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Mumbai — 400001.

Scrip Code: 543597

Dear Sir/Madam,

Sub.: Corrigendum to Annual Report - 2024

With reference to our previous communication dated August 20, 2024, wherein the

company has submitted the Annual Report for the Financial Year 2023-24 along with
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www.voepl.com.
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Qpihion= —
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VIRTUOSO OPTOELECTRONICS LIMITED

The

Messages Of This
Annual Report

1. The success of VOEPL in the last few years, in-spite of growing competition, is due to our
continuous commitment to product quality and customer satisfaction.

2. VOEPL has also proactively been working towards diversifying its product lines and target
market segments. This will help in sustained growth and improvement of the overall
bottom line of the company.

3. We have expanded aggressively to meet the growing demand for our products by our
customers, as the market continuous to grow.

4. We continue to endeavor to upgrade our manufacturing infrastructure & capabilities with
the objective of providing better and more reliable solutions.

5.We are grateful for the strong support from all our partners specially our investors who
have put their faith in us and we intend to continue growing together on this journey.
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Make In India

and VOEPL

The efforts of the government for “Make in India” have been instrumental in several products,
which until now were imported in full or part from other countries, to gradually move towards
increasing indigenization of manufacturing of these products in India.

This coupled with the sharp growth in demand led by increased consumption in India has
created multiple opportunities in the market to produce products locally. VOEPL amongst many
others in India, is working towards capitalizing on these opportunities to develop manufacturing
capabilities and ecosystems, with the long term objective of not only servicing the requirements
of the local market, but also to establish ourselves as a strong manufacturing base for the world
in the years and decades to come.

Manufacturing requires heavy investments and spend on development to ensure products are
made of the required quality and in line with the price targets of the international competition,
which was always a hurdle. But with government through attractive Production Linked Incentive
(PLI) schemes and other State Subsidy Schemes, has provided the much required impetus to the
industry.

VOEPL started its journey almost a decade ago with a small investment in EMS, but keeping in
line with its goal of aligning its overall strategies with that of the nation has empowered it to grow
from EMS to lighting to home appliances like air conditioner (IDU & ODU) and now even beyond
to categories like commercial refrigeration. VOEPL is also working on developing its International
footprint with target exports to certain regions of the world.

At VOEPL we believe in the vision and potential of our country and VOEPL as a company with
always strive towards contributing to the best of its abilities to this shared vision of INDIA.
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About VOEPL ((C

Virtuoso Optoelectronics Limited (VOEPL) was incorporated in 2015 at We are a grOWIng Vlbrant
Nashik, India. Initially focusing on electronic manufacturing (EMS), the . .
company has grown significantly over the years, with the support of its Communlty that aims to
customers, team, and partners. Over the years, VOEPL has emerged as a de“ght consumers and
prominent OEM/ODM in the manufacturing industry, specializing in EMS, u r

lighting industry, white goods segment (especially air conditioners) and

. o clients by innovating and
working its way to add commercial refrigeration to its portfolio. v . .
ISion manufacturing amazing

consumer products.

I?I Key OEM/ODM of Consumer and
NN Industrial Goods

Customer Success

We firmly believe that the success of our customers is our own success. We are

committed to taking all the necessary steps, including implementing quality

measures, process improvements, and ensuring quantity fulfillment, to produce
Head Office at Nashik, products that delight our end consumers. Our goal is to enhance the brand
value and market proposition of our customers.

Vibrant Community

The community supporting VOEPL, including shareholders, customers,
consumers, employees, vendors and service providers, are of paramount
importance and value to us. We strive to act as a catalyst in nurturing our
community, continuously working to make it a better place for everyone. Our
ultimate goal is to foster a happy, supportive and sustainable community of
exceptional individuals.

Maharashtra, India

o 7 Manufacturing facilities

(_l Strong Backward Integrated in
l_> Manufacturing



Our Commitments

e uallty | Serwce

DesigneManufacture Dellg ht
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Brief Profile of the Managing
Director of the Company

14

A focused and motivated
entrepreneur with the
vision of creating a
strong manufacturing
ecosystem and
sustainable organisation.

Directors

Mr. Abhinav Mr. Vishrut Bharati Ms. Drashti Solanki
EXECUTIVE DIRECTOR NON-EXECUTIVE DIRECTOR INDEPENDENT DIRECTOR

Mr. Abhinav, Executive Director, Mr. Vishrut Bharati, Non-Executive Ms. Drashti Solanki, an
has more than 12 years of Director. He has more than 10 years Independent Director of
experience of working as a CEO, of experience in the line of business company, with 8 years of
Co-founder, COO, Business of the Company and across experience in the field of legal
Analytics Associates. multiple industries including Retail, and compliance.

Health and Manufacturing sectors.

Sukrit Bharati, Chairman & Managing Director, has 13+ years of experience in manfuacturing and
operations. He has a graduate degree in Engineering Technology from BITS Pilani. As a part of
continuous learning he has done multiple diploma & certification courses in various subjects from
Harvard Business School (HBS) and NMIMS, Mumbai. Further, he completed a year long
certification course by Stanford Graduate School of Business under their Seed Tranformation
Program - Stanford Seed. This program is for established founders and CEOs in emerging
economies focused on growing their businesses and increasing the positive impact they have in
their communities.

He is passionate about manufacturing and organisational development. He is focused on
ensuring sustainable growth of the company by improvement in customer satisfaction, addition Ms. Ziral Soni

of new product verticals, expanding into new customer segments & geographies and team

INDEPENDENT DIRECTOR INDEPENDENT DIRECTOR
development.
. ° Ms. Ziral Soni, an Independent Ms. lla S Bhat, an Independent
S u krl t Bha ratl Director. She has 6 years of Director of Company, 9 years of
experience in the field of legal experience in tech at Cisco and
CHAIRMAN & MANAGING DIRECTOR and compliance. IMImobile (acquired by Cisco in

2020). She was a World
Governance Expedition delegate
to Israel in 2019 and a
StrartingBloc fellow (held in
Washington DC) in 2017.



VIRTUOSO OPTOELECTRONICS LIMITED

Core Team

Sajid Shaikh

CHIEF FINANCIAL OFFICER (CFO)

MBA with over 28 years of
experience across banking &
finance sector. Strong experience
in financial modelling, debt
financing, networking and fund
raising.

Nitin Shewale
CHIEF OPERATING OFFICER (COO)

A veteran of the consumer
durables industry with more
than 33 years of experience, has
worked with leading appliance
manufacturing companies at
senior management levels.

K Ramesh

SR. GM - MANUFACTURING (AC DIVISION)

Mechanical Engineer with over
30 years of experience in core AC
manufacturing industry. Worked
nationally and internationally
with multiple industry leaders.

Kedar Aphale

SR. GM - PROJECTS & CAPITAL PURCHASE

Vibhuti Kulkarni

COMPANY SECRETARY & COMPLIANCE OFFICER

Mechanical Engineer with over 24
years of experience. Worked with
mutiple multnationals across
departments & areas.

A Qualified Company Secretary
with diversed experience across
multiple areas in corporate law &
secretarial compliances.
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A Year in Review

Financial year 2023-24 was a milestone year for VOEPL. Company has delivered overall healthy
performance despite market challenges with record revenue of ¥ 5323.04 mn. Prudent financial
capital management, strategic cost management along with continuous improvement has led to
achieve higher profitability with remarkable PAT of ¥ 101.27 mn. Company has maintained
continued strength and momentum in its business operations. Successfully started export business
with its first export order in this financial year.

VOEPL raised ¥109.38 crores by preferential allotment of equity shares and equity warrants for
fueling our operations and expansion goals. Also, company acquired 51% stake in YLP Solutions, a
group company, to streamline processes and inline with our commitment for transparency in
operations.

We also started revamping our internal process, initiated the transformation of our facilities, and
launched a range of new products. Company is continuously looking for advancement and
evolution in its manufacturing capabilities. The company is in the process of increasing its capacity
to manufacture 800,000 Indoor Units (IDUs) and 400,000 Outdoor Units (ODUs) of Room Air
Conditioners in the manufacturing facilities at Nasik, Maharashtra. Company has added machines
with a capacity of up to 1300T for increasing its moulding capacity.

We introduced our new line of water dispensers that go beyond functionality; they are modern in
design and easy to use. We were able to add manufacturing capacity for water dispensers with an
annual production capacity of 150,000 units. We are also working on designing and engineering a
new range of chest freezers to address the growing demands of the market. Our goal is to develop
robust products of good quality that are aesthetically pleasing, for our consumers.

Company strives for enhancing value and ultimately enriching the lives of our stakeholders with
optimum utilization of borrowings and Shareholder's Equity available to invest in assets, research
and development, innovation, marketing efforts and other initiatives.

Our constant endeavor is to create long-term shareholder value and strengthen our balance sheet
over the past few years has laid the foundation for us to capitalise on upcoming growth
opportunities.

PAT (X in million)

EBITDA (X in million)

600 s = b3 = . 120

ANNUAL REPORT 2024

EBITDA: % 526.2 mn
PAT Margin: 1.90%
ROE: 6.68%

ROCE: 16.03%

Debt-Equity Ratio: 0.64

Net Worth: ¥ 2095.51 mn

EBITDA Margin: 9.89%

PAT:¥101.27 mn

Fiscal year 2023-
24 ended on a
strong note with

record revenue
and profits. Key
Highlights for
the financial
Year 2023-24.

Revenue from operations (X in million)
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Our Milestones

VIRTUOSO OPTOELECTRONICS LIMITED
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2015 2016 2017 2018 2019 2020 2021 2022 2023 2024
. H e UL Certification Added In-house Listing on Setup (Unit 3) for Started new
¢ Incorporation ¢ Commenced Started production e Launched Estab. 40,000 : . i
2 R , received for Export Heat Exchange & BSE with copper tubing products
Rredicionot erilghiting Emergency. Sqrtidnit2) to USA. Plastic Injection IPO fully systems o Water
electronic products for Lighting facility for IDU Molding Lines - Dispensers
products (Unit 1). leading Japanese Range & (AC); started ) el
company. ventured manfacturing « Added EMS And Setup (Unit 4) for Refrigeration
o into for leading LED Facility of Developed e Setup of Cross Flow Flans
Acq.L;!red. 28 appliances Indian Brand. 48,000 Sqft. & Remote & (unit 6) and Plastic
certification. segment. increased IDU Unit Electronic Parts ODU line Components. Company has

to 100,000 Sqft.

For Acs.

1\ 1)

Granted ESOPs
under "VOEPL
Employee Stock
Option Plan-2023

Acquired 51%
holding in
subsidiary YLP
Solutions Private
Limited

Setup (Unit 5) for
pressure die
casting and CNC
operation

CSR activities
started at VOEPL
under training for
apprenticeship
program

started pilot
production for
electronics &
Controllers
required for EV
charger

Continuous
expansion of
inhouse AC
components
infrastructure.

Setup (Unit 7) for
deep freezers

Formation of
second subsidiary -
Virtuoso Polymers
Private Limited for
component
business

Successfully
launched water
dispensers

Received credit
rating from ICRA
Limited, BBB for
Banking facilities.



Driving
Growth

Through
Enhanced

Quality
Checks




VIRTUOSO OPTOELECTRONICS LIMITED

The Road Ahead

Going forwards, VOEPL is looking at not only strengthening its manufacturing capabilities
for its existing product segments to service its customers, but is also looking at increasing
in presence across new products categories and also growth in component business across
multiple sectors and geographies .

The Company has recently incorporated a Wholly Owned Subsidiary Company with the
name Virtuoso Polymers Private Limited (“VPPL”) on 3July 29, 2024, for growing its
component business in Maharashtra, Tamil Nadu & Gujarat.

The expansion into commercial refrigeration segment is expected to start delivering
results in the next couple of years. Export opportunities are increasing in both Air
Conditioning (IDU & ODU) business and Commercial Refrigeration business.

Further, the EMS capacity of the company has been strengthened with the commissioning
of the new SMT Line. With this the company aims to keep growing its EMS offerings to its
customers. Controller Boards, Brass Components & Expanded Polystyrene (EPS)
components is planned and will included as another backward integration in the months
to come.

Company is in process of implementing of lean tools and techniques for reducing
manufacturing cost, space management, efficient utilization of resources, inventory
management and improved process flow. Several initiatives such as strengthening of
backward integration, investments in solar project, and bolstering our supply chain for
sourcing of raw materials are in various stages of implementation.

Research & Market
Development Development

Manufacturing
Capabilities

LED & EMS: Increase from Water Dispensers: Sales Backward Integration &

40 million units to 60 have begun, with plans to Value Addition Investing in

million units per annum. scale up in FY25. machinery to boost
backward integration
efforts.

Water Dispensers: Increase
from 150,000 units to
250,000 units per annum.

Cross Flow Fans (CFF):
Increase from 600,000
units to 800,000 units per
annum.

Expanding capacity and
enhancing utilization for
IDUs, ODUs, LED, and EMS
to drive further growth.

Commercial Refrigeration:
Production set to start in
H2FY25, prototype
development and approval
is underway.

R&D Expansion: Enhancing
R&D capabilities to
accelerate new product
development

Meet customers' aggressive
timeline requirements.

Successfully integrated
cross flow fan production.

Planning to add brass
components and BLDC
motor components.

