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AT VIP INDUSTRIES,
"RISE. ROAR. RECLAIM"
EMBODIES OUR
COMMITMENT TO
EXCELLENCE AND
LEADERSHIP IN THE
LUGGAGE INDUSTRY. OUR
PASSIONATE TEAMS ARE
UPPING THEIR GAME TO
ACHIEVE OUR SHARED
GOALS OF PRODUCT
TRANSFORMATION,
BRAND PREMIUMISATION,
AND PROCESS
TRANSFORMATION.

RI5E

We are determined to elevate our
performance across all fronts. This means
offering an unbeatable range of products,
creating innovative and impactful campaigns,
achieving first-time breakthroughs in
innovations, and enhancing our retail
presence with premium locations.

RUAR

Our goal is to be highly visible and assertive
in the market. While we acknowledge past
challenges, we are confident in our ability to
achieve higher targets. We are committed
to driving operational excellence from
manufacturing to distribution, improving fill

rates and cost efficiencies.
RECLAIM
_

Our organisation's transformation positions
us to capitalise on vast opportunities.
Through our collective efforts to rise and roar,
we are poised to reclaim our position as the
undisputed leader in the industry and in the
minds of customers.

RISE. ROAR.
RECLAIM.

is not just a slogan for us;
it is a mindset and a way of
living our professional lives,

ensuring long-term success
and sustained stakeholder
value creation.
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VIP INDUSTRIES LIMITED

COMPANY SNAPSHOT

Established legacy in India’s
luggage industry

=== We have risen on the strength of our brands. By reinforcing our
brand equity and intensifying our focus on operational excellence,

we remain committed to delivering greater value for our

customers and stakeholders.

Founded in 1968, VIP Industries
Limited stands as one of the world's
foremost manufacturers and
retailers of luggage, backpacks,

and handbags. We are a recognised
leader in the organised luggage
market in India and continue to
expand our global presence.

With a rich heritage, we proudly
uphold market-leading brands, most

BRANDS FROM
THE HOUSE OF VIP
INDUSTRIES

v/~

MOVE IN STYLE
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ARISTOCRAT
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notably our flagship brand 'VIP!
which has become synonymous

with luggage in India. Our diverse
range of brands spans various
luggage categories and price points,
showcasing our dedication to
understanding customer preferences
and driving quality and innovation to
meet their needs.

Our success is complemented by our
advanced in-house manufacturing
facilities, ensuring greater control
over production processes, a
comprehensive distribution

network that makes our products
easily accessible, and compelling
marketing strategies that foster
deeper brand engagement.

DIVERSIFIED PRODUCT PORTFOLIO

_ S

ard Soft Luggage

Back Pack

Duffle Bags

Ladies Handbags
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Corporate Overview @ @

FAST FACTS

#1 10

In the organised

~13,000

Point of sales

“1,300

Manufacturing Towns and cities

luggage space facilities in India in India
in India
500+ 45 ~9,800 10

EBOs in India Countries where Employees Manufacturing

products are sold

32,245 cr

Revenues from
operations in
FY 2023-24

?51 Cr

Profit Before Tax
(before exceptional
items) in FY 2023-24

facilities

Note: All numbers are as of March 31, 2024 (consolidated), unless mentioned otherwise

VISION

To be the global leader in the
travel products business.

MISSION

Building enriching
partnerships, pride of
leadership and delightful
experiences through
innovation in all that we do.

O

OUR VALUES

ENTREPRENEURSHIP
Freedom to act and ownership
of actions.

INNOVATION
Successful creation,
development and execution of

new ideas.
MERITOCRACY

A culture where performance
matters.

YOUTHFULNESS
Energy, fun and undying

enthusiasm.
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VIP INDUSTRIES LIMITED

Chairman’s Statement

Dear Shareholders,

It is my privilege to present the Annual
Report for VIP Industries for the
financial year ended March 31, 2024.
Our Company has had a difficult year,
with our financial performance falling
short of our expectations. Nevertheless,
| firmly believe that such challenges
test an organisation’s character,

and our longstanding presence is

a testament to our resilience. By
leveraging the lessons learned from
these challenges to accelerate our
ambitious transformation, we are
confident in reenergising our growth.

We are operating in a robust business
environment, reinforcing our belief

in our growth potential. The Indian
economy is poised for consistent
expansion over the next several years,
buoyed by public capital expenditure
and strong domestic demand. Closely
linked to GDP growth, India’s travel and
tourism market is projected to grow
at a CAGR of 9.62% from 2024 to
2028. Domestic air passenger traffic
continues its rapid growth, making
India one of the world's fastest-growing
civil aviation markets. Additionally,
international travel demand is rising,
with India's international passenger
traffic reaching around 70 million

in FY 2023-24, surpassing the
pre-pandemic level of 67 million
passengers in FY20. This expansion

in travel and tourism is fuelling the
growth of India’s luggage industry.

Factors such as a burgeoning middle-
class population, rising disposable
incomes, increasing urbanisation,
evolving lifestyles, and heightened
fashion consciousness are also fuelling
the growth of India’s luggage market.
Additionally, the increasing demand
for stylish yet functional luggage,
coupled with the explosive growth

of e-commerce, has positioned the
market at a pivotal point. With an
expected CAGR of around 14.4% from
2024 to 2030, the luggage market is
on a robust growth path. Furthermore,
the shift towards branded products is
transforming the industry landscape,

A/

EVOLVED
LEADERSHIP
POSITIONS

US WELL FOR
THE NEXT
PHASE OF OUR
JOURNEY.

promising a bright future for the
organised luggage sector.

During the year, we saw significant
changes to the executive team.

The Board unanimously decided to
promote Ms. Neetu Kashiramka to the
position of Managing Director following
the resignation of Mr. Anindya Dutta

in August 2023. Since joining VIP
Industries in 2020 as Chief Financial
Officer, Ms. Kashiramka has made
invaluable contributions to our
performance. She knows our business
inside out, understands our strengths,
and has a clear vision for where
improvements are needed, making

her exceptionally well-qualified to
re-energise VIP Industries. With Ms.
Kashiramka in her new role, the Board
appointed Mr. Manish Desai as the Chief
Financial Officer in February 2024.

Mr. Desai brings a wealth of knowledge
and experience spanning over 25

years in various business and finance
functions. We also strengthened

our senior management team with

the appointment of new heads. Our
evolved leadership positions us well for
the next phase of our journey.

Businesses must reinvent themselves
to succeed in a dynamic environment;
accordingly, our highest priority

is accomplishing our ongoing

transformation. The Board plays a
crucial oversight role, ensuring that
long-term thinking is embedded into
our strategy. To support this, we are
leveraging the diverse perspectives
of my fellow Directors to ensure a
comprehensive understanding of
the challenges and opportunities
ahead. This journey is of paramount
importance and will bring us closer
to realising our vision of becoming
a travel solutions company, thereby
solidifying our foundation for long-
term success.

I would like to close by recognising
our management and employees for
their valued contributions throughout
FY 2023-24. | also extend my gratitude
to our customers for their patronage,
and to our partners, shareholders,
and all other stakeholders for

their engagement and support.

By progressing on our holistic
transformation, while staying true to
our core values, we are committed to
capturing unfolding opportunities and
delivering long-term value.

Warm regards,

Dilip G. Piramal
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Vice-Chairperson's Reflections

Dear Shareholders,

Being among the leading players in
the Indian luggage industry with over
five decades of operations, navigating
through change and challenges is

part of our DNA. By leveraging our
experience and implementing a

clear transformation plan, we are
confident in addressing our internal
shortcomings and setting ourselves on
the path to renewed growth.

Our strategic roadmap focusses
on three key priorities: Portfolio

Transformation, Brand Premiumisation,

and Process Optimisation. The
strength of our product assortment
drives growth and is the heart of

our business. By enhancing the
attractiveness and design of our
products, we aim to delight customers
and regain market share. As India's
consumer goods industry shifts
towards premium products, driven

by higher discretionary income and
changing lifestyles, we are prioritising
premiumisation to ensure our
offerings, marketing, and outreach
resonate with customer expectations.
Additionally, we are optimising

our processes to derive greater
productivity and efficiency from

our investments.

Our strategy is being driven by our
committed management team under
the capable leadership of Ms. Neetu
Kashiramka. Promoted from Chief
Financial Officer to Managing Director
in August 2023, Ms. Kashiramka brings
a detail-oriented management style.
Her comprehensive understanding

of our Company - from vendors to
customers - combined with her quick
decision-making abilities, dynamic
energy, and bold ambition, positions us
well for future success.

To take the organisation to the next
level, we have also strengthened our
senior leadership team, with over
50% of the team being either new
or handling new portfolios. Most
brands now have dedicated heads.

A/

WE ARE OPTIMISING
OUR PROCESSES TO
DERIVE GREATER
PRODUCTIVITY AND
EFFICIENCY FROM
OUR INVESTMENTS.

This reinvigorated leadership team,
with specialised expertise and diverse
skill sets, shares a common passion
for transforming VIP Industries. Our
improved performance across several
metrics in the final quarter of FY 2023-
24 reinforces our conviction that we
have the right team and strategy to
accelerate growth, regain market
share, and drive sustained value
creation for all stakeholders.

While we are encouraged by these
positive developments, we remain
aware of the challenges ahead. The
demand for soft luggage has slowed,
leading to high inventory levels and
increased warehousing and freight
costs. Despite this near-term hurdle,
we have judicious plans to manage
this inventory and expect to resume
soft luggage production by the second
half of FY 2024-25, improving our
capacity utilisation. Additionally, our
international business has faced
challenges due to demand slowdowns
and supply chain improvements in
China. We have compelling brands with
an enviable reputation for quality. By
driving consistent product innovation,
investing in brand elevation, and
strengthening our distribution network,
we are confident in our ability to
harness business opportunities and
achieve a successful turnaround.

I would like to conclude by reiterating
that VIP Industries has a long-term
vision, and our focussed strategies
will enable the Company to achieve
higher growth. My gratitude goes out
to the entire team at VIP Industries
for their outstanding commitment. |
also extend my sincere appreciation
to our customers, business

partners, shareholders, and all

other stakeholders for their trust.
With your unwavering support, VIP
Industries is well-equipped to enhance
its performance and deliver long-
term value.

Warm regards,

Radhika Piramal
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VIP INDUSTRIES LIMITED

Managing Director's Message

4

WE AIM TO LAUNCH
SEVERAL PRODUCTS
THAT ARE THE FIRST

OF THEIR KIND IN

THE INDIAN LUGGAGE

INDUSTRY.

Dear Shareholders,

The past year has been tough for our
Company, with our performance not
meeting our usual high standards.
Although the market environment
has been fairly robust, we were
unable to extract full value from
these opportunities due to internal
challenges. Notwithstanding this
setback, | am pleased to share that we
have embarked on a comprehensive
transformational journey that lays
the foundation for reenergising our
growth and delivering sustainable
long-term value.

As mentioned earlier, the operating
backdrop has been favourable for the
Indian luggage and bag industry, with
all fundamental demand indicators like
passenger traffic and hotel occupancy
trending upward. However, demand
from overseas markets witnessed a
slowdown. The improvement in the
supply chain of China, a worldwide
supplier of luggage. also impacted
India's luggage exports. The more
significant challenges, however, were
internal: high inventory of soft luggage
due to softening demand, and failure
to realign our product range with
customer expectations.

Our financial results reflect the impact
of these headwinds, with revenue from
operations for FY 2023-24 registering
a moderate 7.8% growth, reaching

R 2,245 crore. Domestic revenue grew
10% year-on-year. While international
business picked up during the fourth
quarter — 9 months ending December
suffered with demand slowdown in
Middle East and increase in global
China supplies. Our EBITDA and EBITDA
margin were ¥ 205 crore and 9.1%,
respectively, compared to X 331 crore
and 15.8% in the previous year. This
dampened performance was largely
due to higher warehousing and freight
costs from increased inventory, higher
advertising costs, and investments
toward accelerating e-commerce
growth. Our Profit Before Tax (PBT),
before exceptional items, stood at

X 51 crore, down from X 229 crore in
the previous year, while Profit After Tax
(PAT) stood at X 54 crore, compared to
X 152 crore in the previous year.

Despite our subdued financial results,
there were notable positives on

the operational front. Our focussed
investments in strengthening the
e-commerce business, in collaboration

with leading consultant BCG, yielded
results, with this channel registering
a 71% year-on-year growth. Our Value
segment continued to expand, with
Aristocrat being the fastest-growing
brand in our portfolio, reaching the
revenue milestone of ¥ 1,000 crore
during the year.

OUR AMBITIOUS
TRANSFORMATION
PLAN HAS A SIMPLE
GOAL: TO REVIVE OUR
GROWTH, RECOUP
OUR MARKET SHARE,
AND SIMULTANEOUSLY
BUILD CAPABILITIES
FOR FUTURE SCALE
AND CONSISTENT
PERFORMANCE.

J
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Following an in-depth review by the
Board and senior team, we identified
three strategic priorities as the
building blocks for a resurgent VIP
Industries: Portfolio Transformation,
Brand Premiumisation, and Process
Transformation. Our ambitious
transformation plan has a simple
goal: to revive our growth, recoup our
market share, and simultaneously
build capabilities for future scale

and consistent performance. This
plan is based on a conviction shared
by the Board and the management
team that VIP Industries possesses
the fundamentals necessary for
sustainable growth: strong brand
equity, a multichannel presence, robust
customer relationships, industry
experience, and committed talent.

The first pillar of our strategic
roadmap - portfolio transformation -
is focussed on revolutionising

our product offerings. We aim to
launch several products that are

the first of their kind in the Indian
luggage industry. An international
award-winning designer has been
onboarded to enhance the design and
attractiveness of our product range.
Furthermore, we are launching new
products across three clear themes:
lightweight, technology-enabled,

and luxury categories. The positive
response we have received for our
newly launched products validates that
our portfolio transformation strategy is
on the right track.

