO
INTEGRITY, EXPERTISE AND EXPERIENCE (INCLUDING THE PROFICIENCY)
OF THE INDEPENDENT DIRECTORS APPOINTED DURING THE YEAR

During the period under review, 1 (one) Independent Director was appointed on the Board of
Directors of the Company. The Independent Director had registered himself with [ICA, Data
Bank.

The Board of Directors have evaluated the Independent Director appointed during the year
2022-23 and opined that the integrity, expertise and experience (including proficiency) of the
Independent Director is satisfactory.

DECLARATION FROM INDEPENDENT DIRECTORS ON ANNUAL BASIS

The Company has received declarations from Mr. Gopala Krishna Yalamanchili, Mrs. Vijaya
Lakshmi Yalamanchili and Mr. Ramkumar Srinivasan, Independent Directors of the Company
to the effect that they are meeting the criteria of independence as provided in Sub- Section (6)
of Section 149 of the Companies Act, 2013 and Regulations 16(1)b) and 25 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015.

FAMILIARIZATION PROGRAM FOR INDEPENDENT DIRECTORS

In compliance with the requirement of Listing Regulations, the Company has put in place a
familiarization programme for the Independent Directors to familiarize them with their role, rights
and responsibility as Directors, the working of the Company, nature of the industry in which the
Company operates, business model etc. The same is available on the website of the Company i.c.,
WWW.regencyceramics.in.

BOARD EVALUATION

The Board of Directors has carried out an annual evaluation of its own performance, Board
Committees, the Individual Directors, the Chairman of the Company etc. pursuant to the
provisions of the Companies Act, 2013 read with the Rules framed thereunder and SEBI
(LODR) Regulations.

The performance of the Board was evaluated by the Board after seeking inputs from all the
Directors. The parameters include attendance of Directors at Board and Committee meetings,
integrity, credibility, expertise and trustworthiness of Directors, Board’s monitoring of various
compliances, laying down and effective implementation of wvarious policies, level of
engagement and contribution of the Directors, safeguarding the interest of all stakeholders etc.
The performance evaluation of each Independent Director was carried out by the Board.
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The performance of the Committees was evaluated by the Board after seeking inputs from the

Committee Members on the basis of criteria such as the composition of committees,
effectiveness of committee meetings, etc.

In a separate meeting of Independent Directors, performance of the Directors, the Board as a
whele and the Chairman of the Company was evaluated, taking into account the views of
Executive Directors and Non-Executive Directors.

The Board and the Nomination and Remuneration Committee reviewed the performance of
individual Directors on the basis of criteria such as the contribution of the Individual Director
to the Board and Committee meetings like preparedness on the issues to be discussed,
meaningful and constructive contribution and inputs in meetings, etc.

As an outcome of the above exercise, it was noted that the Directors come from different
backgrounds, varied administrative, financial, legal and corporate experience. They bring
together a good blend of knowledge, relevant skills, experience and have provided sound
advice. The Board has functioned as a cohesive body and has ensured compliance with legal,
regulatory and good governance norms. [t was also noted that the Committees of the Board are
functioning well and satisfaction was expressed on the performance of Independent Directors
and the Executive Directors of the Company.

POLICY ONDIRECTOR’S APPOINTMENT AND REMUNERATION AND OTHER
DETAILS

The Board has, on the recommendation of the Nomination & Remuneration Committee
frameda pelicy for selection and appointment of Directors, Senior Management and their
remuneration pursuant to Section 178(3) of the Companies Act, 2013.The details of the same
forming part of the Company’s Nomination and Remuneration Policy is placed on the website
of the Company i.e. https://www.regencyceramics.in/policies/.

The requisite information pursuant to Section 178(4) of the Act is given in the Corporate
Governance Report which forms part of the Annual Report.

NON-EXECUTIVE DIRECTORS’ COMPENSATION AND DISCLOSURES

Your Company has laid down well-defined criteria for making payment to Non-Executive
Directors of the Company. The details of the same are available at the Company’s website i.e.,
https://www.regencyceramics.in/policies/.
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DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to the requirement of Section 134(3)(¢) and 134(5) of the Companies Act, 2013, with
respect to Directors” Responsibility Statement, your board of Directors to the best of their
knowledge and ability confirm that:

a) in the preparation of the annual accounts for the Financial Year ended March 31, 2023, the
applicable accounting standards had been followed along with proper explanation relating
to material departures;

b) the Directors had 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 as at March 31, 2023 and of the loss of the Company
for the Financial Year under review,

¢) the Directors had taken proper and sufficient care for the maintenance of adequate
accounting records in accordance with the provisions of the Companies Act, 2013 for
safeguarding the assets of the Company and for preventing and detecting fraud and other
irregularities;

d) the Directors have prepared the annual accounts on a ‘going concern’ basis;

e) the Directors laid down internal financial controls for the Company and such internal
financial controls are adequate and operating effectively; and

f) the Directors had devised proper systems to ensure compliance with the provisions of all
applicable laws and such systems are adequate and operating effectively.

INVESTOR EDUCATION AND PROTECTION FUND (IEPF)

As no dividend was declared from the Financial Year 2004-05 no amount has been transferred
to IEPF.

SUBSIDIARIES, JOINT VENTURES AND ASSOCIATE COMPANIES AND
HIGHLIGHTS OF THEIR PERFORMANCE AND THEIR CONTRIBUTION TO THE
OVERALL PERFORMANCE OF THE COMPANY DURING THE PERIOD UNDER
REVIEW

During the year under review, the Company does not have any subsidiaries, joint ventures or
associate companies.
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EXTRACT OF ANNUAL RETURN

Pursuant to Section 92 (3) of the Companies Act, 2013 a copy of the Annual Retumn for the
Financial Year ended March 31, 2023 is placed on the website of the Company i.e.,
https://www.regencyceramics.in/annual-returns/. The same can be accessed pest completion of
24" Anmual General Meeting scheduled to be held on September 30, 2023.

AUDITORS’
A. STATUTORY AUDITOR

M/s. K S Rao & Co. Chartered Accountants, Hyderabad (Firm Registration No. 0031098 ) were
appointed as Statutory Auditor of the Company, for a term of 5 (five) consecutive years, at the
38" Annual General Meeting held on September 30, 2022, to hold the office till the
conclusion of 43™ Annual General Meeting of the Company.

The Auditor’s Report for the Financial Year 2022-23 on the Financial Statements forms part of
this Annual Report.

B. SECRETARIAL AUDITOR

Pursuant to the provision of section 204 of the Companies Act, 2013 read with Rule 9 of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, M/s.
M&K Associates, Company Secretaries were appeinted as Secretarial Auditor for the Financial
Year 2022-23. The Secretarial Audit Report submitted by M/s M&K Associates, Company
Secretaries is enclosed as Annexure to this report.

DETAILS IN RESPECT OF FRAUD REPORTED BY AUDITOR

There have been no instances of fraud reported by the Auditors of the Company under Section
143(12) of the Companies Act, 2013 and the Rules framed there under either to the Company
or to the Central Government.

EXPLANATION OR COMMENTS ON QUALIFICATIONS, RESERVATIONS OR
ADVERSE REMARKS OR DISCLAIMERS MADE BY THE AUDITORS AND THE
PRACTICING COMPANY SECRETARY IN THEIR REPORTS

Explanations or comments by the Board on every qualification, reservation or adverse remark
or disclaimer made are us under:
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A. STATUTORY AUDITOR’S REPORT

The Board has duly reviewed the Statutory Auditor’s Report on the Accounts for the year ended
March 31, 2023 and has noted the reservation, qualification or adverse remarks made by them.

The Explanations or comments by the Board on qualifications made by the Statutory Auditor

are as under:

Audit Qualifications

Board’s Reply to the qualifications made by

Statutory Auditor

1. Reply to Audit
Qualification 1

The Company suffered extensive damage to the
Buildings, Plant & Machinery and other assets
situated  at Factory, Yanam due to unprecedented
violence, occurred on January 27, 2012. Stocks of
Finished goods, Raw materials, stores and spares,
stocks-in-process and other inventories were
damaged / looted to a large extent. The Company
declared lock-out of the Plant from January 31, 2012.

The extent of Loss/damage to Plant & Machinery,
Buildings and other assets of the Company were not
considered in the books pending assessment and
disclosed at book value after providing depreciation
without considering 5% residual value on account of
efflux of time. The Company has started the process
of estimating the condition of the existing fixed assets
& 1its realizable value. As such, the machinery &
buildings have not been insured.

2. Reply to Audit
Qualification 2

After series of negotiations with the workers union,
Memorandum of settlement was arrived on 24.10.2019
at Puducherry under Section 12 (3) of the Industrial
Disputes Act, 1947 before the Commissioner of Labour
-cum- Chief Conciliation Officer, U T of Puducherry
between the Company and the Regency Ceramics Staff
and Workers Union. As per the MOU, the management
has agreed to provide house sites at Yanam to all the
displaced workers of the Company in three categories
as proposed by the union.

In this connection, two stretches of land owned by
ancillary units to the extent of about 25.35 Acres was
registered on 18.10.2019 in favour of the union through
settlement deeds. The conversion of agricultural land
into residential plots, development of land, lying of
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roads, allotment of plots, etc. 1s in progress and after
the actual allotment of plots to each individual,
necessary entries will be made in the books of
accounts.

Reply to Audit
Qualification 3

The Management cannot estimate the impact as the
exact quantification of these will be known only when
the operations start and these debtors and creditors are
approached after commencement of business

Reply to Audit
Qualification 4

The Management has agreed with Directers and Bodies
Corporate that the interest will not be provided on the
Unsecured loans. Interest to MSME suppliers will be
negotiated and finalized after operations commence

Reply to Audit
Qualification 5

The Company is of opinion that the statutory
authorities shall waive the same in view of the
unprecedented incident.

B. SECRETARIAL AUDIT REPORT

The Board has duly reviewed the Secretarial Auditor’s Report for the year ended March 31,
2023 and has noted the qualification made by them. The Explanations or comments by the
Board on qualifications made by the Secretarial Auditor are as under:

Board’s Reply to the qualifications made by Secretarial

Auditor
The Promoters of the Company are in the process of
dematerializing their shareholding.

The omission was purely unintentional and only due to an
inadvertent clerical mistake.

The Company is coordinating with Ms. P Narayanamma, for
obtaining her correct PAN details.

Audit
Qualifications
Reply to
Audit
Qualification 1
Reply to
Audit
Qualification 2
Reply to
Audit
Qualification 3
Reply to
Audit

Qualification 4

The Company has complied with said regulation during the
quarter ended June 30, 2022, September 30, 2022 and
December 31, 2022, however, due to the reasons beyond the
control of the Company the company could not maintain the
same during the Quarter ended March 31, 2023.
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We further state that the Company has duly re-installed the
Structured Digital Database on August 7, 2023 in due
compliance of the applicable laws.

5. Reply to The delay was purely unintentional and only due to an
Audit madvertent clerical mistake.

Qualification 5

INTERNAL AUDITOR

In compliance with the provisions of section 138(1) of the Companies Act, 2013 and Rule 13
of the Companies (Accounts) Rules, 2014, M/s. Brahmayya & Co, Chartered Accountants
were appointed as the Internal Auditor of the Company for the Financial Year 2022-2023.

MAINTENANCE OF COST RECORDS AND COST AUDIT

Maintenance of cost records and requirement of cost audit as prescribed under sub-section (1)
of Section 148 of the Companies Act, 2013, are not applicable for the business activities
carried out by the Company.

BUSINESS RESPONSIBILITY AND SUSTAINABILITY REPORT (BRSR)

The Business Responsibility and Sustainability Report as stipulated under Regulation 34 (2)(f)
of the SEBI (Listing Obligations and Disclosure Requirements is not applicable to your
Company and hence it does not form a part of this Report.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS

The Company has not given loans, guarantees or made any investments that are covered under
Section 186 during the year under review.

RELATED PARTY TRANSACTIONS

All related party transactions entered during the financial year were in the ordinary course of the
business of the Company and were on an arm’s length basis. There were no materially significant
related party transactions entered by the Company during the year with the Promoters, Directors,

Key Managerial Personnel or other persons which may have a potential conflict with the interest of
the Company. However, disclosure in Form AOC-2 is annexed herewith as Annexure - E.
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The policy on Related Party Transactions as approved by the Audit Committee and the Board of
Directors is hosted on the website of the Company and the link for the same is:

https://www.regencyceramics. in/policies/

DISCLOSURE OF PARTICULARS WITH RESPECT TO CONSERVATION OF
ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS
AND OUTGO
Information on conservation of Energy, Technology absorption, Foreign Exchange earnings
and outgo required to be disclosed under Section 134 of the Companies Act, 2013 read with
Companies (Accounts) Rules, 2014 are as follows:

S. No. Conservation of Energy
(1) the steps taken or impact The operations of yvour Company are not energy
onconservation of energy intensive; however adequate measures have been
taken to reduce energy consumption.
(A) | i) the steps taken by the| All efforts are made to use more natural lights in

Company for  utilising
alternate sources of energy.

office premises to optimise the consumption of
energy

(111) the capital investment on

. NIL
energy conservation
equipment.
Technology Absorption
(1) the efforts made towards Not
technology absorption; Applicable
(i) the benefits derived like
product improvement, cost
(B) | reduction, product N_Ot
development or import Applicable
substitution;
(ii1) in case of imported
technology (imported duringthe Not
last three years reckoned Applicable

from the beginning of the
Financial Year),

a) the details of technology
imported;

b) the year of import;
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¢) whether the technology been
fully absorbed,

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

(1v) the expenditure incurred
on Research and
Development

Not Applicable

©

Foreign Exchange Earnings and Outgo

Particulars (in Rupees)
2022-23 2021-22
Foreign Exchange Outflow 2,68,290 Nil
Foreign Exchange Inflow Nil Nil

CONSTITUTION OF COMMITTEES
AUDIT COMMITTEE

The Audit Committee of the Company is duly constituted as per Section 177 of the Companies
Act, 2013 and is in accordance with SEBI (Listing Obligations and Disclosure Requirements)
Regulation, 2015. Composition and scope of Audit Committee is provided in the Corporate
Governance report annexed herewith.

NOMINATION AND REMUNERATION COMMITTEE

The Nomination and Remuneration Committee is duly constituted as per Section 178 of the
Companies Act, 2013 and is in accordance with SEBI (Listing Obligations and Disclosure
Requirements) Regulation, 2015. Composition and scope of Nomination & Remuneration
Committee is provided in the Corporate Governance report annexed herewith.
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STAKEHOLDERS RELATIONSHIP COMMITTEE

The Stakeholders Relationship Committee 1s duly constituted as per Section 178 of the
Companies Act, 2013 and is in accordance with SEBI (Listing Obligations and Disclosure
Requirements) Regulation, 2015. Composition and scope of Stakeholders Relationship
Committee 1s provided under the Corporate Governance report annexed herewith.

RISK MANAGEMENT POLICY

The Company has developed and implemented a risk management policy which identifies
major risks which may threaten the existence of the Company. The same has also been adopted
by vour Board and is also subject to its review from time to time. Risk mitigation process and
measures have been also formulated and clearly spelled out in the said policy.

VIGIL MECHANISM/WHISTLE BLOWER POLICY

Pursuant to the provisions of Section 177 of the Companies Act, 2013 and the rules framed
there under and pursuant to the applicable provision of SEBI (Listing Obligations and
disclosure Requirements) Regulations, 2015, the Company has established a mechanism
through which all stake holders can report the suspected frauds and genuine grievances to the
appropriate authority. The Whistle blower policy which has been approved by the Board of
Directors of the Company has been hosted on the website of the Company viz
https://www .regencyceramics.in/policies/. During the year under review the Company has not
received any complaint(s) under the said policy.

INTERNAL FINANCIAL CONTROLS AND THEIR ADEQUACY

The Company has in place adequate internal financial controls commensurate with the size,
scale and complexity of its operations. The Company has policies and procedures in place for
ensuring proper and efficient conduct of its business, the safeguarding of its assets, the
prevention and detection of frauds, the accuracy and completeness of the accounting records
and the timely preparation of reliable financial information.

CORPORATE SOCIAL RESPONSIBILITY
The provisions w.r.t., Corporate Social Respensibility (CSR) are not applicable to the

Company. Therefore, the Company has not constituted CSR committee during the Financial
Year 2022-23 nor has developed and implemented a CSR Policy.
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SIGNIFICANT & MATERIAL ORDERS PASSED BY COURTS, REGULATORS

AND TRIBUNALS

There are no significant and material orders passed by the regulators, courts and tribunals
that would impact the going concern status of the Company and its future operations.

CORPORATE GOVERNANCE

Pursuant to the provisions of Chapter ['V read with Schedule V of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, a separate section on Corporate Governance
has been incorporated in the Annual Report for the information of the members of the Company.
A certificate from the Secretarial Auditors of the Company regarding compliance with the
conditions of Corporate Governance as stipulated under the said Schedule V of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 also forms part of this Annual
Report.

MANAGEMENT DISCUSSIONS AND ANALYSIS REPORT

The Management Discussion and Analysis Report highlighting the industry structure and
developments, opportunities and threats, future outlook, risks and concerns etc. is furnished
separately and forms part of this report.

SECRETARIAL STANDARDS

The Company has duly complied with the applicable Secretarial Standards, i.e., SS-1 and SS-
2, relating to “Meetings of the Board of Directors” and “General Meetings’, respectively.

LISTING WITH STOCK EXCHANGES

The Company confirms that it has paid the Annual Listing Fees for the Financial Year 2022-
23 to BSE Limited as well as National Stock Exchange of India Limited where the Company’s
Shares are listed.

POLICIES
The SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 mandated the
formulation of certain policies for all listed companies. All the policies are available on our

website (https://www.regencyceramics.in/policies/). The policies are reviewed periodically by
the Board and updated based on need and new compliance requirement.
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ENVIRONMENT AND HUMAN RESOURCE DEVELOPMENT

Your Company always believes in keeping the environment pollution free and is fully
committed to its social responsibility. The Company has been taking upmost care in complying
with all pollution control measures from time to time strictly as per the directions of the
Government.

We would like to place on record our appreciation for the efforts made by the management and
the keen interest shown by the Employees of your Company in this regard.

Your Company treats its “human resources™ as one of its most important assets.
INDUSTRIAL RELATIONS

Since the Company is in the process of reviving its operations, there are very few employees in
the Company and the Company maintains a cordial relationship with them.

DISCLOSURE UNDER THE SEXUAL HARASSMENT OF WOMEN AT
WORKPLACE (PREVENTION, PROHIBITION AND REDRESSAL) ACT, 2013

The Company has in place an Anti-Sexual Harassment Policy in line with the requirements of
The Sexual Harassment of Women at the Workplace (Prevention, Prohibition & Redressal)
Act, 2013. All employees (permanent, contractual, temporary, trainees) are covered under this
policy. The provision relating to constitution of Internal Complaints Committee is not
applicable to the Company

The following is a summary of sexual harassment complaints received and disposed off during
the year 2022-23:

¢ No. of complaints received: - NIL

e No. of complaints disposed off: - NIL

PARTICULARS OF EMPLOYEES

Details in respect of the remuneration paid to the employees as required under Section 197 (12)
of the Companies Act, 2013, read with Rule 5(2) & (3) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, as amended from time to time forms part
of this report. The Annual Report and accounts are being sent to the shareholders excluding the
aforesaid exhibits. Shareholders interested in obtaining this information may access the same
from the Company’s website.
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The ratio of the remuneration of each Director to the median employee’s remuneration and
other details in terms of Section 197(12) of the Companies Act, 2013 read with Rule 5(1) of
the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, is
given in Annexure—D and forms part of this Report.

