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To,
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Dear Sir/ Madam,

Sub: Outcome of Board Meeting and Audited Financial Results FY 2025-26

Ref: Regulation 30 (read with Part A of Schedule Ill) and Regulation 33 and other applicable
Regulations of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
("Listing Regulations")

This is to inform you that the Board of Directors of the Company, at its meeting held today i.e., on
Wednesday, May 27, 2026, which commenced at 1.25 p.m. and concluded at 3.35 p.m. has considered
and approved the following items.

1. Audited Financial Results (Standalone and Consolidated) for the quarter and Financial Year
ended on March 31, 2026

The Audited (Standalone and Consolidated) Financial Results of the Company for the Quarter and
Financial Year ended on March 31, 2026, were approved.

Pursuant to Regulation 33 and other applicable Regulations of the Listing Regulations, we enclose
the following:

i. Statements showing the Audited Financial results (Standalone and Consolidated) of the
Company for the quarter and year ended on March 31, 2026;

ii. The Reports of the Statutory Auditors of the Company on the aforesaid Audited Financial
Results (Standalone and Consolidated); and

iii. Statement of Impact of Audit Qualification (Qualified opinion) on Audited Standalone Financial
Results and Audited Consolidated Financial Results.

2. Final Dividend: Recommended dividend of Rs. 1.50 per Equity Share (150%) of face value Rs. 1
each for the Financial Year 2025-26 subject to approval of the Shareholders of the Company in
ensuing 38" Annual General Meeting. The Dividend, if approved by the Shareholders at the
ensuing 38" Annual General Meeting, shall be paid within 30 days from the date of 38™ Annual
General Meeting subject to deduction of applicable tax at source.

BRILLIANCE@SCALE



Varroc Engineering Limited

Corp Office: Regd. Office: '
3rd & 7th Floor, B- 3010 & 7010, Solitaire L-4, MIDC Industrial Area, Waluj, www.varroc.com

Business Hub (Marvel Edge) Datta Mandir | Chhatrapati Sambhaji Nagar (formerly CIN: L28920MH1988PLC047335

. Varroc
Chowk, Viman Nagar, Pune - 411014, Aurangabad)-431136 Maharashtra, India | Email: Varroc.info@varroc.com
Maharashtra, India Tel:+91 - 240-6653700
Tel: + 91 20 67445001 Fax +91 240 2564540

3. Record Date: In accordance with Regulation 42 of SEBI LODR 2015, the Company has fixed Friday,
August 7, 2026, as the Record date for determining the entitlement of Shareholders to receive the
Dividend for the Financial Year ended March 31, 2026.

4. Re-appointment of M/s. S. R. Bhargave & Co. (Partnership Firm Registration No. M—000218) as
Cost Auditors to carry out Audit of Cost Accounting records for the Financial Year 2026-27

The Board has, based on the recommendations of the Audit Committee, approved the re-
appointment of M/s. S. R. Bhargave & Co. a firm of Cost Accountants as Cost Auditor (Partnership
Firm Registration No. M—000218) to carry out Audit of Cost Accounting records maintained by
the Company, for the Financial Year 2026-27, subject to ratification of the Remuneration by the
shareholders of the Company at the ensuing Annual General Meeting.

Pursuant to Regulation 30 of SEBI (Listing Obligations & Disclosure Requirements) Regulations,
2015, read SEBI Master Circular No. HO/49/14/14(7)2025-CFD-POD2/1/3762/2026 dated January
30, 2026, the disclosure is enclosed herewith as Annexure A for appointment of Cost Auditor.

M/s S. R. Bhargave & Co. is a firm of Cost Accountants comprising of over 10 qualified Cost
Accountants in practice for more than 24 years. The Firm is specialized in the area of Cost Audit
along with Indirect Taxes and provides consultancy in the areas of Cost Reduction, Maintenance
of Cost Records and Cost Audit.

5. Further, the Board of Directors has also, inter alia, approved the following matters w.r.t. the
Annual General Meeting:

[i] Date of the Annual General Meeting:

The 38" Annual General Meeting (“AGM”) of the Company will be held on Thursday, August 20,
2026, at 11.00 a.m. IST through Video Conferencing / Other Audio-Visual means in accordance
with the relevant circulars issued by Ministry of Corporate Affairs and SEBI.

[ii] Cut-off date

Pursuant to the provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the
Companies (Management and Administration) Amendment Rules, 2014, as amended, the
Company has fixed Thursday, August 13, 2026 as the Cut-off date for the purpose of reckoning
Voting Rights of the members who are eligible to cast their vote for the business to be transacted
at the ensuing 38" AGM of the Company.

