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24 and Book Closure.

Please be informed that 27th AGM is scheduled to be held on Thursday, July 18, 2024 at 12.15 p.m. IST through Video
Conferencing | Other Audio-Visual Means, to transact the businesses as set out in the Notice, pursuant to the relevant
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Pursuant to Regulations 30 and 34 of the Listing Regulations, please find enclosed herewith Annual Report for the
Financial Year 2023-24 and the Notice convening 27th AGM of the Company.
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NOTICE

NOTICE is hereby given that the 27th (Twenty Seventh)
Annual General Meeting of the Members of Shoppers
Stop Limited will be held on Thursday, July 18, 2024 at
12.15 p.m. Indian Standard Time (“IST"), through Video
Conferencing/ Other Audio-Visual Means (“VC/OAVM")
facility (hereinafter called as “27th AGM" or "AGM" or
e-AGM"), to transact the following business:

Ordinary Business:
1. Toreceive, consider and adopt:

a) the audited Standalone Financial Statements
of the Company for the financial year ended
March 31, 2024 and the reports of the Board of
Directors and Auditors thereon; and

b) the audited Consolidated Financial Statements
of the Company for the financial year ended
March 31, 2024 and the report of the Auditors
thereon.

2. To appoint a Director in place of Mr. Neel C. Raheja
(DIN:00029010), who retires by rotation and being
eligible, offers himself for re-appointment.

Special Business:

3. Appointment of Mr. Ashish Hemrajani (DIN
No:00207826) as an Independent Director of the
Company.

To consider and if thought fit, to pass the following
resolution as a Special Resolution:

“RESOLVED THAT Mr. Ashish Hemrajani (DIN No:
00207826), who was appointed by the Board of
Directors as an Additional Director with effect from
April 29, 2024 and who holds office up to the date
of this Annual General Meeting of the Company
in terms of Section 161(1) of the Companies
Act, 2013 (“the Act") read with Article 135 of the
Articles of Association of the Company, and is
eligible for appointment, and whose appointment
as an Independent Director is recommended by
the Nomination Remuneration and Corporate
Governance Committee and the Board of Directors
of the Company, and in respect of whom the
Company has received a notice in writing from a
member under Section 160 of the Act, signifying
intention to propose his candidature for office of

director, be and is hereby appointed as a Director of
the Company.

RESOLVED FURTHER THAT pursuant to the
provisions of Sections 149, 152 and other applicable
provisions, if any, of the Act read with Schedule
IV to the Act and the Companies (Appointment
and Qualification of Directors) Rules, 2014 and
applicable provisions of the Securities and Exchange
Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“the Listing
Regulations”); (which shall include any statutory
modification(s) or re-enactment(s) thereof for the
time being in force), Mr. Ashish Hemrajani (DIN No:
00207826), who has submitted a declaration that
he meets the criteria for independence as provided
in the Act and the Listing Regulations, be and is
hereby appointed as an Independent Director of the
Company to hold office for a first term of 5 (five)
consecutive years, with effect from April 29, 2024
to April 28, 2029 and shall not be liable to retire by
rotation.

RESOLVED FURTHER THAT the Board of Directors
of the Company or its Committee thereof or any
empowered official, be and is hereby authorised
to do and perform all such acts, deeds, matters or
things as may be considered necessary, appropriate,
expedient or desirable to give effect to this
resolution.”

Appointment of Ms. Purvi Sheth (DIN No: 06449636)
as an Independent Director of the Company.

To consider and if thought fit, to pass the following
resolution as a Special Resolution:

“"RESOLVED THAT Ms. Purvi Sheth (DIN No:
06449636), who was appointed by the Board of
Directors as an Additional Director with effect from
April 29, 2024 and who holds office up to the date
of this Annual General Meeting of the Company
in terms of Section 161(1) of the Companies
Act, 2013 (“the Act") read with Article 135 of the
Articles of Association of the Company, and is
eligible for appointment, and whose appointment
as an Independent Director is recommended by
the Nomination Remuneration and Corporate
Governance Committee and the Board of Directors
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of the Company, and in respect of whom the
Company has received a notice in writing from a
member under Section 160 of the Act, signifying
intention to propose her candidature for office of
director, be and is hereby appointed as a Director of
the Company.

RESOLVED FURTHER THAT pursuant to the
provisions of Sections 149, 152 and other applicable
provisions, if any, of the Act read with Schedule
IV to the Act and the Companies (Appointment
and Qualification of Directors) Rules, 2014 and
applicable provisions of the Securities and Exchange
Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“the Listing
Regulations”); (which shall include any statutory
modification(s) or re-enactment(s) thereof for
the time being in force), Ms. Purvi Sheth (DIN No:
06449636), who has submitted a declaration that
she meets the criteria for independence as provided
in the Act and the Listing Regulations, be and is
hereby appointed as an Independent Director of the
Company to hold office for a first term of 5 (five)
consecutive years, with effect from April 29, 2024
to April 28, 2029 and shall not be liable to retire by
rotation.

RESOLVED FURTHER THAT the Board of Directors
of the Company or its Committee thereof or any
empowered official, be and hereby authorised to
do and perform all such acts, deeds, matters or
things as may be considered necessary, appropriate,
expedient or desirable to give effect to this
resolution.”

Appointment of Mr. Nirvik Singh (DIN: 01570572) as
a Non-Independent Non-Executive Director of the
Company

To consider and if thought fit, to pass the following
resolution as an Ordinary Resolution:

RESOLVED THAT Mr. Nirvik Singh (DIN No:
01570572), who was appointed by the Board of
Directors as an Additional Director with effect from
April 29, 2024 and who holds office up to the date
of this Annual General Meeting of the Company
in terms of Section 161(1) of the Companies
Act, 2013 (“the Act") read with Article 135 of the
Articles of Association of the Company, and is
eligible for appointment, and whose appointment
as Non-Independent Non-Executive Director is
recommended by the Nomination Remuneration
and Corporate Governance Committee and the
Board of Directors of the Company, and in respect
of whom the Company has received a notice in
writing from a member under Section 160 of the
Act, signifying intention to propose his candidature

for office of director, be and is hereby appointed as a
Director of the Company.

RESOLVED FURTHER THAT pursuant to the
provisions of Sections 152 and all other applicable
provisions, if any, of the Act and the rules framed
thereunder, the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“the
Listing Regulations”); (which shall include any
statutory modification(s) or re-enactment(s) thereof
for the time being in force), the recommendation
of the Nomination Remuneration and Corporate
Governance Committee and the Board of Directors
of the Company, Mr. Nirvik Singh (DIN: 01570572)
be and is hereby appointed as a Non-Independent
Non-Executive Director of the Company with effect
from April 29, 2024, liable to retire by rotation, upon
such remuneration as detailed in the explanatory
statement hereto and as may be determined by the
Board of Directors of the Company from time to
time within the overall limits of remuneration under
the Act.

RESOLVED FURTHER THAT the Board of Directors
of the Company or its Committee thereof or any
empowered official, be and hereby authorised to
do and perform all such acts, deeds, matters or
things as may be considered necessary, appropriate,
expedient or desirable to give effect to this
resolution.”

Appointment of Mr. Kavindra Mishra (DIN
No:07068041) as Managing Director & CEO of the
Company.

To consider and, if thought fit, to pass the following
resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of
Sections 196, 197, 198, 203 and other applicable
provisions, if any, of the Companies Act, 2013
(“the Act") read with Schedule V thereto and the
Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014 (including
any statutory modification(s) or re-enactment(s)
thereof, for the time being in force), and the
Articles of Association of the Company and such
other approvals as may be necessary, the consent
of the members of the Company be and is hereby
accorded to the appointment of Mr. Kavindra Mishra
(DIN: 07068041) as the Managing Director & CEO of
the Company (being a director not liable to retire by
rotation) for a period of 3 (three) years commencing
from April 29, 2024 to April 28, 2027, on the terms
and conditions, including remuneration, as set
out in the Explanatory Statement annexed to
this Notice, with liberty to the Board of Directors
(hereinafter referred to as “the Board” which term



shall include the Nomination, Remuneration and
Corporate Governance Committee) of the Company
to alter and vary the terms and conditions of the
said appointment and / or remuneration as it may
deem fit, subject to applicable provisions of the Act.

RESOLVED FURTHER THAT notwithstanding
anything contained in Section 196, 197 and 198
read together with Schedule V of the Act or any
amendment/re- enactment thereof or any revised/
new schedule thereof, in the event of absence of
profits or inadequate profits in any financial year
during the term of appointment of Mr. Kavindra
Mishra, Managing Director & CEO, the salary,
perquisites and statutory benefits, more particularly
as approved by the Members by this resolution
(as more particularly set out in the explanatory
statement which forms a part of this resolution),
be paid as minimum remuneration, with the liberty
to the Board/Committee to revise, amend, alter
and vary the terms and conditions relating to the
remuneration payable to the Managing Director &
CEO, subject to receipt of requisite approvals, if any.

RESOLVED FURTHER THAT the Board of Directors
of the Company, Chief Financial Officer and

Place: Mumbai
Date: April 29, 2024

Company Secretary & Compliance Officer, be and
are hereby severally authorised to take such steps as
may be necessary for obtaining approvals, statutory
or otherwise, in relation to the above and to settle
all matters arising out of and incidental thereto
and sign and execute all applications, documents
and writings that may be required, on behalf of the
Company and generally to do all acts, deeds and
things that may be necessary, proper, expedient or
incidental for the purpose of giving effect to the
aforesaid resolution, including filing of the necessary
forms with the Ministry of Corporate Affairs and
intimating any other concerned authority or such
other regulatory body and for matters connected
therewith or incidental thereto.”

By Order of the Board of Directors
of Shoppers Stop Limited

Vijay Kumar Gupta

Vice President-Legal, CS &
Compliance Officer

ACS No: 14545



NOTES:

1.

Explanatory Statement: The Explanatory Statement
pursuant to Section 102 of the Companies Act, 2013
(“the Act") setting out material facts concerning the
business under Item No. 3 to 6 of the accompanying
Notice, is annexed hereto.

Holding of AGM through VC/OAVM: Ministry of
Corporate Affairs ("MCA") has vide its circulars
dated April 08, 2020, dated April 13, 2020, dated
May 05, 2020, January 13, 2021, December 14, 2021,
May 05, 2022, December 28, 2022, and September
25, 2023 (collectively referred to as "MCA Circulars”)
and the SEBI vide its circulars dated May 12, 2020,
January 15, 2021, May 13, 2022, January 05, 2023
and October 07, 2023 (collectively referred to as
“Applicable Circulars”) permitted holding of the
annual general meeting through VC/OAVM, without
the physical presence of the Members at a common
venue.

In compliance with the applicable provisions of the
Act, the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“the Listing
Regulations”) read with the Applicable Circulars, the
Company has decided to convene the 27th AGM as
e-AGM and the Members can attend and participate
in 27th AGM through VC/ OAVM through log in
credentials provided to them for the same. The
deemed venue for 27th AGM shall be the Registered
Office of the Company.

Since the AGM will be held through VC/OAVM
Facility, the Route Map is not annexed to this Notice.

Your Company has appointed KFin Technologies
Limited ("KFin") to provide facility for voting through
remote e-Voting, e-Voting during e-AGM and for
participation in 27th AGM through VC/OAVM Facility.

Book Closure & Cut-off date: Pursuant to the
provisions of Section 91 of the Act read with
Rule 10 of the Companies (Management and
Administration) Rules, 2014 and Regulation 42 of
the Listing Regulations, the Register of Members
and the Share Transfer Books will remain closed
from Thursday, July 11, 2024 to Thursday, July 18,
2024 (both days inclusive). The cut-off date for the
purpose of determining members entitled to attend
and vote in the e-AGM and resolutions, shall be
Wednesday, July 10, 2024. A person, whose name
is recorded in the Register of Members or in the
Register of beneficial owners (in case of electronic
shareholding) maintained by the depositories as
on the cut-off date, i.e. Wednesday, July 10, 2024,
only shall be entitled to avail the facility of remote
e-voting provided to cast votes or for participation
and voting in the e-AGM.

