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NOTICE

NOTICE is hereby given that the Forty Fifth Annual General Meeting of the Members of V.I.P. INDUSTRIES LIMITED
will be held at “NIWEC”, P-29, Street 14, MIDC, Satpur, Nashik-422 007, Maharashtra on Friday, the 14" September,
2012 at 11.00 a.m. to transact the following business:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the audited Balance Sheet as at 315 March, 2012, the Profit & Loss Account for
the year ended on that date and the Reports of the Directors and the Auditors thereon.

To confirm the payment of interim dividend on equity shares for the financial year 2011-12.
To declare dividend on Equity Shares.

To appoint a Director in place of Mr. D. K. Poddar, who retires by rotation and being eligible, offers himself for
re-appointment.

To appoint a Director in place of Mr. G. L. Mirchandani, who retires by rotation and being eligible, offers himself
for re-appointment.

To appoint Statutory Auditors of the Company to hold office from the conclusion of this Meeting until the conclusion
of the next Annual General Meeting of the Company and to fix their remuneration and for the purpose, to consider
and if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 224 and all other applicable provisions, if any, of the
Companies Act, 1956, M/s. M. L. Bhuwania & Co., Chartered Accountants having Registration No. 101484W, the
retiring Auditors, be and are hereby re-appointed as the Statutory Auditors of the Company to hold office from
the conclusion of this Meeting until the conclusion of the next Annual General Meeting of the Company and that
the Board of Directors of the Company be and is hereby authorized to fix their remuneration for the said period in
addition to the reimbursement of actual out of pocket expenses as may be incurred by them in the performance
of their duties.”

SPECIAL BUSINESS:

7.

To consider & if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary
Resolution:

“RESOLVED THAT Mr. Ashish K. Saha, who was appointed by the Board of Directors of the Company as an
Additional Director with effect from 1%t February, 2012 in terms of Section 260 of the Companies Act, 1956 read
with Article 159 of the Articles of Association of the Company and who holds office till the date of this Annual
General Meeting, be and is hereby appointed as a Director of the Company.”

To consider & if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary
Resolution:

“RESOLVED THAT in accordance with the provisions of Sections 198, 269, 309, 310 and all other applicable
provisions, if any, of the Companies Act, 1956 (including any statutory amendment(s), modification(s) or
re-enactment(s) thereof for the time being in force) (“the Act”) read with Schedule XllI to the Act, the approval
of the Company be and is hereby accorded to the appointment of Mr. Ashish K. Saha as a Whole-time Director
designated as Director - Works of the Company for a period of three years from 1% February, 2012 to 31*
January, 2015 (both days inclusive) on the terms and conditions, including remuneration and perquisites as
mentioned herein below and set out more particularly in the Agreement to be entered into between the Company
and Mr. Ashish K. Saha, a draft of which is placed before this Meeting:

SALARY
Basic Salary of ¥ 1,25,000 per month in the scale of ¥ 1,25,000 - ¥ 2,00,000.

Increments within the salary scale will be decided by the Board of Directors from time to time as it may deem fit.



NOTICE (Contd.)

PERQUISITES

Following perquisites on a monthly basis in addition to salary not exceeding three times the monthly basic
salary shall be allowed as per the rules of the Company within the overall ceiling fixed by the Company. For
the purpose of calculating the ceiling, the perquisites and allowances shall be evaluated as per the Income-tax
Rules, wherever applicable. In the absence of any such Rules, they shall be evaluated at actual cost.

Housing

Residential accommodation with furnishings or house rent allowance in lieu thereof as per the policy of the
Company.

Medical Reimbursement

Reimbursement of actual medical expenses incurred for self and family as per the rules of the Company.
Leave Travel Allowance

For self and family once in a year as per the rules of the Company.
Performance Linked Incentive

As per the rules of the Company.

Other Allowances

As per the policy of the Company.

Personal Accident and Mediclaim Insurance

As per the policy of the Company.

Provident Fund

The Company’s contribution not to exceed 12% of basic salary.
Pension / Superannuation fund

As per the policy of the Company.

Gratuity

As per the rules of the Company.

Earned / Privilege leave

On full pay and allowance, as per the policy of the Company. Encashment of leave accumulated but not availed
during the tenure or at the end of tenure of office, as the case may be, in accordance with the policy of the
Company.

The Company’s contribution to Provident Fund and Superannuation Fund or Annuity Fund, to the extent these
either singly or put together are not taxable under the Income Tax Act, 1961, gratuity payable as per the rules of
the Company and encashment of leave, shall not be included in the computation of limits for the remuneration or
perquisites aforesaid.

For the purpose of Superannuation / Pension / Provident Fund / Gratuity and Privilege leave, the service of the
Director - Works will be considered from the original date of his joining the services and termination / renewal of
agreement will not be considered as a break of service.

Car & Telephones
As per the policy of the Company.
Sitting Fees

The Director - Works shall not be paid any sitting fees for attending any meetings of the Board / Committee(s) /
General Meeting(s) etc.

General

The Director - Works shall be subject to the other service conditions, rules and regulations of the Company as
may be prescribed from time to time.



NOTICE (Contd.)

Minimum Remuneration

In the event of absence or inadequacy of profits of the Company in any financial year, the proposed remuneration
as mentioned herein above shall not be reduced but shall be payable subject to the approval of the Central
Government. In the event of the Central Government providing its approval subject to any modification(s) /
alteration(s), the remuneration of Mr. Ashish K. Saha shall be such as may be approved by the Central
Government. However, in the event of the Central Government not providing its approval, Mr. Ashish K. Saha
shall be entitled to receive such amount as minimum remuneration as is permissible under Section Il of Part Il of
Schedule XIII to the Act.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to reallocate
/ re-designate the duties and responsibilities of Mr. Ashish K. Saha and to grant increments and alter and vary
from time to time, the terms and conditions, including remuneration and benefits to be provided to Mr. Ashish
K. Saha so as not to exceed the overall maximum remuneration limits and do all such acts, deeds, matters and
things as may be considered necessary, proper, desirable or expedient for the purpose of giving effect to this
resolution.”

9. To consider & if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary
Resolution:

“RESOLVED THAT in accordance with the provisions of Sections 198, 269, 309, 310 and all other applicable
provisions, if any, of the Companies Act, 1956 (including any statutory amendment(s), modification(s) or re-
enactment(s) thereof for the time being in force) (“the Act”) read with Schedule XIlI to the Act, the approval of the
Company be and is hereby accorded to the re-appointment of Ms. Radhika Piramal as the Managing Director of
the Company for a period of five years from 13" July, 2012 to 12" July, 2017 (both days inclusive) on the terms
and conditions, including remuneration and perquisites as mentioned herein below and set out more particularly
in the Agreement to be entered into between the Company and Ms. Radhika Piramal, a draft of which is placed
before this Meeting:

SALARY

Basic salary of ¥ 4,10,000 per month in the scale of ¥ 4,10,000 - ¥ 8,00,000.

Increments within the salary scale will be decided by the Board of Directors from time to time as it may deem fit.
COMMISSION

Such amount by way of commission, as may be decided by the Board of Directors for each financial year upto
a maximum of 1% of the net profits of the Company computed in the manner laid down in Section 309(5) of the
Act and subject to the overall ceilings stipulated in Sections 198 and 309 of the Act.

PERQUISITES

Following perquisites on a monthly basis in addition to salary not exceeding three times the monthly basic salary
shall be allowed as per the rules of the Company within the overall ceiling fixed by the Company. For the purpose
of calculating the ceiling, the perquisites and allowances shall be evaluated as per Income-tax Rules, wherever
applicable. In the absence of any such Rules, they shall be evaluated at actual cost.

Housing

Residential accommodation with furnishings or house rent allowance in lieu thereof as per the policy of the
Company.

Medical Reimbursement

Reimbursement of actual medical expenses incurred for self and family as per the rules of the Company, not
exceeding one month’s salary per annum OR three month’s salary over a period of three years.