Implementing advanced
technologies to lower costs
and developing an in-
house tool room to better
meet customer needs.
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Enhancement of capacities in the existing manufacturing
units of VOEPL:

e Unit1- EMS & Assembly capacity of manufacturing 34 Million lamp equivalents per
annum.

e Unit 2 - Manufacturing of indoor units (IDU) for Air Conditioners with capacity of
800,000 units per annum

During the year Company has added three new
manufacturing units in Nashik:

e Unit 4- Manufacturing of Cross Flow Fans (CFFs) which are used in Indoor Unit (IDU) of
Split Air Conditioners for a capacity of up to 40,000 units per month.

e unit 5 - Manufacturing of Outdoor Units (ODU) for Air Conditioners with capacity of
400,000 units p.a

e Unit 6 - Manufacturing of Aluminium Pressure Die Casting Components and Brass Parts

The backward integration was also improved and the
following backward integrations with taken in-house:

e Injection Molding

¢ Heat Exchanger Line

e Copper Tubing Line

¢ Sheet Metal & Powder Coating Shop

e Cross Flow Fans: Established a backward integration unit for cross flow fans.

¢ Backward Integration: Set up a backward integration unit for additional ancillaries.
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Our Components

Aluminium Pressure Die Casting ® Sheet Metal Parts Controller Boards

® Copper Tubing Systems Wire Harnesses Lamp Housing

- &

Cross Flow Fan Remotes
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VIRTUOSO OPTOELECTRONICS LIMITED

“Our core values are
professionalism, good

corporate governance,
customer first and
quality focus”.

We are continuously working towards developing a diverse product portfolio and improving
specialisation in high-volume, large - scale production of consumer & industrial products, with
maximum backward intengration to make us competitive in the market both at national and
internalnational levels.

Over the year VOEPL has improved its fundamentals in key areas such as:

e Water Dispensers: Developed and started commmercial production. Export order dispatches have
begun.

¢ Commercial Refrigeration: Prototypes for the first models are ready.

¢ New manufacturing unit expected to be operational in H2FY25.

e EMS - Controller boards for appliances being developed in-house controllers for BLDC motors &
production EV chargers controllers boards for customers.

o Continuous Backward Integration: Established a new aluminum die casting unit and added
injecion blow moulding capabilites to enhance backward integration for LED lighting and other
products.

e Initiated in-house brass components manufacturing, set to expand AC components
infrastructure by H2FY25.

Company is a preferred vendor in the western region for OEMs. Also, it is in close proximity to the
port which reduced its logistics costs for exports.

Company has received ¥ 50.5 Crore sanction towards backward integration of White Goods (Air
Conditioners) under PLI scheme out of a total of 26 companies. Company is maximizing its
backward integration to provide maximum value addition to its customers.

At VOEPL, we believe there is tremendous potential & need in the market for development of strong
manufacturing bases, both from our countries stand point and also for the development of society.
We at VOEPL want to give our best efforts and contribute towards achieving this goal for the
country and the community.
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Our Pillars

This Annual Report provides a cohesive view of our performance and ability to create value
consistently through six capitals.

Financial Capital

Continuous value creation for stakeholders
Improvement in asset turnover ratio & ROCE
Maintaining a healthy debt equity ratio
Improvement of overall PAT of the company.

Intellectual Capital

¢ Strengthening of ODM capabilities for Consumer, Industrial Goods &
Electronic Products

« Upgrading our testing labs with national / international accreditations

e Continuous strengthening of the R&D team

Human Capital

o Skill development through various training programs
o Ensuring safety and well-being of employees & their families

Manufacturing Capital

« Backward integration for components
¢ Increase in EMS capacities & also manufacturing capacities for Air
Conditioners both IDU & ODU.

Social and Relationship Capital

¢ Generated employment opportunities
¢ Continuous engagement with customer and stakeholder

Natural Capital

o Upgraded EMS lines for compliance with RoHS guidelines for reduction of
use of materials with heavy metals

Usage of energy efficient devices and reducing consumption by optimizing

usage
Installed TMW Solar Roof top project to generate reneuable energy and save
cost
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Industry Overview

Air conditioner segment (AC)

*Source - Business Standard, Statista

In 2024, the revenue in the Air Conditioners market in India amounts to INR USD 5.88bn.
It is projected to grow annually by 16.56% (CAGR 2024-2029).

When compared globally, China generates the highest revenue in this segment, reaching INR
USD 15,980m in 2024.

Looking ahead to 2029, the volume in the Air Conditioners market is expected to reach 22.9 Mn
pieces units.

Additionally, there is an anticipated volume growth of 17.3% in 2025.

The average volume per household in the Air Conditioners market is expected to be 0.04 pieces
units in 2024.

India's air conditioner market is experiencing a surge in demand due to the country's rising
middle class and increasing urbanization.

AC manufacturers remain confident of registering double-digit growth to cross the 11.5-million-
unit sales-mark this year.

Sale of energy-efficient 5-star inverter-technology-based models will have a higher contribution

from metro cities and other big markets, while affordable 3-star ACs will continue to dominate
the semi-urban and rural markets,
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Electronic Manufacturing Services (EMS)

The current electronic exports of the country stand at USD 125-130 billion. The country's
electronic manufacturing is likely to reach around USD 250 billion in the next 5 years, said a
source in the ministry.

-The demand for components and sub-assemblies stood at USD 45.5 billion to support USD 102
billion worth of electronics production. This demand is expected to scale to USD 240 billion to
support the USD 500 billion worth electronics production by 2030.

The priority components and sub-assemblies including PCBAs are projected to grow at a
robust CAGR of 30 per cent, reaching USD 139 billion by 2030.

The Indian government, through various incentive schemes, has also provided an outlay of Rs
760 billion for electronic manufacturing in India. India's per capita electronic consumption is
one-fourth of global consumption.

In terms of imports, China and Hong Kong account for a significant portion, representing 44
per cent and 16 per cent respectively, of India's total electronic imports.

Conversely, mobile phones and Electronic Control Units (ECUs) dominate India's electronic
exports, with the United States and the UAE emerging as the largest export destinations,
collectively absorbing a substantial share of India's electronic products.

In order to position India as a global hub for electronic manufacturing, the government has
announced various schemes including the Production Linked Incentive Scheme (PLI) for Large
Scale Electronics Manufacturing, Production Linked Incentive Scheme (PLI) for IT Hardware,
Scheme for Promotion of Manufacturing of Electronic Components and Semiconductors
(SPECS) and Modified Electronics Manufacturing Clusters Scheme (EMC 2.0).

*Source - Techsciresearch
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Commercial Refrigerator Market

e The Indian commercial refrigeration market will double to #10,000 crore in 4 years. Currently,
the market size is between 74,500 crore and 5,000 crore and by FY28 it is expected to cross
%10,000 crore.

o In FY24, it was 3 lakhs units, in FY25, it will become 6 lakh and in FY26, it will become 9 lakhs.

India Deep Freezer Market was valued at US$ 536.98 million in 2023 and is projected to surpass
the market size of US$ 4,058.79 million by 2032 at a CAGR of 25.2% during the forecast period
2024-2032.

The Indian deep freezer market has experienced significant growth and shifts in recent years. In
2022, the market reached a landmark with the sale of approximately 1.3 million units, which
represents a burgeoning demand across households and commercial establishments alike. This
growth was propelled by both domestic and international brands, with three top brands recording
combined sales of over 800,000 units. These figures underscore the increasing competitiveness and
market dynamism. Wherein, the average price of household deep freezers floated around $188,
providing a cost- effective solution for consumers. Meanwhile, commercial entities, often requiring
larger storage capacities, faced an average price tag of $625. This price differentiation also reflects
the diverse functionality and feature sets offered in the market.

A nationwide survey on deep freezer market with a sample of 10,000 participants revealed that
energy efficiency and brand reputation stood out as the prime determining factors in purchasing
decisions. In line with this, the average energy consumption statistic of 500 kWh annually for
household deep freezers became a pivotal selling point for many. Today, e-commerce platforms
have emerged as significant players in the distribution chain, boasting sales of around 400,000
units, especially spiking during festive seasons. While online sales continue to burgeon, it's worth
noting that India's import- export balance for deep freezers indicates a domestic dominance. The
nation imported an estimated 200,000 units while exporting about 50,000, suggesting a
considerable internal production capacity and a rising export potential.

The market's inclination towards sustainability and adaptability is evident. Approximately 30,000
old units underwent recycling or refurbishing, and sustainable solar-powered models, though still in
a nascent stage, found 10,000 buyers. Meanwhile, the rental market carved its niche, especially in
metropolitan regions, with around 20,000 units rented out, predominantly catering to a transient
urban populace and event-centric demands.

Brands didn't limit their outreach to sales alone in India deep freezer market. Over 50 new deep
freezer models were introduced to the Indian consumer, each addressing unique market segments
and needs. This proliferation of choice was complemented by brands establishing over 2,000
service centers, especially emphasizing tier-2 and tier-3 cities, acknowledging the country's vast
geographical and demographic expanse. Yet, the number of complaints lodged, around 10,000
primarily about after-sales services, indicates areas where brands can further refine their customer
service. With the digital wave sweeping India deep freezer market, transactions for deep freezers
amassing to $118 million were carried out via digital means. This trend, combined with around $2.5
million worth of discounts during festive promotions, indicates an evolving consumer behavior,
seamlessly blending the traditional with the digital.

*Source - cnbctv, Astuteanalytica
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Water Dispenser Market

India Water Cooler Market was valued at USD 150.60 miillion in 2024 and is anticipated to grow
with a CAGR of 7.63% through 2030. The India water cooler market is experiencing significant
growth driven by several key factors. Urbanization is one of the primary drivers, as more people
move to cities, increasing the demand for accessible and clean drinking water in workplaces,
educational institutions, and public spaces. This urban shift has also heightened awareness about
water safety and hygiene, further bolstering the market.

Rising temperatures and longer summer seasons across India have led to an increased reliance on
water coolers to provide refreshing, chilled water. This climatic trend, coupled with the growing
middle class and their disposable income, has spurred the adoption of both residential and
commercial water coolers

Technological advancements and innovations in the water cooler segment are shaping market
dynamics. Manufacturers are focusing on developing eco-friendly and energy-efficient models
that reduce electricity consumption and utilize sustainable materials. Additionally, smart water
coolers with features like touchless dispensing and remote monitoring are gaining traction,
especially in the context of post-pandemic health and safety concerns.

Market players are also expanding their product lines to cater to various consumer needs, from
compact and sleek designs for small spaces to robust industrial units for large organizations. The
ongoing demand for rental and service models in offices and events is also contributing to market
growth.

The commercial segment is rapidly emerging as the fastest-growing sector within the India water
cooler market. This growth is fueled by the expanding presence of businesses, educational
institutions, healthcare facilities, and public spaces that increasingly prioritize the provision of
clean, cold drinking water. As India's economy grows, more companies are establishing or
expanding their operations, particularly in urban areas. These organizations need reliable water
cooling solutions to ensure the comfort and well-being of employees, clients, and visitors.

Moreover, the hospitality industry, including hotels, restaurants, and event venues, is a significant
driver of demand for commercial water coolers. These establishments require high-capacity,
efficient systems to meet the needs of large numbers of guests. Additionally, the ongoing
expansion of the retail sector, with the proliferation of shopping malls and supermarkets, boosts
the demand for robust water cooling solutions to cater to heavy foot traffic.

Key Market Drivers
Rising Urbanization and Population Growth

India is undergoing rapid urbanization, with millions moving from rural areas to cities in search of
better job prospects and living conditions. This massive urban influx has led to a higher
concentration of people in urban centers, which increases the demand for public and private
access to clean, cold drinking water.

Cities like Mumbai, Delhi, and Bangalore are seeing explosive growth in residential buildings,
commercial offices, shopping malls, and educational institutions. These facilities require efficient
water-cooling solutions to meet the needs of a growing urban population. High-rise apartment
buildings, office complexes, and public spaces are increasingly installing water coolers to provide
accessible drinking water, reflecting the necessity for such infrastructure in densely populated
areas.

Moreover, urban dwellers tend to have higher disposable incomes and a greater awareness of
health and convenience, driving demand for more sophisticated water-cooling solutions. The rise
in nuclear families and smaller living spaces also boosts the need for compact, high- efficiency
water coolers that can fit into modern, urban lifestyles.

*Source - cnbctv, Astuteanalytica
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Sustainability Goals
..‘ "% THEGLOBALGOALS

For Sustainable Development
*?Jm 5

GENDER
EQUALITY

Our commitment to gender equality is reflected in our inclusive workplace
culture, where we actively promote diversity and equal opportunities for all
employees, ensuring that everyone has a voice and the potential to lead.

INDUSTRY, INNOVATION
AND INFRASTRUCTURE

We prioritize innovation in our operations, investing in advanced
infrastructure and technologies that drive sustainable growth and enhance
our ability to serve clients effectively while reducing our environmental
footprint.

DEGENT WORK AND
[IHNTHEUE  We are dedicated to fostering a work environment that supports fair wages,

safe working conditions, and opportunities for professional development,
M contributing to broader economic growth and stability.

Through our projects and partnerships, we are contributing to the
development of sustainable cities and communities, focusing on reducing
environmental impact and enhancing the quality of life for all residents.

1 SUSTAINABLE CITIES
AND COMMUNITIES

1 RESPONSIBLE
CONSUMPTION We are committed to responsible consumption and production practices,

AND PRODUCTION : ; e : :
ensuring that our operations minimize waste and environmental impact

m while promoting the efficient use of resources across our value chain.