[iii] Fund Raising by way of issuance of Non-Convertible Debentures

The Board has resolved to seek enabling approval from the shareholders by way of Special
Resolution at the ensuing 38™ AGM for issuing Secured/Unsecured Redeemable Non-Convertible
Debentures for an amount not exceeding Rs. 500 crores (Rupees Five Hundred Crores Only) in
the Financial Year, in one or more series / tranches, denominated in Indian Rupees or in any
foreign currency on a Private Placement basis.
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Pursuant to Regulation 30 of SEBI (Listing Obligations & Disclosure Requirements) Regulations,
2015, read with SEBI Master Circular No. HO/49/14/14(7)2025-CFD-POD2/1/3762/2026 dated
January 30, 2026, the disclosure is enclosed herewith as Annexure B for raising funds by way of
issuance of Non-Convertible Debentures.

[iv] Increase in the overall borrowing limit of the Company under the Section 180(1)(c) of the
Companies Act, 2013:

The Board has recommended seeking approval from the shareholders by way of Special
Resolution at the ensuing 38" AGM for increasing overall borrowing limits of the Company under
section 180(1)(c) of The Companies Act, 2013 for enhancement of the borrowing limits to 3,000
Crores (Rupees Three Thousand Crores), over and above the aggregate of the paid-up share
capital, free reserves and securities premium of the Company, apart from temporary loans
obtained or to be obtained from the Company’s bankers in the ordinary course of business.

[v] Increase in borrowing limits w.r.t creation of charge on the movable and immovable
properties of the Company, both present and future, under the Section 180(1)(a) of The
Companies Act, 2013:

The Board has recommended seeking approval from the shareholders by way of Special
Resolution at the ensuing 38" AGM for increasing overall borrowing limits of the Company under
section 180(1)(a) of The Companies Act, 2013 for enhancement of the borrowing limits to 3,000
Crores (Rupees Three Thousand Crores), over and above the aggregate of the paid-up share
capital, free reserves and securities premium of the Company, apart from temporary loans
obtained or to be obtained from the Company’s bankers in the ordinary course of business.

Further details of the 38" AGM and other items to be transacted thereat will be provided in the
Notice of the 38" AGM which will be issued in due course.

These Financial Results will be uploaded on the Company's website www.varroc.com and will also
be published in Business Standard (English) and Loksatta (Marathi) newspapers.

For Varroc Engineering Limited

Digitally signed by ANIL
ANIL GHATIYA

Date: 2026.05.27 15:36:21
GHATIYA %
Anil Ghatiya

Company Secretary & Compliance Officer

Encl: a/a
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ANNEXURE A

Appointment of Cost Auditors

Sr. Particulars Details
No
M/s. S. R. Bhargave & Co. (Partnership Firm Registration No. M-
000218)
1 |Reason for change Vviz., | Re-appointment of Cost Auditors
appointment, resignation;
removal-death-orotherwise
2 |Date of Appointment/re- | Date of Appointment: May 27, 2026
appointment, Cessation (as it ol
applicable) & term  of Tenure: for the Financial Year 2026-27
Appointment
3 | Brief Profile (in case of | M/sS.R.Bhargave & Co. is a firm of Cost Accountants comprising of over
Appointment) 10 qualified Cost Accountants in practice for more than 24 years. The
Firm is specialized in the area of Cost Audit along with Indirect Taxes and
provides consultancy in the areas of Cost Reduction, Maintenance of
Cost Records and Cost Audit.
4 | Disclosure of relationships | Not applicable, not related to any of the Directors of the Company
between directors (in case of
appointment of a director).
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Annexure B
Sr. No Particulars Description

a) Type of securities proposed to be issued | Issuance of Secured/Unsecured Redeemable

(viz. equity shares, convertibles etc.); Non-Convertible Debentures for an amount
not exceeding Rs. 500 crores (Rupees Five
Hundred Crores Only) in the Financial Year, in
one or more series / tranches, denominated in
Indian Rupees or in any foreign currency on a
Private Placement basis

b) Type of issuance (further public offering, | Issuance on Private Placement basis
rights issue, depository receipts
(ADR/GDR), qualified institutions
placement, preferential allotment etc.);

c) total number of securities proposed to be | For an amount not exceeding Rs. 500 crores
issued or the total amount for which the | (Rupees Five Hundred Crores Only) in the
securities will be issued (approximately) Financial Year, in one or more series / tranches