Leave Travel Allowance
For self and family once in a year as per the rules of the Company.
Club Fees

Club fees to be paid by the Company subject to a maximum of two clubs. This will not include admission and life
membership fees.

Personal Accident Insurance
As per the policy of the Company.
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Provident Fund

The Company’s contribution not to exceed 12% of basic salary.

Pension / Superannuation fund

As per the policy of the Company.

Gratuity

As per the rules of the Company.

Earned / Privilege Leave

On full pay and allowance, as per the policy of the Company; encashment of leave accumulated but not availed

during the tenure or at the end of tenure of office, as the case may be, in accordance with the policy of the
Company.

The Company’s contribution to Provident Fund and Superannuation Fund or Annuity Fund, to the extent these
either singly or put together are not taxable under the Income-tax Act, 1961, gratuity payable as per the rules of
the Company and encashment of leave, shall not be included in the computation of the limits for the remuneration
or perquisites aforesaid.

For the purpose of Superannuation / Pension / Provident Fund / Gratuity / Commission and Privilege leave
the service of the Managing Director will be considered from the original date of her joining the services and
termination / renewal of service agreement will not be considered as a break of service.

Car & Telephones
As per the policy of the Company.
Sitting Fees

The Managing Director shall not be paid any sitting fees for attending any meetings of the Board / Committee(s)
/ General Meeting(s) etc.

General

The Managing Director shall be eligible for financial assistance for housing etc. as per the rules of the Company
from time to time. The Managing Director shall be subject to the other service conditions, rules and regulations
of the Company as may be prescribed from time to time.

Minimum Remuneration

In the event of absence or inadequacy of profits of the Company in any financial year, the proposed
remuneration as mentioned herein above shall not be reduced but shall be payable subject to the approval
of the Central Government. In the event of the Central Government providing its approval subject to any
modification(s) / alteration(s), the remuneration of Ms. Radhika Piramal shall be such as may be approved by the
Central Government. However, in the event of the Central Government not providing its approval, Ms. Radhika
Piramal shall be entitled to receive such amount as minimum remuneration as is permissible under Section Il of
Part Il of Schedule XllI to the Act.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to re-designate
the duties and responsibilities of Ms. Radhika Piramal and to grant increments and alter and vary from time to
time, the terms and conditions, including remuneration and benefits to be provided to Ms. Radhika Piramal so as
not to exceed the overall maximum remuneration limits and do all such acts, deeds, matters and things as may
be considered necessary, proper, desirable or expedient for the purpose of giving effect to this resolution.”

By Order of the Board of Directors

SHREYAS TRIVEDI
Place : Mumbai General Manager — Legal
Dated : 7™ August, 2012 & Company Secretary

Registered Office:
78-A, MIDC Estate, Satpur,
Nashik — 422 007
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ANNEXURE TO THE NOTICE
Explanatory Statement pursuant to Section 173(2) of the Companies Act, 1956.
ITEMNO.7 &8

The Board of Directors (the Board) at its meeting held on 7" February, 2012 appointed Mr. Ashish K. Saha, as an
Additional Director of the Company with effect from 15t February, 2012 in terms of Section 260 of the Companies Act,
1956 (the Act) read with Article 159 of the Articles of Association of the Company. Mr. Saha holds office upto the
date of this Meeting. The Company has received a notice in writing along with the requisite deposit of ¥ 500 under
Section 257 of the Companies Act, 1956 from a shareholder intimating her intention to propose Mr. Ashish K. Saha
as a candidate for the office of Director.

Mr. Ashish K. Saha, 53, is in the employment of the Company since 1982. He has over 32 years of experience in the
field of tooling, design & manufacturing of luggage.

Considering his qualification and rich experience, the Board at its aforesaid meeting appointed Mr. Ashish K. Saha
as a Whole-time Director of the Company designated as Director — Works for a period of three years with effect from
1st February, 2012 to 31st January, 2015 pursuant to Sections 198, 269, 309 and 310 of the Act read with Schedule
XIII to the Act, upon the terms & conditions including the remuneration as detailed in the Agreement to be entered
into between the Company and the Director - Works and also as set out in the Ordinary Resolution at Item No. 8 of
the accompanying Notice.

Inspection by Members:

The draft of the Agreement to be entered into between the Company and Mr. Ashish K. Saha, as Director - Works
of the Company is open for inspection by the Members during the normal working hours of the Company at its
Registered Office upto the date of the Meeting.

The Board of Directors recommends passing of the Resolutions as set out in Item Nos. 7 & 8 of the accompanying
Notice.

None of the Directors, other than Mr. Ashish K. Saha are, in any way, concerned or interested or deemed to be
concerned or interested in passing of the said resolutions.

ITEM NO. 9

The Board of Directors (the Board) at its meeting held on 22" January, 2010 had appointed Ms. Radhika Piramal,
as the Managing Director of the Company with effect from 15t May, 2010 upto 12" July, 2012 pursuant to Sections
198, 269, 309 and 310 of the Companies Act, 1956 (the Act) read with Schedule XllI to the Act and the same was
approved by the Members at the 43 Annual General Meeting held on 15" July, 2010.

The Board at its meeting held on 7" February, 2012 re-appointed Ms. Radhika Piramal as the Managing Director
of the Company with effect from 13" July, 2012 upto 12" July, 2017 pursuant to Sections 198, 269, 309 and 310 of
the Act read with Schedule XIII to the Act, upon the terms & conditions including the remuneration as detailed in the
Agreement to be entered into between the Company and the Managing Director.

The details of remuneration to be paid to Ms. Radhika Piramal as the Managing Director of the Company, subject
to the approval of Members by way of Ordinary Resolution are as set out at Item No. 9 of the accompanying Notice.
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Inspection by Members:

The draft of the Agreement to be entered into between the Company and Ms. Radhika Piramal as Managing Director
of the Company is open for inspection by the Members during the normal working hours of the Company at its
Registered Office upto the date of the Meeting.

The Board of Directors recommends passing of the Resolution as set out in Item No. 9 of the accompanying Notice.
None of the Directors, other than Mr. Dilip G. Piramal and Ms. Radhika Piramal are, in any way, concerned or

interested or deemed to be concerned or interested in passing of the said resolution.

By Order of the Board of Directors

SHREYAS TRIVEDI
Place : Mumbai General Manager — Legal
Dated : 7™ August, 2012 & Company Secretary

Registered Office:
78-A, MIDC Estate, Satpur,
Nashik — 422 007

NOTES:

(a) The relative Explanatory Statement pursuant to Section 173(2) of the Companies Act, 1956, in respect of the
businesses under ltem Nos. 7 to 9 of the accompanying Notice and the details in respect of the Directors
proposed to be appointed / re-appointed at the Annual General Meeting to be provided under Clause 49 of the
Listing Agreement with Stock Exchange(s) where the shares of the Company are listed, are annexed hereto.

(b) AMEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO
ATTEND AND VOTE ON A POLL INSTEAD OF HIMSELF AND SUCH PROXY NEED NOT BE A MEMBER OF
THE COMPANY.

(c) Proxies in order to be effective, should be deposited duly completed, stamped and signed at the Registered
Office of the Company, not less than 48 hours before the Meeting.

(d) Pursuant to Section 154 of the Companies Act, 1956, the Register of Members and the Share Transfer Books
of the Company will be closed from Tuesday, the 4" September, 2012 to Friday, the 14" September, 2012 (both
days inclusive).

(e) The Final Dividend as recommended by the Board of Directors if approved by the Members at the ensuing
Annual General Meeting, will be paid on 21t September, 2012 as under:

i) To the Members holding shares in physical form, whose names appear in the Company’s Register of
Members as on 14" September, 2012.

i) To the Beneficial Owners, whose names appear in the beneficial owners list to be furnished for this purpose
by the National Securities Depository Limited and the Central Depository Services (India) Limited as on the
close of business hours on 3 September, 2012.