17 PARTNERSHIPS
FOR THE GOALS

Collaborative efforts are central to our strategy, as we engage in
partnerships with various stakeholders to drive progress toward shared
sustainable development goals, creating value for society and our business.

One of the core drivers behind the company is to help build sustainable employment and livelihood.
The objective is to inspire & drive the society around us to grow and thrive. To give back to the
community and to empower them to uplift their lives

Hence, we continuously endeavour to leave a positive footprint and work towards building a company
that can continue to contribute towards the growth of the country & society for generations to come.
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CAPITAL INVESTMENT ON SOLAR PROJECT
FOR ENERGY GENERATION:

Company has successfully installed 1 MW rooftop Solar Power generation Plant at Unit 2 at Janori,
Nashik. Rooftop Solar power Plant is a collection of solar panels installed on the roof of a Plant
building to convert sunlight into electricity. We have used high efficiency solar panels to generate
maximum electricity in the available area.

The expected future benefits of the project are:
o Renewable Energy Source
¢ Reduced dependence for energy from electricity board
¢ Reduction in electricity charges.

Further roadmap is to enhance this 1 MW capacity solar plant to 3.5 MW capacity in near future and we
intend to install roof-top solar power plant for 2 more units at Nashik. These project is expected to be
complete by March, 2025.




Leadlng advancements with new
technologles while growing stronger
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Chairman’s Message to
Shareholders

Dear Shareholders,

It gives me immense pleasure to present the annual report of Virtuoso Optoelectronics Limited with
you.

Virtuoso Optoelectronics Limited (VOEPL) started its operation with a small investment and a team
of handful people in Electronics Manufacturing & Assembly almost a decade ago. Over the years, it
gives me immense pleasure in sharing, that we have grown in strength and size. We continuously
strive to learn from our experiences and grow with the guidance and support of our customers and
stakeholders.

We are developing new products & venturing into new product categories, to help the company
have a stronger base and to be able to cater to a wider customer base. We are also strengthening
our ODM capabilities in line with the expectations of our customers in both electronics and
appliances.

The company has delivered strong revenue growth of nearly 69% year on year led by growth in
volumes from existing businesses (EMS, LED, AC-IDU & Components) as well as from new products
added during the year (AC-ODU & Water Dispenser). We are hoping to continue our growth
trajectory in FY25 and FY26 led by further expansion in our manufacturing capacities, backed by
strong demand for our products from leading customers. The new manufacturing unit for
commercial refrigeration is expected to be operational in H2 of FY25, increasing the product
offerings by the company significantly.

Company has raised capital by a preferential issue for funds during the year, as required by the
company to fuel the planned growth. We will be utilizing proceeds primarily towards addition of
fixed assets and working capital to meet the increasing working capital requirement with the
increase in sales. '

We intend to continue working towards the growth -of ﬁ'\e company with the objective of
strengthening our manufacturing capabilities, pll_i_ftrhenp of.society, long term sustainability and to
contribute towards the vision of Atmanirbhar Bharat:

—
We thank you for your continued supporﬁ&iconﬂgené ' :
i i

| -~

Yours Sincerely == Esl , |
Sukrit Bharati AERL

Chairman & Managing Director [
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Directors Report

Dear Member(s),

Your directors take immense pleasure in presenti(ﬁg the 9th Annual Report on the business and
operations of your Company along with its Audited Financial Statements for the year ended on 31
March, 2024.

Financial Summary

The financial statements of your Company are prepared in accordance with the applicable
provisions of the Companies Act, 2013 (the ‘Act’) including Accounting Standards as specified in
Section 133 of the Act, read with the Companies (Accounts) Rules, 2014, and amendments thereof.

The financial performance of the company during the year is as under:

(% In lakhs)

For the year ended
Particulars
March 31, 2024 March 31, 2023

Revenue From operations 33,726.51
Other Income 80.7
Total Income 33,807.21
Total Expenses 32,678.12
-
Profit after Tax
Deferred Tax
By

Profit/Loss before Exceptional Items and Tax
Add/(Less): Exceptional Items

Profit before Tax

Profit for the year

Operational Overview

Your Company offers widest ranges of air conditioning and lighting products. It fulfills the lighting
& air-conditioning requirements of a large number of corporate customers. Your Company
continues to operate in one segment i.e.,, manufacturing, selling and marketing of white Goods
and there is no change in the nature of Business of your Company.

Revenue from operations for the current financial year grew 57.45% to ¥ 53,108.41 lakhs as
compared to ¥ 33,726.51 lakhs in the previous financial year. Net profit for the current financial year
increased by 30.39% to ¥ 1,012.73 lakhs as compared to ¥ 776.71 lakhs in the last financial year.
Company has generated record revenue and profits.
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Dividend

In view of the planned business growth, your directors estimate it proper to preserve the resources
in order to fund new growth opportunities and therefore, do not propose any dividend for the
Financial Year ended March 31, 2024.

Reserves

The amount of profit of ¥ 1,012.73 lakhs is transferred to the Reserve and Surplus Account for the
year under review.

Share Capital Structure

Your Company has increased Authorized share capital from %26,00,00,000 (divided into
2,60,00,000 equity shares of ¥ 10/- each) to ¥ 35,00,00,000 (divided into 3,50,00,000 equity shares
of ¥ 10/- each), vide ordinary resolution passed in the extra-ordinary general meeting held on
February 03, 2024.

The Issued, Subscribed and Paid-up equity share capital has also been increased from Rs.
22,83,86,560 to Rs. 26,33,87,560 pursuant to the preferential issue for which allotment was done on
March 02, 2024.

As on 31st March, 2024 the Issued, subscribed and paid up capital was ¥ 26,33,87,560/- (divided into
2,63,38,756 equity shares of ¥ 10/- each.)
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Preferential Issue

Preferential issue was approved for fresh issue of 35,00,100 equity shares having face value of ¥
10/- each at a premium of ¥245.10/- per share at the Board Meeting held on January 11, 2024 by the
board of directors and passed with requisite majority at the Extra Ordinary General Meeting held
on February 03, 2024 by the shareholders of your company and your company has received the
In-principle from BSE Limited on February 20, 2024.

Your company has allotted equity shares on March 02, 2024. The Listing approval of equity share
from BSE Limited has not been received due to increase of paid-up capital beyond 25 Crores.
Accordingly, the credit of Equity Shares from CDSL and NSDL is also pending and hence 3,500,100
Shares are not tradable on Stock Exchange.

During the period under review, your Company has not bought back any of its securities / has not
issued any Sweat Equity Shares / has not issued any Bonus Shares/ has not issued shares with
Differential Voting rights and there has been no change in the voting rights of the shareholders.

Employees Stock Option Plan

The board of directors had proposed “VOEPL” Employee Stock Option Plan 2023. The “VOEPL”
Employee Stock Option Plan-2023 was approved on January 30, 2023 by Board of Directors and
on February 24, 2023 by shareholders by passing Special Resolution. Board of directors has
reserved 20,00,000 options under this plan for employees. During the year, your company had
granted 2,559,140 options to employees at the price and terms as per the proposal by NRC
committee and 12,820 ESOPs lapsed or cancelled. The details of “VOEPL Employee Stock Option
Plan- 2023” (‘ESOP 2023” or Scheme) are as provided below:

Details

Particulars

From April 1, 2024
till date

[Total options outstanding as at the
beginning of the period

[Total options granted 2,59,140 2,59,140 Nil Nil
Exercise price of options in ¥ (as on
the date of grant options)

Options forfeited/lapsed/cancelled 12,820 12,820 Nil Nil
Variation of terms of options NA

Money realized by exercise of options
during the year/period

[Total number of options outstanding
in force at the end of period/year

[Total options vested (excluding the
joptions that have been exercised)

20,00,000 20,00,000 20,00,000 Nil

Nil 2463 Nil Nil

NA

19,87,180 19,87,180 20,00,000 Nil

Nil Nil Nil Nil

Options exercised Nil

The total number of Equity Shares
arising as a result of full exercise of
granted options (including options
that have been exercised)

Nil
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From April 1, 2024 till date

Details

42

Employee wise details of options granted to:

Description of the pricing formula and method and significant assumptions used to estimate the fair value of options granted
during the year including, weighted average information, namely, risk-free interest rate, expected life, expected volatility,
lexpected dividends and the price of the underlying share in market at the time of grant of the option

Valuation date

August 10, 2023

August 10, 2023

August 10, 2023

Key managerial personnel: 60,000 60,000 60,000 Nil
I/Any other employee who receives a grant in any one year of options amounting to 5% or more of the options granted during Nil
the year
(iv) Identified employees who were granted options during any one year equal to or exceeding 1% of the issued capital Nil
(excluding outstanding warrants and conversions) of our Company at the time of grant
Lock-in period NA
Fully diluted EPS as per the Audited Financial Statements:
. 3 5 & - 2 - Particulars FY 24 FY 23 FY 22
Fully diluted EPS on a pre-Offer basis pursuant to the issue of Equity Shares on exercise of options calculated in accordance
\with the applicable accounting standard on ‘EPS’ (in ¥)
31,2023 31,2022
Diluted EPS 4.38 4.28 an
Black- Scholes formula
Particular Tranches 1 Tranches 2 Tranches 3 Tranches 4

August 10, 2023

Volatility (S) 25% 25% 25% 25%
Risk free rate 717% 7.16% 7.19% 7.19%
Time to Expiration (T) 4.5 years 5.5 years 6.5 years 7.5 years

Impact on the profits and on the Earnings per Equity Share of the last three years if the accounting policies specified in the
ISEBI SBEB Regulations had been followed, in respect of options granted in the last three years

Not Applicable

\Where our Company has calculated the employee compensation cost using the intrinsic value of the stock options, the
difference, if any, between employee compensation cost so computed and the employee compensation calculated on the
basis of fair value of the stock options and the impact of this difference, on the profits of our Company and on the Earnings per
Equity Share of our Company

Intention of the Key Managerial Personnel, Senior Management Personnel and whole-time directors who are holders of Equity
IShares allotted on exercise of options granted to sell their Equity Shares within three months after the date of listing of Equity
IShares pursuant to the Offer

No options exercised, hence not applicable

Intention to sell Equity Shares arising out of “VOEPL Employee Stock Option Plan- 2023 (‘ESOP 2023” or Scheme) within three
months after the listing of Equity Shares, by Directors, Key Managerial Personnel, Senior Management Personnel and
lemployees having Equity Shares arising out of an employee stock option scheme, amounting to more than 1% of the issued
capital (excluding outstanding warrants and conversions) of our Company.

No options exercised, hence not applicable

Maintainance of cost records

The Company has adequately maintained the cost records as specified by the Central Government under Section 148(1) of the Companies Act, 2013.

State of company affairs

The state of your Company’s affairs is given under the heading ‘Financial Summary/ Highlights’, Overview of Company’s Performance’ and various other headings in this Report and the Management Discussion and

Analysis Report, which forms part of the Annual Report.

Investor education and protection fund

During the year under review, Our Company was not required to transfer any funds to Investor Education and Protection Funds (IEPF).
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Committees Of The Board

The Board had duly constituted following Committees, which are in line with the provisions of
applicable laws:

A. Audit Committee

B. Nomination and Remuneration Committee
C. Stakeholders’ Relationship Committee

D. Management/Executive Committee

E. Corporate Social Responsibility Committee

A detailed update on the composition, number of meetings, attendance and terms of reference of
aforesaid Committees are provided in the section “Committees of the Board” of “Corporate
Governance Report.”

Public Deposit

During the year under review, the Company has not accepted any public deposit during the year
under review and no amount against the same was outstanding at the end of the year.

Material changes and commitments affecting the financial position of the company

There were no such material changes and commitments affecting the financial position of your
Company which have occurred between the end of the Financial Year of your Company to which
the Financial Statements relate and the date of Board Report.

Declaration By Independent Directors

Necessary declarations from each Independent Director of the Company are received, confirming
that he/she met with the criteria of independence as laid out in sub-section (6) of Section 149 of the
Companies Act, 2013 and under Regulation 16(1)(b) of the Listing Regulations, 2015.

Board Evaluation

As per the provisions of the Companies Act, 2013 and Listing Regulations 2015, The Board adopted
a formal mechanism for evaluating its performance and as well as that of its committees and
individual Directors, including the Chairman of the Board. The exercise was carried out through a
structured evaluation process covering various aspects of the Boards functioning such as
composition of the Board & committees, experience & competencies, performance of specific
duties & obligations, contribution at the meetings and otherwise, independent judgment,
governance issues etc.

Changes In Key Managerial Personnel

During the Financial year 2023-24,
1. Mr. Hariom Kushawaha, Company Secretary & Compliance Officer of the Company
has resigned w.e.f. January 27, 2024.

2. Ms. Vibhuti Kulkarni, was appointed as Company Secretary & Compliance Officer of
the company w.e.f. January 28, 2024.

Conservation of Energy, Technology Absorption and Foreign Exchange Earnings and
Outgo

As required under Section 134 (3) (m) of the Act read with Rule 8 of The Companies (Accounts)
Rules, 2014, are set out in the annexure to the Directors’ Report as Annexure - 1.

