Vadasa(

Date: 23™ August, 2019

To, To

The National Stock Exchange of India Ltd. Department of Corporate Services,
Exchange Plaza, BSE Limited,

Plot no. C/1, G Block, Phiroze Jeejeebhoy Towers
Bandra-Kurla Complex Dalal Street, Fort,

Bandra (E), Mumbai - 400 051. Mumbai - 400 001.

Scrip Code No. VADILALIND-EQ Scrip Code : 519156

Subject: Unaudited Financial results (Standalone & Consolidated) of the Company for quarter ended
30th June, 2019 along with the Limited Review Report of the Statutory Auditors thereon and
outcome of Board meeting held on 23" August, 2019

We hereby inform you that the Board of Directors of the Company at its meeting held on today has:

1. Approved Unaudited Financial Results (Standalone & Consolidated) of the Company for Quarter
ended on 30th June, 2019 being the 1st Quarter of the current financial year — 2019-2020, in the
prescribed format of the Stock Exchange as per Regulation 33 of SEBI (Listing Obligation and
Disclosure Requirement), 2015 which were reviewed and recommended by the Audit Committee
and approved by the Board of Directors of the Company, at its meeting held today.

2. “Limited Review” report received from the Auditors of the Company in respect of the Quarter
ended on 30th June, 2019 :

3. Further please note that 35" Annual General Meeting which will be held on 30t September, 2019 at
11.00 a.m. at HT Parekh Convention Center, 1st Floor, Ahmedabad Management Association, ATIRA
Campus, Dr. Vikram Sarabhai Marg, Ahmedabad, Gujarat 380015.

4.  The schedule of the different events is as follows:

 Event - | Date with Time
Book Closure date for the purpose of dividend distribution 21-09-2019 to 30-09-2019
Cut-off date for e»vo_ting | 23082019
E-voting start date ) ~ |27092019900am.
E-voting end date - | 29-09-2019 5.00 p.m.
Annual General Meeting o - 30-08-2019 at 11.00 a.m.

VADILAL INDUSTRIES LIMITED

Reg. Office : Vadilal House, 53, Shrimall Society, Nr. Navrangpura Railway Crossing, Navrangpura, Ahmedabad - 380009.
p.com
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We will submit notice of Annual General Meeting and Annual Report in due course separately.
Kindly take the same on your record.
For VADILAL INDUSTRIES LIMITED

Ms. Rashmi zatt

Company Secretary & Compliance Officer

VADILAL INDUSTRIES LIMITED

Reg. Office : Vadilal House, 53, Shrimali Society, Nr. Navrangpura Railway Crossing, Navrangpura, Ahmedabad - 380009.
Ph. No.: 079-26564019-24. Email id : info@vadilalgroup.com




VADILAL INDUSTRIES LIMITED
Regd. Office : Vadilal House, Shrimali Society, Nr. Navarangpura Railway Crossing, Navrangpura, Ahmedabad - 380
009 Ph.: 079-30921200 Fax: 079-30153102, Web: www.vadilalgroup.com,CIN : L91110GJ1982PLC005169, Email :