() Members desirous of obtaining any information in respect of Annual Accounts and operations of the Company
are requested to write to the Company at least one week before the Meeting, to enable the Company to make
available the required information at the Meeting.
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(9)

Members are requested to notify immediately, any change in their address registered with the Company to Link
Intime India Private Limited, (Unit - V.I.P. Industries Limited), C-13, Pannalal Silk Mills Compound, L.B.S. Marg,
Bhandup (West), Mumbai-400 078, Tel. No.: +91-22-25963838, Fax No.: +91-22-25946969, the Registrar and
Share Transfer Agent of the Company, in respect of equity shares held in physical form and to their respective
Depository Participants (DPs) in respect of equity shares held in electronic form.

Under the provisions of Sections 109A and 109B of the Companies Act, 1956, shareholder(s) is/are entitled
to nominate in the prescribed manner, a person to whom his/her/their share(s) in the Company, shall vest
after his/ her/their lifetime. Members who are holding share(s) in physical form and are interested in availing
this nomination facility are requested to write to the Company or the Company’s Registrar and Share Transfer
Agent, Link Intime India Private Limited, (Unit - V.I.P. Industries Limited), C-13, Pannalal Silk Mills Compound,
L.B.S. Marg, Bhandup (West), Mumbai-400 078, Tel. No.: +91-22-25963838, Fax No.: +91-22-25946969 and
those Members who are holding share(s) in electronic form, are requested to write to their respective Depository
Participants (DPs).

Consequent upon the amendment of Section 205A of the Companies Act, 1956 and the insertion of Section
205C by the Companies (Amendment) Act, 1999, the amount remaining unpaid or unclaimed for a period of
seven years from the date of transfer to the Unpaid Dividend Account of the Company shall be transferred to the
Investor Education and Protection Fund (the Fund) set up by the Government of India and no payments shall
be made in respect of any such claims by the Fund. As stipulated by the Ministry of Corporate Affairs (MCA)
through its various circulars, your Company has uploaded, on its website as also on the website of the MCA,
the information regarding unpaid and unclaimed amount of dividend, fixed deposit and interest accrued thereon,
lying with the Company upto the financial year ended 31t March, 2011 updated till the date of 44" Annual
General Meeting i.e. 29" September, 2011. Members who have not yet encashed their dividend warrants for the
years 2004-2005 onwards are requested to make their claims to the Company accordingly, without any delay. It
may be noted that the unclaimed dividend for the financial year 2004-2005 is due for transfer to the Fund on 25™
September, 2012.

In order to render better and efficient services, Members are requested to consolidate the multiple folis which
are in the same names and in identical order. Consolidation of folios does not amount to transfer of shares
and therefore no stamp duty or other expenses are payable for the same. In case any Member(s) decide to
consolidate his/her/their folios, he/she/they is/are requested to forward his/her/their share certificates, along with
a request letter, to the Company or the Company’s Registrar and Share Transfer Agent, Link Intime India Private
Limited, (Unit - V.I.P. Industries Limited), C-13, Pannalal Silk Mills Compound, L.B.S. Marg, Bhandup (West),
Mumbai-400 078, Tel. No.: +91-22-25963838, Fax No.: +91-22-25946969.

As an austerity measure, copies of Annual Report will not be distributed at the Annual General Meeting. Members
are requested to bring their own copies to the Meeting.

The Company is concerned about the environment and utilizes natural resources in a sustainable way. The
Ministry of Corporate Affairs (MCA), Government of India, vide its circular Nos. 17/2011 and 18/2011 dated
21t April, 2011 and 29" April, 2011, respectively, has allowed companies to send official documents to their
Members electronically as part of its ‘Green Initiative in Corporate Governance’.

Recognizing the spirit of the circular issued by the MCA, the Company has already started sending documents
like Notice convening the General Meetings, Directors’ Report, Auditors’ Report, Financial Statements etc.
electronically to the email addresses provided by Members to their respective Depository Participants.

The Company requests the Members to expeditiously update their email address with their respective Depository
Participants to ensure that the annual report and other documents reach them on their preferred email address.
Those Members who have shares in physical form are requested to expeditiously inform their email address to
the Company at DGP House, 5" Floor, 88-C, Old Prabhadevi Road, Mumbai — 400 025, Tel.: +91-22-66539000,
Fax: +91-22-66608393 Email: investor-help@vipbags.com or the Company’s Registrar and Share Transfer
Agent, Link Intime India Private Limited, (Unit - V.I.P. Industries Limited), C-13, Pannalal Silk Mills Compound,
L.B.S. Marg, Bhandup (West), Mumbai-400 078. Tel. No.: +91-22-25963838, Fax No.: +91-22-25946969.
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DETAILS OF THE DIRECTORS RETIRING BY ROTATION AND SEEKING RE-APPOINTMENT
(In pursuance to Clause 49 of the Listing Agreement)

Name of the Director

Mr. D. K. Poddar

Mr. G. L. Mirchandani

Date of Birth

9" November, 1943

12" June, 1943

Date of Appointment

23" September, 1987

1st February, 2007

Qualification

BSc (Hons), SB&SM (MIT), USA

B.E. (Mech.)

Experience in special
functional area

Industrialist with rich business experience

Industrialist with rich business
experience

Chairman / Director of other
companies

Bajaj Finance Ltd.

BP Ergo Ltd.

Suvijay Exports Ltd.

MIRC Electronics Ltd.

Bachraj Factories Ltd.

Adino Research Foundation

Bajaj Allianz General Insurance Co. Ltd.

Gulita Securities Ltd.

KEC International Ltd.

Brite Merchants Ltd.

Poddar Developers Ltd.

Fractal Analytics Ltd.

]
2
3
4.
5. Poddar Natural Resources & Ores Ltd.
6
7
8

Poddar Infrastructure Pvt. Ltd.

Algorhythm Tech Pvt. Ltd.

9. Poddar Habitat Pvt. Ltd.

Adino Telecom Ltd.

10. Poddar Leisure Infrastructure Pvt. Ltd.

11. Poddar Housing Pvt. Ltd.

1
2

3

4

5.

6. Shoppers Stop Ltd.
7

8

9

1

0. Mumbai Angel Venture Mentors

Chairman / Member of
Committees of other
Companies

Poddar Developers Lid.
- Audit Committee
- Share Transfer Committee

MIRC Electronics Ltd.

— Investor Grievance Committee
(Member)

Fractal Analytics Ltd.
— Share Transfer Committee
(Member)

No. of shares held in the
Company

Nil

Nil

DETAILS OF THE DIRECTORS SEEKING APPOINTMENT/ RE-APPOINTMENT
(In pursuance to Clause 49 of the Listing Agreement)

Name of the Director

Mr. Ashish K. Saha

Ms. Radhika Piramal

Date of Birth

25" November, 1958

27 May, 1978

Date of Appointment

1%t February, 2012

30" June, 2009

Qualification

PD in Die & Mould Technology
Diploma in Instrument Technology

BA (Hons), Brasenose College,
University of Oxford
MBA, Harvard Business School

Experience in special functional area

Tooling, design & manufacturing of

Corporate Management

luggage
Chairman / Director of other Nil 1. BP Ergo Ltd.
companies 2. DGP Securities Ltd.
3. DGP Capital Management Ltd.
4. Blow Plast Retail Ltd.
Chairman/ Member of Committees of N.A. Nil
other Companies
No. of shares held in the Company Nil 222000




DIRECTORS’ REPORT

Your Directors are pleased to present the 45" Annual Report together with the Audited Accounts of your Company
for the year ended 31t March 2012.

FINANCIAL RESULTS

(R in Crores)

Year ended Year ended
31.3.2012 31.3.2011

Revenue from Operations and Other Income 861.68 744.00
Profit Before Depreciation and Amortisation Expenses, Finance Cost and 120.19 95.79
Tax Expenses
Finance Cost 6.94 4.45
Depreciation and Amortisation Expenses 17.29 14.82
Profit Before Tax 95.96 76.52
Tax Expenses 28.27 14.50
Profit for the year 67.69 62.02
Profit brought forward from previous year 36.11 36.11
Appropriations:
Transferred to General Reserve 41.41 29.10
Interim and Proposed Dividend 22.61 28.26
Tax on Dividend 3.67 4.66
Closing Balance 36.11 36.11

OVERALL PERFORMANCE AND OUTLOOK

Revenue from Operations & Other Income during the financial year ended 315 March 2012 was at ¥ 861.68 crores
as against ¥ 744.00 crores last year, representing an increase of approximately 15% over the corresponding period
of the previous year. Profit after Tax for the year under review amounted to ¥ 67.69 crores representing an increase
of approximately 9% over the previous year. Despite continuous pressure of rising input costs in the previous year,
your Company was able to pass on most of the cost increases to its customers due to the strength of our brands.
Sales value and volume growth was in line with industry growth.