Appointment / Re-appointment of Director:
Pursuant to the provisions of 36(3) of the Listing
Regulations and the Secretarial Standard on General
Meetings ('SS-2'), the relevant information in
respect of the Directors seeking appointment / re-
appointment at the AGM is attached as an Annexure
and forms an integral part of this Notice.

Dispatch of Annual Report through Electronic
Mode & Procedure for obtaining the Annual Report,
AGM Notice and e-voting instructions by Members
whose email addresses are not registered with the
Depositories/not submitted to the RTA:

Pursuant to Section 101 and Section 136 of the Act
read with the relevant Rules made thereunder, to
support the “Green Initiative”, the Annual Report
2023-24 including Notice of e-AGM is being sent
only through electronic mode to those Members
whose email addresses are registered with the
Company/ Depositories. Members holding shares
in demat form, who have not registered their email
address and mobile numbers including address and
bank details (including any changes thereof) may
please contact and validate/update their details
with the Depository Participant.

Members holding shares in physical form may
register/update their email address and mobile
number with the Company’'s RTA- KFin Technologies
Limited (“KFin") by sending an e-mail request
at the email ID einward.ris@kfintech.com along
with signed scanned copy of the request letter
providing the email address, mobile number, self-
attested PAN copy and copy of share certificate
for registering their email address and receiving
the Annual Report, AGM Notice and the e-voting
instructions or alternatively sending by Form ISR-1
(available on the website of the Company https://
corporate.shoppersstop.com/investors/investors-
service-request/) to the RTA of the Company.

In case of any queries, shareholder may write to
einward.ris@kfintech.com.

Further, the Annual Report 2023-24 including
Notice of 27th AGM will be available on the
Company'’s corporate website at https://corporate.
shoppersstop.com. The same can also be accessed
from the websites of the Stock Exchanges i.e. BSE
Limited at www.bseindia.com and National Stock
Exchange of India Limited at www.nseindia.com and
on the website of KFin at https://evoting.kfintech.
com

Proxy & Authorised Representative: Pursuant to
Section 105 of the Act, a Member entitled to attend
and vote at the AGM is entitled to appoint a proxy to
attend and vote on his/her behalf who may or may
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not be a Member of the Company. In terms of the
Applicable Circulars, since the physical attendance
of Members has been dispensed with, there is no
requirement of appointment of proxies. Accordingly,
the facility of appointment of proxies by Members
under Section 105 of the Act will not be available
for the 27th AGM, and hence the Proxy Form and
Attendance Slip are not annexed to this Notice.

However, in pursuance of Section 112 and
Section 113 of the Act, Institutional / Corporate
Shareholders (i.e. other than individuals / HUF, NRI,
etc.) are required to send a scanned copy (PDF/JPG
Format) of its Board or governing body Resolution/
Authorisation etc., authorising its representative to
attend the e-AGM on its behalf and to vote either
through remote e-voting or during the e-AGM.
The said Resolution/Authorisation should be sent
electronically through their registered email address
to the Scrutiniser at kaushaldalalcs@gmail.com
with a copy marked to evoting@kfintech.com and
company.secretary@shoppersstop.com.

Attending the AGM: Pursuant to the provisions of
the circulars of AGM on the VC / OAVM:

A. Members can attend the meeting through log
in credentials provided to them to connect to
Video Conferencing. Physical attendance of the
Members at the Meeting venue is not required.

B. The Members can join the e-AGM 15 minutes
before and after the scheduled time of the
commencement of the Meeting by following
the procedure as mentioned in the Notice.

C. As per the Applicable Circulars upto 1,000
Members will be able to join the e-AGM on a
first-come-first-served basis. However, the
large shareholders (i.e. shareholders holding
2% or more shareholding), Promoters,
Institutional Investors, Directors, Key
Managerial Personnel, the Chairpersons of the
Audit Committee, Nomination, Remuneration &
Corporate Governance Committee, Stakeholders
Relationship Committee and Auditors can
attend the e-AGM without any restriction on
account of first-come-first- served principle.

D. Member's log-in to the Video Conferencing
platform using the remote e-voting credentials
shall be considered for record of attendance
of such member for e-AGM and such Member
attending the Meeting will be counted for
the purpose of reckoning the quorum under
Section 103 of the Act.

10. Procedure / Instructions for Joining the e-AGM

through VC/ OAVM

A. Member will be provided with a facility to
attend the e-AGM through Video Conferencing
platform provided by KFin, which can be
accessed through Depositories/ Depository
Participants (in the manner detailed
hereinbelow) and at https://emeetings.
kfintech.com/ by clicking “Video Conference”
and login by using the remote e-voting
credentials. The link for e-AGM will be available
in ‘shareholders / members' login where the
EVENT and the Name of the Company can be
selected.

B. Please note that the Members who do not
have the User ID and Password for e-Voting
or have forgotten the User ID and Password
may retrieve the same by following the remote
e-Voting instructions mentioned in the notice.

C. Members are encouraged to join the e-AGM
through Laptops with Google Chrome for
better experience.

D. Further, Members will be required to allow
Camera, when speaking, and hence use Internet
with a good speed to avoid any disturbance
during the meeting.

E. Please note that participants connecting from
Mobile Devices, Tablets or Laptops using
Mobile Hotspot may experience Audio/Video
loss due to fluctuation in their respective
network. It is therefore recommended to use
stable Wi-Fi or LAN Connection to mitigate any
kind of aforesaid glitches.

F. Members who will be present in the e-AGM and
have not casttheirvote through remote e-voting
and are otherwise not barred from doing so,
shall be eligible to vote through e-voting at the
e-AGM. Please use your login credentials for
accessing both the remote e-voting and e-AGM
through VC /OAVM platform. If you forget your
password, you can reset your password by
using “Forgot user details/Password” option
available on https://evoting.kfintech.com.

Procedure to raise questions / seek clarifications
with respect to the Annual Report

A. Submission of Questions / queries prior to
e-AGM: Members desiring any additional
information with regard to Accounts/ Annual
Reports or having any question or query
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are requested to write to the Company
Secretary on the email-id company.secretary@
shoppersstop.com atleast 2 days before
the date of the e-AGM so as to enable the
Management to keep the information ready.
Please note that, Members questions will
be answered only if they continue to hold
the shares as of cut-off date. Alternatively,
Members holding shares as on cut-off date
may also visit https://evoting.kfintech.com
and click on the tab "Post Your Queries Here"
to post their queries/ views/questions in the
window provided, by mentioning their name,
demat account number/ folio number, email ID,
mobile number. The window shall be activated
during the remote e-voting period and shall be
closed thereafter.

B. Speaker Registration before e-AGM: Members
who wish to register as speakers are requested
to  visit
loginv2.aspx and click on ‘Speaker Registration’
during the remote e-voting period. Only those
Members who have registered themselves
as a speaker will be allowed to express their
views / ask questions during the e-AGM and
may have to allow camera access during the
e-AGM. The Company reserves the right to
restrict the number of speakers depending on
the availability of time for the e-AGM. Members
shall be provided with a ‘queue number’
before the e-AGM. Members are requested
to remember the same and wait for their turn

https://emeetings.kfintech.com/

to be called by the Chairman of the meeting
during the Question Answer Session.

C. Due to limitations of transmission and
coordination during the e-AGM, the Company
may have to dispense with or curtail the
Speaker Session,
encouraged to send their questions etc. in
advance as provided hereinabove. Please note
that, Members' questions will be answered
only if they continue to hold shares as on the

cut-off date.

hence shareholders are

12. Electronic voting: Pursuant to the provisions of

Section 108 of the Act read with Rule 20 of the

13.

14.

15.

Companies (Management and Administration)
Rules, 2014 (as amended), Secretarial Standard
on General Meetings (SS-2) issued by the Institute
of Company Secretaries of India (“ICSI") and
Regulation 44 of Listing Regulations read with
Applicable Circulars, the Company is providing
“remote e-Voting" facility to its Members in respect
of the business to be transacted at 27th AGM. The
instructions for remote e-voting are mentioned
herein.

As per the SEBI circular dated December 09, 2020
on e-Voting facility provided by Listed Companies,
shareholders holding
demat mode are allowed to vote through their
demat account maintained with Depositories and
Depository Participants. Shareholders are advised
to update their mobile number and email Id in their
demat accounts in order to access e-Voting facility.

Individual securities in

Remote e-Voting: The remote e-voting period
commences on Saturday, July 13, 2024 from 9.00
a.m. IST and ends on Wednesday, July 17, 2024, at
5.00 p.m. IST and Members holding shares either in
physical form or in dematerialised form, as on cut-
off date, may cast their votes electronically. The
remote e-voting module shall be disabled thereafter.
Once the vote on a resolution is cast by the Member,
the Member shall not be allowed to change it
subsequently. A person who is not a Member as
on the cut-off date should treat this Notice for
information purpose only.

Voting during the e-AGM: Only those Members,
who will be attending the e-AGM and who have not
already cast their votes by remote e-voting prior
to the meeting and are otherwise not barred from
doing so, shall be eligible to vote through remote
e-voting system at e-AGM. Members who have cast
their votes by remote e-voting prior to the meeting,
may attend e-AGM but shall not be entitled to cast
their votes again at the meeting. Kindly refer remote
e-voting instruction to understand e-voting during
the e-AGM.

Voting Rights shall be reckoned on the paid-up
value of equity shares registered in the name of the
Members as on the cut-off date i.e. Wednesday,
July 10, 2024.
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16. Instructions for Voting through electronic means (Remote e-voting)

Instructions for Remote E-Voting

A.

The Procedure and Instructions for Remote E-Voting Through Depositories/DP (for Holding in Demat Mode)
are as under:

In case a Member holding securities in DEMAT mode, they shall receive an e-mail from KFin Technologies
Limited (KFin) [for Members whose email IDs are registered with the Company / Depository Participant(s) /
Depositories/ KFin] informing them of their User Id and Password:

Individual Shareholders (holding securities in DEMAT mode) - Login through Depositories

NATIONAL SECURTITIES DEPOSITORY LIMITED

(“NSDL")

CENTRAL DEPOSITIORY SERVICES LIMITED
(“cDSL")

1. User already registered for IDeAS facility:

1.

Existing user who have opted for Easi / Easiest

URL: https://eservices.nsdl.com

I.  URL: https://web.cdslindia.com/
myeasinew/home/login

Click on the “Beneficial Owner” icon under
‘IDeAS' section.

II.  URL: www.cdslindia.com

On the new page, enter User ID and Password.
Post successful authentication,
“Access to e-Voting”

click on

lll.  Click on New System Myeasi

Click on company name or e-Voting service
provider and you will be re-directed to
e-Voting service provider website for casting
the vote during the remote e-Voting period.

IV. Login with user id and password.

V. Option will be made available to reach
e-Voting page without
authentication.

any further

VI. Click on e-Voting service provider name to
cast your vote.

2. User not registered for IDeAS e- Services 2. User not registered for Easi/Easiest
I.  Toregister click on link https://eservices.nsdl. I.  Option to register click on link: https://
com web.cdslindia.com/myeasinew/
Registration/EasiRegistration
Il. Select “Register Online for IDeAS" or click Il.  Proceed with completing the required
on https://eservices.nsdl.com/SecureWeb/ fields.
IdeasDirectReg.jsp
lll. Proceed with completing the required fields.
3. By visiting the e-Voting website of NSDL 3. By visiting the e-Voting website of CDSL

URL: https://www.evoting.nsdl.com/

I.  URL: https://www.evotingindia.com/
or_URL:https://evoting.cdslindia.com/
Evoting/EvotinglLogin

Click on the icon “Login” which is available
under ‘Shareholder/Member’ section.