shareslogs@vadilalgroup.com

STATEMENT OF STANDALONE FINANCIAL RESULTS FOR THE PERIOD ENDED JUNE 30, 2019

(Zin lacs)
Quarter ended Year ended
Sr. No. Particulars June 30, 2019 March 31, 2019 June 30,2018 | March 31, 2019
(Unaudited) Refer Note 11 (Unaudited) (Audited)
1 Revenue from gperations 24,021.45 9,866.36 21,177.33 50,705.76
2 Other income 237.60 381.77 337.99 1,258.46
3 Total Income (1+2) 24,259.05 10,248.13 21,515.32 51,964.22
4 Expenses
a) Cost of materials consumed 11,498.23 7,296.17 10,947.60 28,414.93
b) Purchase of stock-in-trade 291.71 311.04 192.61 1,064.58
c) Changes in inventories of finished goods and Stock-in- 1,482.80 (1,692.63) 595.12 (982.16)
trade
d) Employee benefits expense 1,000.67 1,046.56 1,103.62 3,921.43
e) Finance Costs 372.77 426.56 347.57 1,392.13
f) Depreciation and amaortisation expense 486.79 431.54 424.76 1,659.83
g) Other expenses 3,681.82 2,893.19 3,409.20 11,625.87
Total expenses : 18,814.79 10,712.43 17,020.48 47,096.61
5 Profit/(Loss) from ordinary activities before tax (3-4) 5,444.26 (464.30) 4,494.84 4,867.61
) Tax Expense
{a) Current Tax 1,903.27 (248.60) 1,580.43 1,588.43
(b) Deferred Tax (8.01) 97.27 28.58 130.80
Total Tax Expense 1,895.26 (151.33) 1,609.01 1,719.23
7 Net Profit/ (Loss) after tax (5-6) 3,549.00 (312.97) 2,885.83 3,148.38
8 Other Comprehensive Income (Net of tax)
Items that will not be reclassified to statement of Profit and
1B Loss
- Remeasurement of defined benefits plan {net of tax) (7.11) (14.60) (4.37) (28.19)
Total Other Comprehensive Income (Net of Tax) (7.11) (14.60) (4.37) (28.19)
9 Total Comprehensive Income for the period (7+8) 3,541.89 (327.57) 2,881.456 3,120.19
| 10 Paid-up Equity Share Capital 718.78 718.78 718.78 718.78
(Face Value of T 10/- each)
11 |Other Equity excluding Revaluation Reserve 15,612.74
12 [Earnings Per Share (of ¥ 10/- each) (not annualized) :
Basic & diluted (3) 49.38 {4.35) 40.15 43.80

See accampanying Notes to the Standalone Financial Results
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The above Standalone Financial results for the quarter ended on June 30, 2019 have been reviewed by the Audit Committee and
subsequently approved by the Board of Directors at their Baard Meeting held on August 23, 2019 in terms of Provisions of Regulation 33 of
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. The statutory auditors have issued a disclaimer of opinion in

respect of the results for the quarter ended June 30, 2019.
During the financial year 2018-19, two Promoter Directors of the Company have sent out numerous communications to the Board of]

Directors (“the Board”) of the Company making various allegations and counter-allegations on each other primarily relating to the
operations and management of the Company on a range of matters including potential personal expenses claimed as official expenses,
funds management, dissemination of price sensitive information, demand for re-examination of books of account of past periods,
legitimacy of salaries paid to relatives of the promater directors, payments made to a vendor without services being received and
independence of Independent Directors, amangst others. Subsequent to the year-end, on July 22, 2019, the Promoter Directors have|
jointly communicated to the Board that they withdraw all these allegations / counter-allegations on each other unconditionally and
withaut any reservations except for the ones stated in Note 3 below. The Board of Directors in their meeting on July 22, 2019, evaluated
the basis of withdrawal of the joint communications of the promoter directors — PD1 and PD2 and further as the allegations levied were
without any corroborative evidence, decided no further action was required on any of the allegation except for the ones stated in Note 3
below.

A) Qne of the Promoter Director (PD 1) and the Chief Financial Officer (CFO) of the Company suspects that another Promoter Director (PD
2) ( PD 1 and PD 2 collectively referred to as “Promater Directors” hereinafter) of the Company has claimed potential persanal expenses
amounting to Rs. 25.33 lakhs as official business expenses during the financial year 2017-18 to 2018-19, The Board of Directors (“the
Board”) of the Company, in their meeting dated March 30, 2019 have appointed an independent external consultant to perform
procedures to ascertain whether potential personal expenses have been claimed as business expenses. In the same meeting, the Board has
also appointed an external legal firm to hand hold the Board through the said process including compliance with applicable laws and
regulations. As on the date of approval of these financial statements by the Board, the independent external consultants and the external

legal firm are vet to provide their report to the Board to enable them to take further action in this matter
B) Similarly, PD 2 suspects that PD 1 and his family members have charged personal travel expenses of approximately Rs. 23.00 lacs as

business expense during financial years 2014-15 to 2018-19.

The Company is of the opinion that the outcome of findings will not have any material impact on the financial statements of the respective|
financial years.