As on 31tMarch, 2012, the Reserves and Surplus of your Company stood at ¥ 214.32 crores.

The outlook for the current year is challenging across traditional trade and modern retail sales channels due to
decline in Indian macro-economic conditions and a poor marriage season. However, your Company expects to grow
despite the adverse environment due to its strong brands, products and advertising campaigns.

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

DIVIDEND

Your Directors are pleased to recommend for your consideration, a final dividend of ¥ 1 (Rupee One only) per equity
share of ¥ 2 each (previous year X 7 per equity share of ¥ 10 each) for the financial year 2011-12. Your Company
had paid in February 2012, an interim dividend of 60 paise per equity share of ¥ 2 each (previous year ¥ 3 per equity
share of ¥ 10 each) for the financial year 2011-12.

Accordingly, the total dividend declared by your Company for the financial year 2011-12 is ¥ 1.60 (Rupee One and
Paise Sixty only) per equity share of ¥ 2 each (previous year ¥ 10 per equity share of ¥ 10 each).
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SUB DIVISION OF EQUITY SHARES

At the 44" Annual General Meeting of your Company held on 29" September, 2011, the Members had approved
the sub-division of each equity share of ¥ 10 each into five equity shares of ¥ 2 each. Your Company had taken
necessary steps for the sub-division of shares and accordingly 15t November, 2011 was fixed as the ‘Record Date’
for this purpose and the sub-divided shares were traded on the Stock Exchanges i.e. the Bombay Stock Exchange
Ltd. and the National Stock Exchange of India Ltd. w.e.f. 2@ November, 2011.

EXPORTS AND INTERNATIONAL OPERATIONS

Exports for the year ended 315t March 2012 were at ¥ 82.87 crores as against ¥ 73.07 crores in the previous year,
an increase of approximately 13% over the previous year. Global economic condition continued to remain weak
especially in Europe, however your Company consolidated its market share in the Middle East and Asia Pacific. Your
Company is expecting that with the introduction of its new ranges, it will be able to further strengthen the market
share in the coming years.

CARLTON TRAVEL GOODS LIMITED

As you are aware, Carlton Travel Goods Limited (CTGL), the wholly owned subsidiary of your Company in UK
incurred heavy losses over the past several years even after taking all measures to improve sales and reduce losses.
In the circumstances, CTGL decided to dissolve the Company. Accordingly, the Registrar of Companies for England
and Wales had dissolved CTGL on 6" December, 2011.

SUBSIDIARY IN BANGLADESH

Your Company set up a wholly owned subsidiary in Bangladesh under the name and style of V.I.P. Industries
Bangladesh Private Limited with an Authorised Share Capital of BDT 250 million (Two Hundred and Fifty Million
Bangladesh Taka) to carry out manufacturing operations of luggage in Bangladesh.

RESEARCH & DEVELOPMENT

The Research and Development (R&D) centre of your Company is actively engaged in upgradation of technologies,
processes and development of quality products towards ensuring technological leadership for your Company in the
years to come.

The R&D centre continues to be recognized by the Department of Scientific & Industrial Research, of the Government
of India.

DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to the requirements under Section 217(2AA) of the Companies Act, 1956 with respect to the Directors’
Responsibility Statement, it is hereby confirmed:

(i) that in the preparation of the annual accounts for the financial year ended 31t March, 2012, the applicable
accounting standards have been followed along with proper explanation relating to material departures, if any;

(i) that your Directors have selected such accounting policies and applied them consistently and made judgements
and estimates that are reasonable and prudent so as to give a true and fair view of the state of affairs of your
Company at the end of the financial year and of the profits of your Company for the year under review;

(iii) that your Directors have taken proper and sufficient care for the maintenance of adequate accounting records in
accordance with the provisions of the Companies Act, 1956 for safeguarding the assets of your Company and
for preventing and detecting fraud and other irregularities;

(iv) that your Directors have prepared the accounts for the financial year ended 31t March, 2012 on a ‘Going Concern’
basis.
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MANAGEMENT DISCUSSION & ANALYSIS REPORT AND REPORT ON CORPORATE GOVERNANCE

Pursuant to Clause 49 of the Listing Agreement with the Stock Exchanges, the Management Discussion and
Analysis Report, the Report on Corporate Governance and the Certificate in respect of compliance of requirements
of Corporate Governance, are annexed to this Report and forms part of this Annual Report.

SUBSIDIARIES

The Ministry of Corporate Affairs (MCA), vide its circular No. 2/2011 dated 8" February 2011, has granted general
exemption under section 212(8) of the Companies Act, 1956, subject to certain conditions being fulfilled by the
Company. Accordingly, the copies of the Balance Sheet, the Profit and Loss Account, the Report of the Board of
Directors and Auditors of Carlton Travel Goods Limited and Blow Plast Retail Limited have not been attached with
the Balance Sheet of your Company.

However, the Consolidated Financial Statements of your Company, which include the financial results of Carlton
Travel Goods Limited upto 6 December 2011 and of Blow Plast Retail Limited for the full financial year 2011-12 are
included in this Annual Report. Further, a statement containing the particulars prescribed under the terms of the said
exemption for Carlton Travel Goods Limited and Blow Plast Retail Limited is also enclosed. Copies of the relevant
audited annual accounts of Carlton Travel Goods Limited and Blow Plast Retail Limited can also be sought by any
Member on making a written request to the Secretarial Department at the Registered Office of your Company in this
regard. The annual accounts of Carlton Travel Goods Limited and Blow Plast Retail Limited are also available for
inspection by any Member at the Registered Office of your Company.

INSURANCE

All the assets of your Company, including Plant & Machinery, Buildings, Equipments etc. have been adequately
insured.

DEPOSITORY

Your Company’s shares are tradable compulsorily in electronic form and your Company has established connectivity
with both the depositories, i.e. National Securities Depository Limited (NSDL) and Central Depository Services (India)
Limited (CDSL).

PUBLIC DEPOSITS

Your Company had not received instructions from 30 depositors for repayment of deposits amounting to ¥ 4,81,000
(Rupees Four Lakhs Eighty One Thousand Only) as at 315 March, 2012. Since then, 1 deposit amounting to ¥ 10,000
(Rupees Ten Thousand Only) has been repaid.

DIRECTORS

Mr. Ashish K. Saha was appointed as a Whole-time Director of your Company designated as Director — Works,
for a period of 3 years with effect from 1t February, 2012. The necessary approval of Members is being sought in
the ensuing Annual General Meeting for the appointment and payment of remuneration to Mr. Ashish K. Saha as
Director — Works of your Company.

Mr. T. Premanand ceased to be the Director — Works, with effect from closing hours of 31t January, 2012. The
Directors place on record their appreciation of the guidance and inputs provided by Mr. T. Premanand during his
tenure as the Director of your Company.

Mr. D K. Poddar and Mr. G. L. Mirchandani, Directors retire by rotation and being eligible, offer themselves for
re-appointment.

Pursuant to Clause 49 of the Listing Agreement, information on Directors retiring by rotation is provided as a part of
the Notice convening the ensuing Annual General Meeting.
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AUDITORS

M/s. M. L. Bhuwania & Co., Chartered Accountants, Statutory Auditors retire at the ensuing Annual General Meeting
and being eligible, have expressed their willingness to continue, if so appointed. As required under the provisions of
Section 224 of the Companies Act, 1956, your Company has obtained a written certificate from the Statutory Auditors
proposed to be re-appointed to the effect that their re-appointment, if made, would be in conformity with the limits
specified in the said Section.