II. Provide demat Account Number and PAN

Enter User ID (i.e. 16-digit demat account
number held with NSDL), Password/OTP and
a Verification Code as shown on the screen.

lll.  System will authenticate user by sending
OTP on registered Mobile & Email as
recorded in the demat Account.

Post successful authentication, you will be IV. After successful authentication, user
redirected to NSDL Depository site wherein will be provided link for the respective
you can see e-Voting page. E-voting Service Provider where the
e-Voting is in progress.
V. Click on company name or e-Voting service

provider name and you will be redirected to
e-Voting service provider website for casting
your vote during the remote e-Voting period.



www.cdslindia.com
https://web.cdslindia.com/myeasinew/home/login/
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp
https://web.cdslindia.com/myeasinew/Registration/EasiRegistration
https://evoting.cdslindia.com/Evoting/EvotingLogin
https://www.evotingindia.com/
https://www.evoting.nsdl.com/
https://eservices.nsdl.com/

NATIONAL SECURTITIES DEPOSITORY LIMITED

(“NSDL")

CENTRAL DEPOSITIORY SERVICES LIMITED

(“cDSL")

VI.

Shareholders/Members can also download
NSDL Mobile App ‘NSDL Speede’ facility by
scanning the QR code mentioned below for

seamless voting experience
NSDL Mobile App is available on

.’App Store P Google Play

Important note:

Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget Password

option available at above mentioned websites

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to

login through Depositories i.e. NSDL and CDSL

Members facing any technical issue in login can contact
NSDL helpdesk by sending a request at evoting@nsdl.
co.in or call at toll free no.: 1800 1020 990 and 1800 22

44 30

Members facing any technical issue in login can
contact CDSL helpdesk by sending a request at

helpdesk.evoting@cdslindia.com or

contact at

022- 230

Individual Shareholders (holding securities in
DEMAT mode) - Login through their Depository
Participants:

You can also login using the login credentials
of your
Depository Participant registered with NSDL/
CDSL for e-Voting facility. Once login, you
will be able to see e-Voting option. Click on
e-Voting option and you will be redirected to
NSDL/CDSL Depository site after successful
authentication. Click on company name or
e-Voting service provider name and you will
be redirected to e-Voting service provider
website for casting your vote during the
remote e-Voting period.

demat account through vyour

Login Method For Non-Individual Shareholders
And Shareholders Holding Securities In
Physical Form

a. Initial Password is provided in the body of
the email.

b. Launch internet browser and type the
URL: https://evoting.kfintech.com in the
address bar.

c. Enter the login credentials i.e. User ID
and password mentioned in your email.
Your Folio No. /DP ID Client ID will be your
User ID. Take the following steps to login

58738 or 022-23058542-43.
thereafter :
I.  After entering the details

appropriately, click on LOGIN.

II.  You will reach the password change
menu wherein you are required to
mandatorily change your password.
The new password shall comprise of
minimum 8 characters with at least
one upper case (A-Z), one lower case
(a-z), one numeric value (0-9) and
a special character (@,#,5,etc.). It is
strongly recommended not to share
your password with any other person
and take utmost care to keep your
password confidential.

lll.  You need to login again with the new
credentials.

Alternatively, if you are already registered
with KFin for e-voting, you can use your
existing User ID and password for casting
your votes. If you are already registered
and have forgotten your password, you
may click ‘Forgot password’ and enter
Folio No. or DP ID Client ID and PAN to
generate a password, which shall be sent
to your email ID registered against your
Folio No. / DP ID Client ID.


mailto:evoting@nsdl.co.in
mailto:helpdesk.evoting@cdslindia.com
https://evoting.kfintech.com

On successful login, the system will
prompt you to select the EVENT i.e.
Shoppers Stop Limited

On the voting page, the number of shares
(which represents the number of votes)
held by you as on the cut-off date will
appear. If you desire to cast all the votes
assenting/dissenting to the resolution,
enter all shares and click 'FOR'/'AGAINST’
as the case may be or partially in ‘FOR’
and partially in ‘AGAINST', but the total
number in ‘FOR’ and/or ‘AGAINST' taken
together should not exceed your total
shareholding as on the cut-off date. You
may also choose the option 'ABSTAIN' and
the shares held will not be counted under
either head.

Click on ‘SUBMIT". A confirmation box will
be displayed. Click ‘'OK’ to confirm, else
‘CANCEL to modify. Once you confirm,
you will not be allowed to modify your
vote subsequently. During the voting
period, you can login multiple times till
you have confirmed that you have voted
on the resolution.

Corporate/institutional members (i.e. other
than individuals, HUF, NRI, etc.) are
required to send scanned image (PDF/
JPG format) of certified true copy of
relevant board resolution/authority letter
etc. together with attested specimen
signature of the duly authorised
signatory (ies) who is/are authorised
to vote, to the Scrutiniser through
email at kaushaldalalcs@gmail.com with
a copy marked to evoting@kfintech.com
company.secretary@shoppersstop.com and
evoting@kfintech.com and may also upload

the same in the e-voting module in their

login. The scanned image of the above-
mentioned documents should be in the
naming format “Shoppers Stop - Annual
General Meeting 2024."

C. Other Instructions:

a.

Once the vote on resolution(s) is cast
by the Member, the Member shall not be
allowed to change it subsequently.

Members holding multiple folios/demat
accounts shall choose the voting process
separately for each folio/demat account.

In case you have any queries or issues
regarding e-voting, you may refer the

Frequently Asked Questions (“FAQs")
and evoting manual available at https://
evoting.kfintech.com under help section
or call on 1800 309 4001 (toll free). All
grievances connected with the facility

for voting by electronic means may be
addressed to KFin by sending an email to
evoting@kfintech.com or call 1800 309
4001 (Toll Free).

In case of any query and/or grievance, in
respect of voting by electronic means,
Members are requested to contact:

Name & Designation: Mr. S. V. Raju,
Deputy General Manager or Mr. Balaji
Reddy, Senior Manager

E-mail IDs: einward.ris@kfintech.com;
evoting@kfintech.com;
balajireddy.s@kfintech.com

Address: Selenium Tower B, Plot 31-
32, Gachibowli Financial District,
Nanakramguda, Hyderabad - 500 032.

Phone No. 040 6716 2222, Fax No. 040
2342 0814, Toll Free No. 1800 309 4001

In case of Joint holders, login ID/User Id
and password details shall be sent to the
first holder of the shares. Accordingly,
the vote using user ID and Password sent
to first holder is recognised on behalf of
all the joint holders as the shareholder
who casts the vote through the remote
e-voting services of KFin, is doing so on
behalf of all joint holders. First holder
shall mean the holder of shares, whose
name is first registered against the shares
held.

You can also update your mobile number
and e-mail id in the user profile details of
the folio which may be used for sending
future communication(s).

Any person who acquires shares of the
Company and becomes a Member of the
Company after dispatch of the Notice of
AGM and holds shares as on the cut-off
date i.e., Wednesday, July 10, 2024, may
obtain the User ID and Password in the
manner as mentioned below:

i. Ifemail ID of the Member is registered
against Folio No. / DP ID Client ID,
then on the home page of https://
evoting.kfintech.com, the Member
may click ‘Forgot password’ and enter



mailto:kaushaldalalcs@gmail.com
mailto:evoting@kfintech.com
mailto:company.secretary@shoppersstop.com
mailto:evoting@kfintech.com
mailto:evoting@kfintech.com
mailto:https://evoting.kfintech.com
mailto:einward.ris@kfintech.com
mailto:evoting@kfintech.com
mailto:balajireddy.s@kfintech.com
https://evoting.kfintech.com
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Folio No. or DP ID Client ID and PAN
to generate a password.

ii. If the Member is already registered
with the KFin e-voting platform then
such Member can use his / her existing
User ID and password for casting the
vote through remote e-voting.

iii. The Registrar and Share Transfer
Agent (“RTA") of the Company has
launched a unified platform “"KPRISM"
for the benefit of shareholders.
KPRISM is a self-service portal that
enables the shareholders to access
their portfolios serviced by KFIN,
and check details like dividend
status and make request for annual
reports, change of address, update
bank mandate, download standard
forms, etc. The portal can be
accessed at https://kprism.kfintech.
com For more assistance on KPRISM,
shareholders may contact on 040-
67162222,

g. The procedure for e-voting during the AGM
is same as the instructions mentioned
above for remote e-voting since the AGM
is being held through VC/OAVM. The
e-voting window shall be activated upon
instructions of the Chairman of the AGM
during the AGM. E-voting during the AGM
is integrated with the VC/OAVM platform
and no separate login is required for the
same.

General Information

17. Documents for inspection: The relevant documents

referred to in this Notice are available for inspection
by the Members through -electronic
The Members may write to the Company
at company.secretary@shoppersstop.com in that
regard, by mentioning “Request for Inspection” in
the subject of the Email.

mode.

The Register of Directors and Key Managerial
Personnel and their shareholdings, maintained
under Section 170 of the Act and the Register of
Contracts or Arrangements in which Directors are
interested, maintained under Section 189 of the
Act and the Certificate from Secretarial Auditors
of the Company in accordance with the Securities
and Exchange Board of India (Share Based Employee
Benefits & Sweat Equity) Regulations, 2021, will also
be made available for inspection by the Members on
request made as above.

18.

19.

20.

21.

22.

The Board of Directors of the Company have
appointed M/s. & Associates,
Practicing Company Secretaries (FCS -7141 CP-
7512), Mumbai, as the Scrutiniser to scrutinise the
voting including remote e-voting process in a fair
and transparent manner, and he has accepted the
appointment as such and shall be available for this

Kaushal Dalal

purpose.

The Scrutiniser shall, immediately after the
conclusion of voting at the meeting, first count
the votes cast vide e-voting at the e-AGM and
thereafter, unblock the votes cast through remote
e-voting in the presence of at least two witnesses
not in the employment of the Company, and make
a consolidated Scrutiniser’s report of the total votes
cast in favor or against, and submit the same to the
Chairman or a person authorised by him in writing,
who shall countersign the same and declare the
result of voting forthwith.

Once declared, the Results along with the
consolidated Scrutiniser's report will be placed on
the Company’s website at www.shoppersstop.com
and website of KFin at https://evoting.kfintech.
com. The Company shall forward the results to
BSE Limited and the National Stock Exchange of
India Limited, where the shares of the Company are
listed, within 2 working days from the conclusion
of the meeting. Subject to the receipt of requisite
number of votes, the resolutions shall be deemed
to be passed on the meeting date i.e. Thursday, July
18, 2024.

Submission of PAN: SEBl has mandated the
submission of Permanent Account Number (PAN)
by every participant in securities market. Members
holding shares in electronic form are therefore
requested to submit their PAN to their DPs with
whom they are maintaining their demat accounts.
Members holding shares in physical form can submit
their PAN to the Company or to KFin.

Transfer of Shares (held in Physical Form): Members
may note that, as mandated by SEBI, request for
effecting transfer of securities held in physical mode
is prohibited effective April 01, 2019. In this regard,
Members are requested to dematerialise their
shares held in physical form, at the earliest possible.
The Company has also complied with the SEBI
circulars dated November 03, 2021, December 14,
2021 and March 16, 2023, introducing common and
simplified norms for processing investor's service
request by RTAs and norms for furnishing PAN, KYC
details and Nomination. Forms for the same can be
downloaded from the Company'’s corporate website
at https://corporate.shoppersstop.com/



https://evoting.kfintech.com
www.shoppersstop.com
https://kprism.kfintech.com/
mailto:company.secretary@shoppersstop.com
https://corporate.shoppersstop.com/

23.

24.

Further, Members may note that SEBI has recently
launched its new Investor website at https://
investor.sebi.gov.in/ The said website contains

information on personal finance and investment
useful for existing and new investors. It also includes
videos prepared by Market Infrastructure Institutions
(Mlls) related to securities market process education
and awareness messages.