In case of issuance of debt securities or other non-convertible securities the listed entity shall disclose
following additional details to the stock exchange(s):

d) size of the issue; Kindly refer the clause no (c)

e) whether proposed to be listed? If yes, | As may be decided by the Board of Directors of
name of the stock exchange(s); the Company or any delegated Committee

thereof.

f) tenure of the instrument - date of | Terms & Conditions of the Issue as may be
allotment and date of maturity; finalized at the time of issue

g) coupon/interest offered, schedule of | Terms & Conditions of the Issue as may be
payment of coupon/interest and principal; | finalized at the time of issue

h) charge/security, if any, created over the | Terms & Conditions of the Issue as may be
assets; finalized at the time of issue

i) special right/interest/privileges attached | Terms & Conditions of the Issue as may be
to the instrument and changes thereof; finalized at the time of issue

j) delay in payment of interest / principal | Not Applicable
amount for a period of more than three
months from the due date or default in
payment of interest / principal;

k) details of any letter or comments | Not Applicable
regarding  payment/non-payment  of
interest, principal on due dates, or any
other matter concerning the security and
Jor the assets along with its comments
thereon, if any;

) details of redemption of preference shares | Not Applicable
indicating the manner of redemption
(whether out of profits or out of fresh
issue) and debentures;
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Independent Auditor’s Report on the Quarterly and Year to Date Audited Standalone Financial
Results of the Company Pursuant to the Regulation 33 and 52 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, as amended

To
The Board of Directors of
Varroc Engineering Limited

Report on the audit of the Standalone Financial Results
Qualified Opinion

We have audited the accompanying statement of quarterly and year to date standalone financial results
of Varroc Engineering Limited (the “Company™) for the quarter ended March 31, 2026 and for the year
ended March 31, 2026 (“Statement”), attached herewith, being submitted by the Company pursuant to
the requirement of Regulation 33 and 52 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended (the “Listing Regulations™).

In our opinion and to the best of our information and according to the explanations given to us, except
for the possible effects of the matter described in the 'Basis for Qualified Opinion' para below, the
Statement:

i.  is presented in accordance with the requirements of the Listing Regulations in this regard;
and

ii.  givesatrue and fair view in conformity with the applicable accounting standards and other
accounting principles generally accepted in India, of the net profit and other comprehensive
income and other financial information of the Company for the quarter ended March 31,
2026 and for the year ended March 31, 2026.

Basis for Qualified Opinion

As disclosed in Note 3 to the Statement, during the current year, the Company received a settlement
offer from Beste Motor Co. Ltd. and TYC Brother Industrial Co. Ltd. ("TYC Parties") alleging breach
of Transition Management Agreement ('TMA' or 'agreement’) in respect of certain income amounting
to Rs. 209.89 million recognized by the Company under 'Revenue from operations' during the quarter
ended June 30, 2025, as received from Chongqing Varroc TYC Auto Lamps Co., Ltd. (erstwhile joint
venture). Subsequently, the Company also received a 'Statement of Claim' under the arbitration
proceedings with TYC Parties on the aforesaid matter and on certain additional claims/breaches under
the aforesaid TMA against which the Company has filed Statement of defense in March 2026.
Pending disposal of the arbitration proceedings and in the absence of sufficient appropriate audit
evidence, we are unable to comment on the said income recognized in the books and consequential
impact including of the additional claims/breaches, if any, on the profit before tax, tax expense, profit
after tax, total comprehensive income and earnings per share for the quarter and year ended March 31,
2026 and retained earnings as at March 31, 2026.

We conducted our audit in accordance with the Standards on Auditing (SAs), as specified under section
143(10) of the Act. Our responsibilities under those Standards are further described in the ‘Auditor’s
Responsibilities for the Audit of the Standalone Financial Results’ section of our report. We are
independent of the Company in accordance with the *Code of Ethics’ issued by the Institute of Chartered
Accountants of India together with the ethical requirements that are relevant to our audit of the financial
statements under the provisions of the Act and the Rules thereunder, and we have fulfilled our other
ethical responsibilities in accordance with these requirements and the Code of Ethics. .