During the vear none of the employees is drawing a remuneration of Rs.1,02,00,000/- and
above per annum or Rs.8,50,000/- and above in aggregate per month as per the limits
specified underthe Section 197(12) of the Companies Act,2013 read with Rules 5(2) and 5(3)
of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014.

CODE OF CONDUCT FOR THE PREVENTION OF INSIDER TRADING

The Board of Directors has adopted the Insider Trading Policy in accordance with the
requirements of the SEBI (Prohibition of Insider Trading) Regulation, 2015. The Insider
Trading Policy of the Company lays down guidelines and procedures to be followed, and
disclosures to be made while dealing with shares of the Company, as well as the consequences
of violation. The policy has been formulated to regulate, monitor and ensure reporting of
deals by employees and to maintain the highest ethical standards of dealing in Company
securities.

The Insider Trading Policy of the Company covering code of practices and procedures for
fair disclosure of unpublished price sensitive information and code of conduct for the
prevention  of insider trading, 18 available on our website
https://www.regencyveeramics.in/policies/.

DETAILS OF APPLICATION MADE OR ANY PROCEEDING PENDING UNDER
THE INSOLVENCY AND BANKRUPTCY CODE, 2016 (31 OF 2016)

There 1s no proceeding pending under the Insolvency and Bankruptey Code, 2016

DETAILS OF DIFFERENCE BETWEEN AMOUNT OF THE VALUATION DONE
AT THE TIME OF ONE TIME SETTLEMENT AND THE VALUATION DONE
WHILE TAKING LOAN FROM THE BANKS OR FINANCIAL INSTITUTIONS
ALONG WITH THE REASONS THEREOF

During the period under review, there was no instance of onetime settlement with any Bank
or Financial Institution.
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EVENT BASED DISCLOSURES

During the year under review, the Company has not taken up any of the following activities:

1. Disclosure on purchase by Company or giving of loans by it for purchase of its shares : NA
2. Buy back shares : NA

3. Disclosure about revision : NA

4. Preferential Allotment of Shares : NA

CEO/ CFO CERTIFICATION

The Managing Director cum CEO and CFO certification of the Financial Statements for the
year 2022-2023 is annexed to this Annual Report.

ACKNOWLEDGEMENTS

Your Directors wish to place on record their appreciation of the contribution made by the all
concerns at all levels for the operations of the Company. Your Directors also wish to place on
record their appreciation of business constituents and shareholders of the Company for their
continued support for the Company.

BY ORDER OF THE BOARD
for Regency Ceramics Limited

Sd/-
Place: Hyderabad Dr. Naraiah Naidu Gudaru
Date: September 02, 2023 Chairman and Managing

Director(IDIN: 00105597)
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ANNEXURE-D

The details of remuneration during the year 2022-2023 as per Rule 5(1) of the Companies

(Appointment and Remuneration of Managerial Personnel) Rules 2014 are as follows:

Financial Officer, Chief
Officer,
Company Secretary or
Manager, if any,in the
[Financial year

Executive

S No. | Disclosure Disclosure Details
Requirement
1. [Ratio of Remuneration| Executive Director Ratio to median
of each Director to the remuneration
median remuneration of | Not Applicable Not Applicable
the employees of the
Company for  the| There was no remuneration paid/There was no
Financial year to the Directors during thefremuneration paid to
Financial Year 2022-23. the Directors during
the Financial Year
2022-23.
2. [Percentage increase in |[Director, Chief Financial Officer, % Increase n
the remuneration of (Chief Executive Officer remuneration in the
each Director,  Chief Company Secretary [Financialyear

Nil*

3. Percentage increase/ decrease in the median remuneration of the employees in the Financial

Year — 67%

4. Total employees on the rolls of the Company as on March 31, 2023 -9 (Nine)

5. a. Average percentile increase made in the salaries of the employees other than the

managerial remuneration — No increase

b. Its comparison with the percentile increase in the managerial remuneration and

justification thereof and any exceptional circumstances for increase in the managerial

remuneration- Not Applicable, since there was no increase in the managerial

remuneration paid during the Financial Year 2022-23.
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6. Explanation on relationship between average increase in remuneration and Company
performance:

The average increase in employee remuneration effected during the Financial Year 2022-23
was Nil. The Company in general has not undertaken any increment/performance appraisal
during the previous Financial Year 2022-23.

7. Affirmation that the remuneration is as per the remuneration policy of the Company.

The Company is in Compliance with its remuneration policy.

8. Information under Section 197(12) of the Companies Act, 2013 read with the rule 5(2)
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 and
forming part of Directors Report for the year ended March 31, 2023 —

Names of Employees Emploved throughout the Financial Year and in receipt of remuneration
aggregating Rs. 1,02,00,000/- (Rupees One Crore and Two Lakh) or more:-

Name of |Designation | Remunera | Qualif | Experi | Date of | Age | Last %% of
the tion  (in | ication | ence Comme employme | equity
Employeq Rs) (years) | ncement nt shares
of hel |held in
Employ d the
ment before Compan
joining the |y
Company

Nil
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Names of Employees Employed throughout the Financial Year and in receipt of remunerationfor a

part of that year, at a ratc which, in the aggregate, was not less than Rs. 8,50,000/- Per Month:-

Name Designati | Remunerat | Qual | Experienc | Date Age | Last % of
ofthe on 1on (in 1 e(years) of employme | equity
Employ Rs) ficati Comm nt shares
ee on encem hel | held in
ent of dbefore the
Emplo joining Compan
yment the y
Company
Nil

9. If employed throughout the Financial Year or part thereof, was in receipt of remuneration in

that year which, in the aggregate, or as the case may be, at a rate which, in the aggregate, is in

excess of that drawn by the managing director or whole-time director or manager and holds
by himself or along with his spouse and dependent children, not less than two percent of the
equity shares of the Company — Nil
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ANNEXURE - E
FORM NO. AOC -2

(Pursuant to clause (h) of sub-section (3) of Section 134 of the Act and Rule 8(2) of the Companies
(Accounts) Rules, 2014)

Form for disclosure of particulars of contracts/arrangements entered into by the Company
with related parties referred to in sub-section (1) of section 188 of the Companies Act, 2013
including certain arm’s length transactions under third proviso thereto

1. Details of contracts or arrangements or transactions not at Arm’s length basis.
S. No. Particulars Details

1. Name (s) of the related party & nature of relationship

2. Nature of contracts/arrangements/transaction

3. Duration of the contracts/ arrangements/ transaction

4. Salient terms of the contracts or arrangements or

transaction including the value, if any

NIL
5. Justification for entering into such contracts or

arrangements or transactions’

6. Date of approval by the Board

7. Amount paid as advances, if any

3. Date on which the ordinary resolution was passed in
General meeting as required under first proviso to section
188

2. Details of material contracts or arrangements or transactions at Arm’s length basis.

S. No. Particulars Details
1. Name (s) of the related party & nature of relationship
2. Nature of contracts/arrangements/transaction
3. Duration of the contracts/ arrangements/ transaction
4. Salient terms of the contracts or arrangements or NIL
transaction including the value, if any
5. Date of approval by the Board
6 Amount paid as advances, if any
BY ORDER OF THE BOARD
for Regency Ceramics Limited
Sd/-
Place: Hyderabad Dr. Naraiah Naidu Gudaru
Date: September 02, 2023 Chairman and Managing

Director(IDIN: 00105597)
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ANNEXURE-F

DECLARATION ON CODE OF CONDUCT FOR THE FINANCIAL YEAR
2022-23

(Pursuant to Part D of Schedule V of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015)

To,
The Members,
Regency Ceramics Limited

I, Naraiah Naidu Gudaru, Managing Director of Regency Ceramics Limited do hereby
declare and confirm that:

The Company has adopted a Code of Conduct for its employees including the Managing
Director and Executive Directors.

In addition, the Company has adopted a Code of Conduct for its Non-Executive Directors and
Independent Directors. These Codes are available on the Company’s website.

The Board Members and Senior Management Personnel of the Company have affirmed
compliance with the Code of Conduct of the Company for the Financial Year ended March 31,
2023.

BY ORDER OF THE BOARD
Jor Regency Ceramics Limited

Sd/-
Place: Hyderabad Dr. Naraiah Naidu Gudaru
Date: September 02, 2023 Chairman and Managing Director

(DIN: 00105597)
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ANNEXURE - G

REPORT ON CORPORATE GOVERNANCE

In compliance with Chapter 1V read with Schedule V of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended from time to time, (‘Listing
Regulations’) the Company sets forth the report on the Corporate Governance on the matters
as mentioned in the said schedule and practices followed by the Company.

COMPANY’S PHILOSOPHY ON CODE OF CORPORATE GOVERNANCE

The Company’s philosophy on Corporate Governance is backed by Principles of Concern,
Commitment, Ethics, Excellence and Learning in all its acts and relationships with
Stakeholders, Clients, Associates and Community at large. This philosophy revolves around
fair and transparent governance and disclosure practices in line with the principles of Good
Corporate Governance. The Corporate Governance Structure in the Company assigns
responsibilities and entrusts authority among different participants in the organization viz. the
Board of Directors, the Senior Management, Emplovees, etc. The Company believes that good
Corporate Governance is a continuous process and strives to improve the Corporate
Governance practices to meet shareholder’s expectations.

BOARD OF DIRECTORS

The Company recognizes and embraces the importance of a diverse Board in its success. We
believe that a truly diverse Board will leverage differences in thought, perspective, knowledge,
skill, regional and industry experience, cultural and geographical background, age, ethnicity,
race and gender, which will help us retain our competitive advantage.

Composition of the Board

The Company is managed and controlled through a professional body of Board of Directors
which comprises of an optimum combination of Executive, Non-Executive and Independent
Directors headed by the Chairman and Managing Director. The Composition and Category of
Directors as on March 31, 2023 1s:

Category No. of Directors

Promoter Directors 2
Promoter Non-Executive Director 1
Non-Executive Independent Directors 3
Total 6
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The composition of the Board is in conformity with Regulation 17 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015.

Attendance of each director at the Board Meetings held during the Financial Year
2022-23 and at the last Annual General Meeting.

Name of the
Director

Category

Meetings
held
during

the vear

Meetings

Meetings

Attendance
at Last

Entitled to attended

attend

AGM

Dr. Naraiah Naidu Promoter, 8 8 Present
Gudaru Executive
Managing Director Director
and Chairman
DIN: 00105597
Mr. Narala Satyendra Promot.er, 8 8 Present
Prasad E}fecutlve
Director
DIN: 01410333
Mr. Sreenivasulu Non- 8 8 Absent
Naidu Executive
Non-
DIN: 00106038 Independen
t Director
Mrs. Vijaya Non- 8 8 Present
Lakshmi Executive
Yalamanchili Independent
Director
DIN: 02210385
Mr. Gopala Krishna Non- 8 8 Present
Yalamanchili Executive
DIN: 02210405 Independent
Director
Mr. Ramkumar Non- _ 8 8 Present
Srinivasan Executive
Independent
Director
DIN: 02059639
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Number of other Boards/Board Committees in which the Directors are either Member or
Chairman as at March 31, 2023

Name of the No of Directorships No. of Committee  Directorship
Director in other Companies positions in other s in other
M public companies @ listed entities

(Category
of
Directorship

)

Chairman | Director Chairman | Member

Dr. Naraiah Naidu - 3 _— —_— _—
Gudaru

Mr. Narala - 2 — 2 _—
Satyendra Prasad

Mr. Sreenivasulu - 3 _— —_— _—
Naidu

Mr. Gopala - 7 -—- - -—
Krishna
Yalamanchili

Mr. Ramkumar - 3 — 2 —
Srinivasan

Mrs. Vijaya - 5 2 2 —
Lakshmi
Yalamanchili

(1) Excludes directorship in the Company, Foreign Companies and Section 8 Companies

(2} Pertains to membership/chairpersonships of the Audit Committee and Stakeholders’

Relationship Committee of other Indian public companies as per Regulation 26(1)(b) of the
SEBI Listing Regulations.
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Number of Board Meetings held and dates on which they were held during the year
2022-23

Disclosure of Relationships Between Directors Inter-Se

Quarter No. of Meetings Dates on which held

April — June 2022 3 11.04.2022
04.05.2022
30.05.2022

July — September 2022 2 12.08.2022
05.09.2022

October — December 2022 2 14.11.2022
12.12.2022

January — March 2023 1 10.02.2023

Total 8

Dr. Naraiah Naidu Gudaru, Chairman and Managing Director and Mr. Narala Satyendra Prasad,
Whole Time Director (CFO), are relatives. Other than them, none of the Directors are related

to any other Directors.

Shares held by Non-Executive / Independent Directors as on March 31, 2023

None of the Non-Executive/Independent Directors hold the shares of the Company
as on March 31, 2023.

Skills/ expertise/ competence of the Board of Directors

The Board comprises of qualified members who bring the required skills, expertise and

competence on the following matrix which allows the Company to carry its business efficiently.

Governance and Board Services (1)
Business Understanding (2)
Risk/Legal/Regulatory Compliance (3)

Information Technology/Accounting/ Financial Experience (4)

Industry/ Sector Knowledge (5)

Strategy development and implementation (6)
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Name of the

Director

Dr. Naraiah Naidu v v v v v
Gudaru

Mr. Narala v v v v v
Satyendra Prasad

Mr. Sreenivasulu v v’ v v

Naidu

Mr. Gopala Krishna v v v v
Yalamanchili

Mr. Ramkumar v v v
Srinivasan

Mrs. Vijaya Lakshmi v v v
Yalamanchili

DISCLOSURE ON INDEPENDENT DIRECTORS

We confirm that the Independent Directors of the Company fulfill the conditions specified in
these regulations and are independent of the Management.

Independent Directors’ Meeting

A meeting of the Independent Directors was held on 10/02/2023 which was attended by all
the Independent Directors. The Independent Directors have evaluated the performance of the
Non-Independent Directors, the Board as a whole and the Chairman of the Board. The Board
was briefed on the deliberations made at the Independent Directors Meeting.

Familiarization Program for Independent Directors

Independent Directors are familiarized about the Company’s operations and businesses.
Interaction with the key executives of the Company is also facilitated. Detailed presentations
on important policies of the Company are also made to the directors.

Direct meetings with the Chairman are further facilitated to familiarize the incumbent Director
about the Company/its businesses and the group practices.

The details of familiarization programme held in FY 2022-23 are also disclosed on the
Company’s website at https://www.regencyceramics.in/policies/.
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INFORMATION SUPPLIED TO THE BOARD:

The Board has complete access to all information of the Company and is regularly provided
detailed information as a part of the agenda papers or is tabled therein. The following
information is provided to the Board as a part of the agenda papers:

¢ Annual and Quarterly financial statements for the Company and the Accounting Policy

e Minutes of the meetings of the Audit Committee and other Committees of the Board

e Plans to revive the business of the Company.

¢ Information on recruitment and remuneration of senior officers just below the level of
Board, including the appointment or removal of Chief Financial Officer and Company
Secretary, whenever required

e Any material default in financial obligations to and by the Company, or substantial
non-payment for goods sold by the Company, if any

e Significant labour problems and their proposed solutions, whenever necessary

e Any significant development in human resources / industrial relations including
long-term wage agreement, major voluntary retirement scheme, etc.

e Material non-compliance of any regulatory, statutory nature or listing requirements
and shareholders service.

¢ Review of compliance status under various laws applicable to the Company

o Related Party Transactions, if they are not at arm’s length and in the ordinary course
of business

o All other matters required to be placed before the Board for its review / information /
approval under the statutes, including SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

AUDIT COMMITTEE

The Audit Committee presently comprises of 2 Non-Executive Independent Directors and 1
Non-Executive Directors. All members of the Audit Committee have the requisite
qualifications. The Chairman of the Committee attend the AGM held on September 30, 2022
to answer the shareholders queries.

Brief Description of Terms of Reference

The terms of reference of the Audit Committee encompasses the requirements of Section
1770t Companies Act, 2013 and as per Regulation 18 of SEBI (LODR) Regulations, 2015
and, inter alia, includes

1. Overview of the Company’s financial reporting process and disclosure of its financial
information to ensure that the financial statement reflects a true and fair position and
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that sufficient and credible information is disclosed.
2. Recommending the appointment and removal of statutory auditors and internal auditors
and fixation of their audit fees and approval for payment of any other services.

3. Discussion with external auditors before the audit commences, of the nature and
scopeof audit as well as post-audit discussion to ascertain any area of concern.

4. Reviewing the financial statement and draft audit report, including quarterly/half yearly
financial information.

5. Reviewing with the management the annual financial statements before submission to
the Board, focusing primarily on:
1) Any changes in accounting policies and practices.
i1)  Major accounting entries based on excises of judgment by the management.
i)  Qualifications in draft audit report.
iv)  Significant adjustment arises out of audit.
v) The going concern assumption.
vi)  Compliance with Accounting Standards, Stock Exchange and legal requirement
concerning financial statements.
vii)  view and approval of Related Party Transactions.

6. Reviewing the Company’s Financial and Risk Management’s Policies.
7. Disclosure of contingent liabilities.

8. Reviewing with management, external and internal auditors, the adequacy of Internal
Control Systems.

9. Reviewing the adequacy of internal audit function, including the audit character, the
structure of the internal audit department, approval of the audit plan and its execution,
staffing and seniority of the official heading the department, reporting structure,
coverage and frequency of internal audit.

10.Discussion with internal auditors of any significant findings and follow-up thereon.

11.Reviewing the findings of any internal investigations by the internal auditors into the
matters where there is suspected fraud or irregularity or a failure of internal control
systems of a material nature and reporting the matter to the Board.

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

13.Reviewing compliances as regards the Company’s Whistle Blower Policy.

14. Reviewing and monitoring the auditor’s independence and performance, and
effectiveness of audit process.

15. Approval of any subsequent modification of transactions of the listed entity with related
parties.
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16. Scrutiny of inter-corporate loans and investments.

17. Valuation of undertakings or assets of the listed entity, whenever it is necessary.
18. Evaluation of internal financial controls and risk management systems

19. Reviewing, with the management, performance of statutory and internal auditors, and
adequacy of the internal control systems.

20. 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.

The Audit Committee shall mandatorily review the following information:
1. Management discussion and analysis of financial condition and results of operations,

ii. Statement of significant related party transactions (as defined by the audit committee),
submitted by management;

iii. Management letters / letters of internal control weaknesses issued by the statutory
auditors;

iv. Internal audit reports relating to internal control weaknesses;

v. The appointment, removal and terms of remuneration of the Chief Internal Auditor
shall be subject to review by the Audit Committee.

Composition, Meetings & Attendance

During the year under review, the Committee met 6 (Six) times. The meetings were held
on the following dates: 30.05.2022, 12.08.2022, 05.09.2022, 14.11.2022, 12.12.2022 and
10.02.2023

Number of

Designation Category meetings during
the year 2022-23
Attended
Mr. Gopala. I.<rlshna Chairman Independent, 6 6
Yalamanchili Non-
Executive
Mrs. Vl.] efiya Lakshmi Member Independent, 6 6
Yalamanchili Non-
Executive
Mr. Sreenivasulu Naidu Member Non- 6 5
Independent,
Non-
Executive
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NOMINATION AND REMUNERATION COMMITTEE

The Committee’s composition is in compliance with the provisions of section 178 of the
Companies Act, 2013 and Regulation 19 of the SEBI Listing Regulations. The Chairman of the
Committee attended the AGM held on 30" September, 2022 to answer the shareholders queries.