ANNUAL REPORT 2024 44

Health, Safety And Environment

The Company is continuously focusing on improved training, new initiatives and communications
enhancing safety in the work place. Safety and occupational health responsibilities are integral to
your Company's business process. Safety is a key performance indicator and your Company is
committed to ensuring zero harm to its employees, to any person in the Company premises and
to the community. Company has implemented various measures in light with the requirement of
safety and ensuring the health of its employees:

1. Regular safety training sessions are conducted for employees to enhance their knowledge
and skills in identifying and mitigating potential hazards.

2. Performed regular safety inspections and audits to identify and address potential safety
risks and ensure compliance with regulations.

3. Mock Drills are Conducted for potential emergencies.

4. Periodic Employee Recognition and Motivation for their contributions to safety, promoting
a safety-first culture.

5. Annual medical checkups for employees to monitor their health and well-being, and
provide early intervention and support as needed.

Apart from safety initiatives, your Company is also focusing on environment protection with
below activities are monitored and conducted during the year:

1. Ensured compliance with environmental regulations and standards.

2. Implemented effective waste management practices to minimize waste and promote
recycling.

3. Implemented energy-efficient practices to reduce energy consumption.

4. Promoted sustainable practices throughout the organization.

Company has ensured compliance with Commitment to Health Safety and Environment
protection measures via below activities:

1. Monthly Safety Committee Meetings to discuss safety concerns, incidents, and best
practices.

2. Incident Reporting and Investigation to identify root causes and implement corrective
actions.

3. Continuous Improvement with employee suggestions and ideas welcomed and
implemented.

4. Periodic review of HSE policies and objectives to ensure alignment with organizational
goals and regulatory requirements.

The Company is in compliance with the provisions of E-Waste (Management) Rules, 2022 from
Central Pollution Control Board (CPCB) of the Government of India.
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Board Of Directors, Its Committees And Meetings Thereof

Pursuant to Section 152 of Companies Act, 2013, Mr. Sukrit Bharati, shall retire by rotation at the
ensuing Annual General Meeting being eligible offers himself for re-appointment for directorship
of the company.

Mrs. Komal Kotecha, (DIN: 09141355) has resigned as an Independent Director w.e.f. May 29, 2023.

Ms. lla Bhat (DIN: 10605053) was, on recommendation of Nomination and Remuneration
Committee, appointed by the Board of Director as additional director (Non-Executive,
Independent) under section 161 of the Companies Act, 2013 w.ef. April 29, 2024, She was
regularized in the Extra Ordinary General Meeting of the company which was held on 26.07.2024.

The requisite particulars in respect of Directors seeking appointment / re-appointment are given
in Notice convening the Annual General Meeting.

All the directors of the Company have confirmed that they are not disqualified from being
appointed as directors in terms of Section 164 of the Companies Act, 2013.

Details of policy of appointment and remuneration of directors have been provided in the
Corporate Governance Report.

Policies

The updated policies adopted by the Company as per statutory and governance requirements are
uploaded on website of the Company at www.voepl.com.

Particulars Of Employees

A statement containing the names and other particulars of employees in accordance with the
provisions 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 appended as Annexure - 2
to this report.

The information required under Rules 5(2) and 5(3) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, forms part of this Annual Report.

Having regard to the provisions of Section 134 and Section 136 of the Companies Act, 2013, the
Reports and Accounts are being sent to the members excluding such information. However, the
said information is available for inspection for members at the registered office of the Company
during business hours on working days of the Company up to the date of ensuing AGM. Any
shareholder interested in obtaining a copy of such statement may write to the Company Secretary
at the registered office of the Company or e-mail to cs@voepl.com.
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Details Of Related Parties Transactions Purusant To Section 188(1) Of The Companies Act,
2013

Pursuant to the provisions of section 188 of Companies Act, 2013. All the related party transactions
entered into during the financial year under review were in ordinary course of business and on an
arm’s length basis. There were no materially significant transactions with related parties during
the financial year which were in conflict with the interest of the Company. Accordingly,
information in form AOC-2 is not annexed.

All Related Party Transactions are placed before the Audit Committee and the Board for approval.
Prior omnibus approval of the Audit Committee is obtained for the transactions which are of a
foreseen and repetitive nature. The transactions entered into pursuant to the omnibus approval so
granted are placed before the Audit Committee and the Board of Directors for their review and
approval on a quarterly basis.

Other details for inter corporate financial transactions or remuneration and other benefits paid to
directors, their relatives, key managerial personnel etc. are given as per requirements of AS 18.

Details Of Loans, Guarantees And Investments U/S 186 Of The Companies Act, 2013

During the year under review the Company has not made any inter corporate loans, investments,
given any corporate guarantee to any other body corporate, subsidiary, associate or any other
company

AUDITORS

Statutory Auditors

M/s. Jain Chhajed & Associates, Chartered Accountants, an Auditors firm was appointed as
Statutory auditors of the company, for the second term of five consecutive years at the 6th Annual
General Meeting held on Thursday, June 3, 2021. As per Rule 6(3) of the Companies (Audit and
Auditors) Rules 2014, they are eligible to continue as the statutory auditors. They have confirmed
that they are not disqualified from continuing as Auditors of the Company.

The Notes on financial statement referred to in the Auditors’ Report are self-explanatory and do

not call for any further comments. The Auditors’ Report does not contain any qualification,
reservation, adverse remark or disclaimer.

Secretarial Auditors

Pursuant to the provisions of Section 204 of the Companies Act, 2013, read with rules made
thereunder, the Board of Directors has appointed M/s Prachi Bansal & Associates, Practicing
Company Secretaries, as Secretarial Auditor to conduct Secretarial Audit of the Company for the
Financial Year 2023-24. The report submitted by the Secretarial Auditor in Form MR-3 is attached
to this report as Annexure - 3. The Secretarial Auditor Report does not contain any qualification,
reservation or adverse remark.



mailto:cs@voepl.com

47 VIRTUOSO OPTOELECTRONICS LIMITED

Cost Auditors

In terms of the provisions of Section 148 of the Act, read with the Companies (Cost Records and
Audit) Rules, 2014, the Board of Directors had, on the recommendation of the Audit Committee,
appointed KPMSS & Associates, Cost Accountants, Nashik, as the Cost Auditors, to conduct the cost
audit for the financial year ended March 31, 2024.

As required under the Act, the remuneration payable to the cost auditor is required to be placed
before the members in a general meeting for their ratification. Accordingly, a resolution seeking
members’ ratification for the remuneration payable to Cost Auditors, forms part of the Notice
convening the Annual General Meeting.

Internal Auditors

In terms of the provisions of Section 138 of the Act read with Companies (Account) Rules, 2014, the
Company has re-appointed M/s Pooja M. Kulkarni & Co., Chartered Accountants, Nashik as the
internal auditors.

Reporting Of Frauds By Auditors

During the year under review, none of the auditors, viz., statutory auditors, cost auditors, and
secretarial auditors, and internal auditors have reported to the Audit Committee, under Section
143(12) of the Act, any instances of fraud committed against the Company by its officers or
employees, the details of which would need to be mentioned in the Board’s Report.

Annual return

The Annual Return of the Company as on March 31, 2024 is available on the website of the
Company at www.voepl.com.

Management Discussion And Analysis Report

Management Discussion and Analysis Report prepared pursuant to SEBI (Listing Obligations and
Disclosure Requirements) Regulations; 2015 forms part this Directors’ Report is attached as
Annexure - 4.

Corporate Governance

Corporate Governance Report prepared pursuant to SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 forms part of this Directors’ Report.

During the year under review, your company has complied with the applicable Secretarial
Standards.

Insurance

The Fixed Assets and Stocks of your Company are adequately insured.

Risk Management And Internal Control System

Your Company has an Internal Financial Control System commensurate with the size, scale and
complexity of its operations. Your Company has adopted proper system of Internal Control and
Risk Management to ensure that all assets are safeguarded and protected against loss from
unauthorized use or disposition and that the transactions are authorized, recorded and reported
properly.

The effectiveness of internal financial controls is reviewed through the internal audit process.
Reports of internal auditors are reviewed by Audit Committee of the Company and desired actions
are initiated to strengthen the control and effectiveness of the system.

ANNUAL REPORT 2024 48

Corporate Social Responsibility (CSR) Initiatives

During the year, the company has constituted the CSR Committee due to applicability of the
provisions sub-section (1) of Section 135 of the Companies Act, 2013.

The details of the CSR Committee are provided in the Corporate Governance Report, which forms
part of this Integrated Annual Report. The CSR policy is available on the website of your Company
at https://www.voepl.com/investors. The Annual Report on CSR activities is annexed and forms part
of this report. Your Company has spent more than 2% of the average net profits of your Company,
during the three years immediately preceding financial year. The Chief Financial Officer of your
Company has certified that CSR spends of your Company for FY24 have been utilized for the
purpose and in the manner approved by your Board of your Company.

Our Company has Utilized CSR Funds for Apprenticeship Training Under ‘Skill Training’ Under Item
No. (ii) Of Schedule VIl of The Companies Act. We have imparted training to 109 apprentices under
a government registered scheme of WIL, NEEM, Flexi- MOU, NAPS for the Various purposes like
training for MI- Line, Wave Soldering, Assembly, SMT, Store, QA, R&D etc.

Prevention of Sexual Harassment of Women At Workplace

The Company is committed to provide a safe and conducive work environment to its employees.
As per the requirements of the Sexual Harassment of Women at Workplace (Prevention,
Prohibition & Redressal) Act, 2013 and rules made there under. Your Company has constituted
Internal Complaints Committee (ICC) which is responsible for redressal for complaints related to
sexual harassment. During the year under review, there were no complaints pertaining to sexual
harassment.

Directors’ Responsibility Statement

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

o in the preparation of the annual financial statements for the financial year ended 31st March,
2024, the applicable accounting standards have been followed along with proper explanation
relating to material departures, if any;

¢ the directors have selected such accounting policies have been selected and applied them
consistently and judgment and estimates have been made that are reasonable and prudent
so as to give a true and fair view of the state of affairs of the Company as at 31st March, 2024
and of the loss of the Company for the year ended on that date;

o the directors have taken proper and sufficient care has been taken 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;

o the annual financial statements have been prepared on a going concern basis;

o the directors, had laid down internal financial controls to be followed by the company and
that such internal financial controls are adequate and operating effectively;

o the directors have advised proper systems to ensure compliance with the provisions of all
applicable laws and such systems are adequate and operating effectively.
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By Order of the Board of Directors
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Sukrit Bharati
Chairman & Managing Director
DIN: 03638084

Date : June 21,2024
Place : Nashik

ANNUAL REPORT 2024 50

ANNEXURE “A”

To Directors’ Report

The Annual Report on Corporate Social Responsibility (CSR) Activities.

[Pursuant to Section 135 of the Companies Act, 2013 and Companies (Corporate Social Responsibility Policy) Rules,
2014]

(1) A brief outline of the Company’s CSR policy, CSR Objectives of the Company including overview of projects or
programs proposed to be undertaken.

Your Company has framed Corporate Social Responsibility (CSR) Policy which encompasses its philosophy and
guides its sustained efforts for undertaking and supporting socially useful programs for the welfare & sustainable
development of the society.

Your Company carried out / implemented its CSR activities / projects as mentioned under Schedule VIl of the
Companies act 2013.

The CSR Policy has been uploaded on the website of your Company at https://www.voepl.com/investors

(2) The Composition of the CSR Commiittee:

Number of meetings of Number of meetings of
CSR Committee held CSR committee attended
during the year during the year

B G0 CeEEr Designation/ Nature of

Directorship

Mr. Sukrit Bharati Chairman
2 Mr. Abhinav Member 2 2
3 |Ms.Drashti Laxmikant Solanki Member 2 2

(3) Web-link where Composition of CSR Committee, CSR Policy and CSR projects approved by the board to be
disclosed on the website of the company: https://www.voepl.com/investors

(4) Details of Impact assessment of CSR projects carried out in pursuance of sub-rule (3) of rule 8 of the Companies
(Corporate Social Responsibility Policy) Rules, 2014: Not applicable during the year under review.

(5) Details of the amount available for set off in pursuance of sub-rule (3) of rule 7 of the Companies (Corporate
Social Responsibility Policy) Rules, 2014 and amount required for set off for the financial year: Not applicable
during the year under review.

Amount available for set-off Amount required to be set-off
Financial Year from preceding financial years for the financial year, if any (in
(in Rs) Rs)
1 2020-21
2 2021-22 Nil
13} 2022-23
[Total

(6) Average net profit of the company for last three financial years : Rs. 6,59,14,779/-

(7)(a) Two percent of average net profit of the company as per section 135(5) :Rs.13,18,296/-

(b) Surplus arising out of the CSR projects or programmes or activities of

the previous financial years. ML
(c) Amount required to be set off for the financial year :NIL
(d) Total CSR obligation for the financial year (7a+7b-7c) : Rs.13,18,296/-
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(8) (a) CSR amount spent or unspent for the financial year:

Amount Unspent (in Rs.)
Amount transferred to any fund specified under Schedule VIl as per Second proviso to

Total Amount Spent for the Financial Year (In Rs.) Total Amount transferred to Unspent CSR Account as per section 135(6). section 135(5)

Amount Date of Transfer Name of the Fund Amount

13,18,296 Nil Nil Nil Nil

(b) Details of CSR amount spent against ongoing projects for the financial year: Not applicable

m ) (©)] @ (®) (6) @) () (9) (10)

f Amount transferred to
Item from the list of Mo de of Imp lem ent
Amount allocated for Unspent CSR Account " "
. . . atio n - Dir ect (Ye s/N
the Project (in Rs.) for the project as per o)

section 135(6) (in Rs.).