SRBC&COLLP aLimited Liability Partnership with LLP Identity No. AAB-4318
Regd. Office : 22, Camac Street, Block ‘B, 3rd Floor, Kolkata-700 016
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We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our qualified audit opinion on the Statement

Emphasis of Matter
We draw attention to the following matters:

a. Note 4 of the Statement regarding an arbitration initiated by OPmobility Lighting Holding,
France ("OPmobility") at the ICC International Court of Arbitration alleging breaches of certain
covenants under the Securities Purchase Agreement entered with OPmobility. Pending disposal
of the arbitration proceedings and basis the legal opinion obtained, the management of the
Company believes that no provision is considered necessary in the standalone financial results.

b. Note 5 of the Statement which describes the effects of the Orders received by the Company
from GST Appellate Authorities. The Company is in the process of filing further appeals against
the aforesaid Orders, pending conclusion of which no adjustments have been made in respect
of these matters in the standalone financial results.

Our opinion is not modified in respect of these matters.
Management’s Responsibilities for the Standalone Financial Results

The Statement has been prepared on the basis of the standalone annual financial statements. The Board
of Directors of the Company are responsible for the preparation and presentation of the Statement that
gives a true and fair view of the net profit and other comprehensive income of the Company and other
financial information in accordance with the applicable accounting standards prescribed under Section
133 of the Act read with relevant rules issued thereunder and other accounting principles generally
accepted in India and in compliance with Regulation 33 and 52 of the Listing Regulations. This
responsibility also includes maintenance of adequate accounting records in accordance with the
provisions of the Act for safeguarding of the assets of the Company and for preventing and detecting
frauds and other irregularities; selection and application of appropriate accounting policies; making
judgments and estimates that are reasonable and prudent; and the design, implementation and
maintenance of adequate internal financial controls, that were operating effectively for ensuring the
accuracy and completeness of the accounting records, relevant to the preparation and presentation of
the Statement that give a true and fair view and are free from material misstatement, whether due to

fraud or error.

In preparing the Statement, 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 is also responsible for overseeing the Company’s financial reporting process.
Auditor’s Responsibilities for the Audit of the Standalone Financial Results

Our objectives are to obtain reasonable assurance about whether the Statement as a whole is 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 the Statement.

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

e Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances. Under Section 143(3)(i) of the Act, we are also
responsible for expressing our opinion on whether the company has adequate internal financial
controls with reference to financial statements in place and the operating effectiveness of such
controls.

e Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by the Board of Directors.

e Conclude on the appropriateness of the Board of Directors’ 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 results 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.

e Evaluate the overall presentation, structure and content of the Statement, including the disclosures,
and whether the Statement represents 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.

Other Matter

The Statement includes the results for the quarter ended March 31, 2026 being the balancing figures
between the audited figures in respect of the full financial year ended March 31, 2026 and the published
unaudited year-to-date figures up to the third quarter of the current financial year, which were subjected
to a limited review by us, as required under the Listing Regulations.

ForSRBC & CO LLP
Chartered Accountants
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Statement on Impact of Audit Qualifications (for audit report with modified opinion) submitted along-with
Annual Audited Financial Results - Standalone

Statement on Impact of Audit Qualifications for the Financial Year ended March 31, 2026
[See Regulation 33 / 52 of the SEBI (LODR) (Amendment) Regulations, 2016]

I
SI. | Particulars Audited Figures (as | Adjusted Figures (audited
No. reported before | figures after adjusting for
adjusting for | qualifications)
qualifications) (Rs. in million)
(Rs. in million except
EPS)
1. Turnover / Total income 81,578.90 N/A
2. Total Expenditure 76,828.82 N/A
3. | NetProfit/(Loss) 2,881.93 N/A
4. Earnings Per Share ) 18.86 N/A
5. | Total Assets 45,986.33 ' N/A
6. | Total Liabilities 25,334.92 N/A
2 Net Worth 20,651.41 N/A
8. Any other financial item(s) (as felt appropriate - -
by the management)
I1. Audit Qualification:
S1No. | Particulars Remarks
a. Details of Audit Qualification: g Following qualification has been given by the
Auditors in the audit report on Standalone financial
statements of the Company:

The Company received a settlement offer from Beste
Motor Co. Ltd. and TYC Brother Industrial Co. Ltd.
("TYC Parties") alleging breach of Transition
Management Agreement ('TMA' or 'agreement’) in
respect of certain income amounting to Rs. 209.89
million recognized by the Company under 'Revenue
from operations' during the year ended March 31,
2026, as received from Chongging Varroc TYC Auto
Lamps Co., Ltd. (erstwhile joint venture).
Subsequently, the Company also received a
'Statement of Claim' under the arbitration proceedings
with TYC Parties on the aforesaid matter and on
certain additional claims/breaches under the aforesaid
TMA against which the Company has filed Statement
of defence in March 2026,

Pending disposal of the arbitration proceedings and in
the absence of sufficient appropriate audit evidence,
we are unable to comment on the said income
recognized in the books and consequential impact
| including of the additional claims/breaches, if any, on
the profit before tax, tax expense, profit after tax, total
comprehensive income and earnings per share for the
year eided March 31, 2026 and retained carnings as
at March 31, 2026.

b. Type of Audit Qualification: Qualified | Qualified Opinion

Opinion / Disclaimer of Opinion / Adverse
Opinion




S1 No.