A proposal seeking their re-appointment is provided as a part of the Notice convening the ensuing Annual General
Meeting.

Ernst & Young Private Limited were the Internal Auditors of your Company for the financial year 2011-12. For the
financial year 2012-13, RSM Astute Consulting Private Limited has been appointed as the Internal Auditors of your
Company.

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

Information as required in terms of the provisions of Section 217(1)(e) of the Companies Act, 1956 read with the
Companies (Disclosure of Particulars in the Report of the Board of Directors) Rules, 1988, regarding conservation of
energy, technology absorption and foreign exchange earnings and outgo is annexed herewith and forms part of this
Report as Annexure (A).

PARTICULARS OF EMPLOYEES & EMPLOYEE STOCK OPTION SCHEME

Information as per Section 217(2A) of the Companies Act, 1956 (the Act) read with the Companies (Particulars
of Employees) Rules, 1975 forms part of this Report. As per the provisions of Section 219(1)(b)(iv) of the Act, the
Report and Accounts are being sent to the Members of your Company excluding the statement on particulars of
employees under Section 217(2A) of the Act. Any Member interested in obtaining a copy of the said statement may
write to the Secretarial Department at the Registered Office of your Company.

During the year under review, no fresh stock options have been granted by your Company. Accordingly, no new
equity shares have been allotted under the Employee Stock Option Scheme of your Company. Hence, no disclosure
under the Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock Purchase
Scheme) Guidelines, 1999 have been made during the year under review.

INDUSTRIAL RELATIONS
Industrial relations remained cordial throughout the year under review.
ACKNOWLEDGEMENT

Your Directors record their gratitude to the Financial Institutions, Banks and other Government departments for their
continued assistance and co-operation extended to your Company during the year under report.

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

By Order of the Board of Directors
DILIP G. PIRAMAL

Place : Mumbai Chairman
Dated : 7™ August, 2012



ANNEXURE (A)

Disclosures of particulars with respect to Conservation of energy, Technology absorption and Foreign exchange
earnings and outgo as required under the Companies (Disclosure of Particulars in the Report of the Board of
Directors) Rules, 1988.

(A) CONSERVATION OF ENERGY:

a)

d)

Energy conservation measures taken:

- Calibration of hydraulic pumping system done as per OEM Specifications resulting in energy saving due
to excessive High Pressure settings in Carlton D2 - 1300 T machine.

- Interfaced AC Drive in M 3 motor of Toshiba machines with Manual ON/OFF Circuit resulting in Power
saving.

- Main Incoming Supply was made OFF from LT Room on “No Plan” machines for power saving.

- In ABS forming area, by relocating the lllig machines to PC forming section the air Compressor pressure
setting was reduced from 6 kg/cm? to 5.5 kg/cm? resulting in power saving.

- Conserved Power by Walk through Energy Audits and subsequently Switched Off unwanted electrical
utilities which were not in use.

- Energy consumption in Screw type Air Compressor GA 37 reduced by switching off the compressor
during no load conditions.

- Installed heat exchangers on EP machine to maintain oil temperature and thereby reducing hydraulic
pressure resulting in power saving.

Additional proposals:
- Reduce Units/Kg of Polycarbonate / ABS Extrusion & Thermoforming machines.
- Replacement of continuous running motor with energy efficient motors.

Impact of the measures at (a) and (b) above for reduction of energy consumption and consequent impact on
the cost of production of goods:

Cost saving of approx X 20 lacs per annum, through reduction in energy consumption expected with above
proposals at Nashik, Sinnar & Haridwar Plants.

Total energy consumption and energy consumption per unit of production:

Form ‘A’ of the Annexure to the Companies (Disclosure of Particulars in the Report of Board of Directors)
Rules, 1988, is not applicable to your Company.

(B) TECHNOLOGY ABSORPTION:

a)

Research and Development (R&D):
i) Specific areas in which R&D carried out by your Company:
- Development of impact modifiers in PC offcuts to enhance impact strength.
- Research on “no break polymer blends” by using latest generation polymers.
- Established the system to check moisture content in PC sheet to ensure defect free forming of shell.
- Developed Polycarbonate encased Soft luggage.
- Established new process of putting Protective film on PC sheet during extrusion.
- Extrusion of the Thinnest PC sheet for making light weight PC luggage.
- Development of hardened aluminium mold manufacturing for PC shells with high gloss.
i) Benefits derived as a result of above R&D:
- Polycarbonate luggage with improved reliability and aesthetics.
- World Class products offered to consumers at affordable price considering durability & reliability.

- Light weight, high impact resistant and better aesthetics Polycarbonate products offered to
consumers.

- Ultra light vertical upright developed which is a key customer requirement.
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iii) Future plan of action:
- Gloss improvement in chairs through research in material blends.
- Thinner PC sheets in extrusion.
- Research on polymeric materials, blends and finishes.
- Innovation in adhesive & textile technology for smarter world class interiors.
- Alternate material development of luggage shells.
iv) Expenditure on R&D:
(Amount X in Crores)

Capital -
Recurring 2.27
Total 2.27

R & D expenditure as a percentage of total turnover is 0.26%
b) Technology Absorption, Adaption and Innovation:
i) Efforts taken for technology absorption, adaption and innovation:
Technology absorption from:
- Technical Journals.
Training of personnel on powerful CAD/CAM tools.
National and International exhibitions / seminars.
Joint projects with major raw material suppliers to develop innovative technology.
Training on safety & ‘poka yoke’ in tools and process to avoid accidents.
i) Benefits derived as a result of the above efforts:
- Manufacturing of large moulds in-house of International quality, specific to customer requirements.
- Effective utilization of polymers.
- Excellent hinge quality.
- Reduction in variety of components resulting in cost saving.
iii) Information regarding technology imported during last 5 years:

- Latest generation vacuum forming machine, twin barrel moulding machines and a battery of hi-tech
moulds have been inducted at the manufacturing location.

- Additional Twin extruder set up for polycarbonate and ABS sheets separately.

- Technical collaboration with Delsey S.A., France for manufacturing a few of their premium range
suitcases and briefcases.

- Printed film development on PC.
(C) FOREIGN EXCHANGE EARNINGS AND OUTGO:
Total foreign exchange used and earned during the year:
(Amount X in Crores)

Used 223.58
Earned 84.45
Place : Mumbai By Order of the Board of Directors

Dated : 7™ August, 2012

DILIP G. PIRAMAL
Chairman



REPORT ON CORPORATE GOVERNANCE
ANNEXURE TO THE DIRECTORS’ REPORT

COMPANY’S PHILOSOPHY

Your Company is committed to adopt the best Corporate Governance practices and endeavours continuously
to implement the code of Corporate Governance in its true spirit. The philosophy of your Company in relation to
Corporate Governance is to ensure transparency in all its operations, make disclosures and enhance shareholders’
value without compromising in any way in complying with the laws and regulations.

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

BOARD OF DIRECTORS
Composition of the Board:

The Board of Directors of your Company (the Board) consists of nine Directors as on 31 March 2012 out of which
seven are Non-executive Directors, six of which are Independent Directors in terms of Clause 49(l)(A) of the Listing
Agreement.

None of the Directors on the Board are member of more than ten Committees and Chairman of more than five
Committees across all companies in which they are Directors.