Brand premiumisation, the second
pillar of our transformational journey,
addresses the emerging trend of
growing preference for premium
products in India. We will launch
upscale product lines, specifically for
the Carlton and VIP brands, to resonate
with the evolving aspirations of the
large middle-class customer base.

As part of our brand premiumisation
strategy, we are also fine-tuning our
customer outreach campaigns to
elevate our brand positioning. Initiatives
include opening exclusive brand outlets
at premium locations and enlisting
celebrities as brand ambassadors to
enhance our brand's premium appeal.

Process Transformation, our third
pillar, is directed towards optimising
our operations for better fill rates and
cost efficiencies. We have restructured
our Bangladesh manufacturing facility,
including reducing manpower, in
response to the decline in soft luggage
demand. Simultaneously, we are
actively increasing our hard luggage
capacity to align with the growth
trend in that category. In a dynamic
market environment, staying close

to the ground is crucial. The senior
leadership team has visited over 40
markets in the past year to gain a
first-hand understanding of customer
and business partner expectations. We
also held two successful dealer and
distributor meets - the first in half

a decade - and conducted backpack
roadshows - the first in four years.
These focussed efforts have boosted
the confidence of our trade partners
and enabled us to gain profound
insights into their needs, helping

us devise new initiatives that meet
their requirements.

Entering the new fiscal year, our
considerably improved revenue
growth in Q4 FY24 provides positive
momentum. International business,
which had been lagging for nine
months, also began to pick up in

the fourth quarter. Furthermore,

we have devised a systematic plan

to significantly reduce our soft
luggage inventory, and this liquidation
will enable us to lower our debt.
Achieving success, however, takes
time and persistence. While we are
progressing against our strategic
priorities with pace, the improvement
in profitability will start to percolate
from the second half of the year.
Meanwhile, the industry environment
remains robust as travel increasingly
becomes a regular expense for
households, particularly among the
younger generation.

Along with a clear roadmap, what
reinforces our confidence in our
ability to reclaim market share
and reinvigorate our growth is the
unwavering commitment and deep
passion demonstrated by our team
each day. From our diverse and

WE WILL LAUNCH
UPSCALE PRODUCT
LINES, SPECIFICALLY
FOR THE CARLTON
AND VIP BRANDS,

TO RESONATE WITH
THE EVOLVING
ASPIRATIONS OF THE
LARGE MIDDLE-CLASS
CUSTOMER BASE.

J

experienced senior team to our
skilled and talented workforce, the
ambition and energy of our people
will propel our success. We have
also strengthened our culture by
enhancing collaboration and support
for our customers and one another —
levers we believe will unlock
accelerated growth and productivity.

In conclusion, we remain

confident that our organisational
transformation will enable us to
make a strong comeback. | would like
to express my sincere gratitude to all
our stakeholders for their constant
trust and support in VIP Industries as
we move forward on our journey.

Warm regards,

Neetu Kashiramka
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VIP INDUSTRIES LIMITED

OPERATING CONTEXT

Mapping our Market Landscape

=== We are actively monitoring market trends and aligning our
operations with the evolving dynamics to maximise value from
emerging opportunities.

CHANGING ATTITUDES
TOWARDS TRAVEL

In recent years, the Indian luggage
industry has experienced consistent
growth, driven by evolving lifestyles
and increased travel frequency.

On average, Indians now embark

on three to four trips annually,
shifting travel from a luxury to a
necessity. This increase in travel has

shortened the replacement cycle
for luggage, with individuals owning
multiple bags to suit diverse travel
needs, including solo trips, weekend
getaways, long vacations, adventure
excursions, and international travel.

Moreover, luggage is increasingly
seen as a lifestyle statement.
While durability was once the
primary concern, today's travellers,
particularly Gen Z and millennials,
also prioritise design, colour, and
innovation. This demographic shift
has heightened the importance

of aesthetic appeal alongside
functionality in luggage choices.

OUR RESPONSE

Our luggage options designed

to cater to the distinct travel
requirements of various customer
segments. Additionally, we are
connecting with different traveller
and customer groups through
targeted marketing campaigns to
build a robust brand connection.

UPWARD TREND ACROSS
TRAVEL INDICATORS

The demand for luggage products
in India is being driven by significant
growth in both domestic and
international travel. Air passenger
numbers reached approximately
154 million in FY 2023-24, surpassing
the pre-Covid figure of 142 million.
Additionally, around 70 million
Indians travelled abroad, and an
impressive 8.5 billion train journeys
were recorded in the same period.

The luggage industry's fortunes

are closely tied to the expansion

of air traffic. By 2025, India's major
airports are projected to handle

420 million passengers, up from the
current 192 million. Furthermore,
Indian airlines are expected to
expand their fleets from 700 to
2,000 aircraft within five years.

This growth in travel aligns with

the optimistic outlook for India’s
outbound tourism sector, which is
projected to grow at a compound
annual rate (CAGR) of 11.4% from
2023 to 2032, reaching $44.8 billion.
The outbound travel market was
valued at 515.16 hillion in 2022.
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OUR RESPONSE

Our manufacturing capacity and
product offerings are being aligned
to cater to the growing demand for
luggage. We are also strengthening
our operational processes to ensure
that our products are available at
the right time and place to fulfil
customer needs.

GROWING CUSTOMER
COHORTS

The luggage industry in India

is expanding its reach beyond
traditional travel needs, driven by
event-based consumption such

as weddings, student travel, and
gifting. Expenditure on weddings
has surged post-pandemic, with
luggage becoming a key component
of wedding shopping. In 2024, an
estimated 1.8 million students

will travel abroad, marking a

25% increase compared to 2020,
alongside a rise in domestic student
travel for higher education.

Luggage is also gaining popularity as
a personal gifting item, with major
retail chains regularly promoting
luggage in their gifting categories.

In 2023, India saw a notable 24.7%
increase in business travel spending,
with an additional 18.3% growth
expected in 2024. Festival seasons,
coinciding with major e-commerce
events, further boost luggage sales.

Additionally, religious tourism in
India is on the rise, projected to grow
at a CAGR of over 16% from 2023 to
2030, contributing to the expanding
demand for luggage.

OUR RESPONSE

Our elegant and functional wedding
luggage collections are designed
to enhance this special occasion.
We also have distinct collections
targeted at specific customer
cohorts such as students, children,
solo travellers, etc. Additionally,
we are collaborating with leading
luggage retailers to expand
promotional gifting opportunities,
ensuring greater visibility and
enhanced customer engagement.

INCREASED INCLINATION FOR
PREMIUM PRODUCTS

The consumption of luxury and
premium goods in India has surged
in recent years, with consumers
increasingly willing to invest in
quality and innovation. Per-capita
income has risen significantly, from
about $1,400 in 2014 to around
52,200 in 2022. Along with rising
disposable incomes, heightened
brand and image consciousness
are driving consumer preferences
towards premium offerings.

This premiumisation trend is
expected to continue as India
becomes one of the fastest-growing
economies in the world. By 2030,
half of all households are projected

to be upper middle and high-income.

Urbanisation is accelerating, with
40% of the population expected to
live in urban areas by 2030, and 12
million people joining the working-
age group annually. Millennials

and Gen Z, who will dominate the
demographic landscape, are further
driving this trend.

The preference for premium
products is also spreading to small
towns, where rising incomes and
aspirational buying behaviours are
fostering demand. The growth of
e-commerce, digital payments, and
social media influence are boosting
the consumption of premium
products even in these areas.

OUR RESPONSE

Our focus on premiumisation has
increased significantly in recent
times. We have onboarded an

international award-winning designer

for launching upscale product lines

and ensuring that our products meet

customer expectations in terms

of attractiveness and design. Our
enhanced e-commerce capabilities
is enabling us to reach the digital-
savvy youth effectively. Additionally,
we are collaborating with influential
brand ambassadors to deepen
customer engagement.

SHIFT FROM UNORGANISED
TO ORGANISED

India's X 20,000 crore luggage
industry is transitioning from

an unorganised to an organised
sector, driven by factors such as

the narrowing price gap post-

GST implementation, increasing
disposable incomes, the rapid growth
of e-commerce, and a consumer
preference for branded and premium
products. Currently, the organised
sector accounts for “54% of

the industry.

India's evolving fashion
consciousness is also driving the
demand for stylish yet functional
luggage. The organised sector

is well-positioned to meet these
aspirations, facilitating its faster
growth. Additionally, the organised
sector is benefiting from the
consumer shift towards hard
luggage. This growing demand for
hard luggage has boosted operating
efficiencies and improved capacity
utilisation for organised players.

OUR RESPONSE

A significant portion of our products
is manufactured in-house, ensuring
stringent quality control and cost
efficiencies. In response to the
growing demand for hard luggage,
we are increasing our capacity and
launching more products in this
category. Our competitively priced
offerings in the value segment
cater to entry-level buyers seeking
affordable yet branded products,
thereby expanding our customer
base and market share.
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TRANSFORMATION PLAN AND TARGETS

Roadmap to Rise. Roar. Reclaim.

IS ambitious
transformation.

On this transformative journey, we are

fuelled by the passion of our people - o
a dynamic mix of new talent, familiar

faces, and seasoned leaders.

Our roadmap is clear and focussed —
bringing renewed emphasis on product
innovation, brand premiumisation, and
process optimisation. -

N TR LT TN
: The past year has been a bumpy ride.
But we are not lost or defeated; instead,
using these experiences as learnings, we
have regrouped and recalibrated under
the strategic direction of our leadership
team. Steered by the efforts of over
9,800 VIP team members and staying
focussed on the path we have mapped
for ourselves, we are confident of
reenergising growth, reclaiming market
leadership, and reaching new heights.

We are all set to go places. l

\We are all
setto =
Rise. Roar.
Reclaim.
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FY

Acknowledging
the deviation from
our performance

Regrouping under a
new and passionate
leadership team,
critically analysing
our past performance,
and strategising for a
resurgent tomorrow

2023-24

Over 50% of the
senior management
team is either new
or is handling a new
portfolio

Separate heads
appointed for each
brand for greater
focus

IDENTIFYING THREE STRATEGIC
PRIORITIES FOR REVIVING GROWTH

H2

FY
2023-24

Executing against our
identified priorities with
faster decision-making,
enabled by the entire VIP
team upping their game
and giving their 100%
* Premiumised

our portfolio

On-boarded a multi-
award-winning
international designer
Restructured

our Bangladesh
manufacturing post
depletion in soft
luggage demand

Held two successful
dealer distributor meets

Product
Transformation

Brand
Premiumisation

Process
Transformation

JTIMELESS

- the first after half

a decade

Conducted backpack
roadshows - the first in
the past four years

Results starting to
percolate in Q4
FY 2023-24

Overall revenue growth
at 15%

Double-digit growth for
the first time in the past
three quarters

* Volume growth stood

at 14%

Ecommerce continued
its growth trajectory
with year-on-year
increase of 143%"
Offline channels like
general trade and
international business
picked up pace

“growth calculated on gross
revenue

VOYAGES |

Increase our market
share - grow faster than
the industry

Market share gain from
H1FY 2024-25

Premium portfolio
tapping into new
price points

Improved EBITDA
ambitions from H2
FY25 onwards

Optimised inventory
with reduced debt and
interest cost

1
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VIP INDUSTRIES LIMITED

PRODUCT TRANSFORMATION

Innovating to Rise. Roar. Reclaim.

At VIP Industries, our product range is the heartbeat of our

business, captivating customers and driving our growth. We have
embarked on an ambitious journey to revolutionise our portfolio
and lead the market with unmatched innovation.

ONBOARDING AWARD-
WINNING INTERNATIONAL
DESIGNER

We have intensified our focus on
enhancing the attractiveness and
design of our offerings. Central to
this initiative is the appointment

of an internationally acclaimed
designer to upgrade our portfolio.
By strengthening our new product
development capabilities, we are set
to introduce luggage that is not only
innovative but also the first-of-its-
kind within India.

TRANSFORMING OUR
PRODUCT RANGE

Our brands, particularly VIP and
Skybags, enjoy strong brand
recognition. We are leveraging this
to quickly regain market momentum
through our renewed focus on
portfolio transformation, which has
already resulted in the launch of
exciting new ranges.

CARLTON

THE GLOBAL

T

#LightUpYourNext

ICON OF SUCCESS

Pack In more style with
expandable trolloy bags
from skybags

HOUSE OF VIP FOCUSSED ON
BEING A FLAG-BEARER FOR
INNOVATIONS

For our VIP brand, we are launching
products under four distinctive
themes: lightweight products, tech-
enabled luggage, strong luggage, and
luxury/wedding offerings. Our recent
innovative offerings under each of
these themes have reinvigorated our
portfolio, while garnering positive
customer response.
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SKYBAGS’ LAUNCHES STRENGTHENING PRESENCE ACROSS CATEGORIES

Skybags, known for its
appeal to Gen Z, features
vibrant, youthful designs.
Our new ranges are tailored
to resonate strongly

with this demographic,
maintaining our position as
a favourite among young
customers. During the

vear, Skybags debuted with
lightweight luggage. It also
launched an innovative
backpack product like the
biker's range equipped with
a retractable helmet socket.
In addition, 102 new SKUs
were launched in backpacks
during the year.

13



VIP INDUSTRIES LIMITED

(@ CARLTON

A

ASCEND THE
PINNACLE OF
SUCCESS

Aluminium _77 Step-Up Stylish @ Dual
Thinframe @ Wheels Trims o E TSA Locks
i —

CARLTON FOCUSSES ON CRAFTING PREMIUM, INNOVATIVE PRODUCTS
HIGH ON AESTHETICS AND CRAFTSMANSHIP.