Nomination: Pursuant to Section 72 of the Act
read with the Rules made thereunder, Members
holding shares in single name may avail the facility
of nomination in respect of shares held by them.
Members holding shares in physical form may avalil
this facility by sending a nomination in the prescribed
Form No. SH-13 to KFin. Members holding shares in
electronic form may contact their respective DPs
for availing this facility. The Nomination form can be
downloaded from the Company's corporate website
at https://corporate.shoppersstop.com/

Investor Education and Protection Fund (IEPF):
As per Section 124 of the Act and the applicable
rules, the dividend remaining unpaid / unclaimed
for a period of 7 (seven) consecutive years from the
date of transfer to the Company's unpaid dividend
account is to be transferred to IEPF. Further, equity
shares in respect whereof dividend remains unpaid
/ unclaimed (i.e. underlying shares) for 7 (seven)
consecutive years will also be transferred to IEPF.
Accordingly, the Company has transferred unpaid/
unclaimed dividend and underlying shares thereto
up to the Financial Years 2015-16 to IEPF Authority.

25,

26.

Unclaimed Dividend and underlying Equity Shares:
Unpaid/unclaimed dividend and underlying shares
thereto for the Financial Year 2016-17 is due to be
transferred to IEPF Authority and in this regard,
as required and permitted under the applicable
law, an electronic notice will be published by the
Company in the leading newspapers in English
and regional language having wide circulation and
also made available on the Company's corporate
website at https://corporate.shoppersstop.com/
Investors/UnclaimedDividendN.aspx giving details

of concerned Members along with number of shares
due to be transferred to |EPF.

Members who have not encashed/claimed their
dividend pertaining to the Finanacial Years beginning
from 2016-17 till 2018-19 are advised to write to the
Company or KFin immediately, claiming dividends
declared by the Company, in order to avoid transfer
of both dividend and underlying shares thereto
to IEPF, if any, for the Financial Year 2016-17. Any
person whose shares and unclaimed dividend has
been transferred to IEPF, may claim them pursuant
to the process prescribed under IEPF Rules.

Gift distribution: The Company does not give gifts,
gift coupons or cash in lieu of gifts to its Members
and also does not offer its products at discounted
rates. However, the Company is committed to the
Members’ wealth maximisation through superior
performance reflected in corporate benefits like
dividend and increased market capitalisation.
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Explanatory Statement Pursuant to Section 102(1) of
the Companies Act, 2013

The following Explanatory Statement pursuant to Section
102(1) of the Companies Act, 2013 (“the Act”) read with
the Companies (Management and Administration) Rules,
2014, sets out all the material facts relating to the items
of ordinary / special business mentioned in this Annual
General Meeting Notice:

Item No. 3 & 4:

The Board of Directors (“Board”), on the recommendation
of the Nomination, Remuneration & Corporate
Governance  Committee  ("“NRCGC"),  appointed
Mr. Ashish Hemrajani (DIN No: 00207826) and
Ms. Purvi Sheth (DIN No: 06449636), as Additional
Directors of the Company and also as Independent
Directors, not liable to retire by rotation, for a term of 5
years with effect from April 29, 2024 to April 28, 2029,
subject to approval of the Members. Pursuant to the
provisions of Section 161(1) of the Act and Article 135 of
the Articles of Association of the Company, Mr. Ashish
Hemrajani and Ms. Purvi Sheth shall hold office up to
the date of this AGM and are eligible to be appointed
as Directors. The Company has received a notice in
writing from a member under Section 160 of the Act
proposing the candidature of Mr. Ashish Hemrajani and
Ms. Purvi Sheth for the office of Directors of the
Company. Mr. Ashish Hemrajani and Ms. Purvi Sheth
are not disqualified from being appointed as a Directors
in terms of Section 164 of the Act and have given their
consent to act as Directors. The Company has received
a declaration from them that they meets the criteria of
independence as prescribed both under Section 149(6) of
the Act and Regulation 16 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (“the
Listing Regulations”).

The NRCGC held on April 29, 2024 (i) adopted a skill
matrix consisting of core skills/expertise/competencies
required to be collectively possessed by the Board of
Directors of the Company in the context of the business
of the Company and the vacancy in position, required
to be filled; and (ii) based on the description of the role
and capabilities identified, evaluated the candidature of
Mr. Ashish Hemrajani and Ms. Purvi Sheth considering
the skills possessed by them. The core skills/expertise/
competencies identified, includes industry knowledge
/ experience, financial skills, governance skills and
behavioral competences for Mr. Ashish Hemrajani and
governance skills, industry experience and skills in
Strategic HR Management for Ms. Purvi Sheth, which
would be valuable to the Company.

NRCGC and the Board also considered their time
commitments and their educational qualifications,
capabilities in specific functional areas, rich professional

12 experience and knowledge.

NRCGC based on its evaluation was of the view that
Mr. Ashish Hemrajani and Ms. Purvi Sheth fulfils the
criteria of skills/expertise/competencies required on
the Board and their appointment would be beneficial
to the Company and accordingly recommended their
appointment.

In the opinion of the Board, Mr. Ashish Hemrajani and
Ms. Purvi Sheth fulfils the conditions for their
appointment as an Independent Directors as specified
in the Act and the Listing Regulations. They are
independent of the management and possesses
appropriate skills, experience and knowledge. Details of
Mr. Ashish Hemrajani and Ms. Purvi Sheth are provided in
the "Annexure” to the Notice pursuant to the provisions
of (i) the Listing Regulations and (ii) Secretarial Standard
on General Meetings (“SS-2"), issued by the Institute
of Company Secretaries of India. The copy of letter of
appointment of Mr. Ashish Hemrajani and Ms. Purvi Sheth
setting out the terms and conditions of appointment is
available for inspection by the members electronically.
Members seeking to inspect the same can send an email

to com Qanx.secretary@_shopgersstop.com

Mr. Ashish Hemrajani and Ms. Purvi Sheth will be entitled
to receive remuneration by way of sitting fees as may be
approved by the Board forattending Board/ Committee(s)
meetings, as applicable, reimbursement of expenses for
participation in meetings, and such commission as may
be approved by the Board from time to time based on
recommendation of the NRCG, within the overall limits
of remuneration to Independent Directors as per the
provisions of the Act and as approved by the Members.

Except Mr. Ashish Hemrajani and his relatives, none of
the other Directors / Key Managerial Personnel of the
Company and their relatives are, in any way, concerned
or interested, financially or otherwise, in the resolution
set out at Item No.3 of the Notice.

Except Ms. Purvi Sheth and her relatives, none of the
other Directors / Key Managerial Personnel of the
Company and their relatives are, in any way, concerned
or interested, financially or otherwise, in the resolution
set out at Item No.4 of the Notice.

The Board recommends the Special Resolution set out
at Item No.3 and Item No. 4 of the Notice for approval by
the Members.

In light of above, Members are requested to accord your
approval to the Special Resolution as set out at Agenda
Item No.3 and Item No. 4 of the accompanying notice.

Item No. 5:

Pursuant to Section 149 of the Act and SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015 ("the Listing Regulations”). Mr. Nirvik Singh was
appointed as an Independent Director w.e.f. July 31, 2014


mailto:company.secretary@shoppersstop.com

at the Company’'s 17th Annual General Meeting (AGM)
for a period of five years and subsequently re-appointed
for a second consecutive term of five years at the 22nd
AGM held on July 30, 2019. Accordingly, Mr. Nirvik
Singh completed his ten-year tenure as an Independent
Director on March 31, 2024.

In terms of the Company's policy on Nomination,
Remuneration and Corporate Governance Policy (“NRCG
Policy”), pursuant to the recommendation of the
NRCGC, and considering Mr. Nirvik Singh experience,
expertise, skills and contributions during his tenure
as an Independent Director, the Board at its meeting
held on April 29, 2024, approved his appointment as a
Non-Independent Non-Executive Director (Additional
Director) of the Company with effect from April 29, 2024,
liable to retire by rotation, in terms of Section 161 of
the Act.

As per Regulation 17 (1C) of the Listing Regulations,
approval of the shareholders for appointment of a
director is to be taken at the next general meeting or
within a time period of three months from the date of
appointment, whichever is earlier. The Board and NRCGC
considered the following key factors for approving and
recommending the appointment of Mr. Nirvik Singh as a
Non-Independent Non-Executive Director:

(i) Mr. Nirvik Singh has played an integral role in the
functioning of the Company and its Board and
Committees, including serving as the Chairman
of the NRCGC until March 31, 2024. With his
appointment as a Non-Independent Non-Executive
Director, the Company will continue to benefit
significantly from his guidance and extensive
experience.

(i) Mr. Singh possesses deep knowledge of the
Company'’s business, subject matter expertise, and
values, along with extensive experience in the retail
sector. His contributions as a longstanding member
of the Board and Committees have been invaluable.
The Company stands to gain substantially from his
comprehensive understanding of the retail market
and emerging business trends.

(iii) Leveraging his profound understanding of
the Company's business, values, culture, and
governance processes cultivated through vyears
of association, Mr. Singh is well-positioned to
contribute to Board deliberations with objectivity,
professional judgment, and a nuanced appreciation
of the Company's business and strategic priorities.
His continued presence as a Director will greatly
enhance stability and effectiveness within the
boardroom.

(iv) Throughout his tenure as a member of the Board
and Committees, Mr. Singh has made significant

contributions to the Company's business strategy,
aligning it with evolving market dynamics. He has
played a pivotal role in guiding and fortifying policies
related to risk management, compliance, disclosure,
governance, and talent and compensation. The
Company will continue to benefit substantially from
his deep subject matter expertise and extensive
experience in the retail sector.

(v) As arespected leader in the retail sector, Mr. Singh
brings a wealth of industry knowledge and a keen
understanding of consumer behavior trends. His
expertise in navigating market disruptions and
fostering innovation will be invaluable assets as the
Company continues to adapt and evolve in an ever-
changing business environment.

(vi) Mr. Singh's continued association with the Board will
not only ensure continuity in governance practices
but also reinforce the Company's commitment
to shareholder value creation. His unwavering
dedication to driving sustainable growth and
maximising stakeholder returns positions him as a
key driver of the Company's long-term success.

Based on Mr. Singh skills, experience and expertise,
and considering the immense contributions during his
association with the Company as enumerated above,
the Board is of the opinion that Mr. Singh continued
association will be in the best interest of the Company.
Accordingly, it is proposed to appoint Mr. Singh as a
Non-Independent Non-Executive Director w.e.f. April 29,
2024, liable to retire by rotation.

Mr. Singh's appointment is being done in terms of the
Act and the Listing Regulations. In terms of the
Company's NRCG Policy, Mr. Singh will be entitled to
receive remuneration by way of sitting fees as may be
approved by the Board for attending Board/ Committee(s)
meetings, as applicable, reimbursement of expenses for
participation in meetings, and such commission as may
be approved by the Board from time to time based on
recommendation of the NRCG, within the overall limits
of remuneration to Non-Executive Directors as per the
provisions of the Act and as approved by the Members.

The Company has received, inter alia, consent from
Mr. Singh to act as Director of the Company in terms
of Section 152 of the Act, declaration that he is not
disqualified from being appointed as Director in terms
of Section 164 of the Act and that he is not debarred
from holding the office of Director by virtue of any SEBI
order or any other such authority. Further, in terms
of Section 160 of the Act, the NRCGC and Board has
recommended the appointment of Mr. Singh and the
Company has also received a notice in writing from
a Member proposing the candidature of Mr. Singh to
be appointed as a Non-Independent Non-Executive
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Director. Additional information in respect of Mr. Singh,
pursuant to Regulation 36 of the Listing Regulations and
the Secretarial Standards on General Meetings (SS-2) is
provided in the “Annexure” to the Notice pursuant to the
provisions of (i) the Listing Regulations and (ii) Secretarial
Standard on General Meetings (“SS-2"), issued by the
Institute of Company Secretaries of India.