Particulars

Remarks

Frequency of qualification: =~ Whether
appeared first time / repetitive / since how
long continuing

First time

For Audit Qualification(s) where the impact
is quantified by the auditor, Management's
Views:

N/A

For Audit Qualification(s) where the impact
is not quantified by the auditor:

(i) Management's estimation on the impact of
audit qualification:

(i1) If management is unable to estimate the
impact, reasons for the same:

(ii1) Auditors' Comments on (i) or (ii) above:

N/A

The Company has strong belief that the income
recognized in the books have been received based on
valid agreement(s) entered into between the parties
and necessary services have been availed by overseas
entities.

The Company believes that it has a strong case and
will take appropriate actions, including filing of
counter claims, as necessary to protect its interests,
Pending disposal of the arbitration proceedings, the
Company is unable to determine the possible impact
of this matter.

As explained to us by the management, the Company
is contesting all the claims by TYC Parties under the
arbitration proceedings. Pending disposal of such
arbitration proceedings, the Company is unable to
determine the possible impact of the matter on the
profit before tax, tax expense, profit after tax, total
comprehensive income and earnings per share for the
year ended March 31, 2026 and retained earnings as
at March 31, 2026.

111, Signatories

For and behalf of.the Board
| ————N —
'

Tarang Jain
Chairman & Managing Director

Place: Pune
Date: May 27, 2026

b’(ﬁ‘ﬁgnc‘lra Kumar

Group CFO

Place: Pune
Date: May 27, 2026
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|
Vinish Kathuria”

Chairman of Audit Committee
Place: Pune
Date: May 27, 2026

ForSRBC& COLLP
Chartered Accountants
ICAI Firm Registration
:324982E/E300003

Partner

Membership Number: 136969
Place: Pune

Date: May 27, 2026
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Independent Auditor’s Report on the Quarterly and Year to Date Consolidated Financial Results of
the Company Pursuant to the Regulation 33 and 52 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended

To
The Board of Directors of
Varroc Engineering Limited

Report on the audit of the Consolidated Financial Results
Qualified Opinion

We have audited the accompanying statement of quarterly and year to date consolidated financial results of
Varroc Engineering Limited (“Holding Company™) and its subsidiaries (the Holding Company and its
subsidiaries together referred to as “the Group™), and its joint ventures for the quarter ended March 31, 2026
and for the year ended March 31, 2026 (“Statement”), attached herewith, being submitted by the Holding
Company pursuant to the requirement of Regulation 33 and 52 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended (“Listing Regulations™).

In our opinion and to the best of our information and according to the explanations given to us and based on
the consideration of the reports of the other auditors on separate audited financial statements/ financial
results/financial information of the subsidiaries and joint ventures, except for the possible effects of the
matter described in the 'Basis for Qualified Opinion' para below, the Statement:

i.  includes the results of the following entities

Subsidiaries:

Durovalves India Private Limited; Varroc Connect Private Limited (erstwhile CarlQ Technologies
Private Limited); Varroc European Holding B.V.; VarrocCorp Holding B.V.; Varroc Japan Co.
Limited; Industria Meccanica e Stampaggio S.p.A., Italy; Varroc Italy S.p.A: Varroc Romania SA.;
Varroc Vietnam Co. Ltd.; Varroc Electronics Romania SRL; Varroc Poland s.p.z.0.0; Varroc
Germany GmBH; Varroc Intelligent Driving Research and Development Centre (Changzhou) Co.
Ltd.; Varroc (Thailand) Company Limited (erstwhile Varrec (Thailand) Company Limited)

Joint Ventures:
Nuova CTS, Srl, Italy; Varroc Dell'Orto Private Limited

ii. is presented in accordance with the requirements of the Listing Regulations in this regard; and
iii. gives a true and fair view in conformity with the applicable accounting standards, and other
accounting principles generally accepted in India, of the consolidated net profit and other

comprehensive income and other financial information of the Group for the quarter ended March 31,
2026 and for the year ended March 31, 2026.