The terms of reference of the Nomination and Remuneration committee constituted in terms of
Section 178 of Companies Act, 2013 and as per Regulation 19 of SEBI (LODR) Regulations,
2015 are as under:

Brief Description of Terms of Reference

e To approve the fixation/revision of remuneration of Executive Directors of the
Company and while approving:

a. To take into account the financial position of the Company, trend in the industry,
appointee’s qualification, experience, past performance, past remuneration etc.

b. To bring out objectivity in determining the remuneration package while striking
abalance between the interest of the Company and the Shareholders.

e To identify persons who are qualified to become Directors and who may be appointed
in senior management in accordance with the criteria laid down and to recommend to
the Board their appointment and /or removal.

e To carry out evaluation of every Director’s performance.

e To formulate the criteria for determining qualifications, positive attributes and
independence of a Director, and recommend to the Board a policy, relating to the
remuneration for the Directors, key managerial personnel and other employees.

e To formulate the criteria for evaluation of Independent Directors and the Board.

e To recommend/review remuneration of the Managing Director and Whole-time
Director(s) based on their performance and defined assessment criteria.

e Devising a policy on the Board of Directors.

e Recommend to the board, all remuneration, in whatever form, pavable to senior
management.

Composition, Meetings & Attendance

During the year under review, the Committee met 1 (One) time. The meeting was held on
10.02.2023
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Number of meetings during

Designation Category the
yvear 2022-23
Attended

m. Gopala Chairman Independent, 1 1
Krishna Non-
Yalamanchili Executive
MOl . Member Bens 1 0
Sreenivasulu Independent,
Naidu Non-

Executive
Mrs. Vijaya Independent, 1
Lakshmi Member Non-Executive
Yalamanchili

Remuneration Policy

The Company’s remuneration policy is driven by the success and performance of the individual

employee and the Company. Through its compensation programme, the Company endeavors to

attract, retain, develop and motivate a high-performance workforce. The Company follows a

compensation mix of fixed pay, benefits and performance based variable pay. Individual

performance pay is determined by business performance and the performance of the individuals
measured through the annual appraisal process. The details of the same forming part of the
Company’s Nomination and Remuneration Policy is placed on the website of the Company 1.e.

https://www.regencyceramics.in/policies/.

Details of remuneration to the Directors

Directors are not paid any sitting fees for any Board / Committee meetings attended by them.

Performance Evaluation Criteria for Independent Directors

The performance evaluation criterion for Independent Directors is determined by the Nomination
and Remuneration Committee. An indicative list of factors that were evaluated include participation

in meetings and contribution by Directors, commitment, effective deployment of knowledge and
skills, effective management of relationship with stakeholders, integrity and maintenance of

confidentiality, independence of behavior and judgment.

Remuneration of Directors

There was no remuneration paid to any of the Directors during the Financial Year 2022-23.
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Performance Evaluation Criteria for Directors including Independent Directors

The Nomination and Remuneration Committee has devised a criteria for evaluation of the
performance of the Directors. The said criteria provides certain parameters like attendance,
acquaintance with business, communication inter se between board members, effective
participation, domain knowledge, compliance with code of conduct, vision and strategy,
benchmarks established by globalpeers etc., which is in compliance with applicable laws,
regulations and guidelines.

Performance Evaluation Criteria for Directors

Your Company has laid down well-defined criteria for making payment to Non-Executive
Directors of the Company. The details of the same are available at the Company’s website i.e.,
https://www.regencyceramics.in/policies/.

STAKEHOLDERS RELATIONSHIP COMMITTEE

The Company has a Stakeholders Relationship Committee (SRC) of Directors to look into the
redressal of complaints of investors such as transfer or credit of shares, non-receipt of
dividend/notices/annual reports, etc. During the Financial Year ended March 31, 2023, 1 (one)
Stakeholders Relationship Committee Meeting was held on 10.02.2023.

Composition and Attendance for Meetings

Number of meetings

Designation Category duringthe year
2022-2023
Attended
Mr. Gopala Krishna Chairman | Independent, 1 1
Yalamanchili Non- Executive
Mr. Naraiah Naidu Member Executive 1 1
Gudaru Director
Mr. Sreenivasulu Member | Non- 1 0
Naidu Independent,
Non- Executive
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The Chairman of the Committee attend the AGM held on September 30, 2022.

Name, Designation and Address of Compliance Officer as on March 31, 2023.

S. No. Name of the Compliance Designation Address

Officer
1. Mr. Narasimham Mangavally | Company Secretary @ Flat No. 402, Palla
Enclave, Shalivahana
Nagar, Near Brilliant,
IIT, Dilsukhnagar,
Hyderabad-500060,
Telangana, India

Details of Complaints/Requests Received, Resolved and Pending During the Year 2022-
2023

Description Received Resolved Pending
1. | Nonreceipt of Share Certificates Nil Nil Nil
2. | Non receipt of Annual Reports Nil Nil Nil
3. | Non receipt of Dividend Nil Nil Nil
4. | Regarding Sub-Division/ Nil Nil Nil
Consolidation

5. Complaints received from SEBI Nil Nil Nil

Total Nil Nil Nil

GENERAL BODY MEETINGS

The date, time and venue of the Annual General Meetings held during preceding three vears
and the special resolution(s) passed thereat, are as follows:

Financial

Date Time Special
Year Resolution
Passed
2021-2022 30t The meeting was held
September, 19-50 through Video- -
2022 £ulil Conferencing/ Other Audio-

Visual Means.
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The deemed wvenue of the
Meeting was the Registered
Office of the Company i.e.,

Plot No.89/A, Aishwarya,
1* Floor, Street No.8. Sagar
Society, Road No.2,Banjara
Hills, Hyderabad - 500034,

Telangana
The meeting was held
through Video-

Conferencing/ Other Audio-

1. Re-appointment

30t 11.00 Visual Means. of Mrs. Vijaya
2020-2021 | September, | A.M Lakshmi
2021 The deemed venue of the | Yalamanchili
Meeting was the Registered (DIN: 02210385)
Office of the Company i.e., as an Independent
Plot No.89/A, Aishwarya, Director
1* Floor, Street No.8. Sagar
Society, Road No.2,Banjara
Hills, Hyderabad - 500034,
Telangana
Regency Ceramics Limited -
3oth Regd Office: Plot No.
2019- 2020 December, 01.00 89/A, Aishwarya, 1*Floor,
2020 PM Street No.8. Sagar Society,

Road No.2, Banjara Hills,
Hyderabad - 500034,
Telangana

Extraordinary General Meeting / Postal ballot

During the F.Y 2022-23 the Company had held an Extraordinary General Meeting on May 05, 2022.

o  Whether any special resolution passed last year through postal ballot: No special reselution

was passed during the Financial Year 2022-23 through postal ballot.

e Person who conduct the postal ballot exercise- Not applicable

e Whether any Special Resolution is proposed to be passed through a Postal ballot: No special
resolution is proposed to be passed through a Postal ballot.
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DISCLOSURES

Materially Significant Related Party Transactions

During the year under review, the Company had not entered into any materially significant
transactions with any related party. During the year, the Company had not entered into any other
contract/arrangement/transaction with related parties which could be considered material in
accordance with the policy of the Company on materiality of related party transactions that may
have potential conflict with the interests of the Company at large. All the related party
transactions during the year are in the ordinary course of business and on arm’s length basis.

The Company’s policy on related party transactions and dealing with related party transactions
1s put up on the website of the Company and can be accessed at www.regencyceramics.in.

Details of Non-Compliance by the Listed Entity, penalties, and strictures imposed on
the Listed Entity by Stock Exchange(s) or the Board or any Statutory Authority, on any
matter related to Capital Markets, during the last Three Years

The trading of the shares of the Company was suspended due to non-payment of arrears of
Annual Listing Fees (ALF) on BSE Limited.

Yigil Mechanism/ Whistle Blower Policy

The Company has adopted the whistle blower policy and has established necessary vigil mechanism as
defined under Regulation 22 of the SEBI Listing Regulations for the Directors and Employees to report
their concerns about unethical behaviour, actual or suspected fraud or viclation of the Company’s code
of conduct or ethical policy. The policy provides for adequate safeguards against victimisation of
employees who avail of the mechanism. During the year under review, no personnel was denied access
to the Audit Committee.

Subsidiary Companies

The Company does not have any subsidiaries.

Utilisation of funds raised through preferential allotment or qualified institutions
placement

During the year under review the Company has not raised any funds through preferential
allotment or qualified institutions placement.
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Details of compliance with mandatory requirements and adoption of the non-mandatory

requirements

The Company has complied with all the mandatory requirements and regulations as applicable to
the Company of the Stock Exchanges, SEBI and other statutory regulatory authorities.

Details of recommendation of any Committee of the Board which is not accepted by the Board.

The Board of Directors accepted all the recommendation(s) of the Committees of the Board during
the Financial Year ended March 31, 2023.

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

Particulars FY 2022-23
Audit Fees Rs. 1,18,000
Disclosure under the Sexual Harassment of Women at

Workplace (Prevention, Prohibition And Redressal) Act, 2013

The Company has in place an Anti-Sexual Harassment Policy in line with the requirements of
The Sexual Harassment of Women at the Workplace (Prevention, Prohibition & Redressal)
Act, 2013. All employees (permanent, contractual, temporary, trainees) are covered under this
policy. The provision relating to censtitution of Internal Complaints Committee is not
applicable to the Company

The following is a summary of sexual harassment complaints received and disposed off during
the year 2022-23:

No. of complaints received : NIL
No. of complaints disposed off : NIL
No. of complaints pending : NIL

Disclosure by listed entity and its subsidiaries of ‘loans and advances in the nature of loans
to firms/companies in which directors are interested by name and amount

There were no loans or advances given to firms/companies in which the Directors are interested.

90 |Page




Regency Ceramics Limited
39" Apnual Report
CODE OF CONDUCT

The Company has formulated and implemented a Code of Conduct for Board Members and
Senior Management of the Company. Requisite annual affirmations of compliance with the
respective Codes have been made by the Directors and Senior Management of the Company.

COMPLIANCE WITH CORPORATE GOVERNANCE REQUIREMENTS

The Company has complied with all the mandatory requirements of Compliance with
Corporate Governance requirements specified in Regulation 17-27 and clauses (b) to (1) of
Sub- regulation(2) of Regulation 46 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

DISCLOSURES PERTAINING TO NON-EXECUTIVE DIRECTORS

Shareholding of Non-Executive Directors
The shareholding of the Non —Executive Directors in the Company as on March 31, 2023 is

as under:
S. No. Name of the Director Shares held
1. Mr. Ramkumar Srinivasan 0
2. Mr. Gopala Krishna Yalamanchili 0
3. Mrs. Vijaya Lakshmi Yalamanchili 0
4. Mr. G. Sreenivasulu Naidu 0

Pecuniary transactions with Non-Executive Directors

There were no pecuniary transactions with any of the Non-Executive Directors.

CERTIFICATE FROM PRACTICING COMPANY SECRETARY

As required under Clause C Para 10 (1) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, certificate from PCS that none of the directors on the board
of the company have been debarred or disqualified from being appeinted or continuing as
directors of the Company is annexed to this report.
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DECLARATION BY CHIEF EXECUTIVE OFFICER

As required under Clause D of Schedule V of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the declaration issued by the Chief Executive officer is
provided in is annexed to this report .

CERTIFICATE ON CORPORATE GOVERNANCE

As required under Clause E of Schedule V of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, certificate regarding compliance of corporate governance
is given as an annexure to the Report.

DISCLOSURE ON RELATED PARTY TRANSACTIONS

There are no significant related party transactions with the Company’s Promoters, Directors,
the Management or relatives that may have potential conflict with the interestof the
Company at large. Related party transactions have been disclosed in Notes to the Annual
Accounts. The Company has framed a Policy on Related Party Transactions and the same is
available on website of the Company at http://www.regencyceramics.in.

S. No. In the accounts of Amounts at the year end and the maximum
amount of loans/ advances/ Investments

outstanding during the year.

1 Holding Company Nil

2 Subsidiary Nil

COMPLIANCE WITH ACCOUNTING STANDARDS

In the preparation of the financial statements, the Company has followed the Accounting
Standards notified pursuant the relevant provision of the Companies Act, 2013 read with
applicable Accounting Standards, issued by the Ministry of Corporate Affairs. The significant
accounting policies which are consistently applied have been set out in the Notes to the
Financial Statements.

MEANS OF COMMUNICATION

Quarterly results and filings

The approved financial results are filed with the Stock Exchanges and are published in
Financial Express (in English Language), a national daily English newspaper having
nationwide circulation and in Navatelangana (in Telugu Language), a regional newspaper
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having wide circulation in the state of Telangana. The financial results of the Company are

provided on the Company’s website www.regencyceramics.in and are also available on the
websites of BSE Limited and National Stock Exchange of India Limited viz www.
bseindia.com and www.nseindia.com.

All periodical compliance filings like the quarterly results, corporate governance report,
shareholding pattern, quarterly compliances, and other corporate communication are made
electronically in the BSE Listing Centre, NSE digital exchange portal and NSE Electronic
Application Processing System (NEAPS) and are also put on the Company’s website.

Presentations to institutional investors / analysts

There were no presentations made to the investors/analysts due the year under review.

Website

The Company’s website (www.regencyceramics.in) contains comprehensive information
about the Company, its business and operations. A separate dedicated section ‘Investor
Desk’ is available which gives information on shareholding pattern, financial results and
other relevant information of interest to the investors. The Company’s annual report is also
available in downloadable form on the Company’s website.

SEBI Complaints Redressal System (SCORES)

SEBI has initiated SCORES for processing the investor complaints in a centralized web based
redress system and online redressal of all the shareholders complaints. The Company is in
compliance with the SCORES and redressed the shareholders complaints well within the
stipulated time.

Management Discussion and Analysis Report
The Management Discussion and Analysis Report is attached and forms part of the Annual
Report.

Measures for Prevention of Insider Trading

In compliance with the Securities and Exchange Board of India (Prohibition of Insider
Trading) Regulations, 2016, the Company framed a Code of Conduct for Prevention of
Insider Trading and Code of Practices & Procedures for Fair Disclosure of Unpublished Price
Sensitive Information for its Directors and designated employees. The code lays down
guidelines, which mandates the Directors and designated employees on the procedures to be
followed and disclosures to be made while dealing with the shares of the Company and also
appraises the consequences for the violations. Details of the code for prevention of insider
trading 1s available at the Company’s website viz www.regencyceramics.in.
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GENERAL SHAREHOLDERS INFORMATION

. Company The Company is registered in the State of Telangana, India. The
Registration | Corporate Identity Number (CIN) allotted to the Company by the
Details Ministry of Corporate Affairs (MCA) is L26914TG1983PLC004249.
Date 30t September, 2023
Time 10:30 AM
Venue of Through Video Conferencing (“VC*) / Other Audio-Visual Means
AGM (“OAVM™)

] Financial 1 April to 313 March.

Calendar

® Tentative Schedule for
consideringFinancial Results:

For the Quarter ending June, 2023

on or before 14™ August 2023

For the Quarter ending September,

on or before 14™ November 2023

2023
For the Quarter ending on or before 14" February 2024
December,2023
For the Quarter/year ending on or before 30t May 2024
March,2024
® Date of Book Closure 22.09.2023 to 30.09.2023
(both days inclusive)
° Listing on Stock Exchanges BSE Limited;

National Stock Exchange of India Limited

. Scrip Code/Symbol

BSE: 515018;
NSE: REGENCERAM

ISIN Number for NSDL & CDSL

INE277C01012

Payment of annual listing fees to

Listing Fees as applicable have been paid.

stock
exchanges
. Share Transfer System All the transfers received are processed and
approved by the Registrar and Transfer
Agents and same is reviewed by the
Stakeholders Relationship Committee.
. Address for correspondence To be addressed to:

Venture Capital & Corporate Investments
Private Limited

12-10-167, Bharat Nagar, Hyderabad-
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500018, Telangana, India

Dematerialisation of shares and
Liquidity

As on March 31, 2023, 2,28.26,694 Equity
Shares representing 86.3 % of sharcholding
have been dematerialised. The balance
36,14,892 FEquity Shares representing
13.6% were in Physical form.

Outstanding GDRs/ ADRs/ Warrants
or
any Convertible Instruments,

conversion date and likely impact on
equity

As on March 31, 2023, there were no
outstanding GDRs/ ADRs/ Warrants or any
Convertible Instruments of the Company.

Commodity price Risk or foreign
exchange risk and hedging activities;

Not Applicable

° Plant Location
' Investor Correspondence/ Query on
Annual Report etc.,

Behind Bus Stand, Yanam-533464 (Union
Territory of Puducherry)

Regency Ceramics Limited

4th Floor, Dwaraka Summit, Plot No 83,
Survey No. 43 to 46 & 48, Kavuri Hills,
Guttalabegumpet, Serilingampally Mandal,,
Hyderabad-500033, Telangana, India

REGISTRARS & TRANSFER AGENTS

Venture Capital & Corporate Investments Private Limited
“AURUM?”, D No.4-50/P-11/57/4F & 5F, 4th & 5th Floors, Plot No.57,
Jayabheri Enclave Phase — II, Gachibowli, Serilingampally,
Hyderabad — 500032, Ranga Reddy District, Telangana, India

Ph. No. 040-23818475, 23818476, 23868023
SEBI Registration No. INRO00001203

Email 1d: info{@vccilindia.com, Website: www . veciplindia.com
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MARKET PRICE DATA
Monthly High/L.ow of market price of the Company’s shares traded on BSE Limited and National
Stock Exchange of India Limited.

National Stock Exchange BSE Limited
Limited
High Low High Low

April 2022 1.95 1.90 2.77 2.64
May 2022 1.95 1.95 2.77 2.77
June 2022 2.5 1.95 3.67 2.64
July 2022 6.05 2.6 10.06 3.85
August 2022 15.3 6.35 21.53 10.53
September 2022 43.8 16.05 46.75 20.40
October 2022 37.75 25.25 40.25 26.45
November 2022 33 22.5 333 22.5
December 2022 26.5 21.7 26.5 21.7
January 2023 27.25 20.5 27.05 21.05
February 2023 24.4 19 24.95 19
March 2023 233 17.65 23 18.21

SHAREHOLDING PATTERN AS ON MARCH 31, 2023

Category Number Percentage
of Shares of
held Shareholding
Promoters 1,60.21.125 60.59
Promoters Body Corporate - ---
Mutual funds / UTI 2.000 0.01
Financial Institutions /Banks 3,34,800 1.27

Foreign Institutional Investors — —

Venture Capital Funds _— —--

Bodies Corporate 39.63.005 14.98

Foreign Bodies Corporate oo —

Retail individuals/NRIs/Trusts /others 61,20,656 23.15

Total 2,64,41,586 100.00
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DEMATERIALISATION & LIQUIDITY OF SHARES

Trading in Company’s shares is permitted only in dematerialized form for all investors. The
ISIN allotted to the Company’s scrip is INE277C01012. Investors are therefore advised to
open a Demat account with a Depository Participant of their choice to trade in dematerialized
form.

Particulars No. of Shares % Share Capital
NSDL 1,61,32,227 61.01
CDSL 67,03,372 2535
Physical 36,05,987 13.64
Total 2,64,41,586 100.00

DISCLOSURE WITH RESPECT TO DEMAT SUSPENSE ACCOUNT/ UNCLAIMED
SUSPENSE ACCOUNT:

As per Regulation 34(3) read with Schedule V of SEBI (Listing Obligation and Disclosure
Requirements) Regulations, 2015, the Company hereby discloses the details of
unpaid/unclaimed dividend and the respective share thereof as follows:

No. of
who appreached the

No. of shareholders
1o

Aggregate No. of shareholders
Shareholders and the
outstanding shares in

the suspense account

Aggregate No. of
Shareholders
the outstanding
shares the

shares and
were transferred

from

whom
Company for transfer
of  shares from n

at the beginning of
the year.