During the financial year 2011-12, four Board Meetings were held on the following dates:
1. 13.5.2011

2. 10.8.2011

3. 24.10.2011

4. 7.2.2012

The details of the Directors on the Board of your Company as on 31stMarch, 2012 are given below:

Name Category / No. of Attendance No. of Outside No. of outside
shares Directorships | Committee positions
Designation held Particulars (*) held
Board | Last Chairman | Member@
Meetings | AGM

Mr. Dilip G. Piramal |Chairman (Non- 428020 4 No 5 - -
Executive Director)

Ms. Radhika Piramal | Managing Director | 210000 4 Yes 4 - -

Mr. Ashish K. Saha $ | Director — Works - - N.A. - - -

Mr. T. Premanand # | Director — Works - 2 Yes - - -

Mr. Vivek Nair Independent, Non- - - No 7 - 2
Executive Director

Mr. Vijay Kalantri Independent, Non- - 4 No 13 - -
Executive Director

Mr. D. K. Poddar Independent, Non- - 4 Yes 7 - 2
Executive Director

Mr. G. L. Mirchandani | Independent, Non- - 4 No 7 1 1
Executive Director

Mr. Nabankur Gupta | Independent, Non-| 1000 4 No 9 2 4
Executive Director

Mr. Nirmal Gangwal |Independent, Non- - 1 No 6 - 3
Executive Director

NOTE:

$ Mr. Ashish K. Saha was appointed as a Whole-time Director of your Company designated as Director — Works,
with effect from 15t February, 2012.
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# Mr. T. Premanand ceased to be the Director of your Company with effect from 31t January, 2012.

Excludes directorship in Indian Private Limited Companies, Foreign Companies, Companies under Section 25 of
the Companies Act, 1956 and membership of Managing Committees of various bodies.

@ Only membership of Audit Committee and Shareholders’ / Investors’ Grievances Committee are considered.
Board Procedure:

The Board meets at least once in a quarter, inter-alia, to review the quarterly performance and the financial results.
The Board Meetings are generally scheduled well in advance and the notice of each Board Meeting is given in writing
to each Director. The board papers, comprising of the agenda backed by comprehensive background information are
circulated to the Directors in advance.

As of 31 March, 2012, none of the Directors are related to each other except Ms. Radhika Piramal, Managing
Director who is related to Mr. Dilip G. Piramal, Chairman, being his daughter.

The information as specified in Annexure A to Clause 49 of the Listing Agreement is regularly placed before the
Board wherever applicable.

The Board periodically reviews the compliance reports on various laws applicable to your Company.
AUDIT COMMITTEE
Terms of reference:

The Audit Committee of your Company, interalia, provides assurance to the Board on the adequacy of the internal
control systems and financial disclosures. Ernst & Young Private Limited (E&Y) was the Internal Auditors of your
Company for the financial year 2011-12. For the financial year 2012-13, RSM Astute Consulting Pvt. Ltd. has been
appointed as the Internal Auditors of your Company.

Apart from all the matters provided in clause 49 of the Listing Agreement and Section 292A of the Companies Act,
1956, the Committee reviews reports of the Internal Auditors, meets Statutory Auditors periodically and discusses their
findings, suggestions, internal control systems, scope of audit, observations of the Auditors and reviews accounting
policies followed by your Company. The Committee reviews with the management, the quarterly, half yearly and
annual financial statements before its submission to the Board. The minutes of the Audit Committee meetings are
placed and noted at the subsequent meeting of the Board of Directors of your Company.

Composition and Attendance at Meetings:

The Audit Committee comprises of four members, all of whom are Non-Executive Directors and financially literate as
prescribed in the Listing Agreement.

Mr. D. K. Poddar, Independent Director is the Chairman of the Committee. The Managing Director, the Chief Financial
Officer and the Statutory Auditors of your Company are the permanent invitees at the meetings of the Committee.
The quorum for the Audit Committee meetings is two members, with atleast two Independent Directors to be present
at the meeting. The Company Secretary acts as the Secretary to the Committee. The Internal Auditors report to the
Audit Committee with regard to the audit program, observations and recommendations in respect of different areas
of operations of your Company.

The Audit Committee generally meets once in a quarter, inter-alia, to review the quarterly performance and the
financial results.
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The Audit Committee met five times during the year on 13.5.2011, 10.8.2011, 24.10.2011, 22.12.2011 and 7.2.2012.

The details of the composition, categories and attendance during the year are as under:

Name of the Member Position No. of meetings held | No. of meetings attended
Mr. D. K. Poddar Chairman 5 5
Mr. Dilip G. Piramal Member 5 5
Mr. Vijay Kalantri Member 5 5
Mr. G. L. Mirchandani Member 5 5

Mr. D. K. Poddar, Chairman of the Committee was present at the 44" Annual General Meeting of your Company held
on 29" September, 2011 to answer the Members’ queries.

The minutes of the Audit Committee Meetings form part of the documents placed before the meetings of the Board
of Directors. In addition, the Chairman of the Audit Committee informs the Board members about the significant
discussions at the Audit Committee meetings.

REMUNERATION AND COMPENSATION COMMITTEE
Terms of reference:

The Remuneration and Compensation Committee of your Company, reviews, assesses and recommends, the
performance of managerial personnel on a periodical basis and also reviews their remuneration package and
recommends suitable revision to the Board.

The Committee also looks into and decides on all issues related to administration and implementation of your
Company’s Employees’ Stock Option Scheme and other matters connected thereto.

Composition and Attendance at Meetings:

The Remuneration and Compensation Committee comprises of four members, all of whom are Non-Executive
Directors.

Mr. D. K. Poddar, Independent Director is the Chairman of the Committee.
The Remuneration and Compensation Committee met once during the year on 7" February, 2012.

The details of the composition, categories and attendance during the year are as under:

Name Position No. of meetings held | No. of meetings attended
Mr. D. K. Poddar Chairman 1 1
Mr. Dilip G. Piramal Member 1 1
Mr. Nabankur Gupta Member 1 1
Mr. G. L. Mirchandani Member 1 1

Remuneration Policy:

The remuneration policy is directed towards rewarding performance, based on review of achievements. It is aimed
at attracting and retaining high caliber talent. The remuneration policy is in consonance with the existing practice in
the Industry.

i) Non-Executive Directors’ Remuneration

The Non-Executive Directors are paid remuneration by way of sitting fees and commission. The remuneration
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payable by way of commission as mentioned herein below and as approved by the Board of Directors is within

the

limits prescribed under the Companies Act, 1956, presently not exceeding 1% of the net profits of your

Company calculated in accordance with the provisions of sections 198, 349 and 350 of the Companies Act,
1956. Your Company paid sitting fees of ¥ 5,000 per meeting for attending each meeting of the Audit Committee

and
pay

Remuneration & Compensation Committee and X 20,000 per meeting for attending each Board Meeting. The
ment of remuneration by way of sitting fees and commission is based on certain criteria such as attendance

at the Board/Committee meetings, time devoted, industry trends etc.

(Amount in %)

Name Sitting Fees Commission Total
Mr. Dilip G. Piramal 1,10,000 72,50,000 73,60,000
Mr. Vivek Nair - - -
Mr. Vijay Kalantri 1,05,000 - 1,05,000
Mr. D. K. Poddar 1,10,000 - 1,10,000
Mr. G. L. Mirchandani 1,10,000 - 1,10,000
Mr. Nirmal Gangwal 20,000 - 20,000
Mr. Nabankur Gupta 85,000 - 85,000

ii) Executive Directors’ Remuneration:

a)

b)

Managing Director

Ms. Radhika Piramal was appointed as the Managing Director of your Company with effect from 1t May,
2010 to 12" July, 2012 (both days inclusive). The contract may be terminated by either party by giving the
other party, 3 months’ notice or your Company paying notice pay equal to the amount due to the Managing
Director on account of salary and perquisites for such notice period. There is no separate provision for
payment of severance fees.

Your Company pays remuneration by way of salary, perquisites, allowances and commission to the Managing
Director. Salary is paid within the limits approved by the Members.

Details of remuneration of Managing Director for the year ended on 31t March, 2012
(Amount in %)

Name Sitting *Gross Commission Stock Option Total
Fees Remuneration (Number of
Shares)
Ms. Radhika Piramal - 1,08,54,588 72,50,000 - 1,81,04,588

*Gross Remuneration includes salary, contribution to Provident Fund and other perquisites.
Whole-time Director

Mr. Ashish K. Saha was appointed as a Director in the whole-time employment of your Company designated
as Director - Works for a period of three years from 1%t February, 2012 to 31t January, 2015 (both days
inclusive). The contract may be terminated by either party by giving the other party, 3 months’ notice or your
Company paying notice pay equal to the amount due to the Whole-time Director on account of salary and
perquisites for such notice period. There is no separate provision for payment of severance fees.