[This space has been intentionally left blank]
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Basis for Qualified Opinion

As disclosed in Note 3 to the Statement, during the current year, the Group received a settlement offer from
Beste Motor Co. Ltd. and TYC Brother Industrial Co. Ltd. ("TYC Parties") alleging breach of Transition
Management Agreement ('TMA' or 'agreement') in respect of certain income amounting to Rs. 209.89
million recognized during the quarter ended June 30, 2025 and Rs. 231.82 million recognized during the
previous year ended March 31, 2025 by the Group under 'Revenue from operations', as received from
Chonggqing Varroc TYC Auto Lamps Co., Ltd. (erstwhile joint venture). Subsequently, during the current
year, the Group also received a 'Statement of Claim' under the arbitration proceedings with TYC Parties on
the aforesaid matter and on certain additional claims/ breaches under the aforesaid TMA against which the
Company has filed Statement of defense in March 2026.

Pending disposal of the arbitration proceedings and in the absence of sufficient appropriate audit evidence,
we are unable to comment on the said income recognized in the books and consequential impact, including
of the additional claims/breaches, if any, on the profit before tax, tax expense, profit after tax, total
comprehensive income and earnings per share for the quarter and the year ended March 31, 2026 and retained
earnings as at March 31, 2026.

We conducted our audit in accordance with the Standards on Auditing (SAs), as specified under
Section 143(10) of the Companies Act, 2013, as amended (“the Act”). Our responsibilities under those
Standards are further described in the *“Auditor’s Responsibilities for the Audit of the Consolidated Financial
Results™ section of our report. We are independent of the Group, and its joint ventures in accordance with
the ‘Code of Ethics’ issued by the Institute of Chartered Accountants of India together with the ethical
requirements that are relevant to our audit of the financial statements under the provisions of the Act and the
Rules thereunder, and we have fulfilled our other ethical responsibilities in accordance with these
requirements and the Code of Ethics. We believe that the audit evidence obtained by us and other auditors
in terms of their reports referred to in “Other Matter” paragraph below, is sufficient and appropriate to
provide a basis for our qualified audit opinion on the Statement.

Emphasis of Matter

We draw attention to the following matters:

a. Note 4 of the Statement regarding an arbitration initiated by OPmobility Lighting Holding, France
("OPmobility") at the ICC International Court of Arbitration alleging breaches of certain covenants
under the Securities Purchase Agreement entered with OPmobility. Pending disposal of the
arbitration proceedings and basis the legal opinion obtained, the management of the Group believes
that no provision is considered necessary in the consolidated financial results.

b. Note 5 of the Statement which describes the effects of the Orders received by the Group from GST
Appellate Authorities. The Group is in the process of filing further appeals against the aforesaid
Orders, pending conclusion of which no adjustments have been made in respect of these matters in

the consolidated financial results.
Our opinion is not modified in respect of these matters.
Management’s Responsibilities for the Consolidated Financial Results

The Statement has been prepared on the basis of the consolidated annual financial statements. The Holding
Company’s Board of Directors are responsible for the preparation and presentation of the Statement that give
a true and fair view of the net profit and other comprehensive income and other financial information of the
Group including its joint ventures in accordance with the applicable accounting standards prescribed under
section 133 of the Act read with relevant rules issued thereunder and other accounting principles generally
accepted in India and in compliance with Regulation 33 and 52 of the Listing Regulations. The respective
Board of Directors of the companies included in the Group and of its joint ventures are responsible for
maintenance of adequate accounting records in accordance with the provisions of the Act for safeguarding
of the assets of their respective companies and for preventing and detecting frauds and other irregularities;
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controls, that were operating effectively for ensuring the accuracy and completeness of the accounting
records, relevant to the preparation and presentation of the Statement that give a true and fair view and are
free from material misstatement, whether due to fraud or error, which have been used for the purpose of
preparation of the Statement by the Directors of the Holding Company, as aforesaid.

In preparing the Statement, the respective Board of Directors of the companies included in the Group and of
its joint ventures are responsible for assessing the ability of their respective companies to continue as a going
concern, disclosing, as applicable, matters related to going concern and using the going concern basis of
accounting unless management either intends to liquidate the Group or to cease operations, or has no realistic
alternative but to do so.

The respective Board of Directors of the companies included in the Group and of its joint ventures are also
responsible for overseeing the financial reporting process of their respective companies.

Auditor’s Responsibilities for the Audit of the Consolidated Financial Results

Our objectives are to obtain reasonable assurance about whether the Statement as a whole is 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 the Statement.