Nil

suspense
accoun
tduring the year.

Nil

suspens
eaccount during the
year.

Nil

suspense account at
the end of the vear.

Nil

Voting Right on these shares shall remain frozen till the rightful owner of such shares claims
the shares.

GREEN INITTATIVE FOR PAPERLESS COMMUNICATIONS

The Ministry of Corporate Affairs ("MCA™) has taken a “Green Initiative in Corporate
Governance” by allowing paperless compliances by Companies through electronic mede. In
accordance with the recent circular bearing no.17/2011 and 18/2011 dated April 21, 2011 and
April 29, 2011 1ssued by the Ministry of Corporate Affairs, Companies can now send various

97|Page




Regency Ceramics Limited
39" Apnual Report
notices/documents to their sharehelders through electronic mede to the registered e-mail

addresses of the shareholders. This is a golden oppertunity for every shareholder of the
Company to contribute to the Corporate Social Responsibility initiative of the Company.

This move by the Ministry is a welcome move, since it will benefit the society at large through
reduction in paper consumption and contribution towards a greener environment.
Additionally,it will avoid loss in postal transit, save time, energy and costs.

By Understanding the underlying theme of the above circulars, to support this green initiative
of the Government in full measure, the Company is sending the documents like notice
convening general meetings, financial statements, Directors reports, auditor’s report etc to the
email address registered with the depositories by the shareholders holding shares in electronic
form and for shareholders holding shares in physical form, the physical copy to the address
registered with the Registrar and Share transtfer Agents of the Company.

In this regard, we request shareholders who have not registered their email addresses, so far to
register their email addresses, in respect of electronic holding with depository through their
concerned depository participants and Members who hold shares in physical form are
requested to send the required details to the Registrar and Share Transfer Agent, Venture
Capital & Corporate Investments Private Limited.

CODE OF CONDUCT FOR BOARD OF DIRECTORS AND SENIOR
MANAGEMENT

The code has been circulated to all the members of the Board and Senior Management and the
compliance of the same has been affirmed by them. A Declaration signed by the Managing
Director is furnished here under as Annexure. A copy of the Code of Conduct applicable for
the Board and Senior Management has been placed on the Website of the Company.

BY ORDER OF THE BOARD
for Regency Ceramics Limited

Sd/-
Place: Hyderabad Dr. Naraiah Naidu Gudaru
Date: September 02, 2023 Chairman and Managing

Director (DIN: 00105597)
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ANNEXURE-H

CERTIFICATE ON CORPORATE GOVERNANCE

To,

The Members of,

Regency Ceramics Limited

89/A, Aishwarva, Strect No.8, Sagar Society,
1 Floor, Road No.2, Banjara
Hills,Hyderabad - 500034,

Telangana, India.

We have examined the compliance of conditions of Corporate Governance by Regency
Ceramics Limited (“Company™), for the Financial Year ended on March 31, 2023, as
stipulated in Regulation 17 to 27 and clause (b) to (i) of Regulation 46(2) and para C, D and
E of Schedule V of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015.

The compliance of conditions of Corporate Governance is the responsibility of the
management. Our examination was limited to procedures and implementation thereof, adopted
by the Company for ensuring the compliance of the conditions of Corporate Governance. It
is neither an audit nor an expression of opinion on the Financial Statements of the Company.
In our opinion and to the best of our information and according to the relevant records and the
explanations given to us and the representations made by the Management, we certify that the
Company has complied with the conditions of Corporate Governance as stipulated in the above
mentioned regulations of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 for the Financial Year ended March 31, 2023.

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

Jor M&K Associates
Company Secretaries

Sd/-

Manoj Kumar Koyalkar
FCS: 9298

C.P. No.: 10004

Date: August 30, 2023

Place: Hyderabad
UDIN: F009298E000896261
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ANNEXURE -1

FORM MR-3
SECRETARIAL AUDIT REPORT
(Pursuant to section 204(1) of the Companies Act, 2013 and

Rule 9 of the Companies (Appointment and Remuneration of Managerial Personnel)
Rules,2014

FOR THE FINANCIAL YEAR ENDED SIST MARCH, 2023

To,
The Members,
Regency Ceramics Limited,

Registered Office: 4™ Floor, Dwaraka Summit, Plot No.83,
Survey No. 43 to 46 & 48, Kavuri Hills,
Guttalabegumpet, Serilingampally Mandal,

Jubilee Hills, Shaikpet

Hyderabad — 500033,
Telangana, India

+/We have conducted the Secretarial Audit of the compliance of applicable statutory provisions
and the adherence to good corporate practices by Regency Ceramics Limited (hereinafter
called the “Company”). Secretarial Audit was conducted in a manner that provided mefus a
reascnable basis for evaluating the corporate conducts/statutory compliances and expressing
frrour opinion thereon.

Based on myfour verification of the Company’s books, papers, minutes bocks, forms and
returns filed and other records maintained by the Company and also the information provided
by the Company, its officers, agents and authorized representatives during the conduct of
Secretarial Audit, Hwe hereby report that in ss#our opinien, the Company has, during the audit
period covering the Financial Year ended on March 31, 2023, complied with the statutory
provisions listed hereunder and also that the Company has proper Board-processes and
compliance-mechanism in place to the extent, in the manner and subject to the reporting made
hereinafter:
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HWe have examined the books, papers, minutes books, forms and returns filed and other records
maintained by the Company for the Financial Year ended on March 31, 2023 according to the
provisions of:

1.

The Companies Act, 2013 (the “Act™) and the rules made thereunder;

The Securities Contracts (Regulation) Act, 1956 (“SCRA"™) and the rules made thereunder:;
The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;
Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder
to the extent of Foreign Direct Investment, Overseas Direct Investment and External

Commercial Borrowings: Not applicable to the Company during the Audit period

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

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

b. The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011;

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

d. The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, Not applicable to the Company during the Audit
period

e. The Securities and Exchange Board of India (Employee Stock Option Scheme and
Employee Stock Purchase Scheme) Guidelines, 1999; Not applicable to the Company
during the Audit period

£ The Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008; Not applicable to the Company during the Audit period

g. The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer
Agents) Regulations, 1993 regarding the Companies Act and dealing with client;
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h. The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations,

1.

2021; Not applicable to the Company during the Andit period

The Securities and Exchange Board of India (Buy-back of Securities) Regulations,
2018; Not applicable to the Company during the Audit period

6.  Other laws applicable to the Company as per the representations made by the Management.

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

1.

SS-1 Secretarial Standard on meetings of the Board of Directors and SS-2 Secretarial
Standard on General Meetings, issued by The Institute of Company Secretaries of India.

ii. The Listing Agreement entered into by the Company with BSE Limited and National

Stock Exchange of India Limited,

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

observations:
S. Compliance Requirement (Sections/rules/ Deviations
No. | regulations/circulars/guidelines including specific clause)

1. | Pursuant to Regulation 31(2) of SEBI (Listing | Out of 100%
Obligations and Disclosure Requirements) Regulations, | shareholding, only
2015- 87.24% shareholding of
The listed entity shall ensure that hundred percent of | Promoter and Promoter
shareholding of promoter(s) and promoter group is in | Group is held in
dematerialized form and the same is maintained on a | dematerialized form.
continuous basis in the manner as specified by the
Board.

2. | Pursuant to Regulation 23(9) of SEBI (Listing | Remuneration paid to the

Obligations and Disclosure Requirements) Regulations,
2015-

The listed entity shall submit to the stock exchanges
disclosures of related party transactions in the format as
specified by the Board from time to time, and publish
the same on its website.

Company Secretary and
Compliance Officer
(Related Party of the
Company) was not
disclosed n the
Disclosure of Related
Party Transactions for the
half year ended March 31,
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2022 and September 30,
2022.

Circular no. SEBI/HO/ISD/ISD/CIR/P/2020/168, dated
September 09, 2020, issued by Securities and Exchange

Board of India-
Annexure-A, point no-2
Listed company shall provide the information including
PAN number of
Promoter(s) including member(s) of the promoter group,
designated person(s)
and director(s) as per PIT

Regulations to the designated depository in the
format and manner prescribed by the Depositories.

The Company has not
provided the correct PAN
of Ms. P Narayanamma,
member of Promoter
Group of the Company on
the CDSL Issuer Centre
as part of System Driven
Disclosure.

Regulation 3(5) of SEBI (Prohibition of Insider Trading)
Regulations, 2015-

The board of directors or head(s) of the organization
of every person required to handle unpublished price
sensitive information shall ensure that a structured
digital database is maintained containing the nature
of unpublished price sensitive information and the
names of such persons who have shared the
information and also the names of such persons with
whom information is shared under this regulation.

The Company has not
maintained Structured
Digital Database for the
quarter ended March 31,
2023

Section 92 of the Companies Act, 2013-

Every company shall file with the Registrar a copy of the
annual return, within sixty days from the date on which
the annual general meeting is held

There was a delay of 18
(Eighteen) days in filing
the Annual Return of the
Company.

HWe further report that:

a) The Board of Directors of the Company is duly constituted with proper balance of

b)

Executive Directors, Non-Executive Directors and Independent Directors. The changes in
the composition of the Board of Directors that took place during the period under review
were carried out in compliance with the provisions of the Act.

Adequate notice is given to all the Directors to schedule the Board Mectings, agenda and
detailed notes on agenda were sent at least seven (7) days in advance, and a system exists
for seeking and cbtaining further information and clarifications on the agenda items before
the meeting and for meaningful participation at the meeting.
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¢) Asperthe minutes of the meetings duly recorded and signed by the Chairman, the decisions

of the Board were carried out unanimously.

FWe further report that there are adequate systems and processes in the Company
commensurate with the size and operations of the Company to monitor and ensure compliance
with applicable laws, rules, regulations and guidelines.

HWe further report that, during the audit period, there were no specific events/actions in
pursuance of the above referred laws, rules, regulations, guidelines, standard etc. having a major
bearing on the Company’s affairs.

Jor M&K Associates
Company Secretaries

Sd/-

Kushbu Vijayvargi
Membership No.: F11609
CoP No.: 19680

UDIN: F011609E000896009

Hyderabad, August 30, 2023

*This report is {0 be read with our letier of even date which is annexed as “Annexure-1"

and forms an integral part of this report
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ANNEXURE-1

To,

The Members,

Regency Ceramics Limited,

Registered Office: 4™ Floor, Dwaraka Summit, Plot No.83,
Survey No. 43 to 46 & 48, Kavuri Hills,
Guttalabegumpet, Serilingampally Mandal,

Jubilee Hills, Shaikpet

Hyderabad — 500033,

Telangana, India

Our report of even date is to be read along with this letter.

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

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

3.  We have not verified the corrections and appropriateness of financial records and Books
of Accounts of the Company.

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

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

6. The Secretarial Audit report is neither an assurance as to future viability of the
Companynor of the efficacy or effectiveness with which the management has conducted
the affairs of the Company.

Jor M&K Associates
Company Secretaries
Sd/-

Kushbu Vijayvargi
Membership No.: F11609
CoP No.: 19680

Hyderabad, August 30, 2023
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ANNEXURE-J

CERTIFICATE FROM COMPANY SECRETARY IN PRACTICE

(Pursuant to Clause 10 of Part C of Schedule V of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015)

In pursuance of sub clause (i) of clause 10 of Part C of Schedule V of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, in respect of Regency Ceramics
Limited, I hereby certify that:

On the basis of the written representations/declarations received from the Directors and taken
on record by the Board of Directors, as on March 31, 2023, none of the Directors of the
Company have been debarred or disqualified from being appointed or continuing as Director
of the Company by SEBI/Ministry of Corporate Affairs or any such statutory authority.

Jor M&K Associates
Company Secretaries

Sd/-

Manoj Kumar Koyalkar
FCS: 9298

C.P. No.: 10004

Date: August 30, 2023
Place: Hyderabad

UDIN: FO09298E000896195
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ANNEXURE-K
MANAGEMENT DISCUSSION AND ANALYSIS REPORT
GLOBAL ECONOMIC OVERVIEW

Even as India’s outlook remains bright, global economic prospects for 2023-24 have been
weighed down by the combination of a unique set of challenges expected to impart a few
downside risks. Multi-decadal high inflation numbers have compelled central banks across
the globe to tighten financial conditions. The impact of monetary tightening is beginning to
show in slowing economic activity, especially in Advanced Economies. Besides this, adverse
spillovers from the prolonged strains in supply chains and heightened uncertainty due to geo-
political conflict have further deteriorated the global outlook. Hence, global growth is
forecasted to slow from 3.2 % in 2022 to 2.7% in 2023 as per IMF’s World Economic Outlook,
October 2022. A slower growth in economic output coupled with increased uncertainty will
dampen trade growth. This is seen in the lower forecast for growth in global trade by the
World Trade Organization, from 3.5% in 2022 to 1% in 2023.

INDIAN ECONOMIC OVERVIEW

In 2020-21, India witnessed multiple intense cascading risk scenarios and a major contraction,
mainly driven by the Covid-19 pandemic. Overcoming these overwhelming challenges, the
economy experienced a strong recovery in 2021-22, supported by accommodating monetary
and fiscal policies and widespread vaccine coverage. The resilience continued despite
challenges that included disruptions in supply chains, global monetary policy tightening, and
inflationary pressures, as the economy made steady progress and registered a recovery in
2022-23. Driven by robust domestic demand, significant infrastructure investments, and
strong private consumption, India’s real GDP grew by 7.2% in 2022-23, as the country sailed
through the global turmoil relatively unscathed. Going forward, the economy is expected to
grow by 6.50%, signalling a continued upward trajectory for India’s economy in 2023- 24,
despite past challenges, as the existing hardships fail to dampen the fundamental grit. Ongoing
structural reforms and policies aimed at promoting investment, productivity and controlling
inflationary pressures are collectively charting a path for India’s sustained economic growth.

In terms of fiscal prudence, the Central Government is expected to achieve its fiscal deficit
target of 5.90% of GDP in 2023-24, while state government deficits consolidate, together
leading to a decline in the general government deficit. Consequently, the debt-to GDP ratio is
projected to stabilize. Additionally, the current account deficit is estimated to narrow down to
2.10% of GDP in 2023- 24, driven by robust service exports and a declining merchandize
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trade deficit. (source: https://www.worldbank.org/en/news/pressrelease/2023/04/04/indian-

economy-continues-toshow-resilience-amid-global-uncertainties) India’s strong economic
growth and sociopolitical stability has turned it into a favoured destination for foreign direct
investment (FDI). This is evidenced by the highest-ever gross FDI inflows of USD 84.57
Billion in 2021-2022. However, in the year 2022-23, the gross inflows of FDI dropped to USD
71 Billion. This drop in inflows is attributed to the policy changes of the US Federal Reserve
and the ongoing Russia-Ukraine crisis.

(source: https://timesofindia.indiatimes.com/india/ first-dip-in-decade-fdi-inflows-tall-16-in-
fy23/ articleshow/100459552 cms)

INDUSTRY STRUCTURE AND DEVELOPMENTS

Between 2012 and 2021, the production of Indian ceramic tiles experienced significant growth,
with a CAGR of 8.6%. The production volume doubled during this period, reaching an
impressive 2.5 billion square meters. This expansion was made possible by the establishment
of over 900 highly efficient production lines. According to projections from the MECS research
center, India’s ceramic tile production is expected to continue its upward trajectory, reaching a
volume of more than 3.7 billion square meters by 2026, maintaining a steady year-on-year
growth rate of nearly 8%. For the foreseeable future, the majority of this production (about
70%) 1s likely to be absorbed by domestic demand, indicating a strong domestic market.
However, exports are also set to play a significant role, with estimates suggesting that they will
exceed 1 billion square meters. The export sector has experienced remarkable growth over the
past decade, expanding by an impressive factor of 15, soaring from slightly over 33 million
square meters in 2012 to surpassing 483 million square meters in 2021. (source:
https://ceramicworldweb.com/en/economicsand-markets/india-ceramic-tile-market) The
ceramic tiles market is experiencing a consistent upward trend, fueled by the recovery of the
construction sector after a prolonged period of decline. The construction industry serves as a
crucial catalyst for the expansion of the ceramic tiles market in India. Additionally, the
Government of India (GOI) has implemented various programs and investments to promote
infrastructure development, further contributing to market growth. Notably, imitiatives such as
the Pradhan Mantri Awas Yojana (PMAY) and the Smart Cities Mission are anticipated to
significantly boost the demand for ceramic tiles in India.
(source:https://www.imarcgroup.com/indiaceramictilesmarket#: ~ text=Market 200Overview
%20 2023%21D2028%3 A,t0%20reach%201%2C451.9%20 Million%20Sq)

Going forward, the Indian ceramic industry is poised to become the world’s largest ceramic
producer in coming years. The sector has already established itself as a major global player in
the ceramic tile market, second only to China in terms of manufacturing, consumption, and
export. This expansion is being driven by India’s expanding urbanization and construction
activity, leading to a surge in demand for various types of tiles, particularly glazed vitrified
tiles. These tiles are popular among customers because they are incredibly durable and have a
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visually attractive appearance. The development of glazed vitrified and full body vitrified tiles

has provided a tremendous impetus to the industry, with vitrified tiles often hailed as the “tiles
of the future’ (source:https://www.thetilesofindia.com/tile-news/indian-ceramics-asia-2023/,
https://viterotiles.com/ blog/indian-tile-industry-2021)

FUTURE OUT LOOK

The low per capita consumption of tiles, rapid urbanization, increasing disposable income of
nuclear families, untapped rural market and stable replacement demand shall continue to augur
well for the Indian tile industry. In addition, forecast of a normal monsoon, improved consumer
sentiment and implementation of e-way bill promise healthier performance.

COMPANY OUTLOOK

The violent incident occurred on 27.01.2012 had impacted the whole town of Yanam with
several people depending on the Company being deprived of the benefits they were enjoying
before. Your company has settled the issues with the workers satisfactorily and also with the
lenders successfully. Your company is optimistic about resolving all the pending issues
peacefully and hence has settled the Insurance claim.

HUMAN RESOURCES AND INDUSTRIAL RELATIONS

Your Company believes that human resource 1s the most important asset of the organization
and lays importance on competence and commitment of human capital for its growth.

Your company hopes to resolve the strained labour relations and the matters pending before the
industrial tribunal in the near future. As the Company is in the process of reviving its
operations,it shall hire the employees in the coming future. An enabling environment that
fosters continuous learning and innovation remains a key focus area of your company.

BUSINESS REVIEW AND FINANCIAL PERFORMANCE

During the year under review, the Company has earned revenue through sale of goods and have
made significant efforts towards reviving and refurbishment of the Plant and is optimistic of
commencing the production this year.

THREATS, RISKS AND CONCERNS

Alongside the multiple opportunities, the building material sector in India, particularly the
ceramic industry and bathware sector, faces a range of challenges as well. These challenges
include competition from the unorganized sector, which poses a threat to the organized players.
Additionally, the sector faces unstable input costs, which can negatively impact profitability.
Furthermore, there are macroeconomic volatilities, including currency fluctuations, that can
affect the sector.
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Besides, environmental regulations and changing consumer preferences pose a threat to the

sector. With the rising awareness of environmental issues, consumers are displaying an
escalating preference for eco-friendly building materials, which could lead to a shift in demand
away from traditional materials. Supply chain disruptions, such as those caused by the Covid-
19 pandemic, can also have a negative impact on the sector. To overcome these challenges and
remain resilient in the future, the sector should demonstrate innovation, proactively seek
alternative fuel sources, diversify revenue streams. In order to maintain a strong position in the
coming years, the industry must also possess flexibility and adaptability to navigate evolving
economic circumstances. Likewise, it is crucial for the Company to possess the agility and
foresight to effectively address present and future challenges.