CSR Registration
number.

SI No. Name of the Project Activities in schedule Loc al Are a (Ye s/ No) Location of the Project Proje ct Dura tion
VIl to the Act

NA

(c) Details of CSR amount spent against other than ongoing projects for the financial year:

Mode of implementation - Thro
Amount spent for the Mode of implementat Implementing Agency

Location of the Project
Item from the list of Activities in schedule VII to L

the Act Loc al Are a (Ye s/ No)

Name of the Project Project (in Rs.) ion - Direct (Yes/No)

CSR Registration

District e number

lpromotin g education , including special education and
lemploym ent enhancin g vocation skills especially among

children, Yes Maharas htra Nashik 13,18,296 Yes NA NA Yes Maharashtra Nashik 13,18,296 Yes NA NA
'women, elderly, and the differentl y abled and livelihood

lenhance ment projects;

Apprentice ship Training
Under ‘Skill Training’

(d) Amount spent in Administrative Overheads NIL
(e) Amount spent on Impact Assessment, if applicable NIL
(f) Total amount spent for the Financial Year : NIL (8b+8c+8d+8e) NIL
(g) Excess amount for set off/ carry forward, if any NIL

(9) (a) Details of Unspent CSR amount for the preceding three financial years:

Amount transferred to a Fund as specified
under Schedule VII as per second proviso to Amount remaining to

Balance Amount in

Breced naffananciat Sceet transfel:red to U"s’,e'.“ SR A.ccount k) Ceoit CSR Aczcount Amount Spent in the Financial Year (in Rs) sub-section (5) of section 135, if any be spent in succeeding Deficiency, if any
A CE )] sub-section (6) of section 135 (in Rs.) under subRsection (6) " . N
q " Financial Years (in Rs)
of section 135 (in Rs.) .
Amount (in Rs) Date of Transfer
1 2020-21
2 2021-22 Nil

3 2022-23
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(10) In case of creation or acquisition of capital asset, furnish the details relating to the asset so created or
acquired through CSR spent in the financial year (asset-wise details): Not Applicable.

(a) Date of creation or acquisition of the capital asset(s).

(b) Amount of CSR spent for creation or acquisition of capital asset.

(c) Details of the entity or public authority or beneficiary under whose name such capital asset is registered, their
address etc.

(d) Provide details of the capital asset(s) created or acquired (including complete address and location of the
capital asset).

(1) Specify the reason(s), if the company has failed to spend two per cent of the average net profit as per section
135(5): Not applicable

For and on behalf of the Board of Directors
For Virtuoso Optoelectronics Limited

Sukrit Bharati Abhinav
Managing Director and Chairman of Committee
DIN: 03638084

Director - Member
DIN: 06926238

Date: June 21, 2024
Place: Nashik
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ANNEXURE -1
To The Directors' Report

Conservation of Energy, Technology Absorption and Foreign Exchange Earnings and Outgo

[Section 134(3)(m) of the Companies Act, 2013, read with Rule 8(3) of the Companies (Accounts) Rules, 2014 for the year
ended March 31, 2024]

A.CONSERVATION OF ENERGY

1. STEPS INITIATED OR IMPACT ON THE CONSERVATION OF ENERGY:

Your Company has always been conscious of the need for conservation of energy and has been
sensitive in making progress towards this end. Energy conservation measures have been
implemented at all the plants and offices of the Company and special efforts are being made on
undertaking specific energy conservation projects like:

a. Optimum usage of Air Conditioners throughout its premises by ensuring that there is no cool
air leakage.

b. Turning off lights in all floors when employees are not working

c. Turning off the air conditioners during non-peak hours and on weekends.

d. Installation of sun film to dissipate heat

e. Usage of LED lights for all its lighting solution

f. Rainwater harvesting at one plant at Satpur, Nashik.

The Company is primarily engaged in business of manufacturing of high-volume production of
Electronics Manufacturing Services (EMS) and consumer products. The Company manufacturing
consumer durable goods and assemble a wide array of products and provide end-to-end product
solutions. Company also serves under both original equipment manufacturing (OEMs) and
Original Design Manufacturers (ODMs) business model.

Your Company continues to strive for new avenues to improve operational efficiency across
generation, renewables and transmission and distribution businesses leading to conservation of
energy and optimization of resource consumption.

2. THE STEPS TAKEN BY THE COMPANY FOR UTILIZING ALTERNATE SOURCES OF ENERGY

In the generation business, various initiatives have been taken for optimization of operating
parameters across various plants. Few of these initiatives are highlighted below. Your company
has taken efforts to not only reduce the energy footprint but to also reduce the carbon footprint

by exploring alternate sources of energy. Your company have undertaken some large steps for
generating energy through Solar Energy. The details are as below:

a. The installation of IMW Solar Rooftop project for captive generation and consumption was
started in FY 23-24 and completed successful commissioning in June 2024. This will help
generating ~15.70 lakh units of power for the company.

b. Further 2 more Solar Rooftop projects of ~0.25 MW each are planned in FY 24-25.

3. THE CAPITAL INVESTMENT ON ENERGY CONSERVATION EQUIPMENTS:

The primary investment done by the company towards energy consumption is Solar Rooftop
Projects undertaken by the company.
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B. TECHNOLOGY ABSORPTION

Research and technology development of the Company helps create superior value by harnessing
internal Research and Development skills and competencies and creates innovations in emerging
technology domains related to the Company’'s various businesses. Research and technology
development focuses on:

(i)New products, processes and catalyst development to support existing business and create
breakthrough technologies for new businesses.

Advanced troubleshooting and Support to capital projects, and profit and reliability improvements
in manufacturing plants.

INFORMATION REGARDING IMPORTED TECHNOLOGY (IMPORTED DURING LAST 3 OYEARS): No
technology has been imported by your Company in the last 3 years but the company is working
with a European Company for designing & development of new designs and prototypes of some
ODM projects the company is working on.

Details of technology imported Nil

'Year of import Nil

Whether the technology been fully absorbed Nil

thnot ftfjlly absorbed, areas where absorption has not taken place, and the reason Nil
ereo

EXPENDITURE INCURRED ON R & D: Your company is in a regular process on Research &
Development. Your company had incurred capital expenditure of Rs. 288.89 lakhs during the year
on Research & Development. Your company is improving its strength and capabilities in R&D with
capabilities spanning across:

1.Electronic Products Design & Development

2.0EM / ODM product development of consumer products

3.Tool Designing & Development

C. FOREIGN EXCHANGE EARNINGS AND OUTGO

We are strengthening our efforts on Brand Building at focused geographies and building new
channel partners across different geographies. The details of foreign exchange earnings and outgo
during the period under review is as under:

PARTICULARS FY 2023-24 FY 2022-23
Foreign Exchange inward S o
Foreign Exchange outgo 6341.07 4829.04
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ANNEXURE -2
To The Directors' Report

DISCLOSURES ON MANAGERIAL REMUNERATION

[Section 134(3)(q) of the Companies Act, 2013 read with Rule 5(1) of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014]

1. Details of remuneration as required under Rule 5(1) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, is provided below:

Ratio of remuneration of each Director to the median employees’ remuneration for FY24

Ratio of Remuneration of each Director to

SRR ame Designation Median of Remuneration of employees
1 Mr. Sukrit Bharati Managing Director 1.23
2 Mr. Vishrut Bharati | Non-Executive Director NA
3 Mr. Abhinav Executive Director NA
4 Mrs. Ziral Soni Independent Director NA
5 Ms. Drashti Solanki Independent Director NA
6 Mrs. Komal Kotecha| Independent Director NA
7 Mr. Sajid Shaikh Chief Financial Officer NA
8 Ms. Vibhuti Kulkarni Company. Secretaryand NA
Compliance officer

*Komal Kotecha (DIN: 09141355), has resigned w.e.f. 29th May, 2023 as an Independent Director.

Notes:
Remuneration paid to all directors is within the overall limits approved by the shareholders of the Company.

Percentage increase in the remuneration of each director and key managerial personnel in FY24

Sr. No.Name Designation Increase in Remuneration
1 Mr. Sukrit Bharati Chairman and Managing Director 20%
2 Mr.Vishrut Bharati Non-Executive Director NA
3 |Mrs. Komal Kotecha Independent Director NA
4 Mrs. Ziral Soni Independent Director NA
5 |Ms. Drashti Solanki Independent Director NA
6  |Mr. Sajid Shaikh Chief Financial Officer 38%
7  |Ms. vibhuti Kulkarni Company Secretaryand NA
Compliance officer

*Komal Kotecha (DIN: 09141355), has resigned w.e.f. 29th May, 2023 as an Independent Director.
* Ms. Vibhuti Kulkarni, was appointed w.e.f. January 28, 2024 as Company Secretary and Compliance
officer.

Number of permanent employees
The Company had 211 employees as of March 31, 2024.

Percentage increase in the median remuneration of employees in FY23
The percentage decrease in the median remuneration of employees in FY24 stood at -4.05%.

Average percentile increases already made in salaries of employees other than managerial personnel in
last financial year and its comparison with the percentile increase in managerial remuneration

The average percentage decrease in the salaries of employees other than the managerial personnel
in the last financial year 2023-24 was 66% whereas there was increase in the managerial
remuneration for the current financial year. The remuneration paid was in line with the
performance of the Company, industrial standards and individual employee’s performance.
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ANNEXURE -3
To The Directors' Report

Form No. MR-3
Secretarial Audit Report
For the Financial Year ended March 31, 2024

[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule 9 of the Companies (Appointment and Remuneration of
Personnel) Rules, 2014]

To,
The Members
Virtuoso Optoelectronics Limited

| have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by Virtuoso Optoelectronics Limited (hereinafter called “the
Company”). Secretarial Audit was conducted in a manner that provided me a reasonable basis for
evaluating the corporate conducts / statutory compliance and expressing my opinion thereon.

Based on my verification of books, papers, minute books, forms and returns filed and other records
maintained by the Company and also the information provided by the Company, its officers, agents
and authorised representatives in the conduct of secretarial audit, | hereby report that in my
opinion, the Company has, during the audit period covering the financial year ended on 31st March,
2024, generally complied with the statutory provisions listed here under 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:

| have examined the books, papers, minute books, forms and returns filed and other records
maintained by the Company for the financial year ended on 3lIst March, 2024 according to the
provisions of:

i. The Companies Act, 2013 (the Act) and the rules made thereunder;

ii. The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder;

iii. The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

iv. Foreigh 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;

v. The following Regulations and Guidelines prescribed under the Securities and Exchange Board of

India Act, 1992 (‘SEBI Act’):-

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

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

c. The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009 and The Securities and Exchange Board of India (Issue of Capital and Disclosure

Requirements) Regulations, 2018 and amendments from time to time;
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d. The Securities and Exchange Board of India (Share Based Employee Benefit) Regulation, 2014;

e. The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations,
2008; (Not Applicable to the Company during the Audit Period);

f. 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; (Not Applicable as the
Company is not registered as Registrar to Issue and Share Transfer Agent during the financial year
under review).

d. The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009 (Not
Applicable to the Company during the Audit Period); and

h. The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998 and The
Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018, as applicable
(Not Applicable to the Company during the Audit Period).

vi. The other laws as are applicable specifically to the Company are compiled as per
representation made by the management of company during the audit period. | have also
examined compliance with the applicable clauses of the following: a. Secretarial Standards issued
by The Institute of Company Secretaries of India. b. The Securities and Exchange Board of India
(Listing Obligations and Disclosures Requirements) Regulations, 2015.

The Factories Act, 1948;

The Payment of Wages Act, 1936

The Minimum Wages Act, 1948

Employees Provident Fund and Misc. Provisions Act, 1952
Employers State Insurance Act, 1948;

The Environment (Protection) Act, 1986;

The Payment of Bonus Act, 1965;

Maternity Benefits Act, 1961

Payment of Gratuity Act, 1972

10. Maharashtra Labour Welfare Fund Act, 1953

1. Industrial Employment Standing Orders Act, 1946
12. Contract Labour (Regulation & Abolition) Act, 1970
13. Industrial Dispute Act, 1947.

14. Employees Compensation Act, 1923

15. E-Waste (Management) Rules, 2022

16. The Apprentices Act, 1961

©EENONHWN~

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

a. Secretarial Standards issued by The Institute of Company Secretaries of India.
b. The Securities and Exchange Board of India (Listing Obligations and Disclosures
Requirements) Regulations, 2015.

During the period under review the Company has complied with the provisions of the Act, Rules,
Regulations, Guidelines, Standards, etc. mentioned above subject to filing of certain e-forms with
additional fees.
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| further report that

The Board of Directors of the Company is duly constituted with proper balance of Executive
Directors, Non-Executive Directors and Independent Directors.

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes
on agenda were sent at least seven days in advance, and a system exists for seeking and obtaining
further information and clarifications on the agenda items before the meeting and for meaningful
participation at the meeting.