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

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

e  Obtain an understanding of internal control relevant to the audit in order to design audit procedures that
are appropriate in the circumstances. Under Section 143(3)(i) of the Act, we are also responsible for
expressing our opinion on whether the company has adequate internal financial controls with reference
to financial statements in place and the operating effectiveness of such controls.

e Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by the Board of Directors.

e Conclude on the appropriateness of the Board of Directors’ 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 ability of the Group and its joint ventures 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 Statement 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 Group and its joint ventures to
cease to continue as a going concern.

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

e  Obtain sufficient appropriate audit evidence regarding the financial results/financial information of the
entities within the Group and its joint ventures of which we are the independent auditors and whose
financial information we have audited, to express an opinion on the Statement. We are responsible for
the direction, supervision and performance of the audit of the financial information of such entities
included in the Statement of which we are the independent auditors. For the other entities included in
the Statement, which have been audited by other auditors, such other auditors remain responsible for

responsible for our audit opinion.
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We communicate with those charged with governance of the Holding Company and such other entities
included in the Statement of which we are the independent auditors 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 identity 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.

We also performed procedures in accordance with the Master Circular issued by the Securities Exchange
Board of India under Regulation 33 (8) of the Listing Regulations, to the extent applicable.

Other Matter

The accompanying Statement includes the audited financial results/statements and other financial

information, in respect of:

e 7 subsidiaries whose financial results/statements include total assets of Rs 9,952.52 million as at March
31, 2026, total revenues of Rs 1,890.54 million and Rs 6,198.09 million, total net profit / (loss) after tax
of (Rs 267.57 million) and (Rs 1,056.48 million), total comprehensive income of (Rs 282.14 million)
and (Rs 1,071.05 million), for the quarter and the year ended on that date respectively, and net cash
inflows of Rs 424.67 million for the year ended March 31, 2026, as considered in the Statement which
have been audited by their respective independent auditors.

e | joint venture whose financial results/statements include Group’s share of net profit of Rs 10.13 million
and Rs 25.20 million and Group’s share of total comprehensive income of Rs 10.13 million and Rs 25.20
million for the quarter and for the year ended March 31, 2026 respectively, as considered in the
Statement whose financial results/financial statements, other financial information have been audited by
their respective independent auditors.

The independent auditor’s report on the financial statements/financial results/financial information of these
entities have been furnished to us by the Management and our opinion on the Statement in so far as it relates
to the amounts and disclosures included in respect of these subsidiaries and joint ventures is based solely on
the reports of such auditors and the procedures performed by us as stated in paragraph above.

Certain of these subsidiaries and joint ventures are located outside India whose financial results/financial
statements and other financial information have been prepared in accordance with the accounting principles
generally accepted in their respective countries and which have been audited by other auditors under
generally accepted auditing standards applicable in their respective countries. The Holding Company’s
management has converted the financial results / financial statements of such subsidiaries and joint ventures
located outside India from accounting principles generally accepted in their respective countries to
accounting principles generally accepted in India. We have audited these conversion adjustments made by
the Holding Company’s management. Our opinion in so far as it relates to the balances and affairs of such
subsidiaries and joint ventures located outside India is based on the report of other auditors and the
conversion adjustments prepared by the management of the Holding Company and audited by us.

The accompanying Statement includes unaudited financial results /statements and other unaudited financial
information in respect of:
e 4 subsidiaries whose financial results/statements and other financial information reflect total assets of
Rs 1,451.04 million as at March 31, 2026, and total revenues of Rs 266.81 million and Rs 847.48 million,
total net profit / (loss) after tax of (Rs 61.28 million) and (Rs 236.45 million), total comprehensive
income of (Rs 61.28 million) and (Rs 236.45 million), for the quarter and the year ended on that date
respectively and net cash inflows of Rs 9.49 million for the year ended March 31, 2026, whose financial
results /statements and other financial information have not been audited by any auditor;
e | joint venture whose financial results/statements includes the Group’s share of net profit of Rs 4.00
million and Rs 12.04 million and Group’s share of total comprehensive income of Rs 4.00 million and
Rs 12.04 million for the quarter and for the year ended March 31, 2026 respectively, as considered iQ...
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These unaudited financial statements/ financial information/ financial results have been approved and
furnished to us by the Management and our opinion on the Statement, in so far as it relates to the amounts
and disclosures included in respect of these subsidiaries and joint venture, is based solely on such unaudited
financial statements/ financial information/financial results. In our opinion and according to the information
and explanations given to us by the Management, these financial statements/ financial information/financial
results are not material to the Group.

Our opinion on the Statement is not modified in respect of the above matters with respect to our reliance on
the work done and the reports of the other auditors and the Financial Results/financial information certified

by the Management.