Experience international luxury with our premium Pinnacle luggage featuring faux leather trims and
a durable polycarbonate case, backed by a 5-year international warranty.

14
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500+

New Launches Scheduled
for FY 2024-25

EXPANDING OUR
ACCESSORIES

As part of our long-term plan to
enhance customer convenience
and loyalty, we aim to introduce
a comprehensive range of
accessories. Our goal is to ensure
that when customers think of
travel, they think of VIP Industries

as their one-stop-shop for all
their needs.

20 8 ?. T
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BUILDING STRONGER DESIGN AND
DEVELOPMENT TEAMS

A key aspect of our transformation is investing in the right
talent for bringing innovative products to the market. We
are strengthening our design and development teams to
drive innovation and increase the frequency of new product
launches. By refreshing our product ranges multiple times
a year, we aim to consistently offer something exciting and
attractive to our customers.

15
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VIP INDUSTRIES LIMITED

BRAND PREMIUMISATION

Premiumisation strategy to
Rise. Roar. Reclaim.

As Indian consumers show an increased preference for premium

offerings, our strategy focusses on enhancing our premium product
mix and strengthening our market presence in high-value locations.

Currently, 56% of our business
comes from the premium and
mid-premium brands of Carlton,
VIP, and Skybags. As part of our
premiumisation goals, we aim to
increase this contribution, which
will improve our margins while also
driving growth. Additionally, we are
focussed on building Caprese as a
premium brand.

LAUNCHING PREMIUM
PRODUCT LINES

Launching premium products is
central to our premiumisation
strategy. This strategic focus will
enable us to enhance our existing
customer base and attract new
customers who might otherwise
choose competing products or
international brands.

16
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AC"ONSQOUS BL'END OF
STYLE & SUSTAINABILITY

Significantly increasing Carlton’s
average selling price

Previously, Carlton's top-selling product
was priced at ¥ 10,000. We are now
envisaging products priced up to ¥ 18,000.
This move is part of our broader strategy
to elevate our average selling price (ASP)
and realisation per piece. Recent launches
in lightweight, sustainable, and premium
hard luggage categories have already
shown positive trends.

products to leverage its
strong brand equity

Launching premium VIP _ % IS SEEK’NG :

Tracker beeps when

VIP holds the highest Top Pwithin 10m radius.

of Mind (ToM) score in the

industry, exceeding that of : #Finds YouFirst
our closest industry peers

by more than 2.5 times. T e

Leveraging its strong brand V/72 b vevison M

recall, we are focussing on : o
the launch of upscale product - :
lines to further enhance the

brand's positioning. f
39/ QVQF

#For YourEve rAfter
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VIP INDUSTRIES LIMITED

Repositioning Skybags as go-to upgrade brand with high aspiration value by focussing on premiumisation,

Skybags aims to set new standards in style and quality for the youth market.

TRENDING

INDIA’'S FIRST GAMING INSPIRED LUGGAGE

i fro™
Get neady to gnab the eye and touch E 4 '5500
the sky with the Rightest & brighteat
nange from Skybaga.

20 gt and DOt
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]
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Lock
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STRENGTHENING PRESENCE
AT PREMIUM LOCATIONS
To elevate our brand positioning

and enhance customer experience,
we are strategically expanding our

presence in high-value locations. Our
plan includes opening new outlets at
airports and other premium venues,
which are pivotal for attracting
discerning customers.

We plan to focus on exclusive
Carlton stores in FY 2024-25. These
stores will showcase our premium
product lines, offering customers
an immersive brand experience
that highlights Carlton's quality

and innovation.

Additionally, we aim to expand our
presence across premier airports,
enhancing our brand visibility and
accessibility. These outlets will

not only serve as retail spaces for
frequent travellers but also act as
brand ambassadors, reinforcing our
commitment to premiumisation and
customer satisfaction.

We are prioritising the opening of
Exclusive Brand Outlets (EBOs) in the
top 14 cities to make our premium
offerings more widely available and
strengthen our foothold in leading
urban markets. In addition to opening
new outlets, we are refurbishing

our existing stores to deliver an
enhanced brand experience.

BUILDING CAPRESE AS A
PREMIUM BRAND

Caprese crossed the X 100 crore
mark in FY 2023-24, setting the
stage for substantial growth in

the coming years. To accelerate its
progress, the brand is undergoing a
transformation with the introduction
of new designs and the appointment
of celebrity Kiara Advani as the
brand ambassador.

With Kiara Advani as our brand
ambassador, we are launching
engaging marketing campaigns
across various media channels to
enhance Caprese's brand image.
These campaigns will showcase the
new designs and emphasise the
brand’'s commitment to quality and
style, effectively resonating with our
target audience.

We are increasing Caprese's
presence and visibility through
various strategic initiatives. Caprese
will be integrated into all VIP
stores and supported by dedicated
Caprese kiosks.
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VIP INDUSTRIES LIMITED

PROCESS TRANSFORMATION

Driving operational excellence to
Rise. Roar. Reclaim.

Our commitment to excellence extends beyond our products into

every facet of our operational processes. This comprehensive
initiative ensures we remain agile and efficient in an ever-evolving

market landscape.

We are making our processes

more robust for enhancing our
performance. From manufacturing
and supply chain management to
working capital and distribution, we
are dedicated to improving fill rates,
boosting productivity, and enhancing
cost efficiencies.

EMPHASISING A FEET-ON-
THE-GROUND APPROACH

Our senior leadership team visited
numerous key markets, reinforcing
our commitment to understanding
and addressing ground realities. We
conducted two major distributor and
dealer meets, fostering stronger
relationships and collaboration.
Additionally, we organised a
successful backpack roadshow,

directly engaging with trade partners

and gaining valuable insights and
emphasising our continued focus
towards the backpacks category.
These initiatives underline our
hands-on approach to connecting
with our partners and customers at
every level.

DRIVING CAPITAL-LIGHT
NETWORK EXPANSION

We are committed to a capital-light
approach to network expansion.
Currently, we have over 500
operational Exclusive Brand
Outlets (EBOs), with 35% owned
and the remaining franchised.
Moving forward, the majority of
new store openings will follow the
franchise model.

We are also placing a strong
focus on leveraging our existing
distribution network across 1,300+
towns. Along with cementing our
presence at key locations, in FY25,
we will focus on leveraging our
existing large distribution network
better with higher throughputs.

20
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TWO SUCCESSFUL DEALER/DISTRIBUTOR MEETS IN FY 2023-24

™

1 orporse overview YOO

We organised two successful
dealer and distributor meetings
this year, after five years.
Additionally, we held successful
backpack roadshows after a
four-year hiatus. These events
were well-attended by our
partners across various channels.
Our focussed efforts have
significantly boosted our trade
partners' confidence and provided
valuable insights into their needs.
This deeper understanding is
now enabling us to create new
initiatives that align with their
expectations and requirements.
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LEVERAGING HEALTHY GEOGRAPHICAL PRESENCE

20 r

Branches

RETAIL TRADE |
MODERN TRADE
GENERAL TRADE
ECOM . =
CSD CPC

INSTITUTIONAL r r r r

r 4 S Regions

w
6

Map not to scale

VIP Presence (No. of Towns)

Pop Strata As of FY20 As of FY23 As of FY24
30K-50K 182 263 375
50K-1 Lakh 278 479 499
1-5 Lakhs 321 395 395
5-20 Lakhs 73 79 79
20-50 Lakhs 8 8 8
50 Lakhs+ 5 5 5
Total 867 1229 1361
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ADOPTING DIGITAL
CHANNELS FOR GREATER
REACH

Our collaborations with leading
e-commerce platforms and the
launch of dedicated websites have
made our brands more accessible to
a broader audience, thereby driving
both awareness and sales. Currently,
22% of our revenue comes from
digital channels, compared to the
industry average of 25%. With our
focussed initiatives, we aim to align
with the industry benchmark.

At present, 95% of our online sales

are generated through major portals,

with a small percentage coming
from our own web channel. In

FY 2024-25, we will place significant
emphasis on our direct-to-consumer
(D2C) channel. This strategic shift
will ensure we provide a seamless
and personalised shopping
experience, further strengthening
our market position.

ADDRESSING SOFT LUGGAGE
INVENTORY CHALLENGES

We are currently facing a slowdown
in the soft luggage market, leading
to excess inventory. To tackle

this, our primary focus is on
systematically clearing the surplus
inventory without resorting to deep
discounting. We have established a
cross-functional team dedicated to
this initiative. Reducing our inventory
will enable us to lower warehousing
and freight costs.

RESTRUCTURING SOFT
LUGGAGE MANUFACTURING

In response to reduced demand
for soft upright luggage, we

have optimised our operations at
the Bangladesh facility. We are
also focussing on expanding our
backpacks and duffle categories to
better utilise this facility.

ENSURING SUFFICIENT HARD
LUGGAGE CAPACITY

With growing consumer preference
towards hard luggage, we are
continuously assessing our
capacities to match the growing
demand. With a distributed
manufacturing approach, we are
set to meet the market demand
most efficiently.

PORTFOLIO RATIONALISATION

With a clear strategy of ‘Less

is More', we are concentrating
on limited, higher-quality
ranges, that will deliver superior
value to our customers while
optimising our resources and
inventory management.

gl) \"1
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VIP INDUSTRIES LIMITED

CUSTOMER OUTREACH

Consumer Insight at the Heart
of Product Innovations

At VIP Industries, we
are not just creating

luggage; we are crafting
experiences that make

every journey a pleasure.
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Thoughtful
innovations for
the “Smart”
traveller

/

Our “Lightest in
Category” Offerings
in Travel Luggage
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Our marketing strategy is
anchored in a profound
understanding of our consumers
and the dynamics that shape
their engagement with our
product category.

Remaining steadfast in our
commitment to a consumer-centric
approach, we invest significant
resources into comprehensive
studies, in-depth research, and direct
interactions with our audience. By
immersing ourselves in the world of
Indian travellers, we glean insights
into their needs and preferences.

Contemporary designs
for the fashion-forward
consumers

This deep understanding of our
audience has led us to identify four
pivotal platforms that guide our
product development and consumer
engagement efforts. By continuously
innovating within these platforms
and delivering exceptional products
that resonate with our valued
consumers'’ lifestyle and journeys,
we aim to consistently exceed

their expectations.

/ Global Recycled
andar
L

Sustainable luggage for the
environment-conscious traveller
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Brand Building and Outreach

We take immense pride in the strong equity of our brands and celebrate the
distinct role that each of them plays in our consumers’ lives through carefully
crafted communication.

Our brand building and

outreach strategies are aimed

at positioning our products

as an integral part of our
consumers' lives, continually
aligning with their evolving needs
and aspirations.

KEEP & ¥

TREP\ID!NG

GE
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Throughout the year, our
flagship brand VIP strived to
create value for families and
consumers from all walks of life
through thoughtful innovations,
effectively communicated at all
consumer touchpoints. Carlton,

catering to discerning consumers TH’NG _
looking for superior travel RS
solutions, continued to emphasise LIGHT
best-in-class experiences -
centred on luxury, ergonomics #LightUpYourNext

and sustainability at points
of purchase.

Skybags, our youth brand,
harnessed a combination

of digital, print and outdoor

to deliver meaningful
communication for luggage and
backpacks, especially ahead of
the travel and back-to-school
seasons. This multi-faceted

aPPFOfaCh V(\;aS aifRQd (aj'f bUildif;lg PARTYING WITHTHE TRIBEOF _ f°§
top-of-mind recall and enter the 2
consideration set of shoppers. 1 M I LLIO N F
Well-timed collaborations, like FOLLOWERS \\!’
Skybags-Archies, helped us stay

relevant to young millennials

and Gen Z audiences. These e P AN

efforts enabled Skybags amass CELEBE one

a robust following of 1 million O

on social media platforms like 4 & 6" JAN

VENUE: INSTAGRAM @INSKYBAGS

Instagram, heavily frequented by
today's youth.
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Building Relevance Through Special
Occasions & Festivals

Shyfey?

MOVE IN STYLE

Get up to 50% orr +
T Additional 10% orr for students ]

Offer valid on Skybags Cityscape, Airway Pro and Twentyfour?7 Pro till 31 August, 2023

28
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Our commitment to making a meaningful impact on
the lives of our special interest consumer groups -
student travellers, international destination seekers,
and festival enthusiasts - has always been our forte.
We take pride in embracing these special occasions and
festivities through our brand's unique signature and
constant endeavour.

We continually innovate

to enrich experiences,
ensuring each moment

is memorable and
cherished. Whether it's

a student embarking @
oNn a new academic

Regional sales pivot
through Onam

journey, a traveller activation

exploring exotic locales,
or a festival enthusiast
partaking in cultural
occasions, we offer
carefully-crafted
products that add value
and joy to every event,

Wedding-led offerings

Each innovation is a testament to our commitment

to make every journey unforgettable, every occasion
remarkable, and every celebration special. Our dedication
to enhancing the unique lifestyles of our consumers'
remains unwavering, defining us as leaders in delivering
meaningful connections and extraordinary experiences.

29
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Building Experiences at the Point of Sale

In-store activations and

experiences play a pivotal role in EVGI’\/ braﬂd StI’IVEd tO Elevate

shaping the journey of luggage '

conamers sevnamere+ CONSUMer experiences at the
sel:ve as crtjj’cialtmfjchpoints pOint O]C Sate. SkaagS’ ]Cor
where brands can forge . .

deeper connections and leave |n5tance’ Ca pt'\/atEd Gen_z

enduring impressions.

consumers with exciting
collaborations and promotions
to drive footfalls, generate buzz,
and, above all, deliver a superior
consumer experience.
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VIP celebrated their wedding
collection with their smartest and
lightest offering. VIP's wedding
collection is more than just luggage -
it's an endeavour to enhance the
travel experience for couples during
this special time in their lives. By
bringing the collection alive in the
stores, the brand ensured that every
detail, from the initial consultation
to the final purchase, reflected

their commitment to quality, style,
and convenience.