As the statutory auditors have not accepted Company’s representation on notes no.2 and 3 above and issued a disclaimer of apinion
report, the promoter directors in the board meeting held on August 23, 2019 have voluntary offered to appoint an independent law firm to
conduct detailed inquiry in all the matters as reported in the statutory audit report with an aim of value preservation and enhancement in

the interest of all stakeholders
In FY 2017-18, a Company Petition was filed against the Company and some of its promoters, before the National Company Law Tribunal,

Ahmedabad (“NCLT”), under Sections 241 and 242 of the Companies Act, 2013 pertaining to prevention of cppression and
mismanagement of the Company. In the current financial year, no orders have heen passed by the NCLT as the petitioners and all of the
parties to the petition have submitted to the NCLT that they are seeking to arrive at an amicable resolution of matter.

On September 29 2016, an agreement was signed between the Company and Vadilal Enterprises Limited, a related party, for sale of ice
creams in the domestic market. The agreement was appraved by the Board of Directors of the Campany in their meeting held on August
8, 2016 and subsequently approved by the shareholders in their meeting held on September 27, 2016. As per the agreerent, the pricing of
the products sold shall be at the discretion of the Company. Two erstwhile independent directors of the Company, who had approved the
contract in the meeting of the Board of Directors as referred above, in their resignation letters and a promoter sharehclder have sighted
their concerns on the terms and conditions of the contract. The pricing pattern has remained consistent over these past years. The
Company’s management has obtained an opinion from a retired Supreme Court Judge who has opined that the'contract is valid under the
Indian Contract Act, 2013 and that it was approved by the then Audit Committee, the then Board of Directors and the then shareholders in
accordance with the requirements of the Companies Act, 2013 and the Listing Regulations. Based on this opinion, the Board of Directors
have concluded that the transactions pursuant to the contract are in accordance with the applicable laws.

As the major business of the Company i.e. manufacturing and selling of ice-cream, is of a seasonal nature, sales as well as profits during
April to June period are usually higher than July to March period

In compliance with IND AS 20 on Government Grants and consequent to clarifications published by The Institute of Chartered Accountants
of India,income from government grant have been recognised as "Other Income" with effect from July 2018. In earlier periods, these
refunds were reported under "Other Operating Revenue"in the Statement of Profit and Loss. This has no impact on reported Profit Before)

Tax.
Effective from April 1, 2018, the company has adopted IND AS 116 Leases, using the modified retrospective approach and applied the

standard to its leases on prospective basis.The effect of this adaption is insignificant on the profit for the period and earning per share.
The company is primarily engaged in one business segment namely Food segment as determined by the chief operating decision maker in
accordance with IND AS 108 - "Operating Segment".

Figures for the quarter ended March 31, 2019 represents the difference between the audited figures in respect to the full financial year
and unaudited published figures of nine months ended December 31,2018 , which were subject to limited review.

For VADILAL INDUSTRIES LIMITED

AR lind o

Date : August 23, 2019 RAJESH R.GANDHI
Place : Ahmedabad DIRECTOR




VADILAL INDUSTRIES LIMITED

STATEMENT OF CONSOLIDATED FINANCIAL RESULTS FOR THE YEAR ENDED JUNE 30, 2019

Regd. Office : Vadilal House, Shrimali Society, Nr. Navarangpura Railway Crassing, Navrangpura, Ahmedabad - 380 009,
Ph.: 079-30921200 Fax: 079-30153102, Web: www.vadilalgroup.com,CIN : 191110GJ1982PLC005169, Email :