As per the minutes, the decisions at the Board Meetings were taken unanimously. | further report
that based on review of compliance mechanism established by the Company and on the basis of
the Compliance Certificate(s) issued by the Company and taken on record by the Board of Directors
at their meeting(s), we are of the opinion that there are adequate systems and processes in place in
the Company which is commensurate with the size and operations of the Company to monitor and
ensure compliance with applicable laws, rules, regulations and guidelines;

| further report that

e During the period under audit the Company has increased Authorized Share Capital from Rs.
26,00,00,000 (divided into 2,60,00,000 equity shares of Rs. 10/- each) to Rs. 35,00,00,000
(divided into 3,50,00,000 equity shares of Rs.10/- each), vide ordinary resolution passed in the
extra-ordinary general meeting held on February 03, 2024.

¢ The Company has made Preferential Issue of 35,000,100 Equity Shares and 31,50,000 Equity
Warrants having face value of Rs. 10/- each at a premium of Rs. 245.10/- per share/warrant. The
said equity shares were allotted on March 02, 2024 and the Listing approval from BSE Limited
has not been received due to increase of paid-up capital beyond 25 Crores. Accordingly, the
credit of Equity Shares from CDSL and NSDL is also pending and hence Shares are not tradable
on Stock Exchange.

FOR PRACHI BANSAL & ASSOCIATES
COMPANY SECRETARIES

PRACHI BANSAL

(PROPRIETOR)

MEMBERSHIP NO. A43355

C.P.NO. 23670

PEER REVIEW NO. 12020HR2093500
DATE: 21-06-2024

PLACE: FARIDABAD

UDIN: A043355F000599790
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ANNEXURE - A
Secretarial Audit Report

To,
The Members
Virtuoso Optoelectronics Limited

Management’s Responsibility:

It is the responsibility of the management of the Company to maintain secretarial records, devise
proper systems to ensure compliance with the provisions of all applicable laws and regulations
and to ensure that the systems are adequate and operate effectively.

Auditor's Responsibility:

Our responsibility is to express an opinion on these secretarial records, standards and procedures
followed by the Company with respect to secretarial compliances. We believe that audit evidence
and information obtained from the Company’s management is adequate and appropriate for us

to provide a basis for our opinion. Wherever required, we have obtained the management’s
representation about the compliance of laws, rules and regulations and happening of events etc.

Disclaimer:

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

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

We have not verified the correctness and appropriateness of financial records and books of
account of the Company.

The relevant records have been examined through or received by electronic mode and physical
records were not inspected. However, necessary confirmation for the authenticity of the records
received has been provided by the Company.

FOR PRACHI BANSAL & ASSOCIATES
COMPANY SECRETARIES

PRACHI BANSAL

(PROPRIETOR)

MEMBERSHIP NO. A43355

C.P.NO. 23670

PEER REVIEW NO. 12020HR2093500
DATE: 21-06-2024

PLACE: FARIDABAD

UDIN: A043355F000599790
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ANNEXURE - 4

To The Directors' Report
MANAGEMENT DISCUSSION AND ANALYSIS REPORT

1. Industry structure and developments Overview

“Virtuoso Optoelectronics is a leading player in manufacturing of Air Conditioners in India. In
addition to Air Conditioners, it also manufactures Water Heaters, LED Lights etc.”

Electronics manufacturing services (EMS) is a term used for companies that design, manufacture,
test, distribute, and provide return/repair services for electronic components and assemblies for
original equipment manufacturers (OEMs). The concept is also referred to as electronics contract
manufacturing (ECM).

The EMS industry has grown in prominence over the last decade particularly in the last five years.
The robust growth of India’s electronics industry is primarily driven by huge domestic demand for
products that can be attributed to a multitude of factors, including growing rising disposable
incomes, favorable duty structures and large-scale public procurement needs driven by
Government projects such as rural electrification and e-governance programs. A huge domestic
market and increasing export opportunities have placed the Indian electronics industry in an
enviable position on the global map. India is now being recognized for its R&D hubs, design &
engineering services and Electronics System Design and Manufacturing (ESDM). India is gaining
recognition as one of the best low-cost destinations for manufacturing. In the recent years, with
costs rising in other countries, India has been able to further expand the benefit on the cost front.

India is likely to emerge as a potential future manufacturing hub for the region, provided the
government shows adequate support and focus towards this sector. Specific factors anticipated to
push manufacturing in India are inclusive of a reduction in borrowing costs, export incentives,
reduction of customs duties on raw materials and components, and improvement in the ease of
doing business.

In 2024, the revenue in the Air Conditioners market in India amounts to INR US$5.88bn. It is
projected to grow annually by 17.29% (CAGR 2024-2028).

Production Linked Incentive (PLI) for IT hardware, large scale electronics manufacturing, White
Goods, Telecom & Networking Products and others.

Phased Manufacturing Program to promote domestic manufacturing of Mobile Phones and various
sub-assembilies involved in manufacturing of Mobile Phones.

The growing need for environmentally friendly and energy-efficient solutions is one of the main
factors influencing the market. Adopting refrigeration systems that use eco-friendly refrigerants
and consume as little energy as possible is becoming more and more important as awareness of
climate change and the need to cut greenhouse gas emissions grow. To satisfy these expectations,
manufacturers are devoting resources to R&D to create novel technologies such as enhanced
insulating materials, variable-speed compressors, and natural refrigerants such as hydrocarbons
and CO2.
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Digitization and integration of Internet of Things (IoT) technologies into refrigeration systems is a
noteworthy trend that is influencing the market. Refrigeration equipment is capable of being
remotely managed, with predictive maintenance and real-time monitoring made possible by the
use of smart sensors, data analytics, and connection technologies. loT-enabled refrigeration
systems help organizations cut expenses and downtime while improving food safety and quality
assurance by providing advantages such as enhanced energy efficiency, proactive problem
detection, and optimal performance.

In addition, the market has experienced surge in innovation and customization due to shifting
consumer tastes and dietary habits. Specialized refrigeration methods designed to maintain the
nutritional content and freshness of perishable commodities have been developed owing to the
growing demand for natural, organic, and fresh foods. A wide range of temperature-controlled
storage units, walk-in coolers, and refrigerated display cases are available from manufacturers, all
of which have been customized to satisfy the unique needs of various food categories and retail
settings.

The commercial refrigeration market is analysed on the basis of product, end user, and region. By
product type, the market is divided into deep freezers, bottle coolers, storage water coolers,
commercial kitchen refrigeration, medical refrigeration, chest refrigeration, and others. The others
segment includes ice cubes, bottled water dispenser, visi coolers, refrigerated display cases, and
beer dispensers. On the basis of end user, it is classified into full-service restaurant & hotels, food
processing industry, hospitals, retail pharmacies, supermarket/hypermarket, convenience stores,
quick service restaurants, and others. The others segment comprises catering services,
institutional catering,

Event services, bakery, bars, and pubs. Region-wise, the commercial refrigeration is analyzed
across North America, Europe, Asia-Pacific, and LAMEA.

Scheme for Promotion of Manufacturing of Electronics Components and Semiconductors
(SPECS).

Modified Electronics Manufacturing Clusters (EMC 2.0) Scheme

"To offset the disabilities faced by industries for quality infrastructure and to develop a robust

electronics manufacturing ecosystem in the country to make India an Electronics Manufacturing
Hub; Modified Electronics Manufacturing Clusters (EMC 2.0) Scheme has been notified vide
Gazette Notification No.CG-DL-E-01042020-218991 dated April 01, 2020 with the objective to
address the disabilities, by providing support for creation of world class infrastructure along with
common facilities and amenities, including Ready Built Factory (RBF) sheds / Plug and Play
facilities for attracting major global electronics manufacturers along with their supply chain to set
up units in the country.

This Scheme will fortify the linkage between domestic and international market by strengthening
supply chain responsiveness, consolidation of suppliers, decreased time-to-market, lower logistics
costs, etc.

The EMC 2.0 Scheme provides financial assistance for setting up of both EMC projects and
Common Facility Centres (CFCs) across the country. The Scheme is open for receipt of application
up to 31st March, 2024 (after extension). Further, disbursement of funds is available up to March,
2028, to the approved projects.
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Air conditioner market in 2024

o In 2024, the revenue in the Air Conditioners market in India amounts to INR US$5.88bn.

o Itis projected to grow annually by 16.56% (CAGR 2024-2029).

¢ When compared globally, in China generates the highest revenue in this segment, reaching INR
US$15,980m in 2024.

« In terms of per household revenues, in India generates INR US$20.38 in 2024.

o Looking ahead to 2029, the volume in the Air Conditioners market is expected to reach 22.9m
pieces units.

o Additionally, there is an anticipated volume growth of 17.3% in 2025.

o Lastly, the average volume per household in the Air Conditioners market is expected to be
0.04pieces units in 2024.

¢ India's air conditioner market is experiencing a surge in demand due to the country's rising
middle class and increasing urbanization.

The growth in India's consumer market demand is driven primarily by rising disposable incomes
and easy access to credit, which in turn has increased purchasing power. While two-thirds of the
total revenue is generated from urban inhabitants, rural inhabitants are also contributing to the
growth of the industry. According to this research report, the Indian Air Conditioner Market was
valued at US$ 329.01 bn in 2022.

Increasing demand from the Residential Sector will drive the Rooms AC Market:

By Type, India's AC Market has divided into Room Air Conditioner, Ducted Air Conditioner, Ductless
Air Conditioner and Centralized Air Conditioner. The Indian market for room air conditioners is
among the world's largest and has witnessed rapid growth in recent times. The surge in demand
for residential air conditioners has been a key driver of this growth, owing to an increasing number
of middle-class households with higher disposable incomes seeking home appliances like air
conditioners. Besides, the trend of urbanization has led to more people living in compact
apartments and homes, leading to a need for smaller and efficient air conditioning solutions.

Meanwhile, the centralized air conditioning sector in India has also experienced steady growth in
recent years, primarily due to rising demand from various sectors such as commercial buildings,
hospitals, and industries.

The growth of the industry can be attributed to factors such as increasing disposable incomes,
evolving lifestyles, and rising temperatures as a result of climate change. Additionally, the
government's focus on infrastructure development, including the construction of smart cities,
presents significant growth opportunities for the industry. The adoption of energy-efficient
technologies and eco-friendly refrigerants is expected to further drive the industry's growth in the
future.

Increasing Urbanization and Rising Disposable Incomes Surge the Demand of Split AC:

Indian Air Conditioner market is divided into three categories based on product type: Windows Air
Conditioner (AC), Split Air Conditioner (AC), and Other Air Conditioner (AC). India's split air
conditioner (AC) industry is expected to sustain its growth trajectory in the coming years, driven by
factors such as rising urbanization, growing disposable incomes, and heightened awareness of air
quality and energy efficiency. The adoption of inverter technology is one of the industry's significant
trends, offering superior energy efficiency and reduced electricity bills. The Indian government's
initiatives to promote energy-efficient appliances, such as the Bureau of Energy Efficiency's (BEE)
star rating system for ACs, have also contributed to the industry's expansion by boosting demand
for higher-rated split ACs.
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Increasing adoption of E-Commerce Platform and the Growing Preference for online
Shopping is driving the Online Sales:

Based on Sales Channel, Indian AC Market divided into Small Retailers, Modern Retail/MBO, and
Online (E-Commerce). In recent years, the online air conditioning (AC) industry in India has
experienced substantial growth due to the rising adoption of e-commerce platforms and the
increasing preference for online shopping. The availability of a vast array of AC brands and
models, competitive pricing, and the convenience of doorstep delivery and installation services
has all contributed to the industry's growth in India.

Small AC retailers in India have a crucial role in the air conditioning industry, especially in tier 2
and tier 3 cities where they cater to the local demand for ACs. These retailers typically operate
small shops or showrooms that offer a range of AC brands and models, along with installation
and after-sales services. Despite the growth of online sales, small retailers continue to play a vital
role in the air conditioning industry, particularly in smaller cities and towns, by providing
personalized services and meeting the specific needs of their local customers.

Western part of India will have Larger Market Share due to high demand in Upcoming Years.

By Regions, India AC Sector segmented into South, West, North and East. The western region,
consisting of states like Maharashtra, Gujarat, and Rajasthan, is a significant market for air
conditioning (AC) in India, due to high temperatures and humidity levels that drive demand in
residential, commercial, and industrial spaces.

Similarly, the North India AC market, which comprises states like Delhi, Punjab, Haryana, Uttar
Pradesh, and Uttarakhand, is also substantial, with extreme temperatures driving demand for ACs
in residential and commercial spaces. The split AC dominates the North India market, followed by
window ACs and portable ACs. Additionally, the commercial and industrial sectors, particularly in
cities like Delhi, Noida, and Gurgaon, have a high demand for ACs, while the hospitality industry,
including hotels, resorts, and restaurants, is also driving the demand for ACs.

Medium Term and Long-Term Strategy:

Strategy formulation for the medium and long-term as well as its execution and review have
always been a part of the Company’s strategic planning process. The board plays a key role in
guiding and shaping the Company’s medium-to long term strategy. The Company regularly
monitors and evaluates its internal strategies vis-a-vis the dynamic external environment and also
evaluates the key strategic risks and opportunities that impact the Company and its business.