Except Mr. Nirvik Singh and his relatives, none of the
other Directors / Key Managerial Personnel of the
Company and their relatives are, in any way, concerned
or interested, financially or otherwise, in the resolution
set out at Item No.5 of the Notice.

The Board recommends the Ordinary Resolution set out
at Item No. 5 of the Notice for approval by the members.

In light of above, you are requested to accord your
approval to the Ordinary Resolution as set out at Agenda
Item No.5 of the accompanying notice.

Item No. 6:

The Board of Directors, upon the recommendation of the
NRCGC, at its meeting held on April 29, 2024, appointed
Mr. Kavindra Mishra, (DIN:07068041) as Managing
Director and CEO of the Company w.e.f. April 29, 2024, in
terms of Section 196,197,198, 203 and Schedule V of the
Act, subject to approval of members at this AGM.

Kavindra was promoted from his position as Chief
Commercial Officer and CEO - HomeStop to Executive
Director & Chief Executive Officer of the Company for a
period of 3 (three) years effective September 01, 2023,
which appointment was approved by the members
thereof via postal ballot on November 15, 2023. Further
based on his performance and the vast experience of
Kavindra in the retail industry, the Board has elevated
him as the Managing Director and Chief Executive Officer
(CEO) of the Company w.e.f April 29, 2024, for a period of
3 years, ending on April 28, 2027, on the below terms and
conditions and remuneration, subject to approval of the
shareholders of the Company.

A brief profile of Kavindra is annexed to this Notice.

Broad particulars of the terms of re-appointment and
remuneration payable to Kavindra are as under:

a. Tenure: 3 (three) Years w.e.f. April 29, 2024, with a
liberty to either party to terminate the appointment
by serving 6 (six) months advance written notice to
each other or compensation equivalent to 6 (six)
months’ salary in lieu thereof.

b. Nature of Duties:

i.  The Managing Director & CEO shall devote his
whole time and attention to the business of
the Company and employ the best of his skill
and ability and make his utmost endeavour to
promote the business, interests and welfare

of the Company, carry out such duties, as may
be entrusted to him by the Board from time
to time and separately communicated to him
and exercise such powers as may be assigned
to him, subject to superintendence, control
and directions of the Board in connection
with and in the best interests of the business
of the Company including performing duties
as assigned by the Board from time to time
by serving on the Boards of subsidiaries (if
applicable) or any other executive body or any
Committee of the Company.

ii. The Managing Director & CEO shall not exceed
the powers that may be delegated by the Board
pursuant to Clause b(i).

Remuneration w.e.f April 01, 2024 to March 31, 2025

Particulars In Rupees (%)
Salary 3,79,01,604/- per annum
20,98,400/- per annum

Perquisites and
Allowances

The Perquisites and Allowances, as aforesaid, include
medical insurance and other allowances/ benefit,
perquisites as per policy of the Company, from
time to time. The said Perquisites and Allowances
shall be evaluated, wherever applicable, as per the
provisions of Income Tax Act, 1961 or any rules
thereunder including any statutory modification(s)
or re-enactment(s) thereof; in the absence of any
such rules, Perquisites and Allowances shall be
evaluated at actual cost incurred by the Company.

Medical Insurance for self, spouse and child (below
25 years of age) in terms of Company Group
Mediclaim Policy, in accordance with the Rules of
the Company or as agreed by the Board.

Performance Linked Bonus: Performance Linked
Bonus of ¥ 1,50,00,000 per annum payable to
Kavindra for FY 2024-25, shall be based on
performance of the Company and certain
performance criteria and such other parameters
as may be mutually agreed with the Board /
the Committee thereof. The said Performance
Linked Bonus shall be in addition to the above
Remuneration. An indicative list of factors that may
be considered for determination of remuneration
by way of Performance Linked Bonus by the Board
/ Committee are:

The Company's performance on certain defined
qualitative and quantitative parameters, as
may be decided by the Board and / or the
Committee, from time to time.

Industry benchmarks of remuneration.

Performance of the individual.



Employee Stock Options Plan “ESOP” / Restricted
Stock Units "RSU": Kavindra has been granted 89,076
ESOP’s and 44,538 RSUs under the Employee Stock
Option Plan / Scheme (ESOP) 2022 at the meeting of
the NRCGC of the Company, held on April 29, 2024.
The same shall vest over a period of four years,
based on achievement of KPI's. Further he shall be
entitled participation in ESOP or RSU such other
schemes as may be evolved by the Company, from
time to time. Kavindra was earlier granted 69,652
ESOP’s and 34,826 RSUs under ESOP Scheme 2022
and 8,117 ESOPs under ESOP Scheme 2020 during
the FY 2023-24. The same shall vest over a period
of four years based on achievement of KPI's. It is
clarified that employees stock options / RSU granted
/ to be granted to Kavindra from time to time, shall
not be considered as a part of perquisites under (c)
above and that the Perquisite value of stock options
/ RSU exercised shall be in addition to the above
remuneration.

The Company’'s contribution to provident fund,
superannuation or annuity fund, gratuity payment
and encashment of leave, as per the service rules
of the Company, shall be in addition to the above
Remuneration.

Increment in Salary, Perquisites & Allowances
(including annual increment) and revision in
Performance Link Bonus & Long-Term Incentive Plan
as may be determined by the Board / the Committee,
shall be an addition to the above Remuneration.

The aggregate of the Remuneration, Performance
Linked Bonus, Perquisites and Allowances and
subject to increments, as aforesaid in any financial
year shall not exceed the limit from time to time
under Sections 197 and 198 and other applicable
provisions of the Act and Rules made thereunder,
read with Schedule V to the Act or any statutory
modification(s) or re-enactment thereof for the time
being in force, or otherwise as may be permissible
subject to the law.

When in any financial year, the Company has no
profits or its profits are inadequate, the aggregate
remuneration including the salary, performance
linked bonus and perquisites and allowances as
aforesaid will be paid to Kavindra as minimum
remuneration for that year, in accordance with the
applicable provisions of the Act (including Schedule
V) and Rules thereunder.

General :

+  Kavindra shall be entitled to reimbursement of
expenses actually and properly incurred by him

for and in connection with the business of the
Company.

+  He shall not be entitled to receive any sitting
fees for attending the meetings of the Board or
the Committee(s) thereof.

. He shall act in accordance with the Articles of
Association of the Company and shall abide by
the provisions contained in Section 166 of the
Act with regard to duties of directors.

. He shall adhere to the Company's Code of
Conduct and policies framed by the Company
from time to time.

This explanatory statement may also be read
and treated as disclosure in compliance with the
requirements of Section 190 of the Act.

The copy of letter of appointment of Kavindra
setting out the terms and conditions of appointment
is available for inspection by the members
electronically. Members seeking to inspect the
same can send an email to company.secretary@

shoppersstop.com

The requisite details and information pursuant to
Regulation 36(3) of the Listing Regulations, the Act
and the Secretarial Standards as on date of Notice,
are provided in this Explanatory Statement and
Annexure to this Notice.

Kavindra satisfies all the conditions set out in Part-|
of Schedule V to the Act and also conditions set out
under sub-section 3 of Section 196 of the Act and is
not disqualified from being appointed as a director
in terms of Section 164 of the Act. Further, the Board
firmly believes that Kavindra's deep understanding
of the Retail Industry, his leadership qualities and
ability to nurture and grow businesses, positions
him well to expand and manage the operations of
the Company.

The Board of Directors of the Company recommends
the passing of the Resolution set out in Item No. 6 as
a Special Resolution, for approving the appointment
of Kavindra as the Managing Director and CEO and
payment of remuneration as set out herein, to the
extent it exceeds remuneration as set out in Section
Il of Part Il of Schedule V of the Act.

Except Kavindra and his relatives, none of the
other Directors / Key Managerial Personnel
of the Company and their relatives are, in any
way, concerned or interested, financially or
otherwise, in the resolution set out at ltem No.6 of
the Notice.
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The information as required to be disclosed with

provisions of Section Il of Part Il of Schedule V of the
Companies Act, 2013 is provided below:

i. General Information:

a.

Nature of Industry: The Company is in the
retail business operating Departmental and
Specialty stores. The Company retails products
of domestic and international branded apparel,
footwear, perfumes, cosmetics, jewelry,
leather products, accessories, home products
and also retails its private brands across
various categories. These are complemented
by personal care and various beauty related
services. Promotions and events are an integral
part of service offerings to the customers,
which helps the Company to create a unique
shopping experience. Currently, the Company
has 112 Shoppers Stop stores across the
country and 7 HomeStop stores 22 beauty
doors and 21 Airport Stores, 22 Intune stores
across 62 cities in India. Over the years, the
Company has also begun operating a number
of specialty stores, namely, SS Beauty, Estee
Lauder, MAC, Clinique, Jo Malone, Too Faced
and Bobbi Brown.

Date of commencement of commercial
production: The Company was incorporated on
June 16, 1997 and has already commenced its
business of Departmental and Specialty stores.

In case of new companies, expected date of
commencement of activities as per project
approved by financial institutions appearing in
the prospectus- Not Applicable (The Company
is an existing Company).

Financial Performance: Financial performance
of the Company during the last three years is as
under:

Rupees in Crores

Sr. Financial Gross Profit /
No Year Turnover| (Loss) after
Tax

2023-24 4,268.86 73.88
2022-23 4,054.43 119.25

3 2021-22 2,659.86 (86.68)

Foreign Investment or Collaborations, if any:
8.57% of the share capital of Company as on
March 31, 2024 (Q4-2023-24) is held by non-
resident Indians, foreign portfolio investors &
foreign institutional investors. There has been
no foreign collaboration and foreign investment
by the Company.

Information about the Appointee:

Background details: Kavindra, 49, joined the
Company as Chief Commercial Officer & Chief
Executive Officer HomeStop and based on the
recommendation of the NRCGC, the Board has
on August 24, 2023, elevated him to the position
of Executive Director & Chief Executive Officer
w.e.f. September 01, 2023, which appointment
was approved by the Members via postal
ballot on November 15, 2023. Further based
on his performance and the vast experience of
Kavindra in the retail industry, the Board has
elevated Kavindra to the position of Managing
Director and Chief Executive Officer (CEO) of
the Company w.e.f April 29, 2024, for a period of
3 years, ending on April 28, 2027.

Prior to joining the Company, Kavindra was working
as the Managing Director and CEO of House of Anita
Dongre, which has brands of AND, Anita Dongre
and Global Desi. Before that he was Managing
Director at Pepe Jeans India for a period of 6 years
and managed the transition of company from a JV
to a 100% subsidiary of Pepe Jeans Global. He was
instrumental in making Pepe Jeans as an aspirational
and profitable denim brand. He was a co-founder in
Zovi.Com, a start-up funded by Tiger Global & Saif
Partners.

Kavindra is a Post Graduate Diploma holder from
Indian Institute of Management, Bangalore.

Past Remuneration: As Executive Director & CEO
w.e.f. September 01, 2023 he was to draw yearly
remuneration as given below:

Particulars In Rupees (3)
3,30,52,404 per annum

19,47,600 per annum

Salary

Perquisites and
Allowances

He was further entitled to a Performance Linked
Bonus of %50 Lacs for the year, participation in ESOP/
RSU Scheme of the Company and other benefits as
granted to other employees in his grade.

Pursuant to the same, ¥ 1.98 Crores was paid as
gross remuneration for the period from September
01, 2023 to March 31, 2024 as an Executive Director
& CEO of the Company.

He was also paid ¥ 1.32 Crores as gross remuneration
for the period from April 1, 2023 to August 31, 2023
as Chief Commercial Officer and CEO, HomeStop.

Recognition or award: Economic Times has
recognised him with the Inspiring CEO Award 2022
within the retail and lifestyle segment.



Job profile and his suitability: Taking into

consideration, his qualifications, expertise and
experience, he is best suited for the responsibilities
assigned to him by the Board of Directors to
discharge functions as the Managing Director and

CEO of the Company.