{Z in lacs)
Quarter ended Year ended
Sr. No. Particulars June 30, 2019 | March 31, 2019 | June 30, 2018 | March 31,2019
(Unaudited) Refer Note 11 | (Unaudited) {Audited)
1 Revenue from operations 25,836.00 11,243.66 22,780.44 56,711.44
2 Other Income 256.55 222.80 332.22 1,07%:31
3 Total Income (1+2) 26,092.55 11,466.46 23,112.66 57,790.75
4 Expenses
a) Cost of materials consumed 11,498.23 7,296.17 10,947.60 28,414.93
b) Purchase of stock-in-trade 821.59 638.80 588.21 2,398.45
) Changes in‘inventories of finished goods and Stock-in- 1,024.21 (1,773.26) 44531 (1,313.92)
trade
. d) Employee benefits expense 1,451.45 1,462.31 1,378.46 5,375.89
- e) Finance Costs 423.08 431.06 348.46 1,407.41
il f) Depreciation and amortisation expense 596.36 440.51 431.47 1,690.49
g) Other expenses 4,521.37 3,845.46 3,893.01 14,631.14
Total expenses : 20,336.29 12,341.05 18,132.52 52,604.39
5 Profit/(Loss) from ordinary activities before tax (3-4) 5,756.26 (874.59) 4,980.14 5,186.36
6 Tax expense
(a) Current Tax 2,046.68 (342.90) 1,731.28 1,735.57
(b) Deferred Tax (58.11) 110.76 14.04 114.51
Total tax Expense 1,988.57 (232.14) 1,745.32 1,850.08
7 Net Profit/ (Loss) after tax (5-6) 3,767.69 (642.45) 3,234.82 3,336.28
Attributable to:
Non Controlling Interest 0.42 (0.30) 0.28 0.21
Owners of the company 3,767.27 (642.15) 3,234.54 3,336.07
8 Other Comprehensive Income (Net of tax)
items that will not be reclassified to statement of Profit (7.11) (14.60) (4.37) (28.19)
and Loss
Items that will be reclassified to statement of Profit and 0.13 (7.56) 6.71 7.95
Loss
Total Other Comprehensive Income (Net of Tax) (6.98) (22.16) 2.34 (20.24)
Attributable to:
Non Controlling Interest - - - -
Owners of the company [6.98) (22.16) 2,34 {20.24)
9 Total Comprehensive Income for the period (7+8) 3,760.71 (664.61) 3,237.16 3,316.04
Attributable to:
Non Controlling Interest 0.42 {0.30) 0.28 0.21
Owners of the company 3,760.29 (664.31) 3,236.88 3,315.83
10 |Paid-up Equity Share Capital 718.78 718.78 718.78 718.78
(Face Value of X 10/-=ach)
13, Other Equity excluding Revaluation Reserve 12,492.53
12 Earnings Per Share (of X 10/- each) (not annualized) :
a) Basic (%) 52.41 (8.93) 45.00 46,41
b) Diluted () 52.41 (8.93) 45,00 46.41

See accompanying Notes to the Consclidated Financial Results
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Date : August 23, 2019
Place : Ahmedahad

The above Consolidated Financial results for the quarter ended on June 30, 2019 have been reviewed by the Audit Committee
and subsequently approved by the Board of Directors at their Board Meeting held on August 23, 2019 in terms of Provisions of]
Regulation 33 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. The statutory auditors have issued

a disclaimer of oninion in resoect of the results for the auarter ended June 30. 2019
During the financial year 2018-19, two Promoter Directors of the holding Company have sent'out numerous communications

to the Board of Directars (“the Board”) of the holding Company making various allegations and counter-allegations on each
other primarily relating to the operations and management of the holding Company an a range of matters including potential
persanal expenses claimed as official expenses, funds management, dissemination of price sensitive information, demand for
re-examination of books of account of past periods, legitimacy of salaries paid to relatives of the promoter directors, payments
made to a vendor without services being received and independence of Independent Directors, amongst others. Subsequent
ta the year-end, on July 22, 2019, the Promoter Directors have jointly communicated to the Board that they withdraw all these
allegations / counter-allegations on each other unconditionally and without any reservations except for the ones stated in
Note 3 below. The Board of Directors in their meeting on luly 22, 2019, evaluated the basis of withdrawal of the joint
communications of the promoter directors — PD1 and PD2 and further as the allegations levied were without any
corroborative evidence, decided no further action was required on any of the allegation except for the ones stated in Note 3
below.