OPPORTUNITIES

The coming year presents a plethora of opportunities for the tiles and bathware market which
is set to benefit the Company as well as the industry. One potential factor, boosting the prospect,
1s the reduction of supply chain disruptions, translating into lower freight costs and increased
profitability. Moreover, reduced natural gas prices led to lower manufacturing costs, boosting
the market competitiveness of

products.

The Government’s focus on mfrastructure development through rising capital expenditure will
serve as a catalyst for private players to augment their own capital expenditure. Further, rising
awareness towards sustainability and sustainable products is set to drive the demand for eco-
friendly building materials. This will provide vast opportunities to capitalize on. Additionally,
new technologies such as 3D printing may result in the development of new products and more
efficient manufacturing methods. Moreover, rapid urbanization in India will continue to uplift
demand for residential and commercial constructions, resulting in increased demand for
building materials. These variables, if combined with macroeconomic factors, set in motion a
huge development potential in India’s building material business in 2023.

INTERNAL CONTROL SYSTEM AND ADEQUACY

The Company has a robust and effective internal control mechanism in place, one that is
commensurate with the size, nature and complexities of its business. Internal control
mechanism, which is benchmarked with evolving best practices at regular intervals, ensures
Company’s adherences to all applicable regulations in letter and spirit. It also protects
Company’s various assets from unauthorised use while also ensuring accuracy of financial
reporting.

The internal audit is entrusted to an independent Chartered Accountants firm, M/s. Brahmayya
and Co, Chartered Accountants. The Audit Committee periodically reviews the efficacy of
control mechanism, offering improvement suggestions, as and when required. Internal control
on financial reporting is attested by the Company’s statutory auditors.
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DETAILS OF SIGNIFICANT CHANGES IN KEY RATIOS

During the period under review, there was no significant change in the key ratios, since the
Company is still in the process of reviving its eperations.
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INDEPENDENT AUDITORS REPORT

To the Members of REGENCY CERAMICS LIMITED
Report on the Audit of the Financial Statements
Qualified Opinion

We have audited the accompanying financial statements of REGENCY CERAMICS
LIMITED (“the company™), which comprise the Balance Sheet as at March 31, 2023, the
Statement of Profit and Loss (including other comprehensive income), the Statement of
Changes in Equity and the Statement of Cash Flows for the year ended on that date, and a
summary of the significant accounting policies and other explanatory information (herein after
referred to as “the financial statements™)

In our opinion and to the best of our information and according to the explanations given to us,
except for the possible effects of our observations stated in “Basis for Qualified Opinion”
section below, the accompanying 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 Indian Accounting Standards prescribed under section 133 of the Act read
with the Companies (Indian Accounting Standard) Rules, 2015, as amended, (“Ind AS™) and
other accounting principles generally accepted in India, of the state of affairs of the Company
as at March 31, 2023, the Profit and total comprehensive income, changes in equity and its cash
flows for the year ended on that date.

Basis for Qualified Opinion

1. Manufacturing operations of the company were stopped due 1o riots, strike and malicious
damage at factory since 27.01.2012. The company declared lock out of the plant on
31.01.2012 and the condition of the fixed assets & its realizable value could not be
estimated. The machinery and building were not insured during the year and disclosed at
book value after providing depreciation on account of efflux of time.

2. During the year, the company has not provided the provisional liability towards salary,
wages and other benelfits 1o its factory employees. Further, the company has not provided

Jor its liability towards Gratuity and leave encashment in accordance to Ind AS-19
“Employee Benefits . Since the company could not compute the liability in the absence

of complete records, we are unable to comment upon the impact of non-provision of
additional loss of the company for the year and on the current liabilities as at 31.03.2023.

3. Confirmation of balances was not obtained from Debtors, Creditors, loans and advances
and other current assets.

=

The company did not provide the interest on Unsecured loans received from Directors and
Body Corporates. Also, interest has not been provided in respect of overdue amount
payable to Micro, Small and Medium Enterprises suppliers for a period exceeding 45
days.

5. The company has not provided the liability towards interest and penalties payable on
account of statutory dues. The Company is of opinion that the statutory authorities shall
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waive the same in view of the unprecedented incident.

In view of the above, the liability of the company in this regard could not be ascertained.
Consequently, we are unable to comment about the impact of the same on the profit for the
year, income tax and sharcholder’s funds.

Emphasis of Matter

1) We draw attention to note no 28 to the financial results wherein it is stated that the
company has received Insurance Claim Rs.1492.30 Lakhs out which Rs.276.62 Lakhs
adjusted against claim receivable for stock damages. The balance amount Rs.1215.67
Lakhs showing under other current liabilities as insurance claim received for
reinstatement/replacement of assets.

i)  We draw attention to note no 1.16 to the financial results wherein it is stated that the
company has charged Rs.1263 .64 Lakhs to the profit and loss account under exceptional
items as excess insurance claim towards stock value is adjusted according to the award
given by Arbitral Tribunal.

We conducted our audit of the financial statements in accordance with the Standards on
Auditing (SAs) specified under Section 143(10) of the Act. Our responsibilities under those
standards are further described in the Auditors responsibility for the Audit of Financial
Statements section of our report. We are independent of the company in accordance with the
Code of Fthics issued by the Institute of Chartered Accountants of India (ICAI) together with
the ethical requirements that are relevant to our audit of the financial statements under the
provisions of the Act and the Rules made 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
qualified opinion on the financial statements.

Material Uncertainty Related to Going Concern

We draw attention to note no. 1 to the financial statements regarding the preparation of the
financial statements on a going concern basis, despite erosion of the net worth and no cash
inflows from the existing business activities. However, the accompanying financial have been
prepared on “Going Concern” basis for the reasons stated in the said note. Our opinion is not
modified in respect of this matter.

Key Audit Matters

Except for the matters described in the Basis for Qualified Opinion section and Material
Uncertainty Related to Going Concern section, we have determined that there are no other key
audit matters to communicate in our report.

Information Other than the Financial Statements and Auditor’s Report Thereon

The Company’s Board of Directors is responsible for the other information. The other

information comprises the information included in the Annual Report, but does not include the
financial statements and our auditor’s report thereon.
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Our opinion on the financial statements dees 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 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
that fact. We have nothing to report in this regard.

Responsibilities of Management and Those Charged with Governance for the Financial
Statements

The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the
Act with respect to the preparation of these financial statements that give a true and fair view
of the financial position, financial performance including other comprehensive income, cash
flows and changes in equity of the Company in accordance with the Indian Accounting
Standards (Ind AS) prescribed under Section 133 of the Act read with relevant rules issued there
under and other accounting principles generally accepted in India. 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 the 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 financial statements that give a true and fair view and are free from material
misstatement, whether due to fraud or error.

In preparing the financial statements, the Board of Directors 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 the Board of Directors
either intends to liquidate the company or to cease operations, or has no realistic alternative but
to do so. The Board of Directors are responsible for overseeing the Company’s financial
reporting process.

Auditor’s Responsibility for the Audit of the Financial Statements

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

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional scepticism throughout the audit. We also:
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+ Identify and assess the risks of material misstatement of the financial statements, whether
due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion.
The risk of not detecting a material misstatement resulting from fraud is higher than for
one resulting from error, as fraud may inveolve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

* Obtain an understanding of internal financial contrels relevant to the audit in order to design
audit procedures that are appropriate in the circumstances. Under section 143(3)(1) of the
Act, we are also responsible for expressing our opinion on whether the Company has
adequate internal financial controls 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 financial
statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions
are based on the audit evidence obtained up to the date of our auditor’s report. However,
future events or conditions may cause the Company to cease to continue as a going concern.

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

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 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.

Report on Other Legal and Regulatory Requirements

1)  Asrequired 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 Act, we give
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in the Annexure A, a statement on the matters specified in the paragraph 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, except for the matters described in the Basis for qualified opinion
paragraph, obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purposes of our audit,

b) Except for the effects of the matters described in the Basis for qualified opinion
paragraph above, 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 including other comprehensive
income, statement of changes in equity and the cash flow statement dealt with by this
Report are in agreement with the books of account,

d) Except for the effects of the matters described in the basis for qualified opinion
paragraph, in our opinion, the aforesaid Ind AS financial statements comply with the
Accounting Standards specified under Section 133 of the Act.

e) The matters described in Basis for Qualified Opinion and Material Uncertainty Relation
to Going Concern above, in our opinion, may have an adverse effect on the functioning
of the Company.

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

g) With respect to the adequacy of the internal financial controls with reference to financial
statements of the Company and the operating effectiveness of such controls, we couldn’t
evaluate as Company didn’t have any manufacturing and business operations during the
year under review.

h) With respect to the matter to be included in the Auditors' Report under Section 197(16)
of the Act, in our opinion and according to the infermation and explanations given to
us, no managerial remuneration was paid to any director during the year. The Ministry
of Corporate Affairs has not prescribed other details under Section 197(16) which are
required to be commented upon by us.

1) 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, in our opinion and to
the best of our information and according to the explanations given to us:

1. The Company has disclosed the impact of pending litigations on its financial
position in its financial statements — Refer Note 29 to the 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 were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Company.
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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;

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 (a) and (b)
above, contain any material misstatement.

The Company had not declared or paid any dividend during the year under
Report.

for KS.RAO & CO.
Chartered Accountants
Firm’s Regn No. 0031095

Sd/-
(M.NAGA PRASADU)

: Hyderabad Partner
:26.05.2023 Membership No. 231388

UDIN: 23231388BGYLDII1735
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Annexure - A to the Auditor’s Report:

The Annexure referred to in Para 1 under the heading of "Report on Other Legal and
Regulatory Requirements" of our report of even date, to the members of REGENCY

CERAMICS LIMITED, for the vear ended March 31,2023,

1 In respect of the Company s Property, Plant and Equipment and Intangible Assets:

a.

1. a.

(A) The Company has maintained proper records showing full particulars,
including quantitative details and situation of Property, Plant and Equipment.

(B) The Company does not have any intangible assets. Therefore, the
provisions of paragraph 3(i)(a) (B) of the Order is not applicable.

As explained to us, the management could not verify physically the fixed
assets situated at Yanam, due to riots, strike and malicious damage.

According to the infermation and explanations given to us and on the basis
of our examination of the records of the Company, the title deeds of all the
immovable properties (other than Properties where the company is the
lessee, and the lease agreements are duly executed in favour of the lessee)
are held in the name of the Company.

The company did not revalue its Property, Plant and Equipment (including
right of use assets) during the vear. Accordingly, para 3 (i)(d) of the Order is
not applicable.

There are no proceedings initiated or are pending against the Company for
holding any benami property under the Prohibition of Benami Property
Transactions Act, 1988 and rules made thereunder

The Company does not have any inventory as on Balance Sheet date.
Therefore, the provisions of paragraph 3 (ii) (a) of the Order is not applicable
to the Company.

The Company did not obtain any working capital limits during the vear.
Therefore, the provisions of paragraph 3 (ii) (b) of the Order is not applicable
to the Company.

1ii. The company has not granted any loans to companies, firms, Limited Liability
Partnerships or any other parties. Therefore, the provisions of Clauses {a} to (f} of
sub para {iii} of Para 3 of the said Order are not applicable for the yvear under
report:

v. The Company has not granted any loans or made any investments or provided any
guarantees or security to the parties covered under sections 185 and 186. Therefore,
the provisions of clause 3(iv) of the said order not applicable to the Company

V. The Company has not accepted any deposit or amounts which are deemed to be
deposits. Hence, reporting under clause 3(v) of the Order is not applicable.
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During the year, there is no production and its related activity in the factory and as
such, cost records pursuant to sub-section (1) of section 148 of the Companies Act,
2013 have not been maintained.

a. According to the records, the company is not regular in depositing

undisputed statutory dues including Goods and service tax, provident fund,
employees’ state insurance, income-tax, sales-tax, service tax, duty of
customs, duty of excise, value added tax, cess and all other material statutory
dues with the appropriate authorities. However, the extent of arrears of
outstanding statutory dues as at March 31, 2023 for a period more than six
months from the date they became payable are as below.

Period to

Amount | which the
Name of the | Nature of | (Rs. in | amount Date of
Statute the dues Lakhs) relates Due Date | Payment
CST Act, | Central Not vyet
1956 Sales Tax | 33.27 2011-12 Nov-2011 | paid
VAT Act, Not  vet
2005 VAT 312.71 2011-13 Sept-2011 | paid
Central
Excise &
Service Tax | Service Not vet
Act, 1994 Tax 42.39 2011-13 Oct-2011 | paid
Professional | Profession Various Not yet
Tax al tax 4.62 2011-12 dates paid
Vat
Pondicherry Various Not yet
and others 10.82 2011-12 dates Paid

b.

According to the records of the Company and the information and
explanations given to us, there were no dues of income tax or sales tax or
service tax or duty of customs or duty of excise or value added tax have not
been deposited on account of any dispute, except the following.
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Period to

Amount which the | Forum where
Name of the | Nature of | (Rs. in | amount dispute is
Statute dues Lakhs) relates pending
Central
Excise &
Service Tax Service CESTAT,
Act, 1994 Tax 533 2009-10 Hyderabad
Central
Excise &
Service Tax Excise CESTAT,
Act, 1994 Duty 35.26 2011-12 Chennai

Income Tax

Income Tax Income Appellate
Act, 1961 Tax 90.98 2004-2005 Tribunal
The
Pondicherry
Municipality | Municipal Yanam
Act, 1973 Tax 75.79 1998-2007 Municipality

According to the information and explanations given to us, no transactions were
surrendered or disclosed as income during the year in the tax assessments under
the Income Tax Act, 1961 (43 of 1961) which have not been recorded in the books

of accounts.

a. According to the information and explanations given to us, the Company
has not defaulted in repayment
of loans or in the payment of interest thereon to any lender as on Balance
Sheet date.

b. According to the information and explanations given to us including
representation received from the
Management of the Company, and on the basis of cur audit procedures, we
report that the Company
has not been declared as willful defaulter by any bank or financial
institution or other lender.

C. The Company has not taken any term loan during the year and there are no

unutilized term loans at the

beginning of the year and hence, reporting under clause 3 (ix)(c) of the
Order is not applicable.
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d. The Company has not raised funds on short term basis during the year.
Hence, reporting under clause 3(ix)(d)

of the Order is not applicable.

e. the Company the does not have subsidiaries, associates or joint ventures.
Hence Para 3 (ix) (e) the above

mentioned Order is not applicable;

f. the company does not have subsidiaries, associates or joint ventures. Hence
Para 3 (ix) ( f ) of the above

mentioned Order is not applicable

The Company did not raise any money by way of initial public offer or
further public offer

(including debt mstruments) during the year. Accordingly, para 3 (x)(a) of
the Order 1s not applicable.

b. The Company has not made any preferential allotment or private placement
of shares or convertible

debentures (fully, partially or optionally convertible) during the year.
Hence, reporting under

para 3(x)b) of the order doesn’t arise.

No fraud by the Company and no material fraud on the Company has been
noticed or reported during the year.

b. No report under section 143(12) of the Act has been filed with the Central
Government for the

period covered by our audit.

According to the information and explanations given to us including the
representation made to us by the management

of the Company, there are no whistle-blower complaints received by the
Company during the year.

In our opinion and according to the information and explanations given to us, the
Company is not a Nidhi Company. Accordingly, paragraph 3(xii) of the Order is
not applicable.

According to the information and explanations given to us and based on our
examination of the records of the Company, transactions with the related parties
are in compliance with sections 177 and 188 of the Act where applicable and
details of such transactions have been disclosed in the financial statements as
required by the applicable accounting standards.

a. In our opinion, the company has an adequate internal audit system
commensurate with the size and nature of its business;

b, We have considered the reports of the Internal Auditors for the period under
audit.;
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According to the information and explanations given to us and based on our
examination of the records of the Company, the Company has not entered into any
non-cash transactions with its Directors or persons connected with them.
Therefore, the provision of clause 3 {xv) of the Order is not applicable;

In our opinion, the Company is not required to be registered under section

¢ 45-IA of the Reserve Bank of India Act 1934. Accordingly, para 3(xvi) (a)
of the Order is not applicable.

b. The Company is not engaged in any Non-Banking Financial or Housing
Finance activities. Accordingly, para 3 (xvi}b) of the Order is not
applicable.

c. The company is not a Core Investment Company (CIC) as defined in the

regulations made by the Reserve Bank of India. Hence Para 3(xvi) (¢) of
the said Order is not applicable.

d. The Company is not part of any group (as per the provisions of the Core
Investment Companies (Reserve Bank) Directions, 2016 as amended).
Accordingly, para 3(xvi) (d) of the said Order is not applicable.

The company has not incurred cash loss during the current financial year and
during the immediately preceding financial year.

There is no resignation of statutory auditors of the Company during the year.

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, as stated in para “Material Uncertainty Related to
Going Concern” read with Note no. 1 of the financial statements. We state that
material uncertainty exists as on the date of the audit report, so we are unable
comment whether the Company is 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 and we further state that our reporting is based on the facts
up to the date of the audit report.