The Statement includes the results for the quarter ended March 31, 2026 being the balancing figures between
the audited figures in respect of the full financial year ended March 31, 2026 and the published unaudited
year-to-date figures up to the end of the third quarter of the current financial year, which were subjected to
a limited review by us, as required under the Listing Regulations.

ForSRBC & COLLP
Chartered Accountants
ICAI Firm Registration Number: 324982E/E300003
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Statement on Impact of Audit Qualiﬂcations (for audit report with modified opinion) submiiied along-with

Annual Audited Financial Results - Consolidated

Statement on Impact of Audit Qualifications for the Financial Year ended March 31, 2026
[See Regulation 33 / 52 of the SEBI (LODR) (Amendment) Regulations, 2016]

L
81, | Particulars Audited Figures (as | Adjusted Figures (aundited
No. reported before | figures after adjusting for
adjusting for | qualifications)
qualifications) (Rs. in million)
(Rs. in million except
EPS)
1. Turnover/ Total income 89,080.39 N/A
2. Total Expenditure 85,266.20 N/A
3. | Net Profit/(T.oss) 2,298.23 N/A
4. Earnings Per Share Rs. 14,73 N/A
5. | Total Assets 48,746.92 N/A
6. Total Liabilities 30,565.07 - N/A
7. | Net Worth 18,181.85 N/A
8. | Any other financial item(s) (as felt appropriate - -
by the management}) ' )
1L Auwdit Qualifieation:
S1No. | Particulars Remarks

a. Details of Audit Qualification:

Folflowing qualification has been given by the
Auditors in the audit report on Consolidated financial
statements of the Company:

The Group received a settlement offer from Beste
Motor Co. Ltd. and TYC Brother Industrial Co. Ltd.
("TYC Parties") alleging breack of Transition
Management Agreement (‘'TMA' or ‘agreement”) in
respect of cerfain income amounting to Rs. 209.89
million recognized during the year ended March 31,
2026 and Rs. 231.82 million recognized during the
previous year ended March 31, 2025 by the Group
under 'Revenue from operations!, as received from
Chongging Varroc TYC Auto Lamps Co., Ltd.
(erstwhile joint venture). Subsecuently, the Group
also received a 'Statement of Claim' under the
arbitration proceedings with TYC Parties on the
aforesaid matter and on certain additional claims/
breaches under the aforesaié TMA against which the
Company hag filed Statement of defence in March
2026.

Pending disposal of the arbitration proceedings and in
the absence of sufficient appropriate audit evidence,
we are unable to comment on the said income
recognized in the books and consequential impact,
including of the additional claims/breaches, if ary, on
the profit before tax, tax expense, profit after tax, total
comprehensive income and earnings per share for the
year ended March 31, 2026 and retained carnings as

at March 31, 2026,




Sl No. | Particulars : Remarks
b. Type of Audit Qualification: Qualified | Qualified Opinion
Opinion / Disclaimer of Opinion / Adverse
Opinion
c. Frequency of qualification:  Whether | First time
appeared first time / repetitive / since how
long continuing
d. For Audit Qualification(s) where the impact | N/A
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 | N/A
audit qualification:

(ii) If management is unable to estimate the | The Group has strong belief that the income
impact, reasons for the same: recognized in the books have been received based on
valid agreement(s) entered into between the parties
and necessary services have been availed by overseas
_entities.

The Group believes that it has a strong case and will
take appropriate actions, including filing of counter
claims, as necessary to protect its interests.
Pending disposal of the arbitration proceedings, the
Group is unable to determine the possible impact of
this matter.

As explained to us by the management, the Group is
(iii) Auditors' Comments on (i) or (ii) above: | contesting all the claims by TYC Parties under the
arbitration proceedings. Pending disposal of such
arbitration proceedings, the Group is unable to
determine the possible impact of the matter on the
profit before tax, tax expense, profit after tax, total
comprehensive income and eamings per share for the
year ended March 31, 2026 and retained earnings as
at March 31, 2026.

II1. Signatories

For and behalf of the Board
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Tarang Jain
Chairman & Managing Director

Place: Pune
Date: May 27, 2026



K n Kumar
Group CFO

Place: Pune
Date: May 27, 2026
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—
Vihish Kathuria

Chairman of Audit Committee
Place: Pune

Date: May 27, 2026

ForSRBC & COLLP
Chartered Accountants
ICAI Firm Registration

Membership Number: 136969
Place: Pune
Date: May 27, 2026
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