Mr. T. Premanand ceased to be the Director — Works with effect from 31t January, 2012.
Your Company pays remuneration by way of salary, perquisites and allowances to the whole-time Directors.
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Details of remuneration paid to the Whole-time Directors for the period from 1st April, 2011 to
31st March, 2012 are as follows:

(Amount in %)

Name Sitting *Gross Commission Stock Option Total
Fees Remuneration (Number of
Shares)
Mr. Ashish K. Saha - 4,66,750 - - 4,66,750
Mr. T. Premanand - 48,04,572 - - 48,04,572

*Gross Remuneration includes salary, contribution to Provident Fund and other perquisites.
Investors’ Grievances & Share Transfer Committee
Terms of reference:

The terms of reference of the Committee include redressing shareholders’ and investors’ complaints like non-
receipt of transfer and transmission of shares, non receipt of duplicate share certificate, non-receipt of balance
sheet, non-receipt of dividends etc. and to ensure expeditious share transfer process.

Link Intime India Private Limited is the Registrar and Transfer Agent of your Company and the Committee oversees
the performance of the Registrar and Transfer Agent and recommends measures for overall improvement in the
quality of investors’ services.

Composition:

The Committee comprises of three members viz., Mr. Dilip G. Piramal, Ms. Radhika Piramal and Mr. Vijay
Kalantri. Mr. Shreyas Trivedi, General Manager - Legal & Company Secretary is the Compliance Officer of your
Company.

Your Company has approximately 57329 investors comprising of shareholders and fixed deposit holders as
on 31t March 2012. During the year under report, your Company processed 331 share transfers comprising of
34,189 equity shares in the physical form. Your Company received 233 complaints during the year, all of which
have been attended to within a period of fifteen days from the date of receipt of the same.

The Investors’ Grievances and Share Transfer Committee generally meets once in a fortnight and approves all
matters related to shares vis-a-vis transfers, transmissions, dematerialization and re-materialization of shares
etc. In case of shares held in physical form, all transfers are completed within 14 days from the date of receipt of
complete documents.

GENERAL BODY MEETINGS:

Particulars of General Meetings held during last three years:

Annual General Date Venue Time No. of Special
Meeting (AGM) Resolutions
Passed
42" AGM (2008-09) 25" September, 2009 “NIWEC”, Satpur, 11.30 a.m. 1
Nashik — 422 007
43 AGM (2009-2010) 15 July, 2010 “NIWEC”, Satpur, 12.30 p.m. 1
Nashik — 422 007
44" AGM (2010-2011) 29" September, 2011 “NIWEC”, Satpur, 12.00 1
Nashik — 422 007 noon
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The following Special resolutions were passed by the Members during the last three years’ General Meetings:
42 Annual General Meeting held on 25" September, 2009

Appointment of Ms. Radhika Piramal as an Executive Director.

43" Annual General Meeting held on 15" July, 2010

To pay commission to the Non-Executive Directors.

44" Annual General Meeting held on 29" September, 2011

Amendment in Articles of Association.

Postal Ballot:

During the year ended 315t March, 2012, no resolutions were passed through Postal Ballot.

DISCLOSURES

Your Company has no material significant transactions with its related parties that may have a potential conflict
with the interest of your Company during the financial year 2011-2012. The details of transactions between your
Company and the related parties are given for information under Note No.31 of the Notes to Accounts to the Balance
Sheet as at 31t March, 2012.

In the preparation of the financial statements, your Company follows Accounting Standards issued by the Institute
of Chartered Accountants of India.

Your Company has formulated and laid down a procedure on risk assessment and minimization. These procedures
have been considered by the Board and a properly defined framework is laid down to ensure that executive
management controls the identified risks.

Your Company has not framed any Whistle Blower Policy during the year 2011-12.

During the year under review, your Company did not raise any proceeds through a public issue, rights issue and/or
a preferential issue.

The details in respect of Directors seeking re-appointment are provided as part of the Notice convening the ensuing
Annual General Meeting.

Means of Communication

Financial results are published in widely circulating national and local daily newspapers, such as Economic Times,
Business Standard, Financial Express, Free Press Journal and Navashakti. These are not sent individually to the
Members.

Your Company’s results and official news releases are displayed on your Company’s website
www.vipindustries.co.in. There were no presentations made to the institutional investors or analysts during the year
under review. As stipulated by the Ministry of Corporate Affairs (MCA) through its various circulars, your Company
has uploaded, on its website as also on the website of the MCA, the information regarding unpaid and unclaimed
amount of dividend, fixed deposit and interest accrued thereon, lying with the Company upto the financial year ended
31st March, 2011 updated till the date of 44" Annual General Meeting i.e. 29" September, 2011.

Management Discussion and Analysis Report forms part of the Annual Report.
GENERAL SHAREHOLDER INFORMATION
1. Annual General Meeting:

- Date and Time : 14" September, 2012 at 11.00 a.m.
- Venue : “NIWEC”, P-29, Street 14, MIDC, Satpur, Nashik — 422 007
2. Tentative Financial Calendar : The financial year of your Company is for the period from 15t April every

year to 31t March of the following year.
Publication of Audited Results : By 30" May or immediately upon its adoption by the Board each year

2. First Quarter Results : By 14" August of each year
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3. Second Quarter Results . By 14" November of each year
4. Third Quarter Results . By 14" February of each year
5. Date of Book Closure . 4" September, 2012 to 14" September, 2012 (both days inclusive)
6. Dividend Payment Date (2011-12) : 21t September, 2012
7. Listing on Stock Exchange : 1. The Bombay Stock Exchange Limited (BSE)
Phiroze Jeejeebhoy Towers, Dalal Street,
Mumbai — 400 023
2. The National Stock Exchange of India Limited (NSE)
Exchange Plaza, 5" Floor, Plot No. C/1, G-Block,
Bandra-Kurla Complex, Bandra (East),
Mumbai — 400 051
6. Listing Fees :  Listing fees of both the Stock Exchanges forthe year 2012-13 has
been paid.
7. Stock Code:
e BSE : 507880
e NSE . VIPIND
* International Securities : INEO54A01027

Identification Number (ISIN)

8. The monthly High and Low of market price of the equity shares of your Company on the BSE and the NSE and
the stock performance during the last financial year was as under:

Bombay Stock Exchange National Stock Exchange
Period (Year 2011-12) | High ) | Low ) | Sensex (High) | High(®) | Low®) | Nifty (High)
Equity Shares of Face Value of ¥ 10 each
April 2011 748.00 578.00 19811.14 748.00 645.10 5944.45
May 2011 782.90 607.60 19253.87 783.90 608.30 5775.25
June 2011 824.70 673.15 18873.39 810.00 671.00 5657.90
July 2011 924.00 758.05 19131.70 924.00 758.40 5735.15
August 2011 874.00 703.10 18440.07 874.00 702.00 5551.90
September 2011 1022.55 810.00 17211.80 1025.00 810.00 5169.25
October 2011 977.00 815.00 17908.13 977.85 845.00 5399.70
Equity Shares of Face Value of ¥ 2 each
November 2011 175.25 109.00 17702.26 175.10 108.80 5317.50
December 2011 126.00 73.40 17003.71 127.80 73.50 5099.25
January 2012 117.90 74.70 17258.97 120.00 74.55 5217.00
February 2012 122.25 99.25 18523.78 127.90 99.20 5329.95
March 2012 112.60 92.80 18040.69 112.70 92.75 5499.40
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Stock Performance — VIP v/s. Sensex

EQUITY SHARE OF FACE VALUE OF RS. 10/- EACH
(APRIL 2011 - OCTOBER 2011)

EQUITY SHARE OF FACE VALUE OF RS. 2/- EACH
(NOVEMBER 2011 - MARCH 2012)

[ —==-VIP (Rs) ——Sensex (High) |

Apr-11 May-11 Jun-t1 Jul-11 Aug-11 Sep-11 Oct-11

1050 22000 200 22000
1000
20000 175 20000
900 18000 150 18000
800 16000 125 16000
100 + } } } } 1 14000
700 14000 Nov-11  Dec-11  Jan-12  Feb-12  Mar-12