The Company is not obliged to spend amounts for CSR activities since the
Company does not fall in the category of Companies mentioned in section 135 of
the Companies Act. Hence the paras 3(xx) (a) and (b) of the said Order not
applicable.
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The Company does not have subsidiaries, associates or joint ventures. Hence para
3 {xxi} of the above said Order with regard to qualifications or adverse remarks in
CARO reports of the companies included in the consolidated financial statements,
1s not applicable.

for K.S.RAO & CO.
Chartered Accountants
Firm’s Regn No. 0031098

Sd/-

(M.NAGA PRASADU)

: Hyderabad Partner
:26.05.2023 Membership No. 231388

UDIN: 23231388BGYLDH1735
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(Rs.in Lakhs)
. Note As at As at
Particulars N | 31st March, 2023 | 31st March, 2022
I. EQUITY AND LIABILITIES
1.Sharcholder's Funds
a) Share Capital 2 2,644 16 2,644 16
b) Other Equity 3 (7,897.90) (6,333.62)
Total Equity (5,253.74) (3,689.46)
2. Non- Current Liabilities
a) Long Term Borrowings 5,755.76 5,735.56
b) Long Term Provisions 5 145.30 145.30
Total Non-Current Liabilites 5,901.06 5,880.86
3.Current Liabilities
a) Financial Liabilities
1) Trade Payables 6
Dues to Micro and Small Enterprises 141.84 146.84
Dues to Creditors other than Micro and Small Enterprises 2.333.23 2,354.55
ii) Other Financial Liabilites 1,100.27 1,239.76
b) Other Current Liabilities 8 2.317.30 1,181.96
5.892.64 4,923.11
TOTAL 6,539.96 7.114.51
II. ASSETS
1.Non-Current Assets
a) Property, Plant and Equipment 9 1,992.16 2,427.05
b) Financial Assets
1) Non-Current Investments 10 1,373.44 1.57
11) Other Non-Current Financial Assets 11 17.05 17.05
Total Non-Current Assets 3.382.65 2.445.67
2 Current Assets
a) Financial Assets
1) Trade Receivables 12 79743 79743
11) Cash and Cash Equivalents 13 3261 12.07
111) Other Financial Assets 14 425.74 1,961.06
b) Other Current Assets 15 1,871.59 1,870.93
¢) Current Tax Assets (Net) 16 29.94 27.35
Total Current Assets 3,157.31 4.668.84
TOTAL 6,539.96 7.114.51
SIGNIFICANT ACCOUNTING POLICIES 1 -
The accompanying Notes forms an integral part of the Financial Statements.
As per our report of even date.
For K.S.Rao & Co
Chartered Accountants Sd/- Sd/-
Firm Registration No.003109S Dr Naraiah Naidu Gudaru Narala Satyendra Prasad
Chairman and Whole Time Director/ CFO
Sd/- Managing Director DIN:01410333
M. Naga Prasadu DIN: 00105597
Partner

Membership No:-231388

Place : Hyderabad
Date : 26.05.2023

Sd/-
Neha Bung

Company Secretory and Compliance Officer

Membership No. A71478
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(Rs. In Lakhs)
Particulars Note | For the period ended | For the period ended 31st
articdia No. | 31st March, 2023 March, 2022
L INCOME
(I} Revenue from Operations 17 4.08 -
(I} Other Income 18 336.39 22.99
Total Income (T) + (IT) 340.47 22.99
i EXPENSES
Purchase of Traded Goods 3.65 -
Employee Benefits Expense 19 32.22 412
Finance Costs 20 0.65 0.30
Depreciation and Amortization Expense 9 428.30 430.99
Other Expenses 21 176.59 135.92
Total Expenses 641.41 571.32
TI.  |Profit/(Loss) before Exceptional Items and T4 (300.949) (548.35)
V. |Exceptional Item (1,263.34) 3,766 .68
Profit/(Loss) before tax (1,564.28) 321835
v Tax Expense
-Current Tax
-Deferred Tax - -
4
VL. |Profit/ (Loss) after Tax (1,564.28) 3,21835
VII |Earnings per Equity Share
- Basic & Diluted (5.92) 12.17
- Diluted (5.92) 1217
SIGNIFICANT ACCOUNTING POLICIES 1
The accompanying Notes form an integral part of the Financial Statements.
As per our report of even date.
For K.S.Rao & Co
Chartered Accountants Sd/- Sd/-
Firm Registration No.003109S Dr.Naraiah Naidu Gudaru ~ Narala Satyendra Prasad
Chairman and Whole Time Director/CFO
Sd/- Managing Director DIN:G1410333
M. Naga Prasadu DIN: 00103597
Partner
Membership No:-231388 Sd/-
Neha Bung
Company Secretory and Compliance Officer
Place : Hyderabad Membership No.A71478

Date : 26.05.2023
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(Rs. In Lakhs)
For the period ended For the period ended
PARTICULARS 31st March, 2023 31st March, 2022
CASH FLOW FROM OPERATING ACTIVITIES
Net Profit/(Loss) before Tax (1564.28) 3218.35
Adjustments for:
Depreciation 428.30 430.99
Interest (24.89) -
Credit Balances written off (290.16) -
Fair value loss/(profit) (16.82) 0.09
Exceptional Item 1263.34 (3766.68)
Live Stock Written off 30.73 -
Profit on sale of Asset (0.25) -
Profit on sale of Investment - (20.00)
Operating Loss before working eapital changes (174.03) (137.25)
Adjustments for:
Current Assets(Trade and other receivables) 264.82 423
Investments 16.99 -
Non Current Liabilities 0.00 (1.79)
Current Liabilities(Insurance) 1215.68 -
Current Liabilities(Trade payables) 24.01 (18.08)
Cash generated from operations 1347.47 (152.89)
CASH FLOW FROM INVESTING ACTIVITIES
Purchase of Assets (17.22) -
Sale of Asset 0.25 -
Investment in Mutual Fund (1355.05) -
Interest Received 24.89 -
Sale of investments 0.00 20.00
Net Cash Used in investing activities (1347.13) 20.00
CASH FLOW FROM FINANCING ACTIVITIES
Loans from Directors 20.20 385.00
Repayment of loans from Institutions and others - (375.00)
Net Cash used in Financing Activites 20.20 10.00
Net Increase/(Decrease) in Cash and Cash Equivalents (A+B+C) 20.54 (122.89)
Opening Cash and Cash equivalents as at 01.04.2022 12.07 134.97
Closing Cash and Cash equivalents as at 31.03.2023 32.61 12.07
|Significant Accounting Policies Note 1
As per our report of even date.
For K.S.Rao & Co
Chartered Accountants Sd/- Sd/-
Firm Registration No.0031098 Dr Naraiah Naidu Gudaru Narala Satyendra Prasad
Chairman and ‘Whole Time Director/CFO

Sd/-

M. Naga Prasadu

Partner

Membership No:-231388

Place : Hyderabad
Date :26.05.2023

Managing Director
DIN:00105597

Sd/-
Neha Bung

DIN:01410333

Company Secretory and Compliance Officer

Membership No.A71478
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A. Equity Share Capital

. As at
Particulars
31.03.2023 | 31.03.2022
At the beginning of the year 2644.16 2644.16
Changes in Equity Share
Capital during the Year - -
At the end of the Year 2,644.16 2.644.16

B. Other Equity

Regency Ceramics Limited
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STATEMENT OF CHANGES IN EQUITY FOR THE YEAR ENDED 31st MARCH, 2023

Reserves and Surplus
Capital Securities | General | Surplus in
Particulars Reserve Premium | Reserve | Statement of |  Total
Profit and
Loss
Balance as at 1st April 2021 0.86 329.61] 1540.35( (11,422.80)| (9,551.98)
Profit/(Loss) for the period 3,218.36 | 3,218.306
Other Comprehensive Income - -
Balance as at 31st March 2022 0.86 329.61| 154035 (8,204.44)| (6,333.62)
Profit/(Loss) for the period (1,564.28)| (1,564.28)
Other Comprehensive Income
Balance as at 31st March 2023 0.86 329.61] 1540.35 (9,768.72)| (7,897.90)

Notes:
Nature & Purpose of Reserves

(a) Capital Reserve

The Company recognises Profit and Loss on purchase, sale, issue or cancellation of the

Company's own Equity instruments to Capital Reserve.

(b) Securities premium

The amount received in excess of face value of the equity shares is recognised in securities

premium. This reserve is utilised in accordance with the provisions of the Act.

(¢) General reserve

General reserve is used from time to time to transfer profits from retained earnings for

appropriation purposes. This reserve is freely available for use by the Company.

(d) Surplus in Statement of Profit and Loss

Surplus in Statement of Profit and Loss represents the profits/(Losses) that the Company has

earned till date, less any transfers to general reserve, dividends or other distribution to

Sharehelders.
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NOTES TO FINANCIAL STATEMENTS FOR THE YEAR ENDED 31%" MARCH 2023

1.

CORPORATE INFORMATION

Regency Ceramics Limited is a public limited listed Company incorporated on 18%
November,1983. The Company is engaged in the manufacture and outsourced manufacture
of ceramic floor and wall tiles suitable for domestic and international markets. The Company
has introduced several designs of glazed vitrified tiles, parking tiles and heavy-duty tiles for
high traffic areas. The Company is operating from its Registered cum Corporate office in
Hyderabad and operates through various dealer network across the country. The Plant is
located at Yanam, Union Territory of Puducherry.

The Company has recorded a Net Loss of Rs.1564.28 lakhs for the year 2022-23 and has
accumulated Loss of Rs.7897.90 Lakhs as on 31.03.2023 resulting in erosion of the net worth.
As the business activities of the Company have been initiated, it is expected to record revenues
and consequent cash flows soon. The Company is in the process of refurbishing and reinstating
the Plant and Equipment to recommence its own production.

A memorandum of settlement had been entered under Section 12 (3) of the Industrial Disputes
Act, 1947 between the Company and the Regency Ceramics Staff and Workers Union. As per
the MOU, the management has commenced works and it is expected that all conditions will
be fulfilled in this financial year.

The msurance claim preferred in respect of Loss/damage to Company’s Plant and Equipment,
Finished Goods and Raw Materials during labour unrest on 27.01.2012 had been referred to
arbitration. The Hon’ble Arbitral Tribunal had pronounced an unanimous award in favour of
the Company. However, the Insurance Company had filed a set-aside petition U/s 34 of the
Arbitration and Conciliation Act 1996 before the court of Principal District Judge,
Puducherry. Pending final judgement, the Principal District Judge ordered the Insurance
Company to pay the amount accepted by the Insurance Company along with interest to the
Company. Accordingly, Rs.15.17 Crores including interest of Rs.24.89 Lakhs was received
in January, 2023. Out of the said amount, Rs.2.76 crores (claims accepted on Inventories) was
adjusted against the claim receivable and the balance is shown in current liabilities since the
same 1s to be utilized for the reinstatement/ replacement of assets destroyed.

In view of the above, the financial statements have been prepared by the Company on a “going
concern” basis.

SIGNIFICANT ACCOUNTING POLICIES AND KEY ACCOUNTING ESTIMATES
AND JUDGEMENTS.

1.A Significant Accounting Policies:

1.1)  Basis of Preparation of Financial Statements

a. Compliance with Ind AS

The Standalone Financial Statements comply in all material aspects with Indian Accounting
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Standards (“Ind AS”) notified under Section 133 of the Companies Act, 2013 (“the Act™), and
relevant rules issued thereunder and the relevant provisions of the Act. In accordance with
proviso to Rule 4A of the Companies (Accounts) Rules, 2014, the terms used in these financial
statements are in accordance with the definitions and other requirements specified in the
applicable Accounting Standards.

b. Historical Cost Convention

These Ind AS Financial Statements have been prepared on a going concern basis using
historical cost convention and on an accrual method of accounting, except for certain financial
assets and Financial Liabilities that are measured at fair values at the end of each reporting
period, as stated in the accounting policies set out below. The accounting policies have been
applied constantly over all the periods presented in these financial statements.

The Financial Statements are presented in INR which is also the Company’s functional
currency, and all values are rounded to the nearest Lakhs (INR 00,000), except when otherwise
indicated.

1.2) Use of Estimates

The preparation of Financial Statements in conformity with the Indian Generally Accepted
Accounting Principles (GAAP) requires the management to make estimates and assumptions
that affect the reported amounts of assets and liabilities, the disclosure of contingent liabilities
on the date of the financial statements and reported amount of income and expenses during
the period. Actual figures may differ from these estimates. Any revision to the accounting
estimates is recognized prospectively in current and future periods.

Key Assumptions

1.3) Plant and Equipment-Tangible Assets:

i.  Plant and Equipment are stated at historical cost less accumulated depreciation. Cost
directly attributable to acquisition are capitalized until the Plant and Equipment are ready
to for use, as intended by the management.

ii.  Subsequent expenditure relating to Plant and Equipment are capitalized only when it is
probable that the future economic benefits associated with them will flow to the
Company and the cost of the expenditure can be measured reliably. Repairs and
Maintenance costs are recognized in the statement of Profit and Loss when they are
incurred.

1.  Depreciation on Plant and Equipment has been provided under Straight Line Method
over the useful life of assets estimated by the management which 1s in line with terms
prescribed in Schedule IT of the Companies Act-2013 except the assets costing Rs.5000
or less on which depreciation is charged (@ 100% 1n the year of acquisition. Depreciation
for assets purchased /sold during the period is proportionately charged. Depreciation
methods, useful lives & residual values are reviewed periodically.

The management estimates the useful life of the assets as follows:
Plant and Equipment (Process) ; 25vyears
Plant and Equipment (Others) ; 15 years
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Buildings (Factory Buildings) ; 30 years

Buildings (other than Factory Buildings) : 60 years

iv.  Transition to Ind AS: On transition to Ind AS, the Company has selected to continue with the
carrying value of all of its Plant and Equipment recognised as at April 1, 2016 measured as per
the previous GAAP and use that carrying values as deemed cost of the Plant and Equipment.

1.4) Inventory:

Inventories are valued at the lower of Cost or Net Realizable Value. The cost is determined
on Weighted Average basis. Cost of finished goods and work-in-process include all costs of
purchases, conversion costs and other costs incurred in bringing the inventories to their present
location and condition. Stores and Packing Materials are valued at cost on weighted average
basis.

1.5) Financial Instruments:
A financial instrument is any contract that gives rise to a financial asset of one entity and
financial liability or equity instrument of another entity.

A. Financial Assets:

Initial recognition and measurement

All financial instruments are recognized initially at fair value plus, in the case of financial
assets not recorded at fair value through Profit & Loss account transaction costs that are
attributable to the acquisition of the financial asset, purchase or sales of financial assets that
require delivery of assets within a time frame established by regulation or convention in the
market place are recognized on the trade date i.e. the date that the Company commits to
purchase or sell the asset.

Subsequent Measurement

For the purpose of subsequent measurement, financial assets are classified and measured at:
i. Amortized Cost

ii. Fair Value Through Profit and Loss (FVTPL)

1i1. Fair Value Through Other Comprehensive Income (FVTOCI)

Financial Asset measured at Amortized Cost

Financial Assets held within a business model whose objective is to hold financial assets in
order to collect contractual cash flows and the contractual terms of the financial asset give rise
on specified dates to cash flows that are solely payments of principal and interest on the
principal amount outstanding are measured at amortized cost using effective interest rate
(EIR) method. The EIR amortization is recognized as finance income in the Statement of
Profit & Less.

The Company, while applying above criteria has classified all the financial assets (except
mvestments in equity shares) at Amortized Cost.
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Financial Assets at Fair Value Through Profit and Loss (FVTPL)
Financial Assets are measured at fair value through Profit & Loss if it does not meet the criteria
for classification as measured at Amortized Cost or at FVTOCI. All fair value changes are
recognized in the Statement of Profit & Loss.

Financial Assets Measured at Fair Value Through Other Comprehensive Income
Financial assets that are held within a business model whose objective is achieved by both,
selling financial assets and collecting contractual cash flows that are solely payments of
principal and interest, are subsequently measured at Fair Value Through Other
Comprehensive Income. Fair value movements are recognized in the Other Comprehensive
Income (OCI). Interest income measured using the EIR method and impairment Losses, if any
are recognized in the Statement of Profit and Loss. On de-recognition, cumulative gain or
Loss previously recognized in OCI is reclassified from the equity to other income in the
Statement of Profit and Loss.

De-recognition of Financial Assets

The Company derecognizes a financial asset when the contractual rights to the cash flows
from the financial asset expire, or it transfers the contractual rights to receive the cash flows
from the asset.

Impairment of Financial Assets

In accordance with Ind AS 109, the Company applies Expected Credit Loss (ECL) model for
measurement and recognition of impairment Loss on the debt instruments, that are measured
at amortized cost e.g., loans, debt securities, deposits, trade receivables and bank balance.
Expected Credit Loss is the difference between all contractual cash flows that are due to the
Company in accordance with the contract and all the cash flows that the entity expects to
receive.

The management uses a provision matrix to determine the impairment Loss on the portfolio
of trade and other receivables. The provision matrix is based on its historically observed
Expected Credit Loss rates over the expected life of the trade receivables and is adjusted for
forward-looking estimates.

Expected Credit Loss allowance or reversal recognized during the period is recognized as
imcome or expense, as the case may be, in the Statement of Profit and Loss. In case of Balance
Sheet, it is shown as reduction from the specific financial asset.

B. Financial Liabilities.

Initial Recognition and Measurement

Financial Liabilities are recognized initially at fair value plus any transaction cost that are
attributable to the acquisition of the financial liability except Financial Liabilities at FVTPL
that are measured at fair value.

Subsequent Measurement

Financial Liabilities are subsequently measured at amortized cost using the EIR method.
Financial Liabilities carried at Fair Value Through Profit and Loss. Gain or Losses on
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liabilities held for trading are recognized in the Statement of Profit and Loss.

The Company does not designate any Financial Liability at Fair Value Through Profit and
Loss.

Financial Liabilities at Amortized cost

Amortized cost for Financial Liabilities represents amount at which Financial Liability is
measured at initial recognition minus the principal repayments, plus or minus the cumulative
amortization using the effective interest method of any difference between the initial amount
and the maturity amount.

All the Financial Liabilities of the Company are subsequently measured at Amortized Cost
using the Effective Interest method.

De recognition of Financial Liabilities
A Financial Liability shall be derecognized when, and only when, it is extinguished i.e. when
the obligation specified in the contract is discharged or cancelled or expires.

1.6) Foreign Currency Transactions

The functional and presentation currency of the Company is Indian Rupee. Transactions in
foreign currency are accounted for at the exchange rate prevailing on the transaction date.
Gains/ Losses arising on settlement as also on translation of monetary items are recognised in
the Statement of Profit and Loss.

1.7) Borrowing Costs

Borrowing Costs that are attributable to the acquisition or construction of qualifying assets
are capitalized as part of the cost of such assets. A qualifying asset is one that necessarily takes
substantial period of time to get ready for its intended use. All other Borrowing Costs are
recognized as an expense in the period in which they are incurred.

1.8) Revenue Recognition

Revenue is recognized to the extent that it is probable that the economic benefits will flow to
the Company and the revenue can be reliably measured regardless of when the payment is
made. The specific recognition criteria described below must also be met before revenue is
recognized.

a. Sale of Products

Revenue from the sale of Products is recognised when significant risks and rewards of
ownership have been transferred to the customer, the Company no longer retain continuing
managerial involvement to the degree usually associated with ownership nor has effective
control over the Products sold, which is mainly upon delivery, the amount of revenue can be
measured reliably and recovery of the consideration that will be derived in the sale of
Products.

Revenue from Sale of Products includes excise and other duties which the Company pays as
a principal but excludes amounts collected on behalf of third parties i.e GST and Sales tax.
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Sale of Products in respect of export sales are recognized as and when the shipment of
products has taken place.

b. Recognition of Export benefits

Export benefits entitlements in respect of Incentive Schemes including Duty Drawback,
Merchandise Export Incentive Scheme (MEIS), FMS and FPS of the Government of India are
recognized in the year in which Export Sales are accounted for.

¢. Interest Income

Interest on deposits with Government Departments and Financial Institutions are recognized
in Statement of Profit and Loss when the right to receive/receivable during the period.

1.9) Dividend Distribution

Dividends paid (including income tax thereon) is recognized in the period in which the interim
dividends are approved by the Board of Directors, or in respect of the final dividend when
approved by shareholders.

1.10) Employee Benefits:

* Defined Contribution Plan

Employer’s Contribution to Provident Fund/Employee State Insurance which is in the nature
of defined Contribution Scheme is expensed off when the contributions to the respective funds
are due. There are no other obligations other than the contribution payable to the fund.

* Defined Benefit Plan
a. Gratuity

Gratuity liability is in the nature of defined benefit obligation. Such liability is provided only
for employees who have completed 5 years of continuous service as per the provisions of the
Payment of Gratuity Act, 1972.

b. Compensated absences

Compensated absences which are in the nature of defined benefit obligation are provided for
based on number of leaves outstanding as on Balance Sheet date according to the policy of
the Company.

1.11) Provisions, Contingent Liabilities and Contingent Assets:

Provisions involving substantial degree of estimation in measurement are recognized
when there is a present obligation as a result of past events and it is probable that there
will be an outflow of resources. Contingent Liabilities are not recognized but are
disclosed in the notes on accounts. Contingent Assets are neither recognized nor disclosed
in the Financial Statements.