Remuneration proposed: Please refer explanatory
statement to item no. 6 of this Notice for the
remuneration proposed to be paid.

Comparative remuneration profile with respect to
industry, size of the Company, profile of the position
and person: In view of the size of the Company,
the profile of Kavindra, the responsibilities
shouldered by him and the industry benchmarks,
the remuneration paid/proposed to be paid is
commensurate with the remuneration package paid
to senior level counterparts of Kavindra in other
similar companies.

Pecuniary relationship directly or indirectly with
the Company, or relationship with the managerial
personnel, if any: Kavindra has no pecuniary
relationship directly or indirectly with the Company,
other than his remuneration and is not related to
any director or key managerial personnel of the

Company. Further, Kavindra does not hold any
equity shares of the Company. He however has been
granted ESOPs, which shall vest on achievement of
the prescribed KPI's.

Other information
Reasons of loss or inadequate profits: Nil

Steps taken or proposed to be taken for
improvement and expected increase in productivity
and profits in measurable terms: Not Applicable

Expected increase in productivity and profits in
measurable terms: As the Company continues to
invest into new stores, new technology across the
Country, we expect the top line and the profitability
to grow equal or higher than the industry
benchmarks. The Company is committed towards
continuing these measures while embarking on
various initiatives towards growing the Company's
business.

Disclosure

The disclosures in respect of remuneration package
and other details including stock options, forms part
of explanatory statement of this Notice item no. 6.
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Disclaimer

This document contains statements about expected future
events and financials of Shoppers Stop (‘The Company’),
which are forward-looking. By their nature, forward-looking
statements require the Company to make assumptions

and are subject to inherent risks and uncertainties. There

is a significant risk that the assumptions, predictions, and
other forward-looking statements may not prove to be
accurate. Readers are cautioned not to place undue reliance
on forward-looking statements as several factors could
cause assumptions, actual future results and events to differ
materially from those expressed in the forward-looking
statements. Accordingly, this document is subject to the
disclaimer and qualified in its entirety by the assumptions,
qualifications and risk factors referred to in the Management
Discussion and Analysis section of this Annual Report.

e,
Rl
DIOR @

W TR

H E
Lok

PAGES

Elevated Experi

In the world of fashion, every
choice is a brushstroke on the
canvas of self-expression.

At Shoppers Stop, we've made
it our mission to empower
individuals to paint their
unique stories through style,
confidence, and individuality.

Our philosophy is simple yet
profound: fashion isn't just
about what you wear—it's
about how you feel. That's why
we're dedicated to creating
elevated experiences that go
beyond the ordinary, where
every customer can discover
their true style and celebrate
themselves.

Through our carefully curated selection of trendsetting brands
and our deep commitment to staying ahead of the fashion

curve, we've earned the trust of style enthusiasts nationwide.
Each interaction with Shoppers Stop, whether it is through our
immersive retail environments or our seamless omnichannel
platforms, is a gateway to an exhilarating journey of self-discovery.

At Shoppers Stop, we believe fashion is not just about the clothes;
it's about the service. With exceptional care and attention, we
ensure that every shopper feels valued, supported, and empowered
every step of the way. Our dedication to staying at the forefront of
emerging trends ensures that our customers can access the latest
and most stylish offerings, boosting their confidence and enhancing
their self-expression.

We are here to create unforgettable shopping experiences that
transcend transactions, elevating fashion into a transformative
force that enhances confidence, self-expression and personal
style.

At Shoppers Stop, we're not just fashioning
clothes; we're fashioning elevated experiences!


https://corporate.shoppersstop.com/investors/annual-report/

Begend The Odorary

Towards Premiumisation

Crafting Unmatched Shopping Experiences through
Premiumisation

Premiumisation thrives within the very essence of our brand. It is the force behind

our commitment to curating extraordinary shopping journeys that are meticulously
designed for our discerning clientele. For us, premiumisation isn't just a strategy; it

is the cornerstone of our future. It is what enables us to elevate the art of retail and
establish ourselves as the leading premium omnichannel shopping destination in India.

Exclusive Brand Omnichannel Elevated
Partnerships Excellence In-Store
Experiences
® Limited-Edition ® Seamless Premium
Product Lines Experience ® Elegant Interiors
® Across Online & ® Curated
Offline Platforms Ambience
- - -
Unrivalled Experiential Personalised EXFI‘-'Si"e
Brand Retail Concepts | | Shopping Services P""a'fe Label
Assortment Offerings
® Immersive ® Expert Personal
® Over 800 National Pop-Up Stores Shoppers for ® Unique Blend
and International ® Shopping Curated of Quality,
Brands Events Recommendations Affordability,
and Exclusivity
" - -
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Fashion and Beauty Destination

Shoppers Stop (‘Our
Company’ or ‘We'),
since our inception

in 1991, has been

at the forefront of
transforming the
retail landscape in
India. We operate in
62 cities across the
country, supported by
a robust omnichannel
strategy. As one of
India’s largest and
most respected
fashion retailers, we
offer a comprehensive
selection of fashion,
beauty, home, and
lifestyle products.

Our network includes 112 department stores, 7 premium
home concept stores, 83 specialty beauty stores, 22 INTUNE
stores, and 21 airport doors, covering 4.3 million sq. ft. We are
dedicated to innovation and customer-centric values, striving
to set new standards of excellence in the retail industry.

Our product range spans from luxury to affordable options,
and we continue to expand our store network to reach more
customers. Our success is bolstered by the ‘First Citizen'
loyalty programme, one of the country's longest running,
and our 'Personal Shopper' service, which enhances value,
comfort, and convenience. With over 800 trusted brands,
we are committed to delivering exceptional shopping
experiences.

ESG STATUTORY REPORTS

Our Moments of Brilliance

FINANCIAL STATEMENTS }

This year, we raised the bar once again. Shoppers Stop continued to elevate the retail experience with exciting new
collections, collaborations, and in-store events that delighted fashion enthusiasts across the country. Explore the highlights
of the year-from exclusive brand launches to innovative customer engagement-that shone like our moments of brilliance.

5,228 c.

First Citizen
Member Base

Cities

First Citizen Contribution
to Overall Sale

Retail Stores

Brands

138.4 m

Customer Visits

VISION

®©

To be an inspirational and trusted brand,

transforming customers' lives through fashion <
and a delightful shopping experience every time

VALUES

<

N

@ INNOVATION

We will have an environment open to new ideas and

We will sustain a culture that ensures ethics and

creativity.
5%, INTEGRITY
righteousness at all levels.
000

3

I~

% INCLUSIVITY

I

o
=

We will acknowledge the differing needs & values of
others and build a sustainable future.

all GROWTH

We will create a performance-driven culture that adds
value to our customers and stakeholders.

{) DIGITAL MINDSET

'@

©) AGILITY

RESPECT

with dignity.

We will be digital-first in all our thinking.

We will demonstrate the capability and flexibility to
respond quickly.

We will value everybody's views and treat people

YT-€T0T LIOdI TVNNNY ‘ n
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a| What Makes Us Shoppers Stop? ' ? - Q| How Are We Expanding Horizons?
] ?Q Our motto has always been to effectively meet

PPERS
i I f the needs of our diverse customer base in

&
A I ©® Guided by a Visionary leadership
® Creators of Experiences

. ol | g India. With a keen focus on increasing our store
presence, we have opened 15 department
stores, 16 beauty stores, 22 INTUNE stores,

1 HomeStop store and 1 Airport store. This
strategic approach is supported by thorough
demographic analysis and market insights,

ensuring that we fulfil our motto diligently.

©® Synonymous with Retail Brilliance

We are synonymous with retail brilliance. Our identity is
shaped by our commitment to excellence, innovation, and
customer satisfaction. A visionary team leads us with a
deep understanding of the ever-evolving consumer market
in India. We do not sell experience; we create experiences,
forging connections and leaving a lasting impression on
every customer.

YT-€T0T LIOdIN TVNNNV ‘ N

This mindset and approach are what make us who we are!

How Do We Leverage the
Q| Omnichannel Advantage?

&
?A I At Shoppers Stop, we're dedicated to creating
unforgettable shopping experiences. From mobile

apps to web platforms and in-store visits, we cater to
diverse customer preferences and needs across various
channels. Thus enabling customers to shop in the most
convenient and preferred manner. By providing seamless
integration across various touchpoints, we aim to ensure
that customers can interact with our brand effortlessly,
regardless of their location or preferred method of
shopping.

@‘I How Are We Closer to Customers?
&
CA

3 At Shoppers Stop, we've built a customer-
centric culture focussed on delivering
exceptional service. Through our tailored
and seamless shopping experiences, we

| have fostered lasting customer loyalty. We

J strive to continuously enhance our services
to provide personalised experiences,
including personal shoppers, makeovers,
and various other initiatives aimed at taking
customer engagement to a higher level.

Q| How Are We Closer to Employees?
&

B Over 6,327 remarkable individuals play
pivotal roles in driving change and delivering
exceptional service at Shoppers Stop. They
not only bring extraordinary passion for the
business but also possess deep technical
expertise. Our growth-oriented approach
acknowledges and nurtures individual
potential. The same is reflected in our ‘Best
Employer and Best Place to Work' accolades.

SHOPPERS STOP ‘ o
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ABOUT SHOPPERS STOP

The Aspirational Youth Increasing Home Décor Demand
India's demographic landscape is dominated by a Indian consumers are increasingly investing in home
youthful population, with a median age of 28.7 years. décor and furnishings. This is driven by the rise 7
This generation is driven by a thirst for self-expression, of nuclear families, urbanisation, and a desire for :z>
S et the Trend Z\;:i;esfeassroi?;Iei;creis:;lilji,dinaclji:;pirational brands serve as personalised living spa‘ces. The.home has become a §
canvas for self-expression, fuelling the demand for ;
diverse and innovative home décor products. This L
allows consumers to curate their living environments g
The Indian retail landscape The Rising Tide of Prosperity How Shoppers Stop Responded? according to their tastes and lifestyles. s
is rapidly evolving, fuelled With India’s GDP reaching US$ 3.73 trillion in CY 2023, making ® Continuously updated our collections to reflect the &
by increasing disposable it the fifth-largest economy globally, the nation's economy latest global trends, silhouettes, and colours. »
. . has unlocked a new era of consumption. Increased disposable . .
Incomes, eVOIVIng incomes have empowered consumers to indulge in aspirational ' Ensured seamless shf)pplng experlc-ance fc?r youns How Shoppers StOP Responded?
aspirations, and a g rowing purchases, fuelling the growth of premium and luxury segments SRR TSI or‘onllne, Vg iy ® Our expanded range of home décor products
across various product categories. phone, laptop, or any other device through our

demand for luxu ry and offers a wide variety of options catering to

personalised experiences.
As a trendsetter, Shoppers
Stop has strategically
positioned itself to cater to
the discerning tastes Of the ] Cre.ated a.divers.e range of.products‘ that cate‘r to

. various price points, ensuring there's something for
modern Indlan Consumer. We every budget and pocket.
do this with a harmonious ® Introduced tailored services such as personal shopping
blend of innovation, assistants for our customers.
pe rsonalisation, and ® Partnered with renowned luxury brands such as Loreal,

indulgence in our offerings. NARS, Armani Exchange, Dockers, Birkenstock and Tom Brand Consciousness
Ford Sunglasses to meet the increasing demand for

premium products.

omnichannel.

different tastes and preferences.

) Utilised social media platforms and digital channels

How Shoppers Stop Responded?

) We regularly update our collections, keeping up

to engage with our younger audiences and

® Expanded our range of premium and luxury offerings with the latest trends in home décor.

across various product categories.

showcase our innovative offerings in a relatable

and aspirational manner. ) Our omnichannel approach enhances customer

' Ensured that the launch of INTUNE, marks a engagement and provides customers with the

significant stride in addressing the demand for flexibility to shop for home décor products both

affordable, quality fashion and lifestyle products. online and in-store.