Carlton took consumer travel
experience to new heights
through airport stores,
where travellers could
immerse themselves in the
luxury and craftsmanship of
Carlton products.

)

Each touchpoint was meticulously curated to showcase cutting-
edge design and innovative products, leaving a lasting impact
on consumers.

M) T
@ cariron
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INTERNATIONAL BUSINESS

Growing our reach to
Rise. Roar. Reclaim.

After a resilient performance in the face of external challenges,
our international business remains steadfast in its efforts to
strengthen its footprint and usher in a resurgent future.

During the year, despite facing renewed headwinds due to global challenges, our international business managed to
achieve reasonable revenue. We successfully re-established our presence in the UK after a long hiatus, setting the
stage for promising growth in the coming years.

Regional tensions in the Middle East Europe Asia Pacific
and a global slowdown, especially
in Europe and Southeast Asia, have Middle East

caused a decline in sales. Currency Australia
devaluations and China's strong
supply chain have added challenges
in weaker economies.
P8 L 4
L~

Despite this, we are committed to
recovery and leveraging our recent
network expansion. Our entry

into the Australian market marks
a key step in our international
growth strategy.

Map not to scale

'l
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“{@© CARLTON

THE NEW FACE OF BUSINESS

THAT TURNS HEADS AS YOU ARRIVE
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HUMAN RESOURCES

Developing employees and promoting

diversity to Rise. Roar. Reclaim.

=======_We have doubled down on our commitment to investing in our people, with
a specific focus on employee development and empowering women within
our workforce. Enhancing our people's skills will drive our future growth.

We understand that the key to our success lies in our people. As we aim to cultivate a high-performing culture, our
focus is on developing our employees and fostering an inclusive environment that promotes diversity and innovation.
Some highlights and achievements of our people-focussed initiatives are shared below.

TARGETED DEVELOPMENT
AND RECOGNITION
PROGRAMMES

We launched customised
development programmes that
focus on building core competencies
to ensure our employees have the
skills and knowledge needed to excel
in their roles and drive our collective
success. Complementing these
efforts, our recognition programmes
celebrate high performance and
contributions through awards,
milestone celebrations, and spotlight
initiatives. One of our key initiatives
this year is the introduction of

the Super Squad award, designed

to recognise and celebrate the
success of teams who exemplify
collaboration and innovation.

EMPOWERING WOMEN
LEADERS: DEVELOPMENT
AND ADVANCEMENT
INITIATIVES

We understand the importance of
having diverse leadership at the
highest levels of our organisation.
To support women in their journey,
we have designed and implemented
leadership development
programmes such as Sheleads,
which equip high-potential women
with strategic thinking and the
confidence to transition to mid to
senior roles. We have nominated
our women leaders for external
programmes like Up!Surge, providing
them with access to expert mentors,
a supportive network, and the tools
to redefine their leadership identity.

ENCORE CAREERS: SECOND
CAREER POLICY FOR WOMEN

This policy is a testament to

our commitment to providing
opportunities for women
professionals looking to restart their

professional journeys. This initiative
specifically targets women who have
taken career breaks, offering them
the opportunity and support needed
to reintegrate into the workforce.
Through identified roles and tailored
mentorship, we ensure that these
talented professionals have the
tools and confidence to thrive in
their careers.

RECOGNITION BY ET NOW:
BEST EMPLOYER FOR WOMEN

Being recognised by ET Now as one
of the Best Organisations for Women
is a testament to our efforts in
creating a supportive and inclusive
workplace. This accolade highlights
our commitment to policies and
programmes designed to address
the unique challenges women face in
the workplace. By fostering a culture
that promotes their professional
growth and well-being, we are not
only enhancing our performance

but also driving innovation through
diverse ideas.
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PEOPLE

Team Bonding with a
shared sense of Purpose
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BUSINESS RESPONSIBILITY

Operating safely and responsibly to
Rise. Roar. Reclaim.

=== We are dedicated to fostering a safe, healthy, and sustainable
work environment. By continually advancing our health and safety
protocols, we prioritise the well-being of our employees and ensure
the longevity of our operations.

Our comprehensive initiatives include a diverse array of health and wellness programmes, state-of-the-art safety
measures, and responsible business practices. Our steadfast aim is to effectively manage safety risks, enhance
occupational health, and maintain a secure workplace for all our employees. Here are the key initiatives we undertook
during the past year:

Ml I8 LR
¢ I
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HEALTH AND WELLNESS PROGRAMMES

* Vitamin D Injections for All Employees: Ensuring * Maternity Training: Supporting expectant mothers with
optimal health and well-being essential knowledge and resources
Diabetes Awareness Sessions: Educating employees * Health Camp for Workers: Offering comprehensive
about prevention and management health checks and consultations
Breast Cancer Awareness and Checkup Sessions: * Yoga Day Celebrations: Encouraging physical and
Promoting early detection and awareness mental wellness through yoga

Cervical Cancer Awareness Sessions: Highlighting the
importance of regular screenings
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SAFETY ENHANCEMENTS

* Upgraded Fire Detection and Protection Systems:
Implementing advanced technologies for
enhanced safety

Installation of RCCB in All Plant Distribution Boards:
Ensuring electrical safety across all facilities

LOTO (Lockout/Tagout) Implementation:
Preventing accidental startups and ensuring safe
maintenance procedures

Periodic Fire Mock Drills: Regularly practising
emergency response to ensure preparedness

Safety Week Celebration: Engaging employees in
safety activities and awareness programmes

National Safety Week Celebration: Participating in
nationwide initiatives to promote safety

EMERGENCY PREPAREDNESS AND TRAINING

Fire Fighting and Rescue Training: Equipping
employees with essential skills to handle emergencies

* Advanced Fire Detection and Protection Systems:
Enhancing our infrastructure for better safety

* AED Kits Installed in Various Locations: Improving
emergency medical response capabilities

COMMUNITY AND EMPLOYEE ENGAGEMENT

Eye Check-up Camp: Providing eye health services
to employees

Blood Donation Camp: Encouraging voluntary blood
donation for community benefit
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Performance Highlights

Revenue (3 in Crore)

1713.3 618.5 1289.5 2082 2245

2015-20 2020-21 2021-22 2022-23 2023-24

EBITDA Margin (%)

17.8 =215 13.6 15.8 91

2015-20 2020-21 2021-22 2022-23 2023-24

Profit Before Tax Before Exceptional
Item Margin (%)

14 -201 6.6 109 2.25

20195-20 2020-21 2021-22 2022-23 2023-24

EBITDA (3 in Crore)

306.7 -16.9 180.7 331 205

2019-20 2020-21 2021-22 2022-23 2023-24

Profit Before Tax Before Exceptional
Item (3 in Crore)

196.9 -124.6 86.1 228.7 51

2019-20 2020-21 2021-22 2022-23 2023-24

Return on Capital Employed (%)

19.7 -11.3 12.6 273 109

2019-20 2020-21 2021-22 2022-23 2023-24
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Cash Flow from Operations (3 in Crore)

277 -50.8 174.9 323 235

2015-20 2020-21 2021-22 2022-23 2023-24

Channel-wise Revenue Salience

3
.
‘ 21
11
% ' 10
22
26

B General trade M Retail trade Modern trade
gcom M CSDCPC M Institutional International

Brand-wise Revenue Salience

4 6
\ L/

21

40 %

29

B Carlton M VvIP
Skybags Aristocrat + Alfa
B Caprese

Return on Equity (3 in Crore)

18.3 -18.8 1.9 23.7 8

2019-20 2020-21 2021-22 2022-23 2023-24

Category-wise Revenue Salience

4

12‘

% 52

24

B Upright Hard Luggage M Upright Soft Luggage

Duffle Bags Backpacks M Ladies Hand Bags
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Board of Directors

Mr. Dilip Piramal
Chairman

Mr. Dilip G Piramal is a Commerce graduate and an experienced industrialist
who has pioneered the luggage industry in India. He has an experience of
more than 50 years in the luggage industry.

Ms. Radhika Piramal
Executive Vice Chairperson

Ms. Radhika Piramal is a graduate from Oxford University and has done an
MBA from the Harvard Business School. She has over 10 years of experience
in managing and strategising the business of luggage, bags and other
travel accessories.

Ms. Neetu Kashiramka

Managing Director

Ms. Neetu Kashiramka is a qualified Chartered Accountant and has over
26 years of experience across varied industries. At VIP industries, she is

responsible to build the organisation growth strategy and lead execution
across all business verticals and regions globally.

Mr. Ashish Saha
Executive Director

Mr. Ashish Saha holds a Post Graduate Diploma in Dye & Moulding from
the Central Scientific Instruments Organisation, INDOSWISS Training Centre,
and a Diploma in Instrument Technology. With over 40 years of experience
in the luggage industry, he currently leads India manufacturing and new
projects at VIP Industries.
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Mr. Amit Jatia
Independent Director

Mr. Amit Jatia holds a degree in Business Administration from the Marshall
School of Business, Los Angeles. He has also attended several sessions

of the YPO (Young Presidents' Organisation)/Harvard President's Program
at Harvard Business School. With over 26 years of experience in the QSR
industry, he brings extensive expertise to his role.

Ms. Nisaba Godrej

Independent Director

Ms. Nisaba Godrej holds a B.Sc. from The Wharton School and an MBA
from Harvard Business School. She is the Executive Chairperson of Godrej
Consumer Products and serves as a Director for Godrej Agrovet and
Teach For India.

Mr. Ramesh Damani
Independent Director

Mr. Ramesh Damani is a Commerce graduate and a post-graduate in
Business Administration, Marketing from California State University,
Northridge. He has over 20 years of experience in the security market.

Mr. Tushar Jani
Independent Director

Mr. Tushar Jani is a Science graduate and the founder of Blue Dart Courier
Services, Blue Dart Express Limited, Blue Dart Aviation Limited, and the
Express Industry Council of India. With over 40 years of experience in the
shipping and transport industry, he has pioneered inland logistics for sea
freight containers.

Dr. Suresh Surana
Independent Director

Dr. Suresh Surana holds a Doctorate in Business Administration, is a Fellow
Member of the ICAl, and is a law graduate from the University of Mumbai. He
established RSM India, which, under his leadership, has become the largest
first-generation home-grown accounting, tax, and consulting group in India.
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Leadership Team

// DIPTI SHAH

/ S. SOMASUNDARAM Vice President - Marketing

Vice President - Quality, Demand 20 years of experience
Supply Planning & Fulfilment across varied industries
30 years of experience
across varied industries // ASHISH SAHA
Executive Director &
Sr. Vice President - India
Manufacturing & New Projects
44 years of experience in the
luggage industry
// NEETU KASHIRAMKA
Managing Director
/ ANJAN MOHANTY Over 26 years of experience
/ across varied industries

Chief Executive Officer - Bangladesh

25 years of experience in the
apparel industry

42



™

(1] Corrate overview YOO}

// AKASH SHUKLA // SUSHANT JUNNARKAR
/ Vice President — Vice President -
Human Resources E-commerce & Caprese
22 years of experience 23 years of experience across
across varied industries indust.ries, and in digitall
including luggage // MANISH DESAI g(ot:];z:ﬂ\l;or FMCG, fashion

Chief Financial Officer

25 years of experience across
varied industries

// MVH SASTRY
// PRAFUL GUPTA Vice President —
Vice President - Sales & CRM Procurement & Sourcing

23 years of experience in

24 years of experience in the FMCG &
FMCG Industry

Luggage Industry
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Boards’ Report

Your Directors are pleased to present the 57" Annual Report together with Audited Financial Statements and Auditor's

Report for the financial year ended March 31, 2024.

FINANCIAL RESULTS
(% in Crores)
Standalone Consolidated
Particulars Year Ended Year Ended Year Ended
31.03.2024 31.03.2023 31.03.2024 31.03.2023
Revenue from Operations 2,215.50 2,019.53 2,244.96 2,082.32
Earnings before depreciation, Interest and Tax 14316 259.97 180.29 330.88
Finance cost 49.27 23.54 55.02 28.48
Depreciation and Amortisation expenses 83.49 58.05 99.49 73.66
Profit before tax and Exceptional/Extraordinary ltems 10.40 178.38 50.78 22874
Exceptional Item- Income/ (Expense) 2578 15 2578 (32.271)
Profit Before Tax / Loss 3618 193.38 76.56 196.53
Tax expenses 816 3245 22.28 4419
Profit / Loss for the year 28.02 160.93 54.28 152.34

OVERALL PERFORMANCE AND OUTLOOK
Standalone

During the financial year ended March 31, 2024, revenue
from Operations was % 2,215.50 crores as against % 2,019.53
crores during the previous year, registering a growth of
9.70%. Profit before exceptional items and tax was at ¥ 10.40
crores as against ¥ 178.38 crores in the previous year. Profit
after Tax for the year under review was at ¥ 28.02 crores as
against ¥ 160.93 crores in the previous year.

Consolidated

During the financial year ended March 31, 2024, revenue
from Operations was % 2,244.96 crores as against
% 2,082.32 crores during the previous year, registering a
growth of 7.81%. Profit before exceptional items and tax
was at ¥ 50.78 crores as against ¥ 228.74 crores in the
previous year. Profit after Tax for the year under review
was at ¥ 54.28 crores against a profit of ¥ 152.34 crores in
the previous year.

A detailed analysis of the operations of your Company
during the year under review is included in the Management
Discussion and Analysis, forming part of this Annual Report.

EXPORTS AND INTERNATIONAL OPERATIONS

During the year, although International business was under
pressure due to renewed headwinds arising out of global
challenges, we were able to achieve a reasonable revenue
from Exports during the year. We were able to extend our
footprint in UK, after a long hiatus and are poised for good
growth in the coming years.