1.12) Income Taxes
Income Tax expense comprises current tax and deferred tax charge or credit. The current tax
1s determined as the amount of tax payable in respect of the estimated taxable income of the
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period. The deferred tax charge or credit is recognised using prevailing enacted or
substantively enacted tax rates. Where there are unabsorbed depreciation or carry forward
Losses, deferred tax asset is recognised only if there is virtual certainty of realisation of such
assets. Other deferred tax assets are recognised only to the extent there is reasonable certainty
of realisation in future. Deferred tax assets are reviewed at each Balance Sheet date based on

the developments during the year and available case laws, to reassess realisation/liabilities.

MAT Credit is recognized as an asset only when and to the extent there is convincing evidence
that the Company will pay normal Income Tax during the specified period. In the year in
which the Minimum Alternative Tax (IMAT) Credit becomes eligible to be recognized as an
asset in accordance with the recommendations contained in Guidance Note issued by the
Institute of Chartered Accountants of India, the said asset is created by way of a credit to the
Profit and Loss account and shown as MAT Credit Entitlement. The Company reviews the
same at each Balance Sheet date and writes down the camrying amount of MAT Credit
Entitlement to the extent there is no longer convincing evidence to the effect that Company
will pay normal Income Tax during the specified period.

1.13) Earnings Per Share

The Company presents basic and diluted Earnings Per Share (“EPS™) data for its ordinary
shares. Basic EPS is calculated by dividing the Profit or Loss aftributable to ordinary
shareholders of the Company by the weighted average number of ordinary shares outstanding
during the period. Diluted EPS is determined by adjusting the Profit or Loss attributable to
ordmary shareholders and the weighted average mumber of ordinary shares outstanding for the
effects of all dilutive potential ordinary shares, which includes all stock options granted to
employees.

1.14) Cash Flow Statement

Cash Flows are reported using the Indirect Method. Whereby Profit for the period is adjusted
for effects of transactions of a non-cash nature, any deferrals are accruals of past or future
Operating cash receipts or payments and item of income or expenses associated with Investing
or Financing cash flows. The cash flows from Operating, Investing and Financing activities
of the Company are segregated.

1.15) Segment Reporting

Segment Reporting is not applicable since the entire operations of the Company are related to
one segment i.e. manufacturing of ceramics tiles in terms of Ind AS 108 on operating
segments.

1.16) Exceptional Items

Exceptional items refer to items of Income or Expenses within the Statement of Profit and
Loss from ordinary activities which are non-recurring and are of each size, nature or incidence
that their separate disclosure is considered necessary to explain the performance of the
Company.
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Note on Exceptional Loss: Exceptional Loss of Rs. 1263.34 Lakhs is on account of short
recovery of Insurance claim on inventory as the said amount cannot be recovered as per
the award of Arbitral Tribunal.

1.17) Recent Accounting Pronouncements and Adoption

a) Amendment in Schedule III of the Companies Act, 2013
On 24% March,2021, the Ministry of Corporate Affairs (“MCA”) through a notification
amended Schedule 111 of the Companies Act, 2012 which is applicable from 01 April,
2021. The effect of said amendment has been incorporated in these Financial Statements
to the extent applicable to the Company.

b) Standards issued but not Effective
Ind AS 16- Proceeds before intended use
The amendments mainly prohibit an entity from deducting the cost of Plant and
Equipment amounts received from selling items produced while the Company is
preparing the asset for its intended use. Instead, an entity will recognize such sale
proceeds and related cost in Profit or Loss. The Company does not expect the
amendments to have any impact in its recognition of its Plant and Equipment in its
financial statements.

Ind AS 106 — Annual Improvements to Ind AS (2021)
The amendment removes the illustration of the reimbursement of leasehold
improvements by the lessor in order to resolve any potential confusion regarding the
treatment of lease incentives that might arise because of how lease incentives were
described in that illustration. The Company does not expect the amendment to have
any significant impact in its Financial Statements.

Ind AS 109 — Annual Improvements to Ind AS (2021)
The amendments clarifies which fees an entity includes when it applies the “10
percent’ test of Ind AS 109 in Assessing whether to de-recognized a Financial
Liability. The Company does not expect the amendment to have any significant
impact in its Financial Statements.

1.18) Events after Reporting date

Where events occurring after the Balance Sheet date provide evidence of conditions that
existed at the end of the reporting period, the impact of such events is adjusted within the
Financial Statements. Otherwise, events after the Balance Sheet date of material size or nature
are only disclosed.

1.19) Critical Accounting Estimates and Judgments

The preparation of Financial Statements is in conformity with generally Accepted Accounting
Principles that require management to make estimates and assumptions that affect the reported
amounts of Assets and Liabilities and disclosure of contingent liabilities at the date of the
Financial Statements and the result of operations during the reporting peried. Although these
estimates are based upon management’s best knowledge of current events and actions, actual
results could differ from these estimates. Revisions in accounting estimates are recognized
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prospectively.

The areas involving critical estimates or judgments are —
- Estimates of Useful life of Plant and Equipment and Intangibles
- Measurement of Defined Benefit Obligation
- Recognition of Deferred Taxes
- Estimation of Impairment

Estimation of Provisions and Contingent Liabilities

Note 23

Financial Risk Management

The Company’s activities expose it to Market Risk, Credit Risk and Liquidity Risk.
Company’s overall risk management focuses the unpredictability of financial markets and
seeks to minimize potential adverse effects on the financial performance.

i.  Market Risk

Market Risk is the risk of Loss of future earnings, fair values or future cash flows that
may result from a change in the price of a Financial Instrument. The value of a
Financial Instrument may change as a result of changes in the interest rates, foreign
currency exchange rates, commodity prices and other market changes that affect
Market Risk sensitive instruments. Market Risk is attributable to all market risk
sensitive Financial Instruments including investments and deposits, foreign currency
receivables, payables and borrowings.

i.  Foreign Currency Risk
Foreign Currency Risk is the risk of impact related to fair value or future cash flows
of an exposure in foreign currency, which fluctuate due to change in foreign currency
rates. The Company’s exposure to the risk of changes in foreign exchange rates is
negligible.
The Company did not enter into any derivative instruments for trading or speculative
purposes.

ii.  Interest Rate Risk
Interest Rate Risk is the risk that the fair value or future cash flows of a financial
instrument will fluctuate because of changes in market interest rates. The Company’s
exposure to the risk of changes in market rates relates primarily to the Company’s
Short-term borrowing. The Company constantly monitors the credit markets and re-
balances its financing strategies to achieve an optimal maturity profile and financing
cost.

iv.  Credit Risk
Credit Risk arises when a customer or counterparty does not meet its obligations
under a financial instrument or custom contract, leading to a Financial Loss. The
Company i1s exposedto credit risk from its operating activities (primarily trade
receivables) and from its financing/investing activities, including deposits with

136 |[Page




Regency Ceramics Limited

39" Apnual Report

banks. The Company has a prudent and conservative process for managing its credit

risk arising in the course of its business activities. The Company receives payments
regularly from its customers and hence the Company has no significant credit risk.

v.  Liquidity Risk

Liquidity Risk i1s defined as the risk that the Company will not be able to settle or
meet obligations on time or at a reasonable price. Prudent liquidity risk management
implies maintaining sufficient cash and marketable securities and the availability of
funding through an adequate amount of credit facilities to meet obligations when due.
The Company is responsible for liquidity, funding as well as settlement
management. In addition, processes and policies related to such risks are overseen
by senior management. Management monitors the Company’s liquidity position
through rolling forecasts based on expected cash flows.

Note 24

Capital Management

The Company’s objectives when managing capital are to

I) Safeguard their ability to continue as a going concern, so that they can continue to
provide returns for shareholders and benefits for other stakeholders.

I) Maintain an optimal capital structure to reduce the cost of capital consistent with
others in the industry, the Company monitors capital on the basis of the following
gearing ratio:

Gearing Ratio
(Rs. In lakhs)
Particulars As at
31% March, 31% March,
2023 2022
a) Debt Obligations -— -—-
b) Cash and cash equivalents 32.61 12.07
¢) Net Debt (a-b) (32.61) (12.07)
d) Total Equity (5253.74) (3689.406)
e) Net debt/Equity ratio (c/d) NA NA

Note 25

Factory Status

The Company suffered extensive damage to the Buildings, Plant & Machinery and other
assets situated at Factory, Yanam due to unprecedented violence, occurred on January 27, 2012.
Stocks of Finished goods, Raw materials, stores and spares, stocks-in-process and other
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inventories were damaged / looted to a large extent. The Company declared lock-out of the
Plant from January 31, 2012.

The extent of Loss/damage to Plant & Machinery, Buildings and other assets of the Company
were not considered in the books pending assessment and disclosed at book value after
providing depreciation without considering 5% residual value on account of efflux of time.
The Company has started the process of estimating the condition of the existing fixed assets &
its realizable value. As such, the machinery & buildings have not been insured.

Note 26

Status with lenders
The Company has paid entire OTS amount and thereafter, all the lenders have filed Satisfaction
of Memo in the DRT and Satisfaction of Charge with ROC.

Note 27

Exceptional Items
Exceptional Loss of Rs. 1263.34 Lakhs is on account of short recovery of Insurance claim
on inventory as the said amount cannot be recovered as per the award of Arbitral Tribunal.

Note 28

Status of Insurance

The claim in respect of Loss/damage to Company’s Plant and Equipment, Finished Goods and
Raw Materials during labour unrest on 27.01.2012 was not settled by the Insurance Company on
reinstatement/ replacement basis. Thereafter, the Company invoked arbitration clause as per the
terms of Policy. The Hon’ble Arbitral Tribunal had pronounced an unanimous award in favour of
the Company. The Insurance Company had filed set-aside petition U/s 34 of the Arbitration and
Conciliation Act 1996 before the court of Principal District Judge, Puducherry. Pending final
Judgement, the Principal District Judge ordered the Insurance Company to pay the amount
accepted by the Insurance Company along with interest to the Company. Accordingly, Rs.15.17
Crores including interest of Rs.24.89 Lakhs was received in January, 2023. Out of the said amount,
Rs.2.76 crores (claims accepted on Inventories) was adjusted against the claim receivable and the
balance is shown in current liabilities since the same is to be utilized for the reinstatement/
replacement of assets damaged / destroyed.
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Note 29
Contingent Liabilities and Commitments (to the extent not provided for)

Contingent liabilities-

Asat As at
31.03.2023 31.03.2022
(Rs. 1n lakhs) (Rs. 1n lakhs)

Demand from Customs & Central Excise
(Service Tax Cell), disputed by the Company 533 5.33
pending 1n appeal before CESTAT, Hyderabad

Demand from Customs & Central Excise
(Excise Duty), disputed by the Company, 39.99 39.99
Pending in appeal before CESTAT, Chennai

Demand from Yanam Municipality (Property

Tax-With retrospective effect) disputed by 7579 75.79
the Company- pending with commissioner,

Yanam Municipality

Note 30

Confirmation of Balances

The Company could not obtain confirmation of balances in respect of Sundry Debtors &
SundryCreditors, loans and advances, other current assets and other liabilities.

Note 31

Fair Value Measurement Hierarchy

The following table provide analysis of financial instruments that are measured subsequent
to initial recognition at fair value, grouped into level 1 to 3 as described below.

Level 1 —Quoted Prices in an Active Market

Level 1 hierarchy includes financial instruments measured using quoted prices. This included
listed equity instruments, traded bonds, ETFs and mutual funds that have quoted prices. The
fair value of all equity instruments (including bonds) which are traded in the Stock Exchanges
1s valued using the closing price as at the reporting period.

Level 2 —Valuation Techniques with Observable Inputs.

The fair value of financial instruments that are not traded in an active market (for example,
traded bonds, over-the counter derivatives) is determined using valuation techniques which
maximize the use of observable market data and really as little as possible and entity-specific
estimates if all significant in put required to fail value an instrument are observable, the
instrument is included in level 2.

Level 3 —Valuation Techniques with Significant unobservable inputs.

This level of hierarchy includes financial assets and liabilities measured using inputs that are
not based on observable market data (unobservable inputs). Fair values are determined in
whole or in part, using a valuation model based on assumptions that are neither supported by
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prices from observable current market transactions in the same instruments nor are they based
on available market data. The following table provides the fair value measurement hierarchy

of the Company’s assets andliabilities.

Quantitative disclosures of fair value measurement hierarchy as at March 31, 2023

(Rs. in lakhs)

Particulars Fair Value As at March| As at
31, 2023 March31,
2022

Financial Assets measured at
FVTIPL
Investments 1 1,373.02 1.15
Investments 2 0.42 0.42
Financial Asset Measured at
Amortized Cost
Margin Money Deposits 17.05 17.05
Other Financial Assets 425.74 1961.04

Note 32

There are no remittances in foreign currency on account of Dividend during the year 2022-23.

Note 33

Balance of some of the debtors, creditors & loans and advances are subject to

confirmatioen/reconciliation.

Note 34
Segment Reporting

Segment Reporting is not applicable since the entire operations of the Company are related to one
segment i.e. manufacturing of ceramics tiles in terms of Ind AS 108 on operating segments.

Note 35
Deferred Tax

Particulars

Current Year
(Rs. in lakhs)

Previous vear
(Rs. in lakhs)

Composition of Net Deferred Tax
Asset/(Liability):

Components of Deferred Tax:
Deferred Tax Assets:

Loss as per Income Tax Act
Provision for doubtful debts

Deferred Tax Liability:

Depreciation
Deferred Tax (Liability)/Asset (Net)

1238.29

1238.29

428.30
809.99

2001.50
7.45
2008.95

464.21
1544.74
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Note: The Company has not recognized deferred tax asset as a matter of prudence.

Note 36.
Related Party Disclosures
Key Management Personnel Relation
Dr. G.N. Naidu Chairman & Managing Director
Sri. N.Satyendra Prasad Whole Time Director(CFO)
L Transaction with Key Managerial Personnel
Nature of Current | Previous Receivable / Receivable /
Transaction: Year Year (Payable) as (Payable) as on
Un-Secured on 31.03.2023 31.03.2022
Loan
Dr. G.N.Naidu 20.00 385.00 (5,547.56) (5,527.56)
N. Satyendra 0.20 - (178.20) (178.00)
Prasad

II. Transaction with Related parties of Key Managerial Personnel (Repayable on demand)

Name of the
Party and
Nature of

Current
Year

Previous
Year

Receivable /
(Payable) as
on 31.03.2023

Receivable /
(Payable) as on
31.03.2022

transaction

Regency 9.20 -
Educational
Society
Advances

Returned

(334.28) (343.48)

Note 37

Disclosure in accordance with Ind AS 19 On Employee Benefits

The unprecedented industrial violence on 27.01.2012 resulted in deaths of personnel and
destruction of buildings and Equipment in the factory. Consequent to this, a lock-out was
declared at the factory from 31.01.2012. After series of negotiations with the workers union,
Memorandum of settlement was arrived on 24.10.2019 at Puducherry under Section 12 (3) of
the Industrial Disputes Act, 1947 before the Commissioner of Labour -cum- Chief Conciliation
Officer, U T of Puducherry between the Company and the Regency Ceramics Staff and Workers
Union. As per the MOU, the management has agreed to provide house sites at Yanam to all the
displaced workers of the Company in three categories as proposed by the union. In this
connection, two stretches of land owned by ancillary units to the extent of about 25.35 Acres
was registered on 18.10.2019 in favour of the union through settlement deeds. The conversion
of agricultural land into residential plots, development of land, lying of roads, allotment of
plots, etc. is in progress.
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Gratuity Provision as per Ind AS-19 and Leave Encashment were not applicable in view of the

Memorandum of settlement duly signed by both the Management and the Union.

Provisions for gratuity if any required under The Payment of Gratuity Act shall be provided
for and paid as and when liability arises.

Note 38

Additional Regulatory Information

Financial Ratios:

As there were no operations during the current year and previous year, key financial ratios have
been disclosed to the extent applicable

Ratio Numerator Denominator FY 2023 [ FY 2022 | % Variance
a) Current ratio Current Current 0.53 0.95 (0.42)
(in Times) Assets Liabilities

b) Debt-Equity Debt Equity - - -
Ratio (in times)

¢) Debt Service Earnings Interest + -—- -—- -
Coverage ratio (in | Available Principal

times)

d) Return on PAT Average Equity - - -
Equity Ratio (in %)

¢) Inventory Net Sales Average -— -— -
turnover ratie (in inventory

times)

) Trade Net Sales Average Trade - - -
Receivables receivable

turnover ratio (in

times)

g) Trade payables | Operating Average trade - - -
Turnover ratio (in | expenses Payables

times)

h) Net capital Net Sales Net Working -—- -—- -
turnover ratio (in capital

times)

1) Net Profit ratio | Net Sales Net Sales - - -
(in %) PAT

Notes 39: Additional information

a) There are no transactions with struck oft companies under section 248 or 560
b) No charges or satisfaction is vet to be registered with Registrar of Companies beyond the

statutory period.

¢) The Company has complied with the no. of layers prescribed ws 2(87) read with the

applicable Rules

d) There is no Scheme of Arrangements that has been approved in terms of sections 230 to 237
e) The Company has not advanced /loaned/invested or received funds (either borrowed funds
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or share premium or any other sources or kind of funds) to any other person(s) or entity(ies),
including foreign entities (Intermediaries) with the understanding (whether recorded in
writing or otherwise) that the Intermediary shall 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 to or on behalf of the
Ultimate Beneficiaries.
f) There are no transactions that are not recorded in the books of account to be surrendered or
disclosed as income during the year in the tax assessments under the Income Tax Act, 1961.
g) The provisions with respect to Corporate Social Responsibility are not applicable to the
Company, as the Company does not fall within the purview of the sectionl35 of the
Companies Act,2013 and Rules made thereunder.
h) The Company has not traded or invested in Crypto currency or Virtual Currency during the
financial vear.

Note 40. Previous year figures have been regrouped /reclassified wherever necessary to suit the

current year's layout.