Fuelled by global exposure and social media influence,
Indian consumers have developed a refined palate

for brands. They seek out established and premium
labels, elevating the retail experience to an art form.
This growing brand consciousness has led to a surge in
demand for curated assortments of international and
luxury brands catering to the discerning tastes of the
brand connoisseur.

How Shoppers Stop Responded?

® Recognised the demand for exclusivity and forged
strategic licensing agreements with renowned
brands like Cross and Police through a partnership
with Torero Corporation.

) Expanded brand presence in tier 2 and tier 3
cities to meet these cities' increasing demand for
branded products.

AR LI IIT &

) Engaged brand-conscious consumers through

targeted marketing campaigns, social media

i
P

activations, and online exclusives and enhanced
brand visibility and accessibility across channels.
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ABOUT SHOPPERS STOP

Chairman’s Desk

Elevating Fashion Experiences,
Crafting Aspirations!

With external factors
creating a conducive
environment for robust
consumer spending and
retail growth, Shoppers
Stop is well-positioned for
significant progress.

Customer Care Associate &
Non-Executive Chairman

Dear Shareholders,

The fashion industry stands as a
dynamic canvas of creativity and
innovation, continually reshaping on
perceiving style and elegance. In this
vibrant world, ‘Elevating Fashion
Experiences, Crafting Aspirations!’
isn't just a statement—it's our
promise. At Shoppers Stop, we
skilfully blend the latest trends with
timeless elegance, positioning
ourselves as leaders in India's
omnichannel fashion and beauty
retail. Our dedication lies in offering
premium and customer-centric
experiences that cater to the
aspirations of our diverse consumer
base.

With external factors creating a
conducive environment for robust
consumer spending and retail
growth, Shoppers Stop is well-
positioned for significant progress.
Our focus on premiumisation and
enhancing the shopping experience
defines our path forward. As
pioneers of modern retail in India, we
are dedicated to meeting the nation's
fashion and beauty needs through
unforgettable shopping experiences
for our discerning customers, both
in-store and online. This revitalises
Shoppers Stop, aligning our efforts
with the aspirations of millions of
Indians.

Our multi-fold strategy revolves
around four Pillars, viz., having
curated Brands, increasing Private
Brand share profitably, expanding
Beauty to increase market share
amongst Departmental stores, and
lastly, Expansion to create a presence
across the country. We are increasing
our reach through physical stores
such as Departmental stores,

Our focus remains on elevating fashion
experiences and fulfilling aspirations
through premiumisation and customer

centricity. With a clear vision, strategic
initiatives, and team dedication, we aim to
exceed industry expectations and shape
retail’s future.

Specialty Beauty stores, or our latest
offering, INTUNE stores, where we
offer fashion at an affordable price.
We are also improving Customer
Experience (CX) in Omni and adding
relevant categories. We are
committed to elevating quality and
exclusivity by introducing luxury
brands renowned for their superior
craftsmanship.

Moving forward, our focus remains
on elevating fashion experiences and
fulfilling aspirations through
premiumisation and customer
centricity. With a clear vision,
strategic initiatives, and team
dedication, we aim to exceed
industry expectations and shape
retail's future. | firmly believe we are
at the cusp of a retail revolution. As |
sign off, I'm confident that with a
great team at Shoppers Stop, we'll
have more than our share of
opportunities in varied markets.

I would like to thank my fellow Board
members for the governance and
guidance provided to the

management team. My gratitude to
all our Customer Care Associates,
vendor partners, and customers for
helping us maintain our leadership in
the department stores business.

B. S. NAGESH
Customer Care Associate &
Non-Executive Chairman

-
-
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ABOUT SHOPPERS STOP

Communique

Our strategic efforts to
expand our store footprint
and diversify our product
offerings have yielded
significant positive results,

enabling us to effectively
meet the diverse needs of our
customers across India.

Dear Shareholders,

In a landscape marked by
considerable challenges and
growing opportunities, Shoppers
Stop continues to distinguish itself
through remarkable adaptability.
We continue to reinforce our
commitment to delivering premium
shopping experiences that evolve
alongside your aspirations.

Financial Performance

FY 2023-24, has been a difficult
year for retail. We reported a non-
GAAP revenue of ¥ 5,228 Crores,
a growth of 3%. This performance
was largely led by the strength

of our non-apparel segments,
particularly in the beauty and
home categories and expansion.

Customer Care Associate,
MD & CEO

Our profitability was impacted by
investments in marketing, beauty
and our newly launched INTUNE
and other critical ventures such as
the omnichannel, digital security,
besides higher provisioning

of inventory due to structural
slowdown on a few categories. We
reported a non-GAAP PBT of ¥ 76
Crores. While challenges persist
until H1 FY 2024-25, our growth
is propelled by well-established
strategic pillars, which | will briefly
outline below:

Loyalty - First Citizen
Club

| am delighted to share that our

First Citizen Club has achieved the
milestone of 10 million Loyalty
consumers contributing 78% of our
sales. As always, we are dedicated to
providing a best-in-class experience,
offering a variety of exciting products
and personalised services to all our
consumers. We have developed

our IT applications to listen to our
customers, and through the power
of Big Data and Al, we personalise
communications for our members,
thereby ensuring that they are valued
and understood.

Curated National
Brands

During the year, our teams
collaborated closely with brands
to focus on premiumisation

and offering the best-in-class
international and national brands
across categories. With our focus
on differentiated offerings for
consumers, we now have exclusive
partnerships with brands like
Dockers, Beverly Hills Polo Club,
GUESS, Folksong, and Luxotica.

Private Brands

Private brands play an important
role in bridging the gap between
affordability and aspiration for our
consumers. We have sharpened our
brand positioning, enhanced our
quality further, and with competitive
prices, | am fairly confident that

our private brands will deliver a
differentiated consumer experience
in the coming year.

Beauty

Beauty outgrew other categories,
in line with the industry. We expect
this to continue. To augment and
strengthen our presence, we have
launched India’s largest beauty
destination at Quest Mall, Kolkata,
along with our inaugural airport
store at Bengaluru International
Airport T2. As a key differentiator,
our focus is to deliver an enriching
consumer experience through
personalised beauty counters,
consultative services, free
makeovers, and engaging in-store
activities.

Our new distribution business,
through our subsidiary Global SS
Beauty Brands Limited (GSSBB),
has partnered with international
brands such as NARS, Armani,

Fre, Banana Republic, and SODA
Makeup to serve as their national
importers and distributors. This
initiative will enhance our overall
beauty offerings to our customers.

INTUNE

I am happy to share the good
performance of our new value
retail format, INTUNE, with higher-
than-expected results in the first 9
months of operation. We launched

22 INTUNE stores in FY 2023-

24. The launch of INTUNE was
strategically aimed at capturing
the value/affordable retail market,
specifically catering to families and
children with pocket-friendly and
quality offerings. | am confident
that with the expansion of INTUNE,
we will continue to excel and
establish ourselves as a leading
player in the retail sector in the
years to come.

Expansion

We opened 55 stores during the
year, comprising 15 new Shoppers
Stop department stores, 16
dedicated beauty stores-including

a state-of-the-art beauty outlet

at Bengaluru Airport-and 22 new
INTUNE stores. Looking ahead to FY
2024-25, we are well-positioned to
enter new markets and become the
retailer of choice for consumers.

Future Outlook

Our strategic initiatives, better
processes, controls, and discipline
helped us deliver great value to
the customers. As | look forward,

| believe the sluggishness may
continue in the first half. Retail has
always been competitive. | firmly
believe that with newer players
and categories, the market keeps
expanding. | am confident that

we at Shoppers Stop, with a clear
roadmap, robust financial health,
and a dedicated team, are well
equipped to deliver industry-leading
performance and enhance our
brand's presence across various
consumer segments.

KAVINDRA MISHRA
Customer Care Associate, MD & CEO
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Experiential Differentiators

At Shoppers Stop, we're committed to delivering a remarkable shopping experience that enables
our customers to explore and express their unique identities. Our diverse range of globally
curated products—from clothing and accessories to home decor and lifestyle items—inspires
self-discovery and expression. Each item in our collection helps customers reflect their
individuality and personal style.

Curated Brand
Selection

® Offering iconic
and contemporary
LI R

®© Representing
quality, style, and
craftsmanship.

© Catering to
- diverse tastes.

» ) Invitations to

First Citizen Club

® Exclusive
membership
programme.

® Privileges and
rewards.

® Exclusive discounts,
early access, and
personalised
consultations.

exclusive events.

Personal Shoppers

® Highly trained
personal
shoppers.

® Understanding
unique style
preferences.

© Curating
personalised
ensembles.

\_

Creating In-Store
Experiences for
Customers

® Fashion shows,
designer meets,
and workshops.

® Interactive
experiences.

® Immersing
customers in
fashion trends.

Alterations

® Professional
alteration
services.

® Ensuring precise
fit and tailoring.

® Elevating
overall look.

Exclusive Product
Offerings

® Limited-
edition capsule
collections.

®© Bespoke
artisanal pieces.

Consistent
Premium
Ambience

® Carefully
designed
luxury stores.

® Curated details

Experiences for Black
Card Club Customers

® Exclusive lounge access with
Personal Shoppers assistance.

® No-queue billing and
doorstep delivery.

® Exclusive birthday hampers
and in-store celebrations.

® Rare and like music and . X
coveted fashion lighting. . E:?rgl‘:vn;f;z‘:i); Ejrkmg
treagpies. ® Earn points throughout

the year on shopping.
® No questions asked.
1 year exchange policy.
L @




Pillars

At Shoppers Stop, our growth is propelled by integrating our four key pillars-brands, beauty, private -Ret _’
labels, and expansion-into new verticals. Together, these pillars enable us to deliver a premium and e
responsible shopping experience. By actively listening to our customers and systematically addressing
their demands for quality fashion and luxury, we tailor our offerings effectively. This approach enhances
our customer focus, advances our premiumisation efforts, and improves the shopping environment.

Pl [ Pllan 3
Brands Private Brands

® Partnering with leading international ® Bridging the gap between
apparel brands for exclusive product affordability and offering
offerings. aspirational premium products

Strengthening brand presence in at affordable pricing.

tier 2 and tier 3 cities to tap growing
demand.

Launching limited-edition capsule
collections and curating rare luxury
products.

Providing differentiated brand
assortment and shopping experiences.

Pt ottt

Beauty Expansion

® Enabling omnichannel experience ® Expanding physical store

through SSBeauty website and app. presence in tier 2 and tier 3

o . . cities to unlock new markets.
® Bringing prestigious global brands via

exclusive distribution partnerships. Rapidly scaling up new INTUNE value
retail format for the mass premium

Enhancing customer engagement segment.

with virtual try-ons, makeovers, and
rRctad Fesas. Strategically resizing/closing stores

to enhance network profitability.

Expanding beauty store network
and reaching into new markets. Renovating existing stores to elevate

ambience and shopping experience.
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Brands

Our expansive portfolio
of national brands
continues to redefine the
retail landscape. With

a diverse selection of
coveted labels, we offer
exceptional products,
unparalleled customer
service, and seamless

omnichannel experiences.

ABOUT SHOPPERS STOP EXPERIENCE }

Brand Portfolio

Immerse yourself in our meticulously curated women's fashion
section, a remarkable harmony of diverse brands crafted to suit every
style and preference. Embrace the enduring elegance of esteemed
Indian wear labels like Biba, Global Desi, Libas, and the trendsetting
Fashor and Indya, or delve into the sustainable collections from
Ancestry and the Folksong line by W, each piece a celebration of
India's rich cultural heritage. For those drawn to Western wear,
international favourites such as Mango, Forever New, Vero Moda,
ONLY, Levi's, and homegrown brands like AND, Cover Story, Rareism,
and Kazo await, offering an array of fashionable styles. Professionals
can enhance their workwear wardrobe with the refined offerings from
Allen Solly and Van Heusen. Our lingerie selection is a sanctuary of
intimate essentials, featuring seven brands that guarantee you find
the perfect fit, catering to every style preference with utmost care and
attention to detail. Additionally, we offer pop-up collections, providing
a diverse range of options to explore.