L —

With the Middle East being disturbed due to tensions in
the region, our Exports sales have taken a drop there.
The global undertone on slowdowns and recession have
resulted in slower sales in other countries too, especially in
Europe and Southeast Asia. With Currency devaluations and
China coming back to usual on the supply front, we have
faced issues in economically weaker countries.

ANNUAL RETURN

In terms of Section 134(3)(a) and Section 92(3) of the
Companies Act, 2013 and Rule 12 of the Companies
(Management and Administration) Rules, 2014, the Annual
Return of the Company is available on the website of
the Company at http:/www.vipindustries.co.in/financial-
information.php.

COMPLIANCE WITH SECRETARIAL STANDARDS

The Directors state that applicable Secretarial Standards,
i.e. 55-1 and S5-2 relating to ‘Meetings of the Board of
Directors’ and ‘General Meetings' respectively have been
duly followed by the Company.

NUMBER OF MEETINGS OF THE BOARD

During the financial year ended March 31, 2024, 7 (Seven)
Board meetings were held with a minimum of one meeting
in each quarter and the gap between two consecutive Board
meetings was less than one hundred and twenty days.
For details of the meetings of the Board, please refer to
the Corporate Governance Report, which forms part of
this report.
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DIRECTORS’ RESPONSIBILITY STATEMENT

Under the requirements of Section 134(3)(c) of the
Companies Act, 2013 concerning the Directors’ Responsibility
Statement, based on their knowledge and belief and the
information and explanations obtained, your Directors
confirm that:

(@) in the preparation of the annual accounts for the
year ended March 31, 2024, the applicable accounting
standards have been followed along with proper
explanation relating to material departures;

(b) such accounting policies selected and applied
consistently and made judgments and estimates that
are reasonable and prudent to give a true and fair view
of the state of affairs of the Company for the financial
year ended March 31, 2024, and of the profit and loss
of your Company for that period;

(c) proper and sufficient care has been taken for the
maintenance of adequate accounting records by the
provisions of the Companies Act, 2013 for safeguarding
the assets of the Company and for preventing and
detecting fraud and other irregularities;

(d) annual accounts for the financial year ended March 31,
2024, have been prepared on a going concern basis;

(e) internal financial controls have been laid down and
followed by the Company and that such internal
financial controls are adequate and are operating
effectively; and

(f) proper systems have been devised to ensure
compliance with the provisions of all applicable
laws and that such systems were adequate and
operating effectively.

DECLARATION OF INDEPENDENT DIRECTORS

Under section 134(3)(d) of the Act, your Company
confirms having received necessary declarations from
all the Independent Directors under section 149(7) of
the Companies Act, 2013 declaring that they meet the
criteria of independence laid down under Section 149(6)
of the Companies Act, 2013 and Regulation 16(b) of the
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

NOMINATION AND REMUNERATION POLICY

The Board has on the recommendation of the Nomination
and Remuneration Committee, framed a policy for the
selection and appointment of Directors, Key Managerial
Personnel, and Senior Management Personnel and
their remuneration. This policy formulates the criteria
for determining qualifications, competencies, positive
attributes, and independence for the appointment of a
Director (Executive/Non-Executive) and the criteria for
determining the remuneration of the Directors, KMP, and

other employees. Nomination and Remuneration Policy of
the Company has been displayed on the Company's website
at the link - http://www.vipindustries.co.in/policies.php

AUDITORS
Statutory Auditors

At the 54™ Annual General Meeting of the Company held
on 13%" August 2021, and under the provisions of the Act
and the Rules made thereunder, M/s Price Waterhouse
Chartered Accountants LLP, Chartered Accountants having
Firm Registration No. 012754N/N500016. was appointed as
the Statutory Auditor of the Company for a second term of 5
(Five) years from the conclusion of the 54 Annual General
Meeting till the conclusion of 59 Annual General Meeting
to be held in the year 2026. The Statutory Auditor(s) are not
disqualified from continuing as Auditor(s) of the Company.

The Notes on financial statements 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, or adverse remark.

The Auditors of the Company have not reported any fraud
as specified under the second proviso of Section 143
(12) of the Companies Act, 2013 (including any statutory
modification(s) or re-enactments(s) thereof for the time
being in force.

Secretarial Auditors

Under the provisions of Section 204 of the Companies
Act, 2013, the Board of Directors of your Company has re-
appointed M/s. Ragini Chokshi & Co., Company Secretaries
in Practice to undertake the Secretarial Audit of your
Company for the financial year 2024-25. The Secretarial
Audit Report for the financial year 2023-24 forms part of
this Annual Report and is annexed as Annexure “A” to the
Board's report. The Secretarial Audit does not contain any
qualifications, reservations, or adverse remarks.

PARTICULARS OF LOANS, GUARANTEES, OR
INVESTMENTS MADE UNDER SECTION 186 OF
THE COMPANIES ACT, 2013

Details of guarantees given by the Company under Section
186 of the Companies Act, 2013 are set out in Note 50 to
the Standalone Financial Statement of the Company. Details
of investments made under the provisions of Section 186
of the Act as of March 31, 2024, are set out in Note 7 and
8A to the Standalone Financial Statement of the Company.

PARTICULARS OF CONTRACTS OR
ARRANGEMENTS WITH RELATED PARTIES

Your Company has established a Policy for determining
related party transactions. The Audit Committee oversees
the related party transactions. Related Party Transaction
Policy of the Company has been displayed on the Company's
website at the link - http://www.vipindustries.co.in/policies.

php.
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All contracts or arrangements entered into by the Company
with Related Parties have been done at arm’s length and are
in the ordinary course of business.

Under Section 134 of the Companies Act, 2013 read with
Rule 8(2) of the Companies (Accounts) Rules, 2014, the
particulars of such transactions are provided in Form AOC-
2 which is annexed herewith as Annexure “B” to this report.
Related Party disclosures as per IndAS have been provided
in Note No. 44 of Standalone Financial Statements.

STATE OF COMPANY'S AFFAIRS

Discussion on the state of the Company'’s affairs has been
covered as part of the Management Discussion and Analysis.
Management Discussion and Analysis for the year under
review, as stipulated under the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 is presented
in a separate section forming part of this Annual Report.

COST RECORDS

The Company is not required to maintain cost records under
Section 148(1) of the Companies Act, 2013.

RESERVES & DIVIDEND

During the year under review, the Company has not
transferred any amount to the General Reserves. As of
March 31, 2024, the Reserves and Surplus (other equity)
of the Company were at ¥ 588.36 crores including retained
earnings of ¥ 316 crores.

Your Company paid an interim dividend during the financial
vear 2023-24 as per the details given hereunder:

. Date of Dividend Dividend
el Payment Per Share (%)
Interim Dividend February 16, 2.00 100%

2024
Total 2.00 100%

Your Directors do not recommend any final dividend for
the year 2023-24.

The Board has approved and adopted the Dividend
Distribution Policy and the same has been displayed on the
Company’'s website at the link - http://www.vipindustries.
co.in/policies.php

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

There are no adverse material changes or commitments
that occurred after March 31, 2024, which may affect the
financial position of the Company or may require disclosure.

CONSERVATION OF ENERGY, TECHNOLOGY
ABSORPTION, AND FOREIGN EXCHANGE
EARNINGS AND OUTGO

The particulars relating to the conservation of energy,
technology absorption, foreign exchange earnings, and
outgo, as required to be disclosed under Section 134(3)
(m) of the Companies Act, 2013 read with Rule 8 of the
Companies (Accounts) Rules, 2014 are annexed herewith
as Annexure “C” as attached to this report.

RISK MANAGEMENT POLICY

The Company has a robust risk management framework
comprising risk governance structure and defined risk
management processes. The risk governance structure
of the Company is a formal organization structure with
defined roles and responsibilities for risk management.

The processes and practices of risk management of the
Company encompass risk identification, classification,
and evaluation and mitigation. The Company identifies all
strategic, operational, and financial risks by assessing and
analysing the latest trends internally and externally and
using it for risk management activities.

As a part of the Company's strategic planning process, the
Directors have reviewed the risk management policy and
processes and also the risks faced by the Company and the
corresponding risk mitigation plans deployed. The Company
is on track with respect to its risk mitigation activities. The Risk
Management & Business Responsibility and Sustainability
Committee oversees the risk management framework.

CORPORATE SOCIAL RESPONSIBILITY

During the financial year 20232-24, your Company spent
% 1.75 Crores towards a Corporate Social Responsibility
(CSR) which was more than the Statutory limits required
to be spent by the Company.

The CSR Committee of the Company comprises Mr. Dilip
G. Piramal (Chairman of the CSR Committee), Ms. Radhika
Piramal and Mr. Ramesh Damani.

The Annual Report on CSR activities that includes details
about the CSR Policy developed and implemented by the
Company and CSRinitiatives taken during the financial year
2023-24is in accordance with Section 135 of the Companies
Act, 2013 and Companies (Corporate Social Responsibility
Policy) Rules, 2014 and is annexed herewith as Annexure “D”
to this Report. The CSR policy is placed on the Company’s
website at http://www.vipindustries.co.in/policies.php.

BOARD EVALUATION

Pursuant to provisions of Section 178 of the Companies
Act, 2013 and Regulation 17 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, the Board
has carried out an annual evaluation of the performance
of the Board, its Committees, and individual Directors.
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Performance evaluation has been carried out as per the
Nomination & Remuneration Policy of the Company.

The Company has devised a Policy for performance
evaluation of the Independent Directors, Non-executive
Directors, Executive Directors, the Board of Directors, and
respective Committees entirely. The said policy is put on the
website of the Company at http:/www.vipindustries.co.in/
policies.php.

The overall performance of the Chairman, Executive
Directors, and Non-Executive Directors of the Company
is satisfactory. The evaluation was based on parameters
of performance, knowledge, analysis, quality of decision-
making, etc.

DIRECTORS AND KEY MANAGERIAL
PERSONNEL

Retiring by rotation

Ms. Radhika Piramal (DIN: 02105221), Executive Vice
Chairperson of your Company retires by rotation and
being eligible offers herself for re-appointment. The Board
recommends her re-appointment and the same forms part
of the notice of Annual General Meeting. The disclosures
required regarding re-appointment of Ms. Radhika Piramal
pursuant to Regulation 36(3) of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 and
Secretarial Standard on General Meeting issued by the
Institute of Company Secretaries of India are given in the
Notice of AGM, forming part of the Annual Report.

Appointment / Re-appointment:

1. Ms. Neetu Kashiramka (DIN: 01741624) was appointed
as Executive Director & Chief Financial Officer of the
Company for a period of 5 (five) years w.e.f. May 8,
2023. The Members of the Company had approved the
said appointment by passing an ordinary resolution
at the 56" Annual General Meeting of the Company
held on August 2, 2023. Ms. Neetu Kashiramka was
appointed as Managing Director- Designate & Chief
Financial Officer w.e.f August 15, 2023, till November
13, 2023, and as Managing Director & Chief Financial
Officer w.e.f November 14, 2023. The Members of
the Company had approved the said appointments
by passing an ordinary resolution by way of Postal
Ballot on September 24, 2023. Consequent to the
appointment of Mr. Manish Desai as Chief Financial
Officer & Key Managerial Personnel, Ms. Neetu
Kashiramka was re-designated as Managing Director
of the Company w.e.f February 14, 2024.

2. During the year under review Dr. Suresh Surana
(DIN: 00009757) was appointed as Non-Executive
Independent Director of the Company for a period of
5 (five) years w.e.f. 70 August, 2023, and Mr. Ashish
Saha (DIN: 05173103) was appointed as Executive
Director of the Company for 5 (five) years w.e.f. August
7,2023. The Members of the Company had approved

the said appointments by passing an ordinary/special
resolution by way of Postal Ballot on September
24,2023,

3. Ms. Radhika Piramal (DIN 02105221) was reappointed
as the Executive Vice Chairperson of the Company for
5 (Five) years w.e.f. April 7, 2024, Mr. Tushar Jani (DIN
00192621) and Mr. Ramesh Damani (DIN 00304347)
were reappointed as an Independent Director of the
Company for a second term of 5 (Five) consecutive
years w.e.f. May 7, 2024. The Members of the Company
had approved the said appointments by passing a
special resolution by way of Postal Ballot on May
5,2024.

4. Mr. Manish Desai was appointed as Chief Financial
Officer & designated as Key Managerial Personnel of
the Company w.e.f. February 14, 2024.

Resignation / Cessation

Mr. Anindya Dutta (DIN: 08256456), resigned from the
post of Managing Director of the Company with effect
from November 13, 2023. Your Directors place on record
deep appreciation for the valuable services rendered by
Mr. Anindya Dutta during his tenure with the Company.

NAME OF THE COMPANIES THAT HAVE
BECOME/CEASED TO BE SUBSIDIARIES, JOINT
VENTURES, OR ASSOCIATE COMPANIES DURING
THE YEAR

Blow Plast Retail Limited, VIP Industries Bangladesh Private
Limited, VIP Industries BD Manufacturing Private Limited,
VIP Luggage BD Private Limited, and VIP Accessories BD
Private Limited continued to be the wholly owned subsidiary
companies of the Company. All the subsidiaries of the
Company are unlisted. As of March 31, 2024, VIP Industries
BD Manufacturing Private Limited is classified as material
subsidiary under SEBI (Listing Obligations & Disclosures
Requirements) Regulations, 20715.

Accordingly, as of March 31, 2024, the Company has 1Indian
and 4 overseas wholly owned Subsidiaries.

During the year under review, no companies have become/
ceased to be joint ventures or associate companies of
the Company.