A) One of the Promoter Director (PD 1) and the Chief Financial Officer (CFO) of the holding Company suspects that another|
Promater Director (PD 2) ( PD 1 and PD 2 collectively referred to as “Promoter Directars” hereinafter) of the holding Company,
has claimed potential personal expenses amounting to Rs. 25.33 lakhs as official business expenses during the financial year
2017-18 to 2018-19. The Board of Directors (“the Board”) of the holding Company, in their meeting dated March 30, 2019
have appointed an independent external consultant to perform procedures to ascertain whether patential personal expenses|
have been claimed as business expenses. In the same meeting, the Board has also appointed an external legal firm to hand
hold the Board through the said process including compliance with applicable laws and regulations. As on the date of approval
of these financial statements by the Board, the independent external consultants and the external legal firm are yet to provide

their report to the Board to enable them to take further action in this matter
B) Similarly, PD 2 suspects that PD 1 and his family members have charged personal travel expenses of approximately Rs.

23.00 lacs as business expense during financial years 2014-15 to 2018-19.
The holding Company is of the opinian that the outcome of findings will not have any material impact on the financial

statements of the respective financial years

As the statutory auditors have not accepted holding Company’s representation on notes no. 2 and 3 above and issued a
disclaimer of opinion report, the promoter directors in the board meeting held on August 23, 2019 have voluntary offered to
appoint an independent law firm to conduct detailed inquiry in all the matters as reported in the statutary audit report with an
aim of value preservation and enhancement in the interest of all stakeholders

In FY 2017-18, a Company Petition was filed against the holding Company and some of its promaters, before the National
Company Law Tribunal, Ahmedabad {"NCLT"), under Sections 241 and 242 of the Companies Act, 2013 pertaining to
prevention of appression and mismanagement of the Company. In the current financial year, no orders have been passed by
the NCLT as the petitioners and all of the parties to the petition have submitted to the NCLT that they are seeking to arrive at|
an amicable resolution of matter.

On September 29 2016, an agreement was signed between the holding Company and Vadilal Enterprises Limited, a related
party, for sale of ice-creams in the domestic market. The agreement was approved by the Board of Directors of the holding
Company in their meeting held on August 8, 2016 and subsequently approved by the sharehalders in their meeting held on
September 27, 2016. As per the agreement, the pricing of the products sold shall be at the discretion of the holding Company.
Two erstwhile independent directors of the holding Company, who had approved the contract in the meeting of the Board of]
Directors as referred above, in their resignation letters and a promoter shareholder have sighted their concerns on the terms
and conditions of the contract. The pricing pattern has remained consistent over these past years. The holding Company’s
management has obtained an opinion from a retired Supreme Court Judge who has opined that the contract is valid under the|
Indian Contract Act, 2013 and that it was approved by the then Audit Committee, the then Board of Directors and the then
sharehalders in accordance with the requirements of the Companies Act, 2013 and the Listing Regulations. Based on this
opinion, the Board of Directors have concluded that the transactions pursuant to the contract are in accardance with the

applicable laws.
As the major business of the Group i.e. manufacturing and selling of ice-cream, is of a seasonal nature, sales as well as profits

during April to June period are usually higher than July to March period
In compliance with IND AS 20 on Government Grants and consequent to clarifications published by The Institute of Charterad

Accountants of India, income from government grants has been recognised as “Other Income” with effect from July 2018. In
earlier periods, these refunds were reported under "Other Operating Revenue" in the Statement of Profit and Lass. This has no|

impact on reported Profit befare Tax.
Effective from April 1, 2019, the Group has adopted IND AS 116 Leases, using the modified retrospective approach and applied

the standard to its leases on prospective basis. The effect of this adoption is insignificant on the profit for the period and

edrning per share.
The group is primarily engaged in one business segment namely Food segment as determined by the chief operating decision

maker in accordance with IND AS 108 - "Operating Segment".
Figures for the quarter ended March 31, 2019 represents the difference between the audited figures in respect to the full
financial year and unaudited published figures of nine months ended December 31,2018, which were subject to limited
review.
\
For ¥ADI INDUSTRIES LINHT

RAJ HG\(.GANDHI
DIRECTOR
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INDEPENDENT AUDITOR'S REVIEW REPORT ON REVIEW OF INTERIM
STANDALONE FINANCIAL RESULTS

TO THE BOARD OF DIRECTORS OF
VADILAL INDUSTRIES LIMITED

1. We were engaged to review the accompanying Statement of Standalone
Unaudited Financial Results of VADILAL INDUSTRIES LIMITED (“the
Company”), for the quarter ended June 30, 2019 (“the Statement”), being
submitted by the Company pursuant to the requirement of Regulation 33 of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended.