15 24

Indian Wear Western Wear

STATUTORY REPORTS ‘ FINANCIAL STATEMENTS }
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Complementing our women's offerings, our men's fashion collection, which includes names like Dockers, Beverly Hills
Polo Club, Guess, GANT, Raymonds, Ethnic India, Simon Carter, Jack & Jones Premium, and Guild by Rare Rabbit, crafts

narratives through design and quality.

50 11,000+

Men's Brand Products

Our accessories collection includes watch brands,
including prestigious names like Cerruti 1881, Swarovski,
Versace, Boss, and Tissot, along with handbags such

as Guess, Tommy Hilfiger, Calvin Klein, Aldo, and Steve
Madden, and iconic sunglasses brands like Tom Ford,
Ermenegildo Zegna, Burberry, Michael Kors, Escada,
Furla, and Just Cavalli. We also offer exquisite, semi-
precious, and sustainable diamond jewellery.

Watches Brands Handbags

15+

Sunglasses Brands

Way Forward

As we stride into the future, our vision is to elevate

the shopping experience for our customers. We will
expand our premium and international brand portfolio,
ensuring our customers are privy to the latest trends
and innovations. Our omnichannel capabilities will be
enhanced, blending physical and digital realms, while
our flagship stores will redefine luxury and convenience.

Women's Fashion

We will unveil brands like CK, Elle Women,
GAP, Lee, Tommy Women, and Guess Women.
Sustainable brands like Jaypore and Aarke

Ritu Kumar will grace our shelves. We will
embrace designers like Abraham & Thakore,
Wishful by W, Rohit Bal by Biba, Varun Behl,
Ritu Kumar, and Mac Duggal from Chicago.

Men's Fashion

Our collection will be elevated by names like
True Religion, The Bombay Shirt Company,
Armani Exchange, Raymond MTM, and Jaypore
Men's, complemented by 7 additional brands.

Accessories

Our accessories expansion will include prestigious
watch brands like Aigner and Swiss Military Hanowa,
iconic handbag labels such as Michael Kors, Coach,
and Kate Spade, and luxurious sunglasses brands like
Jimmy Choo, Tory Burch, Versace, Dolce & Gabbana,
and Coach. Additionally, we will introduce high-
quality footwear options from ECCO and Bugatti.

YT-€T0T LIOdI TVNNNY ‘ o

With a customer-centric approach and data-driven insights, we are poised to surpass expectations and secure our
position as the preeminent shopping destination. Our focus will enable us to deliver exceptional value, ensuring every
visit is a symphony of style, substance, and unparalleled experiences.
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Beauty

EXPERIENCE

Elevating Beauty with Premium Selections and

Personalised Experiences

Our beauty segment has
embarked on a remarkable
trajectory, setting new standards
with our three-pronged approach-
beauty within department stores,
standalone outlets, and boutique
stores. Each of these has been
breaking records with each
passing year. We take great pride

in our role as India’s largest beauty
offline retailer-a position propelled

by our commitment to inspiring
confidence and enhancing our
customers’ natural beauty.

Redefining the Beauty Experience

At Shoppers Stop, we continually enhance our beauty
offerings by introducing freshness in products and

brands across cosmetics, skincare, and fragnances, and
incorporating innovative tools. With a portfolio of over
100 leading international and national brands, we redefine
the beauty experience across the Luxury, Premium, and
Masstige segments.

Overall, Our Focus has been on Answering 4 Key Aspects:

LOOK

® Revamped beauty format with dedicated spaces
for makeup, skincare, and fragrances for better
brand visibility and navigation.

) Introduced beauty consultation areas for an
enhanced brand experience.

® Curated displays and dedicated fixtures for
spotlight brand launches and limited editions.

FEEL

® Deployed virtual try-on technology for makeup,
enabling customers to digitally try products
before buying.

) Invested in seamless omnichannel integration
for a connected online-to-offline experience.

) Upskilled beauty advisors through certifications
to offer expert guidance across brands.

ENGAGEMENT
® Facilitated over 1 million engaging customer
touchpoints, including makeovers,
masterclasses, DIYs, and workshops.
' Launched membership tiers with exclusive

beauty privileges and rewards.

' Introduced digital engagement tools and
co-created brand experiences.

ASSORTMENT
® Forged strategic partnerships for exclusive
launches and distributions.
) Strengthened online presence with SSBeauty.
' Integrated SSBeauty with offline stores
and app for an omnichannel experience.
) Partnered with prestigious brands like L'Oréal,

Clarins, and NARS through the subsidiary GSSB.

) Expanded our distribution portfolio to 20 brands
through our subsidiary Global SSBeauty Brands
Limited (GSSB) across fragrances, makeup, and
skincare.

These key factors allowed us to handpick premium products across various categories through exclusive partnerships
with brands like Estée Lauder and Armani Beauty, showcasing the success of our premiumisation strategy. Our
strategic expansions included new partnerships and shop-in-shops such as Bath & Body Works, Dyson, Kiehl's,
Lancéme, Laura Mercier, and an expanded Clean Beauty section with Vanity Wagon. Our beauty consultants have
redefined the in-store experience by offering personalised advice, fostering customer trust, and providing access to a

diverse range of products.

Way Forward

Shoppers Stop has long been at the forefront of modern
retail, with beauty playing a vital role in our business.
Leveraging our status as one of the early pioneers,

we are reinventing this segment with a forward-
thinking approach to bringing the right products,
enhancing engagement, and providing transformative
experiences. With a commitment to owning the entire
ecosystem end-to-end through relentless investment

in premiumisation and visibility, Shoppers Stop aims to
elevate the beauty experience across India.

Highest-Ever Annual Sale Contribution

to Total Sales

Beauty Distribution Revenue

Distribution Network

Arcelia

Introducing Arcelia, our exclusive private brand

that offers sophisticated and high-quality beauty
experiences. Arcelia brings the latest global beauty
trends and premium products that meet international
standards, catering to the diverse preferences of
women for a premium experience with every purchase.
We are excited to expand Arcelia's offerings with over
650 SKUs, significantly enhancing our product range
and giving customers more options to explore and
enjoy. With Arcelia, we remain committed to delivering
exceptional quality and satisfaction to our customers.

First Citizen Contribution Beauty Consultants

to Beauty

Makeovers

N
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Private Brands

Our private brands are the
embodiment of our relentless
pursuit of bridging the gap
between aspirations and
affordability for our customers.
We are driven by a singular
vision. The vision is to ensure
that every customer who walks
through our doors leaves

with a smile, having found

the perfect fusion of their
aspirations and what their
pocket can afford.

ABOUT SHOPPERS STOP EXPERIENCE }

Nurturing Aspirational Brands
through Premiumisation

We curate aspirational brands that resonate with the desires of
the contemporary Indian consumer. Our unique business model
encompasses both national and international brands, as well as
our private brands. Together, these offer a captivating fashion
proposal built upon creativity, emotion, innovation, quality, and a
consistent commitment to listening to the needs and wishes of
our customers.

Our premium women's wear brand ‘Kashish’ delivered

an exceptional performance. Additionally, our exclusive
collaboration with the renowned celebrity Sanya Malhotra for the
‘Sanya X Kashish' campaign garnered immense acclaim, further
solidifying our dedication to premiumisation. Furthermore, Fratini
also became a go-to brand for customers seeking affordable and
stylish western wear.

Ay
3

Embracing Product Quality and
Sustainability

We have introduced a new range of products made from
Supima Cotton, renowned as the finest cotton in the world.
Representing less than 1% of the global cotton supply, Supima
Cotton is celebrated for its unparalleled softness, strength,
and durability.

The Kids' Segment:
A Remarkable Growth Journey

Private-label kids wear brands contribute 60% to our overall
kids wear business. This significant share underscores our
commitment to offering unique, high-quality products tailored
to the needs of our youngest customers and their families.

| ESG STATUTORY REPORTS

FINANCIAL STATEMENTS
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Private Brands' Contribution

Our Private Apparel Brands accounts for approximately
19% of our total apparel business, with even higher
contributions in non-metro areas and newer stores. In our
online channels, private brands make up over 50% of the
apparel business. Arcelia has grown into a full-line beauty
brand valued at over % 20 Crores, offering an array of
products, including fragrances, makeup, skincare, and bath
& body items. Together with HomeStop, we continue to
meet all the fashion and lifestyle needs of young families.

Way Forward

In the upcoming year, our goal is to ‘Make Aspirations
Affordable’ by crafting premium, stylish, and affordable
products, particularly for customers in smaller towns, to
narrow the gap between aspiration and affordability. We
are firmly dedicated to advancing innovation, exceeding
industry standards, and maintaining our commitment to
quality, sustainability, and customer focus in the fashion

industry.

} PREMIUMISATION ‘ ABOUT SHOPPERS STOP EXPERIENCE

Private Brands' Revenue

Contrlbutlons Made by
Private Brand Apparel to Total
Apparel Sales

Contributions of Private
Brands to Overall Sales

KASHISH

Emblematic of celebration and style, Kashish offers
a mesmerising array of options. Blending tradition
with modern aesthetics, we present a collection
that is quintessentially Indian and tailored for our
dynamic and youthful clientele.

Experience an expansive array of Western-inspired
fashion crafted to reflect the latest trends favoured
by young adults and children. From captivating
denim collections to casual styles, our Life
collection provides an irresistible selection for men,
women, and kids. Thus ensuring that everyone can
effortlessly embody contemporary elegance.

} ESG STATUTORY REPORTS FINANCIAL STATEMENTS }

STOP

STOP, our exclusive in-house brand, offers a wide
range of affordable clothing and lifestyle essentials
tailored to meet the everyday needs of discerning
shoppers. With an eclectic range spanning Western
and Indian formals, as well as casual attire for men,

women, and children, Stop ensures that style meets
affordability for all.

S l| ~ %

FRATINI

Drawing inspiration from global styles and trends,
Fratini boasts a diverse clothing range offering
smart casuals, exuding confidence and style.
With its well-curated contemporary collection,
the collection offers a blend of smart casuals and
essentials in vibrant colours and elegant silhouettes.
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BANDEYA

Crafted with precision and elegance, our traditional

ethnic men's wear line, Bandeya, exudes sophistication.

It's ideal for enhancing special events and cultural
celebrations throughout the year. A testament to our
dedication to festive occasions, Bandeya captures the
vibrant spirit of India in a fresh manner.

L bR 1‘\\ W
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HAUTE CURRY

Blending Indian and international design influences,

Haute Curry mirrors the vibrant lifestyle of
contemporary consumers. By integrating cultural
nuances into our selection of silhouettes, fabrics,

and colours, we create modern fashion and lifestyle

products that align with modern tastes.

EXPERIENCE

KARROT

Crafted exclusively for the age group of 0-24
months, Karrot prioritises addressing parental
concerns with the utmost care. Centred on safety
and comfort, we assure quality products that offer
parents peace of mind when dressing their little
ones.

INSENSE

Designed for women who prioritise comfort without
compromising on style, Insense redefines the innerwear
and loungewear categories with affordable yet
comfortable products. With a focus on playful designs
that mirror a youthful outlook, Insense sets a new
standard in comfort and fashion for modern women.

ALTLIFE

Riding on the growing trend of streetwear in India, Altlife
now focusses on reflecting a fusion of style, comfort,
and sustainability. The brand is committed to driving
and contributing to the streetwear culture in India by

combining traditional elements with modern trends. Thus
offering a unique blend of fashion choices for consumers.

ARCELIA

Arcelia provides access to the newest beauty
experiences and products <ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>