A statement containing the salient features of financial
statements of subsidiaries as per 129(3) of the Act, is also
included in this Annual Report in form AOC-1, presented in
a separate section forming part of the financial statement.
The financial statements of the subsidiary companies are
available for inspection on the Company’'s website - https:/
vipindustries.co.in/ financial-information.php.

The Policy for determining “Material” subsidiaries has
been displayed on the Company's website - http:/www.
vipindustries.co.in/ policies.php
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PUBLIC DEPOSITS

During the year under review, your Company has not
accepted any deposits. Your Company does not have any
unclaimed deposits as of March 31, 2024.

SIGNIFICANT AND MATERIAL ORDERS

There are no significant and material orders passed by
the regulators or courts or tribunals impacting the going
concern status and your Company's operations in the future.

INTERNAL FINANCIAL CONTROLS

Your Company has put in place adequate internal financial
controls concerning the financial statements. The Board
has adopted the policies and procedures for ensuring the
orderly and efficient conduct of its business including
adherence to the Company'’s policies, the safeguarding of
its assets, prevention and detection of frauds and errors,
accuracy and completeness of the accounting records, and
timely preparation of reliable financial disclosures. During
the year, such controls were tested and no reportable
material weaknesses in design or operation were observed.

REPORT ON CORPORATE GOVERNANCE AND
BUSINESS RESPONSIBILITY & SUSTAINABILITY
REPORT (BRSR)

The report on Corporate Governance as stipulated under
the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, forms an integral part of this Report.
The requisite certificate from the Practicing Company
Secretary confirming compliance with the conditions
of Corporate Governance is attached to the report on
Corporate Governance.

BRSR as stipulated in the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 forms an
integral part of this Report.

FAMILIARISATION PROGRAMME

The Board members are provided with necessary
documents/brochures, reports, and internal policies to
enable them to familiarize themselves with your Company's
procedures and practices. Periodic presentations are made
at the Board Meetings and the Committee Meetings, on
business and performance updates of your Company,
global business environment, business strategy, and risks
involved. The details of programs for familiarisation for
Independent Directors are posted on the website of the
Company and can be accessed at http://www.vipindustries.
co.in/corporate-governance.php.

Every new Independent Director of the Board is required
to attend an orientation program to familiarize the new
inductees with the strategy, operations, and functions of
your Company. The Executive Directors/Senior Management
personnel make presentations to the inductees about
your Company'’s strategy, operations, products, markets,

finance, human resources, technology, quality, facilities,
and risk management.

VIGIL MECHANISM

Your Company has established a Vigil Mechanism Policy
for your Directors, employees, and stakeholders to
safeguard against the victimization of persons who use
vigil mechanisms and report genuine concerns. The Audit
Committee oversees the vigil mechanism complaints.
The Vigil Mechanism Policy of the Company has been
displayed on the Company’'s website at the link - http://
www.vipindustries.co.in/policies.php.

PREVENTION OF SEXUAL HARASSMENT IN
WORKPLACE

As per the requirement of the Sexual Harassment of Women
at Workplace (Prevention, Prohibition & Redressal) Act, 2013
(‘the Act’) and Rules made thereunder, your Company has
complied with provisions relating to the constitution of
the Internal Complaints Committee under the Act. While
maintaining the highest governance norms, the Company
has also appointed external independent persons, who
have done work in this area and have requisite experience
in handling such matters. During the year, no sexual
harassment complaint was received by the Company.
To build awareness in this area, the Company has been
conducting programs continuously.

EMPLOYEE STOCK APPRECIATION RIGHT
(ESAR)

Under the approval of the Members at the Annual General
Meeting held on July 17, 2018, the Company adopted the
VIP Employee Stock Appreciation Rights Plan 2018 (“ESRAP
2018/ "Plan”). By ESARP 2018, the employee of the Company
and its subsidiaries are entitled to receive Employee Stock
Appreciation Right (ESAR), which entitle them to receive
appreciation in the value of the shares of the Company at
a future date and in a pre-determined manner, where such
appreciation is settled by way of allotment of shares of
the Company. The Company confirms that the EASRP 2018
complies with the provisions of the SEBI (Shares Based
Employee Benefit and Sweat Equity) Regulation, 2021.

Details of the ESAR granted under ESARP 2018 along with
the disclosures in compliance with SEBI (Shares Based
Employee Benefits and Sweat Equity) Regulations, 2021are
uploaded on the website of the Company at http:/www.
vipindustries.co.in/corporate- governance.php.

During the year under review, pursuant to the approval of
the Members at the Annual General Meeting held on August
2, 2023, the Company has increased the number of equity
shares to be granted on exercise of ESARs from 7,06,587
(Seven Lakhs Six Thousand Five Hundred Eighty-Seven)
equity shares to 17,06,587 (Seventeen Lakhs Six Thousand
Five Hundred Eighty-Seven) equity shares of the face value
of % 2/- each fully paid up.
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The Company has awarded 28,51,500 ESARs to the eligible
employee(s) of the Company and its subsidiary(ies) under
the ESARP Scheme 2018, which upon vesting shall convert
into not more than 17,06,587 equity shares of the Company.

SHARE CAPITAL

The paid-up Equity Share Capital of the Company as on
March 31, 2024, stood at % 28.39 crores.

During the year under review, the Company has not issued
shares with differential voting rights nor has granted any
stock options or sweat equity. As on March 31, 2024, none of
the Directors of the Company holds instruments convertible
into equity shares of the Company.

AUDIT COMMITTEE

As of March 31, 2024, the Audit Committee comprises
Mr. Tushar Jani (Chairman of the Audit Committee), Ms.
Radhika D. Piramal, Mr. Amit Jatia, and Mr. Suresh Surana. All
the recommendations made by the Audit Committee were
deliberated and accepted by the Board. For details of the
meetings of the Committee, please refer to the Corporate
Governance Report, which forms part of this Report.

PARTICULARS OF EMPLOYEES

In terms of the provisions of Section 197(12) of the
Companies Act, 2013 (the Act) read with Rule 5 of the
Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014, a statement showing the names and
other particulars of the employees drawing remuneration
in excess of the limits set out in the said rules forms part
of this Annual Report.

Having regard to the provisions of Section 136 of the Act,
the Annual Report excluding the aforesaid information is
being sent to the members of your Company. The said
information is available for inspection on the Company’s
website - http://www. vipindustries.co.in and any member
desirous of obtaining such information may write to the
Secretarial Department of your Company and the same will
be furnished on request.

PROCEEDINGS UNDER INSOLVENCY AND
BANKRUPTCY CODE, 2016:

During the year, there was no case and/ or application and/
or proceedings filed by and/ or against the Company under
the Insolvency and Bankruptcy Code, 2016.

DISCLOSURE OF REASON FOR DIFFERENCE
BETWEEN VALUATION DONE AT THE TIME OF
TAKING LOAN FROM BANK AND AT THE TIME
OF ONE-TIME SETTLEMENT:

There was no instance of a one-time settlement with

any Bank or Financial Institution during the period under
the review.

REMUNERATION RATIO OF THE DIRECTORS
/ KEY MANAGERIAL PERSONNEL (KMP) /
EMPLOYEES:

The information required pursuant to Section 197 read with
Rule 5 of the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014 in respect of your
Company is furnished hereunder:

1. Your Directors' Remuneration (including commission
and variable pay) to the median remuneration of the
employees of your Company for the year 2023-24 was
as under:

The ratio of remuneration of
each Director to the median
employees’ remuneration

Director’'s Name

Ms. Radhika Piramal 143X
Ms. Neetu Kashiramka* 110X
Mr. Anindya Dutta** 147X
Mr. Ashish Saha® 56X

2. The Percentage increase in remuneration of the
Executive Vice Chairperson, Managing Director,
Executive Director, Chief Financial Officer,and Company
Secretary was as under:

. . Increase /

Name Designation Decrease (%)

Ms. Radhika Piramal Executive Vice 349.23%
Chairperson

Ms. Neetu Kashiramka™® Managing 18.41%
Director

Mr. Anindya Dutta** Managing 49.72%
Director

Mr. Ashish Saha” Executive 7.99%
Director

Mr. Manish Desai# Chief Financial NA
Officer

Mr. Anand Daga@ Company 5419%
Secretary &
Head - Legal

*Ms. Neetu Kashiramka, Chief Financial Officer of the
Company was appointed as Executive Director w.e.f
May 8, 2023. Ms. Neetu Kashiramaka was further appointed
as Managing Director- Designate w.e.f August 15, 2023 and
as Managing Director & CFO w.e.f November 14, 2023 and
as Managing Director w.e.f February 14, 2204. Increase in
remuneration also includes perquisite value on the exercise
of 50,000 EASRs during the year

**Mr. Anindya Dutta stepped down as Managing Director w.e.f
November 13, 2023. Increase in remuneration also includes
perquisite value on the exercise of 105,000 ESARs during the
vear.

" Mr. Ashish Saha was appointed as Executive Director w.e.f
August 7, 2023. Increase in remuneration also includes
perquisite value on the exercise of 25,000 ESARs during the
year.

# Mr. Manish Desai was appointed as Chief Financial Officer
of the Company w.e.f February 14, 2024.
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@ Increase in remuneration also includes perquisite value
on the exercise of 15,000 ESARs during the year.

The percentage increase in the median remuneration
of employees for the financial year 2023-24 is
around 3.13%. The percentage decrease in the median
remuneration is calculated for comparable employees
and does not include employees who were not eligible.

3. The number of permanent employees on the rolls of
the Company is 1,385 (excluding the employees of the
Subsidiary companies).

4. The Percentage increase in salaries of the managerial
personnel at the 50% percentile is 10.02%.

The Percentage increase in salaries of the non-
managerial personnel at the 50™ percentile is 4.28%.

5. The remuneration paid to the Directors is as per the
Remuneration Policy of the Company.

During the year under review, no Managing Director / Whole-
time Director of the Company receives any remuneration or
commission from any of its subsidiaries.

INDUSTRIAL RELATIONS

Industrial relations remained cordial throughout the year
under review.

ACKNOWLEDGEMENT

Your Directors wish to place on record their appreciation for
the dedicated services of the employees of your Company
at all levels.

By Order of the Board of Directors
Dilip G. Piramal

Chairman
(DIN No. 00032012)

Place: Mumbai
Dated: May 10, 2024
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VIP INDUSTRIES LIMITED

FORM NO. MR-3

ANNEXURE A

Secretarial Audit Report

Pursuant to section 204(1) of the Companies Act, 2013 and rule No.9 of the Companies (Appointment and Remuneration
Personnel) Rules, 2014) FOR THE PERIOD 01-04-2023 TO 31-03-2024

To,

The Members,

V.I.P. INDUSTRIES LIMITED

5% Floor, DGP House,

88 C, Old Prabhadevi Road,
Mumbai — 400025, Maharashtra

We have conducted the Secretarial Audit of the compliance
of applicable statutory provisions and the adherence to
good corporate practices by V.LP. INDUSTRIES LIMITED
(CIN: L25200MH1968PLC0O13914) (hereinafter called “the
Company”). Secretarial Audit was conducted in a manner
that provided us a reasonable basis for evaluating the
corporate conducts/statutory compliances and expressing
our opinion thereon.

Based on our verification of the Company's 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 authorized
representatives during the conduct of secretarial audit, we
hereby report that in our opinion, the company has, during
the audit period covering 15t April, 2023 to 31t March, 2024
complied with the statutory provisions listed hereunder
and also that the Company has proper Board-processes
and compliance-mechanism in place to the extent, in the
manner and subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms
and returns filed and other records maintained by the
Company for the audit period 15t April, 2023 to 315t March,
2024 according to the provisions of:

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

ii.  The Securities Contracts (Regulation) Act, 1956 (‘'SCRA)
and the rules made there under;

ii. The Depositories Act, 1996 and the Regulations and
Bye-laws Framed there under

iv.  Foreign Exchange Management Act, 1999 and the rules
and regulations made thereunder to extent of Foreign
Direct Investment, Overseas Direct Investment and
External Commercial borrowing

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, 2018; (not applicable to the Company
during the period under review)

d) The Securities and Exchange Board of India (Share
Based Employee Benefits and Sweat Equity)
Regulations, 2021;

e) The Securities and Exchange Board of India
(Issue and Listing of Non -Convertible Securities)
Regulations, 2021; (not applicable as the Company
has not issued debt securities during period under
review)

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 an Issue
and Share Transfer Agent during the period under
review)

g) The Securities and Exchange Board of India
(Delisting of Equity Shares) Regulations, 2021-
(not applicable as the Company has not delisted
its equity shares from any stock exchange during
the period under review)

h) The Securities and Exchange Board of India
(Buyback of Securities) Regulations, 2018- (not
applicable as the Company has not bought back
any of its securities during the period under
review)

We have relied on the representation made by the Company
and its Officers for systems and mechanism formed by
the Company for compliances under other applicable Acts,
Laws and Regulations to the Company.

We are of the opinion that the management has complied
with the following laws specifically applicable to
the Company:
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10.

1.

12.

13.

4.

15.

16.

17.

Factories Act, 1948,
MIDC, Nashik and other local municipal laws,
Legal Metrology Act, 2005,

Maharashtra Recognition of Trade Unions and
Prevention of Unfair Labour Practices Act, 1971,

Negotiable Instruments Act, 1881,
Workmen’s Compensation Act, 1923,
Payment of Wages Act, 1936,
Payment of Gratuity Act, 1972,
Payment of Bonus Act, 1965,
Industrial Dispute Act, 1947,

Employees Provident Funds and Miscellaneous
Provisions Act, 1974,

Minimum Wages Act, 1948,

Employees State Insurance Act, 1948,

Environment (Protection) Act, 1986,

Water (Prevention and Control of Pollution) Act, 1974,
Air (Prevention and Control of Pollution) Act, 1981, and

Hazardous and other wastes (Management and Trans
boundary Movement) Rules, 2016

Based on the Compliance Certificates obtained by the
Company from the various functional heads and Factory
Managers, we relied on the compliances of the above-
mentioned statutes.