This Statement, which is the responsibility of the Company’s Management and
approved by the Company’s Board of Directors and, which they represent, has
been prepared in accordance with the recognition and measurement principles
laid down in the Indian Accounting Standard 34 “Interim Financial Reporting”
(“Ind AS 34"), prescribed under Section 133 of the Companies Act, 2013 read
with relevant rules issued thereunder and other accounting principles generally
accepted in India. Our responsibility is to express a conclusion on the
Statement based on our review.

2. Our responsibility is to conduct review of the Statement in accordance with the
Standard on Review Engagements (SRE) 2410 'Review of Interim Financial
Information Performed by the Independent Auditor of the Entity’, issued by the
Institute of Chartered Accountants of India (ICAI). However, because of the
significance of the matter descried in Paragraph 3 below, we were not-able to
obtain sufficient appropriate evidence relating to the matters referred to
therein, as a basis for expressing a conclusion on the Statement.

3. We refer to the following :

a. Note 2 to the Statement describes disputes on various financial,
operational and governance matters between the Promoter Directors of
the Company and there are numerous allegations made against each
other from August 2018 till July 2019 vide their respective
communications to the Board of Directors of the Company.
Furthermore, two erstwhile Independent Directors have, in their
resignation letters dated June 19, 2019, addressed to the Company,
have raised concerns in respect of the aforesaid disputes between the
promoter directors and hostile environment in the meetings of the
Board of Directors and its committees. We provided to the Audit
Committee and Board of Directors our suggestions to have these
allegations investigated by an independent external agency to
determine whether any irregularities / non-compliances / illegalities
have occurred in relation to the allegations. The Promoters have
communicated to Audit Committee and Board of Directors their
withdrawal of all the above allegations on July 22, 2019, except for the
matters referred in Paragraphs 3(b) and 3(c) below.

Regd. Office: Indiabulls Finance Centre, Tower 3, 27" - 32" Floor, Senapati Bapat Marg, Elphinstone Road (West), Mumbai - 400 013, Maharashtra, India,
(LLP Identification No. AAB-8737)
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As per a resolution passed by the Board of Directors on 30th March,
2019, the promoter directors ceased to be Managing Directors of the
Company and it was resolved in the same meeting to appoint
Professional Management as Director / Manager / CEO for the Company
and that in the interim period, the Promoter Directors would continue
to manage the business affairs of the Company without remuneration.

b. As more fully explained in note 3(A) to the Statement, based on allegation
made by Promoter Director 1 and Chief Financial Officer on August 11,
2018, the Board of Directors of the Company at their meeting held on
March 30, 2019 has initiated an independent investigation by an external
consultant along with an external legal firm, the scope of which, inter-alia
covers, ascertainment of irregularities, if any, with respect to potential
personal expenses, amounting to Rs.25.33 lakhs as official business
expenses by Promoter Director 2 of the Company. As per the information
and explanations given to us, the external consultant is currently
conducting their investigations and they may make a determination on
whether the payments were inappropriate / illegal and its conseguential
impact, if any, including on compliance of relevant laws / regulations.

c. Note 3(B) to the Statement which refers to suspicion raised by Promoter
Director 2 on July 22, 2019 with respect to personal travel expenses of
approximately Rs.23 lakhs suspected to have been claimed as business
expense by Promoter Director 1.

d. Note 5 to the Statement which refers to the status of on-going litigations
filed against the Parent under Section 241 and 242 of the Companies Act,
2013 pertaining to prevention of oppression and mismanagement of the
Company.

e. Due to the possible effects of the matters described in paragraphs 3(a) to
3(d) above, we are unable to state whether the remuneration of Rs.355.96
lakhs paid by the Company to its promotor directors during the financial
year 2018-19 is in accordance with the provisions of section 197 of the Act
and any consequential effect thereof on these financial statements.