As per our report of even date.
For K.S.Rao & Co

Chartered Accountants Sd/- Sd/-
Firm Registration No.0031098 Dr Naraiah Naidu Gudaru ~ Narala Satyendra Prasad
Chairman and Whole Time Director/CFO
Managing Director DIN:01410333
DIN:00105597
Sd/-
M. Naga Prasad
Partner
Membership No:-231388
Sd/-
Neha Bung
Company Secretory and Compliance Officer
Membership No.A71478

Place : Hyderabad
Date : 26.05.2023
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NOTES FORMING PART OF THE FINANCIAL STATEMENTS

NOTE 2 : SHARE CAPITAL

Particulars As at 31.03.2023 As at31.03.2022

No. of shares | RsinLakh | No. of shares| RsinLakh
Authorised
Equity Shares of Rs.10/- each 3,00,00,000 3,000.00 | 3,00,00,000 3,000.00
Total 3,00,00,000 3,000.00 [ 3,00,00,000 3,000.00
Issued
Equity Shares of Rs.10/- each 2,65,08,586 2,650.86 | 2,65,08,586 2.650.86
Total 2,65,08,586 2,650.86 | 2,65,08,586 2,650.86
Subscribed and Paid up
Equity Shares of Rs.10/- each
Fully paid up 2,64,41,586 2,644.16 | 2.64,41,586 2,644.16
Total 2,64,41,586 2,644.16 | 2,64,41,586 2,644.16
Reconciliation of outstanding number of shares
Particulars As at 31.03.2023 As at31.03.2022

No. of shares | RsinLakh | No. of shares | RsinLakh
Shares Outstanding at the
beginning of the Year 2,64,41,586 2.644.16 | 2.64.41,586 2.644.16
Shares Issued during the Year - - - -
Shares redeemed / bought
back during the Year - - - -
Shares outstanding at the end of the Year 2,64,41,586 | 2.644.16| 2,64.41,586 2.644.16

Share holding more than 3%

Particulars AS AT 31.03.2023 AS AT 31.03.2022
NAME OF THE SHARES SHARES
SHAREHOILDER HELD Yo HELD %
G N Naidu 72,75,183 27.51 72,75,183 27.51
Radhika Naidu 48,19,586 18.23 48,19,586 18.23
Bindu G Naidu 24,18,750 9.15 24,18,750 9.15
Regency Transport Carriers Limited 33,14,470 12.54 33,14,470 12.54
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FY 2022-23 FY 2021-22 Change
Promoter's Name No. of Shares | % total Share| % total Shares during
No. of Shares the year
G.N. Naidu 72,75,183 27.51 72,75,183 27.51 -
Radhika Naidu 48,19,586 18.23 48,19,586 18.23 -
Bindu G Naidu 24,18,750 9.15 24,18,750 9.15 -
Sarojini Gudaru 12,14,206 4.59 12,14,206 4.59 -
Venkatesulu Naidu G 1,32,850 0.50 1,32,850 0.50 -
N Satyendra Prasad 1,30,550 0.49 1,30,550 0.49 -
Doraswamy Naidu 20,000 0.08 20,000 0.08 -
P. Narayanamma 10,000 0.04 10,000 0.04 -
NOTE 3: Other Equity
(Rs. In Lakhs)
RESERVES AND SURPLUS 31.03.2023 31.03.2022
a) Capital Reserve
At the commencement of the year 0.86 0.86
Closing Balance 0.86 0.86
Other Reserves
b) General Reserve
At the commencement of the year 1540.35 1540.35
Closing Balance 1540.35 1540.35
¢) Share Premium
At the commencement of the year 32961 32961
Closing Balance 32961 32961
d) Surplus
At the commencement of the year (8.204.44)] (11.422.80)
Closing Balance (1,564.28) 3218.36
(9.768.72) (8.204.44)
Total (a+b+c+d) (7.897.90) (6,333.62)
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Note 4
Long Term Borrowings (Rs in Lakhs)
Particulars 31.03.2023 | 31.03.2022
Secured
Loans from Body Corporate & Others 30.00 30.00
Unsecured
Loans from Directors
- Dr. GN. Naidu (PY: 5527.56 lakhs) 5,547.56 5,527.56
- N. Satyendra Prasad (PY:178.00 lakhs) 178.20 178.00
Total 5,755.76 5,735.56
Note 5
Long Term Provisions (Rs in Lakhs)
Particulars 31.03.2023 | 31.03.2022
Gratuity 134.43 134.43
Leave Encashment 10.86 10.86
Total 145.30 145.30

Gratuity Provision as per Ind AS-19 and Leave Encashment were not applicable in

view of the Memorandum of settlement duly signed by both the Management and the

Union.
Note 6
Trade Payables (Rs in Lakhs)
Particulars 31.03.2023 | 31.03.2022
Trade Payables
- Due to Micro,Small and Medium Enterprises 141.84 146.84
- Others 2,333.23 2,354.55
Total 2,475.07 2,501.38
Note 7
Other Financial Liabilties (Rs in Lakhs)
Particulars 31.03.2023 | 31.03.2022
Employee Benefit Liabilities 973.36 940.50
Payable for Capital Goods 12.63 12.63
Other Payables 114.28 286.62
Total 1,100.27 1,239.75
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Note 8

Other Current Liabilties (Rs in Lakhs)
Particulars 31.03.2023 | 31.03.2022

Statutory Liabilities 4350.63 549.81
Advance from Customers 313.78[ 294.94
Insurance Claim Received against replacement of AS 1215.68 0.00
Trade Deposit from Dealers 337.21 337.21
2317.30 1181.96

* The liability towards Interest and Penalities payable on account of Statutory Dues

were not provided in the books expecting waiver in the current situation.

Note 10
Non-current Investments (Rs. in Lakhs)
Particulars 31.03.2023 | 31.03.2022
Un Quoted: National Savings Certificates and Indira
Vikas Patras(Deposited with Sales Tax Department) 0.42 0.42
Quoted : Equity shares Rs.10 each in IFCI 1td. 0.98 1.15
Investment in Mutual Funds 1,372.04 -
Total 1,373.44 1.57
Note 11
Other Non-current Financial Assets
Particulars 31.03.2023 | 31.03.2022
Security Deposits (unsecured considered good)
1) Electricity Deposits 17.05 17.05
Total 17.05 17.05
Note 12
Trade Receivables (Rs.in Lakhs)
Particulars 31.03.2023 | 31.03.2022
A. Secured - -
B. Unsecured
1. Considered good
11. Siginificant increase in credit risk 797.43 797.43
iii. Credit Impaired 28.68 28.68
Less: Provision for Doubtful Debts 28.68 28.68
Total 797.43 797.43
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Note 13
Cash and Cash Equivalents (Rs.in Lakhs)
Particulars 31.03.2023 | 31.03.2022
Cash in Hand 8.62 8.56
In Current Accounts 23.99 3.51
Total 32.60 12.07
Note 14
Other Financial Assets (Rs.in Lakhs)
Particulars 31.03.2023 | 31.03.2022
Claims Receivable 338.34 1878.04
Advances to Staft & Workers 11.36 11.47
Deposits Recoverable 57.40 52.91
Interest accured on Deposits and Investments 18.63 18.63
Total 425.74 1961.05
Note 15
Other Current Assets (Rs.in Lakhs)
Particulars 31.03.2023 | 31.03.2022
Advance for Purchase and Other Advances 1674.80 1674.15
Balance with Govt. Departments 196.78 196.78
Total 1871.58 1870.93
Note 16
Current Tax Assets (Net) (Rs.in Lakhs)
Particulars 31.03.2023 | 31.03.2022
Income Tax Assets (Net of Provision) 29.94 27.35
Total 29.94] 27.35
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(Rs. in Lakhs)

Outstanding for following period from due date of payment

Particulars Unbilled Not Due Less than 1 12 yeins | 28 years More than 3 Total
Year years
(i) MSME - - - - - 141.84 141.84
(ii) Others 3 - - - - 2.333.24 2.333.24
(iii) Disputed dues - MSME - - - . - = -
(iv) Disputed dues -Others - - = - - - -
Total - - - - - 2.475.08 2,475.08
As on 31 March 2022 T inLakhs
Outstanding for following period from due date of payment
Particulars Unbilled Not Due I,css’ than 1 1.2 years | 2.3 years More than 3 Total
Year years
(i) MSME - - - - - 146.84 146.84
(ii) Others - - - - - 2,354.52 2,354.52
(iii) Disputed dues - MSME - - - - - - -
(iv) Disputed dues -Others - - - - - " -
Total - - - - - 2,501.36 2,501.36
Disclosures required by the Micro Small and Medium Enterprises Development (MSMED) Act,
31.03.2023 31.03.2022
(a) (1) The Principal amount remaining Unpaid at the end of the v 1,41,83,595 1,46,83,595 141.84 146.84

(11) Interest due on principal remaing vnpaid at the end of the year

(b) (1) The delayved payments of principal amount paid beyond the
appointed date during the year
(1) Interest actually paid under Section 16 of the MSMED Act.

(c) Normal Interest due and payable during the year, for all the delayed
payments as per the agreed terms

(d) Total Intrest accrued during the year and remaining unpaid

The above information regarding Micro, Small and Medium Enterprises
has been determined on the basis of information available with the

Company.
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NOTE 12.1: Trade Receivable ageing schedule:

Regency Ceramics Limited
39" Annual Report

As on 31 March 2023: in Lakh ¥
Outstanding for following period from due date of payment
P Less §
Particulars Unbilled | Not Due  than 6 months| 1-2 2-3 More than Total
-1 year| years years 3 years
months
(i) Undisputed Trade Receivables - Considered
good ) ) ) ) ) ) ) )
(!1) l'Jndlsplfied Tracl'e Rece’lva'bles - which have i ) ) ) ) ) 797 43 797 43
significant increase in credit risk
i) Undi » el
(iii) [.ndlsputed Trade Receivables - Credit i ) ) ) ) ) 28.68 28,68
Impaired
(iv) Disputed Trade Receivables - Considered
Good ) ) ) ) ) ) ) )
(v) Disputed Trade Receivables - which have
significant increase in credit risk ) ) ) ) ) ) ) )
(vi) Disputed Trade Receivables - Credit
Impaired ) ) ) ) ) ) ) )
Total - - - - - - 826.11 826.11
Less: Provision for doubtful debts 28.68 28.68
Net Trade Receivables 797.43 797.43
As on 31 March 2022 < in
’ ) Lakhs
Outstanding for following period from due date of payment
1 Less
Particulars - - ), 7 Total
s e v Bl ol e I
months yed ye: ye: e
(i) Undisputed Trade Receivables - Considered
good ) ) ) ) ) ) ) )
(l‘l) l‘«l‘ldlsplfted def Rece.lva'bles - which have ) ) ) ) . . 797 43 797 43
significant increase in credit risk
iii) Undisputed Trade Receivables - Credit
(iii) .n sputed Trade Receivables redi i ) ) i i i 2868 28,68
Impaired
(iv) Disputed Trade Receivables - Considered
Good ) ) } ) ) ) ) )
(v) Disputed Trade Receivables - which have
significant increase in credit risk ) ] ] ) ) ) ] ]
(vi) Disputed Trade Receivables - Credit
Impaired ) ) ) ) ) ) ) )
Total - - - - - - 826.11 826.11
Less: Provision for doubtful debts 238.68 28.68
Net Trade Receivables 797.43 797.43
Note 17
Revenue from Operations (Rs.in Lakhs)
Particulars 31.03.2023 31.03.2022
Domestic Sale 4.08 0.00
Total 4.08 0.00

151 |Page




Regency Ceramics Limited
39" Apnual Report

Note 18
Other Income

Particulars 31.03.2023 31.03.2022
Interest Received 24.89 -
Credit Balances/Excess provisions Written back 290.16 -
Profit on Sale of Asset 0.25 -
Profit on Sale of Investments - 20.00
Rent received 410 2.99
Increase in Value of Investments 16.99 -
Total 336.39 22.99
Note 19
Employee Benefits Expense

Particulars 31.03.2023 31.03.2022
Salaries, Wages, Bonus and Other benefits 32.22 2.50
Compensation - 1.62
Total 32.22 4.12

The unprecedented industrial vielence on 27.01.2012 resulted in deaths of personnel and
destruction of buildings and equipment in the factory. Consequent to this, a lock-out was declared
at the factory from 31.01.2012. After series of negotiations with the workers union, Memorandum
of settlement was arrived on 24.10.2019 at Puducherry under Section 12 (3) of the Industrial
Disputes Act, 1947 before the Commissioner of Labowur -cum- Cheif Conciliation Officer, UT of
Puducherry between the company and the Regency Ceramics Staft and Workers Union. As per the
MOU, the management has agreed to provide house sites at Yanam to all the displaced workers of
the company in three categories as proposed by the union. In this connection, two stretches of land
owned by anciliary units to the extent of about 25.35 Acres was registered on 18.10.2019 in
favour of the union through settlement deeds. The conversion of agricultural land in to residential
plots, development of land, laying of roads, allotment of plots, etc 1s in progress and after the
actual allotment of plots to each individual, necessary entries will be made in the books of

Note 20
Finance Cost

Particulars 31.03.2023 31.03.2022
Interest - 0.02
Bank Charges 0.65 0.28
Total 0.65 0.30
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Note 21
Other Expenses (Rs.in Lakhs)
Particulars 31.03.2023 31.03.2022
Rent 5.65 4.80
Repairs and Maintenance -P&M-Technical fee 3.18 0.00
Repairs and Maintenance -Buildings 0.00 2.19
Repairs and Maintenance -Others 1.55 0.84
Rates and Taxes 17.76 8.53
Insurance 0.04 0.00
Printing and Stationery 0.12 0.20
Postage, Telegrams, Telephone and Telex 0.03 0.59
Travelling and Conveyance 21.71 0.38
Vehicle Maintenanc/ Hire charges 0.50 0.00
Payments to Auditors- Fee 1.18 1.18
- certification charges 0.03 0.00
Legal and Professional Charges 90.02 110.86
General Expenses 3.11( 1.62
Debit Balance written off 0.00 4.25
Others Written Off 30.73 0.00
Advertisement and selling expenses 0.80 0.38
Fair value loss on investments 0.17 0.09
Total 176.59 135.92
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Payments made to Auditors
Statutory Audit Fee 1.18 1.18

Note 22
Earning per Share
Basic and Diluted EPS amounts are calculated by dividing the profit for the year attributable to

equity holders of the company by the weighted average number of Equity shares outstanding
during the year.

Diluted EPS amounts are calculated by dividing the profit attributable to equity holders of the
company by the weighted average number of Equity shares outstanding during the yvear plus the
weighted average number of Equity shares that would be issued on conversion of all the dilutive
potential Equity shares into Equity shares.

The following reflects the income and share data used in the basic and diluted EPS computations:

Particulars 31.03.2023 31.03.2022
Net Profit/(Loss) attributable to the equity shareholders

(A) (1564.28) 3214.70
We_lghted average number of equity shares outstanding 26441586 26441586
during the year (B)

Face value of equity shares (Rs.) 10.00 10.00
Basic/Diluted earnings per share (Rs.) (A/B) (5.92) 12.16
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ANNEXURE |

Statement on Impact of Audit Qualifications (for audit report with modified opinion) submitted
along-with Annual Audited Financial Results

Statement on Impact of Audit Qualifications for the Financial Year ended March 31, 2023
[See Regulation 33 / 52 of the SEBI (LODR) (Amendment) Regulations, 2016]

(Rs. In Lakhs)

5. Particulars Audited Figures (as | Adjusted Figures
No. reported before (audited figures after
adjusting for adjusting for
qualifications) qualifications)
1 Turnover [/ Total Income 340.47 340.47
2 Total Expenditure 641.41 641.41
3 Exceptional (Loss) 1263.34 1263.24
4 Net Profit / (Loss) (including (1564.34) (1564.34)
exceptional gain)
5 Earnings per Share (including (5.92) (5.92)
exceptional gain)
6 Total Assets 6539.96 6539.96
7 Total Liabilities 11793.70 11793.70
8 Net Warth (5253.74) (5253.74)
9 Any other financial item(s) (as felt NA NA
appropriate by the management)

Audit Qualification | —

Audit Qualification (each audit qualification separately):

a. Details of Audit Qualification: The condition of the Fixed Assets and its realizable value
could not be estimated by the company. The machinery and building were not insured
during the year and disclosed at book value after providing depreciation.

b. Type of Audit Qualification: Qualified Opinion

c. Frequency of qualification: repetitive / since 2014
d. For Audit Qualification(s) where the impact is quantified by the auditor, Management's
Views:
e. For Audit Qualification(s) where the impact is not quantified by the auditor:

(i) Management's estimation on the impact of audit qualification: Not determinable
(i} If management is unable to estimate the impact, reasons for the same:

The company suffered extensive damage to the Buildings, Plant & Machinery and other assets
situated at Factory, Yanam due to unprecedented violence, occurred on 27th lanuary, 2012,
Stocks of Finished goods, Raw materials, stores and spares, stocks-in-process and other

inventories were damaged / looted to a large extent. The Company declared lock-out of the
Plant from 317 January 2012.

The extent of loss/damage to Plant & Machinery, Buildings and other assets of the company
were not considered in the books pending assessment and disclosed at book value after
providing depreciation without considering 5% residual value on account of efflux of time. The/{,

A
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company could not estimate the condition of the existing fixed assets & its realizable value,
As such, the machinery & buildings could not be insured.

(i) Auditors' Comments on (i) or (ii) above: Impact is not determinable

Audit Qualification Il =

a. Details of Audit Qualification: During the year, the company has not provided the
provisional liability towards salary, wages and other benefits to its factory employees.

b. Type of Audit Qualification: Qualified Opinion

¢. Frequency of qualification: repetitive / since 2013

d. For Audit Qualification(s) where the impact is quantified by the auditor, Management's
Views:

e. For Audit Qualification(s) where the impact is not quantified by the auditor:

(i) Management's estimation on the impact of audit qualification: Not determinable

(i) If management is unable to estimate the impact, reasons for the same:

After series of negotiations with the workers union, Memorandum of Settlement was arrived
on 24.10.2019 at Puducherry under Section 12 (3) of the Industrial Disputes Act, 1947 before
the Commissioner of Labour -cum- Chief Conciliation Officer, U T of Puducherry between the
company and the Regency Ceramics Staff and Workers Union. As per the MOU, the
management has agreed to provide house sites at Yanam to all the displaced workers of the
company in three categories as proposed by the union. In this connection, two stretches of
land owned by ancillary units to the extent of about 25.35 Acres was registered on 18.10.2019
in favour of the union through settlement deeds. The conversion of agricultural land in to
residential plots, development of land, laying of roads, allotment of plots, etc is in progress

and after the actual allotment of plots to each individual, necessary entries will be made in
the books of accounts.

(iii) Auditors' Comments on (i) or (ii) above: Impact is not determinable

Audit Qualification 111 -

a. Details of Audit Qualification: Confirmation of balances was not obtained from the
Debtors, Creditors, Loans and Advances and other current assets

b. Type of Audit Qualification: Qualified Opinion

c. Frequency of qualification: repetitive / since 2013

d. For Audit Qualification(s) where the impact is quantified by the auditor, Management's
Views:

e. For Audit Qualification(s) where the impact is not quantified by the auditor:

(i) Management's estimation on the impact of audit qualification: Not determinable

(ii) If management is unable to estimate the impact, reasons for the same:

The management cannot estimate the impact as the exact quantification of these will be
known only when the operations start and these debtors and creditors are approached for
commencement of business

(iii) Auditors' Comments on (i) or (i) above: Impact is not determinable

Audit Qualification IV -
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a. Details of Audit Qualification: The company did not provide the interest on Unsecured
loans received from Directors and Bodies Corporate. Also, interest has not been provided in
respect of amount due to Micro, Small and Medium Enterprises suppliers for a period
exceeding 45 days.

b. Type of Audit Qualification: Qualified Opinion

c. Frequency of qualification: repetitive / since 2020

d. For Audit Qualification(s) where the impact is quantified by the auditor, Management's
Views:

e. For Audit Qualification(s) where the impact is not quantified by the auditor:

(i) Management's estimation on the impact of audit qualification: Not determinable

(i) If management is unable to estimate the impact, reasons for the same:

The management has agreed with Directors and Bodies Corporate that the interest will not
be previded on the Unsecured loans. Interest to MSME suppliers will be negotiated and
finalized after operations commence.

(iii) Auditors' Comments on (i) or (i) above: Impact is not determinable

Audit Qualification V -

a. Details of Audit Qualification: The company has not provided the liability towards interest
and penalties payable on account of statutory dues.

b. Type of Audit Qualification: Qualified Opinion

c. Frequency of qualification: repetitive / since 2013

d. For Audit Qualification(s) where the impact is quantified by the auditor, Management's
Views:

e. For Audit Qualification(s) where the impact is not quantified by the auditor:

(i) Management's estimation on the impact of audit qualification: Not determinable

(ii) If management is unable to estimate the impact, reasons for the same:

The Company is of opinion that the statutory authorities shall waive the same in view of the
unprecedented incident,

(jii) Auditors' Comments cn (i) or (i) above: Impact is not determinable.

.

Signatories:

¥

s  CEO/Managing Director - 'ﬁr-n/ci‘-
e CFO M

e Statutory Auditor

Place: Hyderabad
Date: 26-05-2023
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