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

a)

b)

Secretarial Standards issued by The Institute of
Company Secretaries of India.

The Securities Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015 and the Listing Agreements entered into by the
Company with Stock Exchanges.

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

We 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. The changes in the composition of the
Board of Directors that took place during the period
under review were carried out in compliance with the
provisions of the Act.

adequate notice is given to all 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.

majority decision is carried through while the dissenting
members’ views are captured and recorded as part of
the minutes.

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

We further report that during the audit period, the
company had following specific events or actions
which might have a bearing on the company’s affairs
in pursuance of the above referred laws, rules,
regulations, guidelines, standards, etc.:

1. Appointment of Ms. Neetu Kashiramka as
Executive Director and CFO of the Company with
effect from May 08, 2023.

2. Appointment of Mr. Ashish Kumar Saha as
Executive Director of the Company with effect
from August 07, 2023.

3. Appointment of Mr. Suresh Surana as Non-
Executive Independent Director of the Company
with effect from August 07, 2023.

4. Cessation of Mr. Anindya Sundar Dutta as
Managing Director of the Company with effect
from November 13, 2023.

5. Change in designation of Ms. Neetu Kashiramka as
Managing Director and CFO of the Company with
effect from November 14, 2023.

6. Appointment of Mr. Manish Desai as Chief Financial
Officer of the Company with effect from February
14, 2024,
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VIP INDUSTRIES LIMITED

Issuance and allotment of 14,734 equity shares at the
face value of % 2/- each on April 11, 2023 to employees
eligible under VIP Employees Stock Appreciation
Rights Plan, 2018 pursuant to the options exercised
by them.

Issuance and allotment of 19,499 equity shares at the
face value of ¥ 2/- each on May 26, 2023 to employees
eligible under VIP Employees Stock Appreciation Rights
Plan, 2018 pursuant to the options exercised by them.

Issuance and allotment of 36,748 equity shares at the
face value of % 2/- each on July 03, 2023 to employees
eligible under VIP Employees Stock Appreciation Rights
Plan, 2018 pursuant to the options exercised by them.

Issuance and allotment of 138,161 equity shares
at the face value of ¥ 2/- each on August 17, 2023
to employees eligible under VIP Employees Stock
Appreciation Rights Plan, 2018 pursuant to the options
exercised by them.

Issuance and allotment of 20,891 equity shares at
the face value of % 2/- each on September 12, 2023
to employees eligible under VIP Employees Stock
Appreciation Rights Plan, 2018 pursuant to the options
exercised by them.

Issuance and allotment of 3,134 equity shares at
the face value of ¥ 2/- each on October 06, 2023
to employees eligible under VIP Employees Stock
Appreciation Rights Plan, 2018 pursuant to the options
exercised by them.

Date: May 10, 2024
Place: Mumbai

Issuance and allotment of 33,691 equity shares at
the face value of ¥ 2/- each on November 08, 2023
to employees eligible under VIP Employees Stock
Appreciation Rights Plan, 2018 pursuant to the options
exercised by them.

Issuance and allotment of 13,367 equity shares at
the face value of ¥ 2/- each on December 12, 2023
to employees eligible under VIP Employees Stock
Appreciation Rights Plan, 2018 pursuant to the options
exercised by them.

Issuance and allotment of 7,024 equity shares at
the face value of ¥ 2/- each on February 07, 2024
to employees eligible under VIP Employees Stock
Appreciation Rights Plan, 2018 pursuant to the options
exercised by them.

Issuance and allotment of 9,398 equity shares at the
face value of % 2/- each on March 11, 2024 to employees
eligible under VIP Employees Stock Appreciation Rights
Plan, 2018 pursuant to the options exercised by them.

For Ragini Chokshi & Co.
(Company Secretaries)

Ragini Chokshi

(Partner)

C.P. No. 1436

FCS No. 2390

UDIN: FO02390F000345040
PR NO: 659/2020
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ANNEXURE B

FORM NO. AOCG2

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

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

1. Details of contracts or arrangements or transactions not at arm’s length basis:

(a) Name(s) of the related party and nature of the relationship
(b) Nature of contracts/arrangements/transactions

(c) Duration of the contracts/arrangements/transactions

(d) Salient terms of the contracts or arrangements or transactions including the value, if any
(e) Justification for entering into such contracts or arrangements or transactions Nil
(f) date(s) of approval by the Board

(g) Amount paid as advances, if any

(

)
h) Date on which the special resolution was passed in the general meeting as required under the first proviso to
section 188

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

(@) Name(s) of the related party and nature the of relationship
(b) Nature of contracts/arrangements/transactions

(c) Duration of the contracts/arrangements/transactions )
(d) Salient terms of the contracts or arrangements or transactions including the value, if any i
(e) Date(s) of approval by the Board, if any

(

f) Amount paid as advances, if any

By Order of the Board of Directors

Dilip G. Piramal
Place: Mumbai Chairman
Dated: May 10, 2024 (DIN No. 00032012)
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VIP INDUSTRIES LIMITED

ANNEXURE C

Disclosures of particulars concerning Conservation of energy, Technology absorption, Foreign exchange earnings, and
outgo as required under Section 134 of the Companies Act, 2013 read with the Companies (Accounts) Rules, 2014.

(A) CONSERVATION OF ENERGY:

a. Implementation of single piece flow (raw material to
Finish good) concept ABS production line with state of
art technology system.

b. Replacement of old technology injection molding with
the latest, power-efficient machine with ROBOT.

(B) TECHNOLOGY ABSORPTION:
a) Research and Development (R&D):

i) Specific areas in which R&D is carried
out by your Company:

- CNCdrilling for PP Shell holes & slots.
- ROBOT for injection molding machine
- Development of Lightweight Luggage

- Conveyorised Shell transportation from
Injection molding to shell stores.

- Conveyorised belt for Luggage assembly.

- Latest and energy efficient technology type
injection molding machines set up

- Adoption of Induction heating system for
Aluminium molds for preheating.

- Image sensors installed on extruders for
sheet cutting of Printed PC film sheets.

- Auto Tension control system installed for
Film lamination.

- Development of Chrome foiled logos with
3D surfaces

- Development of a new series of Kids' luggage
- Development of Laser printed logos

- Development of Digital Printed logos

- Development of DTF printing on lining

- Development of metal look-alike like PC films

- Adoption of Shock absorbing wheels in
Premium ranges

i)

Indigenization of imported hardware
logos, wheel

Backward integration of lock and trolley
Development of metallic colorsin PP Luggage

Development of a new Hard laptop case
Pilot Business case for the convenience
of customers.

Development of lightweight and low-cost
carrying handles/accessories

Shell weight optimization to reduce the cost
of luggage.

Benefits derived as a result of the
above R&D:

World Class products offered to consumers
at affordable price points without
compromising on the quality and durability
of the products.

Launch of Super premium range
Increased potential for OEM orders.

Reduced development time resulted in quick
response time to market.

Development of several new Hard Luggage
(HL) products to improve offerings
to customers.

Reduction in assembly lead time and
cost involved.

Efficiency and improvement in Luggage
assembly.

plan of action:

Research on polymeric materials, blends,
and finishes.

Exploring Nano-safe technology in PP/ PC
hard luggage products for masterbatches
and other polymers used in hardware to
develop complete antiviral luggage.

In mold insert molding for PP cases
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b)

(C) FOREIGN EXCHANGE EARNINGS AND OUTGO:

Further explorations & development of
PP+PC hybrid luggage.

Development of Smart luggage

Centralized polymer handling system for
injection Moulding machine

Lightweight PP luggage

New PP range development
Development of sustainable products.
Adoption of UV laser printing technology

Installation of Solar panel for power
generation

Development of Printed luggage with a
Textured surface of the shell.

Technology Absorption, Adaption and
Innovation:

Efforts taken for technology
absorption, adaption, and innovation:

Technology absorption from:

- Technical Journals.

Sr. Year of
Import

No Details of the technology imported

- Training of personnel on powerful CAD/
CAM tools.

- National and International exhibitions/

seminars.
- Joint projects with major raw
material suppliers to develop

innovative technology.

- Training on safety & ‘poka yoke' in tools
and processes to avoid accidents.

- Implementation of TPM as a part
of excellence in operation and
sustenance measures

Benefits derived as a result of the
above efforts:

- Enhancement of value to customer.
- Effective utilization of polymers.

- Reduction by way of standardization
in a variety of components resulting in
cost savings.

- Reduction in activity cost of PC Luggage

iii) Information regarding technology imported during the last 3 years:

Whether the If not fully absorbed, areas where
technology has been absorption has not taken place and
fully absorbed the reasons thereof

Total foreign exchange used in terms of actual outflow during the year — ¥ 836.77 Crores.

Total foreign exchange earned in terms of actual inflow during the year — ¥ 63.50 Crores.
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VIP INDUSTRIES LIMITED

ANNEXURE D

Annexure Report on CSR Activities

Corporate Social Responsibility is strongly connected with
the principles of sustainability. Hence, an organization
should make decisions based not only on financial factors
but also on the social and environmental consequences.
V.I.P. Industries Ltd. (VIP) practices its corporate values
through its commitment to grow in a socially and
environmentally responsible way while meeting the
interests of its stakeholders.

VIP recognizes that its business activities have a wide
impact on the society in which it operates, and therefore
an effective practice is required giving due consideration
to the interests of its stakeholders including shareholders,
customers, employees, suppliers, business partners, local
communities, and other organizations. The Company
endeavors to make CSR a key business process for
sustainable development. VIP is responsible to continuously
enhance shareholders wealth and is also committed to its
other stakeholders to conduct its business in an accountable
manner that creates a sustained positive impact on society.
VIP is committed towards aligning with nature; and has
adopted eco-friendly practices.

1. BRIEF OUTLINE ON CSR POLICY OF THE
COMPANY:

a. Guiding Principles:

VIPis vigilant in its enforcement of corporate principles
and is committed to sustainable development and
inclusive growth. The Company constantly strives to
ensure a strong corporate culture that emphasizes
on integrating CSR values with business objectives. It
also pursues initiatives related to quality management,
environment preservation, and social awareness.

b. Selection of CSR Projects/Programmes/Areas
to be covered under CSR:

i. The Company will consistently explore and
undertake CSR Projects or programmes relating
to the activities in any of the fields enumerated in
Schedule VIl of the Act with a preference to carry
on such activities within the local area(s) around
it, wherever it operates. Additionally, the Company
may also undertake CSR Projects or programmes
for activities notified as CSR by the Ministry of
Corporate Affairs (MCA) through its notifications,
circulars and clarifications from time to time.

ii. ~ The time period/duration over which a particular
programmes/projects shall be spread over, shall
depend on its nature, extent of coverage and the
intended impact of the programmes /project.

c. Implementation of CSR Projects/Programs

i. The Company would implement the CSR
programs through the Company personnel and
partnerships with expert agencies, NGOs and the
Government. In cases where the implementation
is through external implementing agencies, the
Company would monitor the implementation.

i. The CSR Committee has been constituted in
accordance with the requirements of Companies
Act 2013 and the Rules made thereunder. The
CSR Committee formulates and recommends
to the Board an annual action plan including
any alteration, which includes the modalities of
utilisation of the CSR funds and implantation
schedules for the projects or programmes,
monitoring and reporting mechanism for the
projects or programmes and details of need and
impact assessment for the projects undertaken
by the Company.

iii. The Board monitors and reviews the performance
and impact of the CSR programmes, provides
input and suggestions, if required and satisfies
that the CSR funds so disbursed have been utilized
for the purposes and in the manner as approved
by it.

d. Monitoring, impact assessment and record
maintenance

i.  CSR projects/programmes undertaken directly
by the Company shall be monitored by the
Management and those undertaken through
Implementing Agencies shall be monitored by
the designated person of the Implementing
Agency, if any and by the Management on a
continuous basis.

i. CSR expenditure will include all expenditure
incurred by the Company on CSR programmes
undertaken in accordance with the approved
Annual Action Plan. Any excess amount
spent on CSR activities may be set off against
the requirement to spend in the succeeding
financial years in accordance with the applicable
CSR provisions.

ii. The contents of the Policy and Annual Report on
CSR projects/ programmes to be included in the
Board Report and shall also be placed on the
Company's website — www.vipindustries.co.in as
per the particulars specified in the Companies
(Corporate Social Responsibility Policy) Rules, 2014.
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2. COMPOSITION OF THE CSR COMMITTEE:

. Number of meetings Number of meetings

. - - . - . - of CSR Committee
No. Name of Director Designation / Nature of Directorship :L::IiR f;?n;;trtee held attended during the
gthey year
1 Mr. Dilip G. Piramal Chairman (Non-Executive, 1 1
Non-Independent)/
Chairman of CSR Committee
2 Mr. Ramesh Damani Independent Director/Member of CSR 1 1
Committee
3 Ms. Radhika Piramal Executive Vice Chairperson/Member of 1 1

CSR Committee

3. WEB-LINK WHERE COMPOSITION OF CSR COMMITTEE, CSR POLICY AND CSR PROJECTS APPROVED
BY THE BOARD:

CSR Committee:

HYPERLINK "http://www.vipindustries.co.in/investor/board-of-directors"www.vipindustries.co.in/investor/board-of-
directors

CSR Policy:
https://vipindustries.co.in/storage/policies/June2023/Corporate%20Social%20Responsibility%20(CSR)%20Policy.pdf

CSR Projects:
https://vipindustries.co.in/storage/CSR%20Projects/CSRProjects.pdf

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, if applicable — Not Applicable

B. Average net profit of the Company as per section 135(5) for the last three financial years:

(Z in Crores)