The Audit Committee and the Board of Directors in their meeting held on
August 23, 2019 resolved to initiate independent inquiries into the matters
referred in paragraph 3(a) and 3(c) above,

Pending completion of the aforesaid inquiries / investigations and resolution of
the above matters, we are unable to determine if any adjustments are
necessary to the Statement on account of the aforesaid matters, any
restatement of prior years' including any consequential effect thereof.

Because of the significance of the matter described in paragraph 3 above, we
have not been able to obtain sufficient appropriate evidence to form a
conclusion on the Statement and hence we do not express a conclusion on the
Statement.

Page 2 of 3
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5. We draw attention to Note 6 to the Statement, which describe the key terms of
a contract entered into by the Company with Vadilal Enterprises Limited, a
related party, for sale of its goods.

For DELOITTE HASKINS & SELLS LLP
Chartered Accountants
(Firm’s Registration No. 117366W/W-100018)

K nobke Ronall.

Kartikeya Raval
Partner
(Membership No. 106189)

UDTN L 1 5e\ga hARA V13939

Place: Ahmedabad

Date:\/éuﬁm}zs,am
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INDEPENDENT AUDITOR’S REVIEW REPORT ON REVIEW OF INTERIM
CONSOLIDATED FINANCIAL RESULTS

TO THE BOARD OF DIRECTORS OF
VADILAL INDUSTRIES LIMITED

1. We were engaged to review the accompanying Statement of Consolidated
Unaudited Financial Results of Vadilal Industries LIMITED (“the Parent”)
and its subsidiaries (the Parent and its subsidiaries together referred to as
“the Group”) for the quarter ended June 30, 2019 (“the Statement”) being
submitted by the Parent pursuant to the requirement of Regulation 33 of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended.

The Statement includes the results of the Parent and its subsidiaries, Vadila!
Industries (USA) Inc., Vadilal Gulf (FZE), Vadilal Industries Pty Ltd and Vadilal
Cold Storage.

This Statement, which is the responsibility of the Parent’s Management and
approved by the Parent’s Board of Directors, and which they represent, has
been prepared in accordance with the recognition and measurement principles
laid down in the Indian Accounting Standard 34 “Interim Financial Reporting”
("Ind AS 34"}, prescribed under Section 133 of the Companies Act, 2013 read
with relevant rules issued thereunder and other accounting principles
generally accepted in India. Our responsibility is to express a conclusion on
the Statement basad on our review.

A}

Our responsibility is to conduct review of the Statement in accordance with
the Standard on Review Engagements (SRE) 2410 'Review of Interim Financial
Information Performed by the Independent Auditor of the Entity’, issued by
the Institute of Chartered Accountants of India (ICAI). However, because of
the significance of the matter descried in Paragraph 3 below, we were not able
to obtain sufficient appropriate evidence relating to the matters referred to
therein; as a basis for expressing a conclusion on the Statement.

3. We refer to the following:

a. Note 2 to the Statement describes disputes on various financial,
operational and governance matters between the Promoter Directors of
the Parent and there are numerous allegations made against each other
from August 2018 till July 2019 vide their respective communications to
the Board of Directors of the Parent. Furthermore, two erstwhile
Independent Directors have, in their resignation letters dated June 19,
2019, addressed to the Parent, have raised concerns in respect of the
aforesaid disputes between the promoter directors and hostile
environment in the meetings of the Board of Directors and its committees.
We provided to the Audit Committee and Board of Directors our
suggestions to have these allegations investigated by an independent
external agency to determine whether any irregularities / non-compliances

< .
i iahulls Finance Centre, Tawer 3, 27"- 32™ Floor, Senapati Bapat Marg, Elphinstone Road (West), Mumbai - 400 013, Mlqr%?_rgsiiltlgtigdla.
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/ illegalities have occurred in relation to the allegations. The Promoters
have communicated to Audit Committee and Board of Directors their
withdrawal of all the above allegations on July 22, 2019, except for the
matters referred in Paragraph 3(b) and 3(c) below.

As per a resolution passed by the Board of Directors on 30" March, 2019,
the promoter directors ceased to be Managing Directors of the Parent and
it was resolved in the same meeting to appoint Professional Management
as Director / Manager / CEO for the Parent and that in the interim period,
the Promoter Directors would continue to manage the business affairs of
the Parent without remuneration.