Financial Performance Analysis:

Following are the financial highlights of the Company for the year ended March 31, 2024, on a
standalone basis:

A good demand for the Company’s offerings across all business segments coupled with an early
onset of summer in some parts of the country helped Virtuoso Optoelectronics Limited to register
a robust revenue growth. The Company delivered record revenue and profits in H2FY23-24 and
ended the year on a record high revenue of ¥ 53,230.42 lakhs.
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Financial performance analysis is provided below:
1. Income:

The year commenced on a promising note with a general improvement in consumer sentiment
witnessed in the first half of the previous financial year. During the peak selling season for the
Company’s products, Virtuoso Optoelectronics Limited ended the year on a strong note with the
total Income for the year ended March 31, 2024, growing by 57.45% to ¥53,240.42 lakhs as
compared to ¥33,807.21 lakhs in the previous year.

2. Cost Of Sales, Work Bills and Services:

The cost of sales, work bills and services during the year was ¥ 46,243.61 crores compared to
¥29,545.30 crores in the previous year. This cost increased by 56.52% from the previous year.

3. Employee Remuneration And Benefits:

Employee cost for the year at ¥ 1,244.95 lakhs increased by 75.49% compared to ¥ 709.42 lakhs in
the previous year, in line with the increase in scale and roll back of compensation cuts undertaken
in the previous year.

4. Operating And General Expenses:

Operating and general expenses increased to ¥ 862.68 lakhs from ¥375.40 lakhs in the previous
year. The operating and general expenses for the year were increased by 129.08% from previous
year.
5. Financial Expenses:
Financial cost for the year was at ¥2,004.93 lakhs compared to ¥1,353.95 lakhs in the previous year.
The financial cost for the year increased to 48.08% from the previous year.
6. Depreciation:
Depreciation charge for the year increased to ¥ 1,826.91 lakhs as compared to ¥ 942.89 lakhs in the
previous year.
7.Profit Before Tax:
Profit before tax and exceptional items for FY24 increased by 26.67% to %1,430.19 lakhs compared
to 1,129.09 lakhs in FY23.
8.Profit After Tax:
Profit after tax for FY24 increased by 30.39% to ¥1012.73 lakhs compared to ¥776.71 lakhs in FY23.
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9.Key Financial Ratios::
Sr. No. Key Financial Ratios FY24 FY23 Change%

1 Current Ratio (in times) 1.7 1.23 37.63%
2 Debt - Equity Ratio (in times) 0.64 0.94 -31.57%
3 Debt Service Coverage Ratio (in times) 1.7 1.28 33.29%
4 Return on Equity Ratio (%) 6.68% 13.52% -50.58%
5 Inventory Turnover Ratio (in times) 3.03 29 4.16%
6 Trade Receivables Turnover Ratio (in times) 22.43 19.25 16.52%
7 Trade Payables Turnover Ratio (in times) 4,95 5 -0.94%
8 Net Capital Turnover Ratio (in times) 6.74 20.97 -67.85%
9 Net Profit Ratio (%) 1.91% 230% -17.20%
10 Return on Capital Employed (%) 16.03% 25.66% -37.54%
n Return on Investment (%) 1.64% 4.67% -64.83%

Improvement in current ratio and operating profit margin is a result of cost reduction initiatives
and operational efficiencies. With the continuous effort towards increasing potential to create
more earnings for shareholders, and reduction of dependability of debt, Company has successfully
lower down its debt equity ratio with remarkable number of 0.64 times as on 31st March, 2024.

Internal Control Systems and Their Adequacy

The Company has established an internal control system, commensurate with the size, scale and
complexity of its operations. In addition, the internal audit function reviews and reports updates
on compliance with internal controls, the efficiency and effectiveness of operations to the Audit
Committee.

Risks And Concerns:
Risks

The primary operating risks which could impact the Company relate to slowdown in the
manufacturing, environment and investment cycles, exposure to seasonality for some of its
businesses, dependence on sale of room air conditioners, competition from Indian and global
players, volatile exchange rates, interest rates, credit risks, import dependence, procurement
concentration risks, volatile commodity prices risks, changes in tax and other legislation as well as
risks arising out of higher input costs especially in the case of fixed price contracts, health and site
safety, exposure to frauds, and changes in technology which impact the Company’'s product
offerings. In addition, considering the current scenario, pandemic events and geopolitical
scenarios also pose a business continuity risk, apart from a general slowdown in the global and
local economy which tends to intensify risks faced by the Company. Virtuoso Optoelectronics lays
great emphasis on Enterprise level Risk Management, and has put in place a robust system for
risk identification, assessment and mitigation with strong internal controls, at both the business-
groups and corporate level in line with the Enterprise Risk Management framework. Significant
risks across the entity are reviewed periodically by the Board of Directors. Further, the mitigation
action plans are integrated with the strategy and performance management processes, and also
with the internal audit plans.
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Concerns

A confluence of factors on the global and local fronts, such as geo-political equations between
countries, the usage of tariff and non-tariff barriers to address trade imbalances, volatility in crude
oil, commodity prices, and ocean freight, could impact consumer confidence. The Company will
continue to closely monitor the macro and micro level trends in the global and Indian economy,
and will take necessary steps to address these challenges.

Opportunity

The Company’s proven ability to innovate and offer products/solutions in line with the evolving
dynamics continues to provide the Company with opportunities to grow even under the current
challenging circumstances. These are opportunities related to the Company’s products, projects
and service businesses for varied sectors.

Human Resources

The Company remains committed to the resilience and well-being of its people, in the face of the
adversities brought about by the changed environment due to the Pandemic. Virtuoso
Optoelectronics Limited focused on creating a safe, conducive environment for change
management and business continuity in this turbulent period of external circumstances. Employee
well-being was a continual objective, implemented in a holistic manner, including the physical,
mental and emotional ambit.

A Growth mindset is a continued, priority agenda for the Company and its people, and weaved into
its hiring and people development strategy. Based on the Voice of its Employees (VoE), the
Company continued in its endeavor towards embarking on enhanced employee-friendly initiatives
and practices. Hybrid work culture, flexibility of work schedules, work-life balance and avenues to
de-stress assumed center stage. Re-skilling of its human capital with the aid of contemporary
technology platforms gained momentum and has been well received, based on employee
feedback. The talent management direction was aligned towards exploring cross-functional
opportunities, fulfilling job rotations matching employee skill sets and career development avenues
for high potential staff. In instances where internal talent was insufficient for certain crucial profiles
at senior levels, it was developed inorganically by sourcing the subject matter experts from the
industry.

Corporate Outlook

The Company ended the year on a strong note with healthy growth across all segments. Virtuoso
Optoelectronics Limited is withessing strong demand for air conditioners in H2FY24.Virtuoso
Optoelectronics Limited is growing faster than the market. With the increase in corporate capex
and revival of demand from traditional customer segments, prospects for growth in the Electronic
Manufacturing Projects and Commercial Air Conditioning business are also encouraging.

The Company’s cost optimization initiatives and prudent working capital management has been
helping Virtuoso Optoelectronics Limited to sustain growth, profitability, and a strong balance
sheet.
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ANNEXURE -5
To The Directors' Report

CORPORATE GOVERNANCE REPORT

(The Directors present detailed report on Corporate Governance for the financial year ended March 3ist, 2024, as
per Regulation 34 read with Schedule V of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015.)

1. Philosophy on Corporate Governance

Your Company believes that good corporate governance practices enable the Board to direct and
control the affairs of the Company in an efficient manner. At the same time, it also provides
transparency in all its day-to-day management and administration of the business and affairs of
the company. Timely information to investors, creditors, institutions, bankers, general public in
proper manner also provide them with an opportunity to take right decision on investment in the
company whether by way of equity or by debt instrument or even by financing or by making
business transactions.

The Company implements and practices the principles of Corporate Governance based on
fairness, transparency, integrity, honesty and accountability consistently being followed in all its
business practices and dealings. The Company is committed to observe good governance by
focusing on adequate & timely disclosures, transparent & robust accounting policies, strong &
independent Board and endeavors to maximize shareholders’ benefit.

Keeping the above in mind, your Company is fully committed to conduct its affairs in a fair and
transparent manner and to enhance shareholders value while complying with the applicable
Rules and Regulations. We are in compliance with all the requirements of the Corporate
Governance enshrined in Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (hereinafter referred to as the “SEBI Listing
Regulations”).

2. Board of Directors

The Board of Directors are entrusted with the ultimate responsibility of the management, general
affairs, direction and performance of the Company and has been vested with requisite powers,
authorities and duties. The Board of Directors provides a long-term vision and policy approach
which improves the quality of governance. It sets out the overall corporate objectives and provides
direction and independence to the management to achieve these objectives for value creation
through sustainable profitable growth.

Composition and Category

The Company’s Board has an optimum mix of Executive and Non-Executive Directors, to maintain
independence and separate the functions of governance and management. The composition of
the Board is in conformity with Regulation 17 of the Listing Regulations read with Section 149 of
the Companies Act, 2013 (the ‘Act’).

The Board of Directors as on 31st March, 2024, comprised five Directors, out of which one is
Managing Director, one is Non-Executive Director, one is Executive Director and two are Non-
Executive, Independent directors. The Chairman of the Company is Managing Director. All the
Directors have certified that they are not members of more than ten Committees and do not act as
Chairman of more than 5 (Five) Committees across all the Companies in which they are Directors.

The Company’s Board comprises eminent professionals having sound knowledge, and relevant
expertise and experience, in the areas of finance, legal, advertising, sales, marketing, technology,
human resources, and general business management.
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The Composition of Board of Directors as on 31st March, 2024 is as follows:

Details of

Total No. of Other Committees*

Directorship

Name of Director Category

Chairman Member

Mr. Sukrit Bharati Managing Director 2 [0} 2
Mr. Vishrut Bharati Non-Executive Director 2 [o] o
Mrs. Ziral Soni Independent Director 6 2 5
Mrs.Drashti Solanki Independent Director 7 2 1
Mr. Abhinav Executive Director 3 (o] 1

#Includes only Audit Committee and Stakeholders’ Relationship Committee of other Companies.

Board Meetings and Procedure:

The internal guidelines for Board/Committee meetings facilitate the decision-making process at the
meetings of the Board/Committees in an informed and efficient manner.

Board Meetings are governed by structured agenda. All major agenda items are backed by
comprehensive background information to enable the Board to take informed decisions. The
Company Secretary in consultation with the Senior Management prepares the detailed agenda for
the meetings.

Agenda papers and Notes on Agenda are circulated to the Directors, in advance, in the defined
Agenda format. All material information is being circulated along with Agenda papers for
facilitating meaningful and focused discussions at the meeting. Where it is not practicable to attach
any document to the agenda, the same is tabled before the meeting with specific reference to this
effect in the agenda. In special and exceptional circumstances, additional or supplementary item(s)
on the agenda are permitted. In order to transact some urgent business, which may come up after
circulation agenda papers, the same is placed before the Board by way of Table Agenda or
Chairman’s Agenda. Frequent and detailed deliberation on the agenda provides the strategicroad-
map for the future growth of the Company.

Minimum four Board meetings are held every year. Apart from the above, additional Board
meetings are convened by giving appropriate notice to address the specific needs of the Company.
The meetings are usually held at the Company’'s Registered Office at Plot No. 7, MIDC, Satpur,
422007.

The required information as enumerated in Part A of Schedule Il to SEBI Listing Regulations is made
available to the Board of Directors for discussions and consideration at every Board Meetings. The
Board periodically reviews compliance reports of all laws applicable to the Company as required
under Regulation 17(3) of the SEBI Listing Regulations.

The important decisions taken at the Board/Committee meetings are communicated to
departments concerned promptly. Action taken report on the decisions taken at the meeting(s) is
placed at the immediately succeeding meeting of the Board/Committee for noting by the
Board/Committee.

During the Financial Year 2023-24, the Board of Directors of your Company met Sixteen times The
details of attendance of each Director at Board Meetings held in the Financial Year and the last
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Annual General Meeting are as under:

Name of Directors and attendance at the Meetings

Dates and Attendance of all

Director at Board Meeting Sukrit Vishrut Abhinav LCIGE] Ziral Soni Drashti
Bharati Bharati VEVETED Kotecha Solanki
29.05.2023 Yes Yes No Yes Yes No
30.06.2023 Yes Yes Yes NA Yes Yes
02.07.2023 Yes Yes Yes NA Yes Yes
14.08.2023 Yes Yes Yes NA Yes Yes
01.09.2023 Yes Yes Yes NA Yes Yes
07.09.2023 Yes Yes Yes NA Yes Yes
10.11.2023 Yes Yes Yes NA Yes Yes
15.11.2023 Yes Yes Yes NA Yes Yes
01.12.2023 Yes Yes Yes NA Yes Yes
08.12.2023 Yes Yes Yes NA Yes Yes
11.01.2024 Yes Yes Yes NA Yes Yes
28.01.2024 Yes Yes Yes NA Yes Yes
02.02.2024 Yes Yes Yes NA Yes Yes
27.02.2024 Yes Yes Yes NA Yes Yes
01.03.2024 Yes Yes Yes NA Yes Yes
02.03.2024 Yes Yes Yes NA Yes Yes
I?.tal Elo;of Board Meetings 16 16 15 1 16 15
::‘t: ;1::‘3 ;:::;g:;las': ACKhe C Yes Yes Yes NA Yes Yes
:\:‘t;;:l;:::'azt‘:: : [aStECRihe Yes Yes Yes NA Yes Yes

During the year, the Board of Directors accepted all recommendations of the Committees of the
Board, which were statutory in nature and required to be recommended by the Committee and
approved by the Board of Directors. Hence, the Company is in compliance of condition of clause
10(j) of Schedule V of the SEBI Listing Regulations.