Year Net Profit as per Section 198 of the Companies Act, 2013
2020-21 (105.67)

2021-22 99.71

2022-23 22151

Average net profits of last three years 71.85

6. (a) 2% of the average net profits of the last three years - 1.44 Crores
(b) Surplus arising out of the CSR projects or programs or activities of the previous financial years- Nil
(c) Amount required to be set off for the financial year, if any - Nil
(d) Total CSR obligation for the financial year ((b)+(c)-(d)] - 1.44 Crores

7. (a) Amount spent on CSR Projects (both ongoing Project and other than ongoing Project) - ¥ 1.75 Crores
(b) Amount spent in Administrative Overheads: Nil
(c)  Amount spent on Impact Assessment, if applicable: Nil

(d) Total amount spent for the financial year [(a)+(b)+(c)): % 1.75 Crores
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VIP INDUSTRIES LIMITED

CSR amount spent or unspent for the financial year:

Amount Unspent (in %) - Not applicable

Total Amount transferred to Amount transferred to any fund specified under
Total Amount Spent for Unspent CSR Account as per sub-  Schedule VIl as per second proviso to sub-section (5)
the Financial Year section (6) of Section 135 of section 135
Amount Date of transfer Name of the Fund Amount Date of transfer
% 1.75 Crore NIL NIL NIL NIL N/A

Excess amount for set-off, if any:

Particulars Amount
No.

i. Two percent of average net profits of the Company as per sub-section (5) of section 135 % 144 Crores

i.  Total amount spent for the financial year %175 Crores

iii.  Excess amount spent for the financial year ((ii)-(i)) % 0.31Crores

iv.  Surplus arising out of the CSR projects or programmes or activities of the previous financial years, if any Nil

v.  Amount available for set off in succeeding financial years ((jii)-(iv)) ¥ 0.31Crores

Details of unspent Corporate Social Responsibility amount for the preceding three financial years: NIL

Whether any capital assets have been created or acquired through Corporate Social Responsibility amount spent in
the Financial Year: - No

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

Dilip G. Piramal Neetu Kashiramka
Chairman, CSR Committee Managing Director
(DIN: 00032012] (DIN: 01741624])

60




Annual Report 2023-24

™

0o ez o

Corporate Governance Report

COMPANY'’S PHILOSOPHY

The Company is committed to adopt the best Corporate
Governance practices and endeavors continuously to
implement the code of Corporate Governance in its true
spirit. The philosophy of the Company in relation to
Corporate Governance is to ensure transparency in all its
operations, make disclosures and enhance shareholders’
value without compromising in complying with any laws
and regulations. The Company believes that Corporate
Governance is all about maintaining a valuable relationship
and trust with the Stakeholders. The Company has a defined
policy framework for ethical conduct and business.

The Board of Directors acknowledges that it has a
fiduciary relationship and a corresponding duty towards
the stakeholders to ensure that their rights are protected.
Through the Governance mechanism in the Company, the
Board along with its Committees endeavors to strike a right
balance with its various stakeholders.

BOARD OF DIRECTORS
Board Procedure:

The Board meets at least once in a quarter, inter-alia,
to review the quarterly performance and the financial
results. The Board meetings are generally scheduled well
in advance and the notice of each Board Meeting is given
in writing to each Director. The Company circulates well in
advance agenda of the Board Meeting along with detailed
notes to the Directors.

Information given to the Board:

The dates for the Board meetings for the ensuing year are
decided well in advance and communicated to the Directors.
Additional meetings of the Board are held when deemed
necessary. Board members are given agenda papers with
necessary documents and information in advance of
each meeting for the Board and Committee(s). The Board
periodically reviews compliance reports with respect

to laws and regulations applicable to the Company. The
recommendations of the Committees are placed before
the Board for necessary approvals. The information
enumerated in Part A of Schedule Il of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015 is regularly placed before Board.

Composition of the Board:

The Board of Directors of the Company is constituted with
experienced and professional Directors from different fields.
The composition of the Board of Directors of the Company
represents the optimum combination of Executive and
Non-Executive Directors with one Woman Director, which
is in conformity with Regulations 17 of the SEBI (Listing
Obligations and Disclosures requirements) Regulations,
2015 (‘SEBI Listing Regulations') read with Sections 149 and
152 of the Companies Act, 2013 (‘the Act’).

As on March 31, 2024, the Board of Directors of the Company
comprises of 9 (Nine) Directors.

Out of these, three (3) are Executive Directors; Six (6)
are Non-Executive Directors out of which Five (5) are
Independent Directors.

The details are given in Table A herein below.

Board meetings held and Directors’ attendance
record

During the financial year 2023-24, the Board met Seven (7)
times. The meetings were held on: May 8, 2023, August 2,
2023, August 15, 2023, October 31,2023, January 30, 2024,
February 14, 2024, and March 20, 2024

The maximum gap between the two meetings was well
within the maximum period mentioned under Section 173
of the Companies Act, 2013 (‘Act’) and Regulation 17(3) of
the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2013 (‘Listing Regulations)).

Table A: The details of the Directors on the Board of the Company as on March 31, 2024, are given below:

No. of Outside

f Attendance Particulars Whether Committee positions
:I‘:;rt;s attended held @
Name & Designation / Category of held as on Board the last No. of Outside
the Director March 31 Meetings AGM held  Directorships*
2024  heldduring Attended ©onAugust2, Chairperson Member
the tenure of 2023
directorship
Mr. Dilip G. Piramal Chairman, Non- 639,120 7 7 Yes 14 - -
Executive, Non-Independent
Ms. Radhika Piramal 222487 7 7 Yes 6 - -

Executive Vice Chairperson
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No. of Outside

Attendance Particulars Whether Committee positions
) ) s'\::)a-r:fs attended ) held @
Name' & Designation / Category of held as on Board the last N.O' of 0ut§|de
the Director March 31 Meetings AGM held  Directorships*
2024 " heldduring Attended ©n August 2, Chairperson Member
the tenure of 2023
directorship
Mr. Amit Jatia - 7 7 No 7 - 3

Non-Executive,
Independent Director

Ms. Nisaba Godrej - 7 7 Yes 6 - -
Non-Executive,
Independent Director

Mr. Tushar Jani - 7 6 Yes 16 2 -
Non-Executive,
Independent Director

Mr. Ramesh Damani 116,480 7 6 Yes 1 - -
Non-Executive,
Independent Director

Dr. Suresh Surana' - 5 4 NA 3 1 -
Non Executive
Independent Director

Ms. Neetu Kashiramka 2 65,000 6 5 Yes 1 - -
Managing Director

Mr. Ashish Saha Executive Director? - 5 1 NA 1 - -
NOTE:

* No. of Outside Directorship includes Directorship in Public Companies, Private Companies, and Section 8 Companies but excludes Foreign
Companies.

@ Only chairmanship/membership of the Audit Committee and Stakeholders Relationship Committee of Listed and Public Limited Company
has been considered.

! Dr. Suresh Surana was appointed as Non-Executive- Independent Director w.e.f August 7, 2023.

2 Ms. Neetu Kashiramka was appointed as the Executive Director & Chief Financial Officer w.e.f. May 8, 2023. Ms. Neetu Kashiramka was
further appointed as Managing Director-Designate & Chief Financial Officer w.e.f August 15, 2023, and was designated as Managing
Director and Chief Financial Officer w.e.f. November 14, 2023. Consequent to the appointment of Mr. Manish Desai as Chief Financial
Officer w.e.f February 14, 2024, Ms. Neetu Kashiramka was re-designated as Managing Director w.e.f February 14, 2024.

3 Mr. Ashish Shah was appointed as Executive Director w.e.f August 7, 2023

As on March 31, 2024, none of the Directors are related to each other except Ms. Radhika Piramal, who is related to Mr. Dilip
G. Piramal, Chairman, being his daughter.

None of the Non-executive Independent Directors except Mr. Ramesh Damani holds any shares and/or convertible
instruments issued by the Company for the time being.

None of the Directors on the Board holds directorship in more than 10 public companies, serves as directors or as
independent directors in more than seven listed entities; and who are the Executive Directors serves as independent

directors in more than three listed entities.

Necessary disclosures regarding Committee positions in other public companies as on March 31, 2024, have been made
by the Directors.

Details of Directorship in listed entity(s) as on March 31, 2024

Name of the Director Directorship in a listed entity(s) Category of Directorship
Mr. Dilip G. Piramal 1) VIP Industries Limited Non-Executive - Chairman
2) KEC International Limited Non-Executive - Independent Director
3) Alkyl Amines Chemicals Limited Non-Executive - Independent Director
4) Kemp and Company Limited Non-Executive — Non- Independent Director
Ms. Radhika Piramal 1) VIP Industries Limited Executive Vice Chairperson
2) Chalet Hotels Limited Non-Executive - Independent Director
Mr. Amit Jatia 1) Westlife Foodworld Ltd Executive Director
2) PVR Limited Non-Executive -Independent Director
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Name of the Director

Directorship in a listed entity(s)

Category of Directorship

3) VIP Industries Limited

Non-Executive -Independent Director

Ms. Nisaba Godrej 1)

Godrej Consumer Products Ltd

Executive Chairperson

Godrej Agrovet Limited

Non-Executive - Non Independent Director

Non-Executive - Independent Director

Mahindra and Mahindra Limited

Non-Executive - Independent Director

)

3) VIP Industries Limited
)
)

Bharti Airtel Limited

Non-Executive - Independent Director

Mr. Tushar Jani 1) Navneet Education Ltd.

Non-Executive - Independent Director

2) VIP Industries Limited

Non-Executive - Independent Director

Mr. Ramesh Damani VIP Industries Limited

Non-Executive - Independent Director

Ms. Neetu Kashiramka VIP Industries Limited

Managing Director

Mr. Ashish Saha VIP Industries Limited

Executive Director

Dr. Suresh Surana 1) VIP Industries Limited

Non-Executive - Independent Director

2) Polyplex Corporation Limited

Non-Executive - Independent Director

Independent Directors:

The Independent Directors of the Company meet the
requirements laid down under the Companies Act, 2013
and Regulation 25 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and have
declared that they do not fall under any disqualifications
specified therein. All Independent Directors of the Company
have been appointed as per the provisions of the Act.
Formal letters of appointment have been issued to the
Independent Directors. The appointment letters including
terms and conditions of appointment of Independent
Directors are disclosed on the Company’s website: http:/
www. vipindustries.co.in/corporate-governance.php.

Independent Directors have confirmed that they are not
aware of any circumstance or situation that exists or may
be reasonably anticipated that could impair or impact their
ability to discharge their duties. Based on the declarations
received from the Independent Directors, the Board is
of the opinion that the Independent Directors fulfill the
conditions specified under the Act and the Regulations and
are independent of the management.

Training of Independent Directors:

Whenever new Independent Director is inducted on the
Board, he/she is introduced to the Company’s Policies
and procedures through appropriate orientation session,
Company's organization structure, business, constitution,
board procedures, major risks and management strategy,.
The appointment letter including terms & conditions of
appointment of Independent Directors are issued to each
Independent Director upon his/her appointment once
approved by Members.

Separate Meeting of the Independent Directors:

A separate meeting of Independent Directors was held
on January 30, 2024, without the attendance of Executive
Directors and members of Management. All the Independent
Directors were present at the meeting wherein, inter-alia,
the following items were discussed in detail:

the performance of the Board as a whole.
the performance of Non-Independent Directors.

the performance of the Chairman of the Company
taking into account the views of Executive Directors
and Non-Executive Directors.

the quality, quantity, and timeliness of the flow of
information between the Company management
and the Board for the Board to effectively and
reasonably perform its duties.

Familiarization Program for Independent Directors:

The Board of Directors of the Company adopted the
Familiarization Program (“the Program®) for Independent
Directors of the Company. Some of the key features of the
Program are as under:

1.  Purpose

The Program aims to provide insights into the Company
to enable the Independent Directors to understand
its business in-depth and contribute significantly to
the Company.

2. Familiarization Process

The Company through its Executive Directors/
Senior Managerial Personnel conducts programs/
presentations periodically to familiarize the
Independent Directors with the strategy, operations,
and functions of the Company:

a) such programs/presentations provide an
opportunity for the Independent Directors to
interact with the senior leadership team of
the Company and help them understand the
Company’s strategy, business model, industry
dynamics, operations, service and product
offerings, markets, organization structure,
finance, human resources, technology, quality,
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facilities, risk appetite and such other areas as
may arise from time to time;

b) the programs/presentations also familiarizes
the Independent Directors with their roles, rights,
and responsibilities;

¢ the Company conducts an introductory
familiarization program/presentation when a new
Independent Director is inducted on the Board of
the Company;

d) the Company may circulate news and articles to
the industry on a regular basis and may provide
specific regulatory updates from time to time; and

e) the Company may conduct an introductory
familiarization program/presentation when a new
Independent Director is inducted on the Board of
the Company.

3. Review of the Program

The Board may review this Program and make suitable
amendments/revisions as and when required.

4. Disclosure of the Familiarization Program

The Familiarization Program for Independent Directors
is uploaded on the website of the Company. For public
information and easy accessibility for investors, the
web link http://www.vipindustries.co.in/corporate-
governance.php is provided herein.

Key Board qualifications, expertise, and
attributes

The Company’s Board comprises qualified members
who bring in the required skills, competence,
and expertise that allow them to make effective
contributions to the Board and its committees. The
Board members are committed to ensure that the
Company's Board complies with the highest standards
of corporate governance.

The areas of expertise identified by the Board in the
context of the business of the Company and which are
available to the Board are as under:

1. General Management and Business Operations
2. Leadership

3. Senior Management Expertise

4. Public Policy/Governmental Regulations

5. Accounting/Finance/Legal

6. Risk Management

7. Human Resources Management

8. Strategy/M&A/Restructuring

9. Corporate Governance

1