As more fully explained in note 3(A) to the Statement, based on allegation
made by Promoter Director 1 and Chief Financial Officer on August 11,
2018, the Board of Directors of the Parent at their meeting held on March
30, 201% has initiated an independent investigation by an external
consultant along with an external legal firm, the scope of which, inter-alia
covers, ascertainment of irregularities, if any, with respect to potential
personal expenses, amounting to Rs.25.33 lakhs as official business
expenses by Promoter Director 2 of the Parent. As per the information
and explanations given to us, the external consultant is currently
conducting their investigations and they may make a determination on
whether the payments were inappropriate / illegal and its consequential
impact, if any, including on compliance of relevant laws / regulaticns.

Note 3(B) to the Statement which refers to suspicion raised by Promoter
Director 2 on July 22, 2019 with respect to personal travel expenses of
approximately Rs.23 lakhs suspected to have been claimed as business
expense by Promoter Director 1.

Note 5 to the Statement which refers to the status of on-going litigations
filed against the Parent under Section 241 and 242 of the Companies Act,
2013 pertaining to prevention of oppression and mismanagement of the
Parent.

Due to the possible effects of the matters described in paragraphs 3(a) to
3(d) above, we are unable to state whether the remuneration of Rs.355.96
lakhs paid by the Parent to its promoter directors during the financial year
2018-19 is in accordance with the provisions of section 197 of the Act and
any consequential effect thereof on the Statement.

The Audit Committee and the Board of Directors in their meeting held on
August 23, 2019 resolved to initiate independent inquiries into the matters
referred in paragraph 3(a) and 3(c) above.

Pending completion of the aforesaid inquiries / investigations and resolution of
the above matters, we are unable to determine if any adjustments are
necessary to the Statement on account of the aforesaid matters, any
restatement of prior years' including any consequential effect thereof.

Because of the significance of the matter described in paragraph 3 above, we
have not been able to obtain sufficient appropriate evidence to form a
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conclusion on the Statement and hence we do not express a conclusion on the
Statement.

5. We draw attention to Note 6 to the Statement which describe the key terms of
a contract entered into by the Parent with Vadilal Enterprises Limited, a
related party, for sale of its goods.

6. We did not review the interim financial results of one subsidiary included in
the consolidated unaudited financial results, whose financial results reflect
total revenues of Rs. 3,561.49 lacs for the quarter ended June 30, 2019, total
net profit after tax of Rs. 334.17 lacs for the quarter ended June 30, 2019 and
total comprehensive income of Rs. 334.17 lacs for the gquarter ended June 30,
2019, as considered in the Statement. These financial results have been
reviewed by other auditors whose reports have been furnished to us by the
Management and our conclusion on the Statement, in so far as it relates to
the amounts and disclosures included in respect of this subsidiary is based
solely on the report of the other auditor.

This subsidiary company is located eoutsider India whose interim financial
results have been prepared in accordance with accounting principles generally
accepted in that country and which have been reviewed by other auditor
under generally accepted auditing standards applicable in that country. The
Parent’'s management has converted the interim financial results of this
subsidiary from accounting principles generally accepted in that country to
accounting principies generally accepted in India. Our report on the
Statement, in so far as it relates to the amounts and disclosures included in
respect of this subsidiary is based on the report of other auditor and
conversion adjustments prepared by the management of the Parent.

7. The consolidated unaudited financial results includes the financiai results of
three subsidiaries which have not been reviewed by their auditors, whose
interim financial results reflect total revenue of Rs. 80.25 lacs for the guarter
ended June 30, 2019, total profit after tax of Rs. 20.35 lacs for the gquarter
ended June 30, 2019 and Total comprehensive income of Rs. 20.35 lacs for
the quarter ended June 30, 2019, as considered in the Statement. According
to the information and explanations given to us by the Management, these
interim financial results are not material to the Group.

For DELOITTE HASKINS & SELLS LLP
Chartered Accountants
(Firm's Registration No. 117366W/W-100018)

)
Kﬁieya Raval

Partner
(Membership No. 106189)
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