Confirmation on independence of Independent Directors

It is confirmed that in the opinion of the board, the independent directors fulfill the conditions
specified in these regulations and are independent of the management.

Code of Conduct for Board & Senior Management Personnel

Your Company has adopted a Code of Conduct for Board Members & Senior Management
Personnel and the declaration from the Managing Director, stating that all the Directors and the
Senior Management Personnel of your Company have affirmed compliance with the Code of
Conduct has been included in this Report. The Code has been posted on your Company’s
website at www.voepl.com.
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Profile of Directors seeking appointment / re-appointment:

The brief profile and other information of the director's seeking appointment/re-appointment is
provided in the notice convening the Annual General Meeting.

Detailed reasons for the resignation of an Independent Director.

During the year under review and there after till date,

1. Mrs. Komal Kotecha, resigned from the Directorship of the Company with effect from May 29,
2023, due to re-location.

The Company has also obtained their confirmation that there are no other material reasons other
than those provided.

Performance Evaluation

The Board has carried out an annual evaluation of its own performance and that of its committees,
Chairman and individual directors. The criteria for performance evaluation of the Board included
aspects like Board composition and quality, Board meeting and procedure, information and
functioning, strategic plans and policies etc. The criteria for performance evaluation of committees
of the Board included aspects like composition of committees, functions and duties, committee
meeting and procedures, management relation etc. The criteria for performance evaluation of the
Chairman included his role, managing relationship and leadership. The criteria for performance
evaluation of individual directors included participation and contribution in the Board/Committee
meetings, managing relationship, knowledge & skills etc. The performance evaluation of the Board
and the individual directors was evaluated by the Board seeking inputs from all the Directors. The
performance of the committees was evaluated by the Board seeking inputs from the committee
members.

The performance of non-independent directors was reviewed in the separate meeting of
Independent Directors. During the year, a meeting of Independent Directors was held on February
05, 2024 to review the performance of the Board as a whole on parameters of effectiveness and to
assess the quality, quantity and timeliness of the flow of information between the management
and the Board. Mrs. Ziral Soni, Chairman of the Meeting presented the views of the Independent
Directors on matter relating to Board processes and overall affairs of the Company to the full Board.
All the two

Familiarization programs for Independent Directors

The Board familiarization program comprises of the following: -

¢ Induction program for new Independent Directors;

e Presentation on business and functional issues;

e Updating of business, branding, corporate governance, regulatory developments and investor
relations matters.

All new Independent Directors are taken through a detailed induction and familiarization program
when they join the Board of your Company. The induction program is an exhaustive one that covers
the history and culture of your company, background of the Company and its growth over the
decades, various milestones in the Company’s existence since its incorporation, the present
structure and an overview of the businesses and functions.
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Independent Directors are familiarized with their roles, rights and responsibilities in the Company
as well as with the nature of industry and business model of the Company by providing various
presentations at Board/ Committee meetings from time to time. These presentations provide a
good understanding of the business to the Independent Directors which covers various functions
of the Company and also an opportunity for the Board to interact with the next level of
management. There are opportunities for Independent Directors to interact amongst themselves.

Apart from the above, the Directors are also given an update on the environmental and social
impact of the business, branding, corporate governance, regulatory developments and investor
relations matters.

Disclosure of relationships between Directors inter-se

Following relationships exist between Executive and Non-Executive Directors:

Executive Director

Non-executive director Relationship

Sukrit Bharati Vishrut Bharati Brother

None of the Independent Directors are related to each other or with any other executive directors.

Code Of Conduct

Company had published a comprehensive code of conduct for its Board members, employees of
the company and business partners that requires strict adherence to its corporate values while
delivering a world-class customer experience.

All the members of the Board and Senior Management Personnel have affirmed compliance with
the code of conduct as on March 31, 2024.

The Company’s Code of Conduct is available on the website of the Company under the weblink

at: https://www.voepl.com/investors .

Board Committees

During the Financial Year under review, the Board had following Committee -
a) Audit Committee

b) Stakeholders Relationship Committee

c) Nomination and Remuneration Committee

The Board decides the term of reference of these committees and assignment of its Members
thereof.

A) Audit Committee
Composition, meetings and attendance

The Audit Committee of your Company has been constituted as per the requirements of Section
177 of the Companies Act 2013 and SEBI Listing Regulations. The Chairman of the Audit
Committee is an Independent Director and two-thirds of the members of the Audit Committee
are Independent Directors. During the Financial Year 2023-24, the Committee met Five times on
29.05.2023, 01.09.2023, 07.09.2023, 20.11.2023 and 11.01.2024.

The composition of the Audit Committee as on March 31, 2024 and the attendance of the
members in the meetings held during the Financial Year 2023-24 are as follows:
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Name of Member Designation No. of meetings attended
Ms. Drashti Solanki Chairman 5
Ms. Ziral Soni Member 6
Mr. Sukrit Bharati Member 6

The Company Secretary of the Company acted as the Secretary to the Committee.
Terms of Reference:

The broad terms of reference of the Audit Committee include the following as has been
mandated in Section 177 of Companies Act, 2013 and SEBI Listing Regulations:

1. Oversight of the Company's financial reporting process and the disclosure of its financial
information to ensure that the financial statement is correct, sufficient and credible.

2. Recommending to the Board, the appointment, re-appointment and, if required, the
replacement or removal of the statutory auditor and the fixation of audit fees.

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

4. -Reviewing, with the management, the annual financial statements before submission to the
board for approval, with particular reference to:

i. Matters required to be included in the Director's Responsibility Statement to be included in the
Board's report in terms of clause (c) of sub-section 3 of section 134 of the Companies Act, 2013;

ii. Changes, if any, in accounting policies and practices and reasons for the same;

iii. Major accounting entries involving estimates based on the exercise of judgment by
management;

iv. Significant adjustments made in the financial statements arising out of audit findings;

v. Compliance with listing and other legal requirements relating to financial statements;

vi. Disclosure of any related party transactions; vii. Qualifications in the draft audit report.

5. Reviewing, with the management, the half yearly financial statements before submission to the
board for approval.

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

7. Review and monitor the auditor's independence, performance and effectiveness of audit
process.

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

10. Valuation of undertakings or assets of the Company, wherever it is necessary;

11. Evaluation of internal financial controls and risk management systems;
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12. Reviewing, with the management, performance of statutory and internal auditors, adequacy of
the internal control systems

13. Reviewing the adequacy of internal audit function, if any, including the structure of the internal
audit department, staffing and seniority of the official heading the department, reporting
structure coverage and frequency of internal audit.

14. Discussion with internal auditors any significant findings and follow up there on.

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

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

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

18. To oversee and review the functioning of the vigil mechanism which shall provide for adequate
safeguards against victimization of employees and Directors who avail of the vigil mechanism and
also provide for direct access to the Chairperson of the Audit Committee in appropriate and
exceptional cases.

19. Call for comments of the auditors about internal control systems, scope of audit including the
observations of the auditor and review of the financial statements before submission to the Board;
20. Approval of appointment of CFO (i.e., the whole-time Finance Director or any other person
heading the finance function or discharging that function) after assessing the qualifications,
experience & background, etc. of the candidate. 21. To investigate any other matters referred to by
the Board of Directors;

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

23. -Carrying out any other function as is mentioned in the terms of reference of the Audit
Committee and/or is mandated by the Board from time to time and/or enforced by any statutory
notification, amendment or modification, as may be applicable.

The Audit Committee shall mandatorily review the following information:

a. Management discussion and analysis of financial information and results of operations;

b. Statement of significant related party transactions (as defined by the Audit Committee),
submitted by the management;

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

d. Internal audit reports relating to internal control weaknesses; and

e. The appointment, removal and terms of remuneration of the chief internal auditor shall be
subject to review by the Audit Committee.

B) Stakeholders Relationship Committee
Composition, meetings and attendance

The Stakeholders’ Relationship Committee of your Company has been constituted as per the
requirements of Section 178 of the Companies Act, 2013 and SEBI Listing Regulations. The
Chairman of the Committee is an Independent Director. During the Financial Year 2023-24, the
Committee met 3 (Three) times on 17.07.2023, 10.09.2023 and 12.01.2024.

The composition of the Stakeholder's Relationship Committee as on March 31, 2024 and the
attendance of the members in the meetings held during the Financial Year 2023-24 are as follows:
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Name of Member Designation No. of meetings attended
Mr. Ziral Soni Chairperson 3
Mr. Sukrit Bharati Member 3
Ms. Drashti Solanki Member 3

The Company Secretary of the Company acted as the Secretary to the Committee.

Terms of Reference

The terms of reference of the Stakeholders Relationship Committee includes the matters specified
under Regulation 20 of SEBI Listing Regulations, 2015 as well as Section 178 of the Companies Act,
2013.

The Committee looks into investor complaints if any and redresses the same expeditiously. Besides,
the committee approves allotment, transfer & transmission of shares, debentures, any new
certificates on split \ consolidation \ renewal etc. as may be referred to it by the Board of Directors.
In addition, the committee also looks into compliance with stock exchange Listing Regulations and
circulation of shareholder and general public interest information through proper media and stock
exchanges from time to time. This Committee looks into all aspects related to Shares, Bonds
Securities and retail investors. The committee also looks after the dematerialization process of
equity shares.

Other function roles duties powers etc. have been clearly defined in line with the Regulation 20 of
the Listing Regulations and kept flexible for medication by the Board from time to time.

C) Nomination and Remuneration Committee
Composition

The Nomination and Remuneration Committee of your Company has been constituted as per the
requirements of Section 178 of the Companies Act, 2013 and SEBI Listing Regulations. The
Chairman of the Committee is an Independent Director.

During the Financial Year 2023-24, the Committee met 4 (Four) times on 29.05.2023, 14.08.2023,
07.09.2023, and 28.01.2024.

The composition of the Nomination and Remuneration Committee as on March 31, 2024 and the
attendance of the members in the meetings held during the Financial Year 2023-24 are as follows:

Name of Member Designation No. of meetings attended
Ms. Drashti Solanki Chairman 4
Mr. Vishrut Bharati Member 4
Mrs. Ziral Soni Member 4

The Company Secretary of the Company has acted as the Secretary to the Committee.
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Terms of Reference:

The terms of reference of the Nomination and Remuneration Committee includes the matters
specified under Regulation 19 of SEBI Listing Regulations, 2015 as well as Section 178 of the
Companies Act, 2013.

Role of committee shall, inter-alia, include the following:

o formulation of the criteria for determining qualifications, positive attributes and
independence of a Director and recommend to the Board of Directors a policy relating to, the
remuneration of the Directors, key managerial personnel and other employees;

o formulation of criteria for evaluation of performance of independent Directors and the Board
of Directors;

« devising a policy on diversity of Board of Directors;: devising a policy on diversity of Board of
Directors;

o identifying persons who are qualified to become Directors and who may be appointed in
senior management in accordance with the criteria laid down, and recommend to the Board
of Directors their appointment and removal.

o Whether to extend or continue the term of appointment of the Independent Directors, on the
basis of the report of performance evaluation of Independent Directors.

e carry out any other function as is mandated by the Board from time to time and / or enforced
by any statutory notification, amendment or modification, as may be applicable.

o perform such other functions as may be necessary or appropriate for the performance of its
duties.

Remuneration Policy:

The remuneration policy of the Company is directed towards rewarding performance, based on
review of achievements on a periodic basis. The Company endeavors to attract, retain, develop
and motivate the high-caliber executives and to incentivize them to develop and implement the
Companies Strategy, thereby enhancing the business value and maintain a high-performance
workforce. The policy ensures that the level and composition of remuneration of the Directors is
optimum.

The Remuneration policy is also placed on the website of the Company can be accessed at
www.voepl.in

Remuneration to Directors

There were no pecuniary relationship or transactions of the non-executive director’s vis a vis the
Company. Non-Executive Independent Directors are paid sitting fees for attending the Board and
Committee Meetings.

Role of Non-Executive/Independent Directors of the Company is not just restricted to corporate
governance or outlook of the Company, but they also bring with them significant professional
expertise and rich experience across the wide spectrum of functional areas. The Company seeks
their expert advice on various matters from time to time. Hence, the compensation to the non-
executive/independent directors is recommended.
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Details of remuneration and sitting fees paid or provided to all the directors during the year ended

March 31, 2024 are as under:
(% In lakhs)

Name of Director Salary & Per: Sitting Fees Commission

Mr. Sukrit Bharati (Managing

N 36.00 = = 36.00
Director)

Mr. Vishrut Bharati (Non-
Executive Director)

Mr. Abhinav (Executive
Director)

Mr. Komal Kotecha

(Independent Director) B 0315 - 0.315

Mr. Ziral Soni (Independent
Director)

Ms. Drashti Solanki

(Independent Director) B 0585 - 0.585

The Company pays remuneration by way of salary, perquisites and allowances (fixed component),
incentive remuneration and/or commission (variable components) to its Executive Directors within
the limits prescribed under the Companies Act, 2013 and approved by the shareholders.

There is no separate provision for payment of severance fees under the resolutions governing the
appointment of Chairman and Managing Director.

The Company has granted stock options to the Employees of the Company as on 31st March, 2024.
The aforesaid Executive Director, so long as they function as such shall not be entitled to any sitting
fees for attending any meetings of Board or Co