[ —=-VIP (Rs) ——Sensex (High) |

9. Distribution Schedule and Shareholding Pattern as on 315 March, 2012:

DISTRIBUTION SCHEDULE SHAREHOLDING PATTERN
Category No. of No. of Category of Shareholders No. of %

Number of Shares | Shareholders | Shares Shares

Upto 500 47345 8287191 | | Promoters 73605175 52.09

501 - 1000 4624 3970303 | | Mutual Funds and UTI 44919 0.03

1001 — 2000 2939 4556806 | | Banks, Financial Institutions, 13855 0.01
Insurance Companies

2001 — 3000 1108 2825445 | | Foreign Institutional Investors 14340003 10.15

3001 — 4000 373 1323780 | | Bodies Corporate 6315782 4.47

5001 — 10000 369 2661681 | | Non Resident Individuals/ 1927208 1.36
Overseas Corporate Bodies

10001 and Above 269| 116399541 | | Indian Public 45070373 31.89

TOTAL 57299 | 141317315| | TOTAL 141317315 100.00

10. Registrars and Share Transfer Agents

11. Dematerialisation of shares and liquidity :

12. Outstanding GDRs/ADRs/Warrants
or any convertible instruments

13. Plant Locations

. Link Intime India Pvt. Ltd.,

C-13, Pannalal Silk Mills Compound,
L.B.S. Marg, Bhandup (West),
Mumbai — 400 078,

Tel. No.: 22 — 25946970,

Fax No.: 22 — 25946969

Email: helpline @linkintime.co.in

95.28% of the paid-up capital of your Company has been
dematerialized as on 31t March, 2012. The equity shares of
your Company are actively traded on the BSE and the NSE in
dematerialized form.

: NIL

: (i) Nashik - 78-A, MIDC Estate, Satpur, Nashik — 422007 .

(i) Sinnar - A-7, MIDC, Sinnar — 422 103.
(iiiy Haridwar - Plot No 8, Sector 12, SIDCUL Area,
Haridwar — 249 403
(iv) Jalgaon - E 5/2 Additional MIDC Area, Jalgaon — 425 016
(v) Nagpur - L-4, MIDC, Hingna, Nagpur — 440 016
(vi) Paithan - D/4 Paithan Industrial Area MIDC, Paithan — 431 107
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14. Address for correspondence : i) Link Intime India Pvt. Ltd. (Unit — V.I.P. Industries Limited)
C-13, Pannalal Silk Mills Compound, L.B.S. Marg,
Bhandup (West), Mumbai — 400 078.
Tel. No. +91-22- 25963838,
Fax No.: +91-22-25946969

i) The Company Secretary
V.1.P. Industries Ltd.
5th Floor, DGP House,
88-C, Old Prabhadevi Road
Mumbai — 400 025
Tel No.: +91-22-66539000,
Fax No.: +91-22-66538393

15. Designated E-mail ID for registering
Compilaints by the investors . investor-help @vipbags.com

COMPLIANCE WITH NON-MANDATORY REQUIREMENTS:
The extent of compliance in respect of non-mandatory requirements is as follows:

i. The Board: A separate office is maintained for the Non-Executive Chairman and your Company reimburses
expenses incurred by the Non-Executive Chairman in performance of his duties, if applicable.

i. Shareholders’ Rights: Details of significant events, if any, are put up on your Company’s website together
with the financial results. Designated E-mail ID of the grievance redressel section exclusively for the purpose of
registering complaints by the Investors is investor-help @ vipbags.com

ii. Audit Qualifications: During the year under review, there was no audit qualification in your Company’s financial
statements. Your Company continues to adopt best practices to ensure a regime of unqualified financial
statements.

iv. Training of Board Members: The Directors interact with the management in a very free and transparent manner
on information that may be required by them for orientation with business of your Company.

DECLARATION UNDER CLAUSE 49 OF THE LISTING AGREEMENT

In accordance with sub-clause (D) of Clause 49 of the Listing Agreement with the Stock Exchanges, |, Radhika
Piramal, Managing Director of V.I.P. Industries Limited hereby confirm that the Board Members and the Senior
Management personnel of your Company have affirmed compliance with the Company’s Code of Conduct for the
financial year ended 31 March, 2012.

For V.L.P. INDUSTRIES LIMITED

Place: Mumbai RADHIKA PIRAMAL
Dated : 7™ August, 2012 Managing Director

CHIEF EXECUTIVE OFFICER (CEO) AND CHIEF FINANCIAL OFFICER (CFO) CERTIFICATION
To the Board of Directors of V.I.P. Industries Limited
Dear Sirs,
Sub: CEO / CFO Certificate
(Issued in accordance with the provisions of Clause 49 of the Listing Agreement)

We, Radhika Piramal, Managing Director and Jogendra Sethi, Chief Financial Officer of V.I.P. Industries Limited, to
the best of our knowledge and belief, certify that;

We have reviewed the financial statements read with the cash flow statement of V.I.P. Industries Limited for the year
ended 31tMarch, 2012 and that to the best of our knowledge and belief, we state that;

(a) (i) These statements do not contain any materially untrue statement or omit any material fact or contain
statements that may be misleading;
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(i) These statements together present a true and fair view of your Company’s affairs and are in compliance with
current accounting standards, applicable laws and regulations.

(b) There are, to the best of our knowledge and belief, no transactions entered into by the Company during the year
which are fraudulent, illegal or in violation of your Company’s code of conduct.

(c) We accept responsibility for establishing and maintaining internal controls for financial reporting. We have
evaluated the effectiveness of internal control systems of your Company pertaining to financial reporting and we
have disclosed to the auditors and the Audit Committee, deficiencies in the design or operation of such internal
controls, if any, of which we are aware and steps taken or proposed to be taken for rectifying these deficiencies.

(d) We have indicated to the Auditors and the Audit Committee:
(i) that there are no significant changes in internal control over financial reporting during the year;

(i) significant changes in accounting policies made during the year and that the same have been disclosed
suitably in the notes to the financial statements; and

(ii) that there are no frauds of which we have become aware and the involvement therein, if any, of the
management or an employee.

For V.I.P. INDUSTRIES LIMITED

RADHIKA PIRAMAL JOGENDRA SETHI
Managing Director Chief Financial Officer

Place : Mumbai
Date : 7" August, 2012
ANNEXURE TO THE DIRECTORS’ REPORT

CERTIFICATE FROM AUDITORS REGARDING COMPLIANCE OF CONDITIONS OF CORPORATE
GOVERNANCE

To the Members of V.I.P. Industries Limited

We have examined the compliance of conditions of Corporate Governance by V.I.P. Industries Limited
for the year ended on 31t March, 2012, as stipulated in clause 49 of the Listing Agreement of the said
Company with Stock Exchanges.

The compliance of conditions of Corporate Governance is the responsibility of the Management. Our
examination was limited to procedures and implementation thereof, adopted by the Company for ensuring
compliance of the conditions of Corporate Governance as stipulated in Clause 49 of the above mentioned
Listing Agreement. It is neither an audit nor an expression of opinion on the financial statements of the
Company.

In our opinion, and to the best of our information and according to the explanations given to us, we certify
that the Company has complied in all material respects with the conditions of Corporate Governance as
stipulated in the above mentioned Listing Agreement.

We further state that such compliance is neither an assurance as to the future viability of the Company
nor the efficiency or effectiveness with which the management has conducted the affairs of the Company.

For M. L. BHUWANIA & CO.
Chartered Accountants

Place : Mumbai J. P. BAIRAGRA
Date : 7™ August, 2012 Partner
Membership No.12839

Firm Registration No. 101484W



MANAGEMENT DISCUSSION AND ANALYSIS REPORT

A.

INDUSTRY STRUCTURE AND DEVELOPMENT
LUGGAGE
Domestic Markets

Overall the luggage industry in India witnessed positive but slowing growth in demand across price points and
product categories and also faced severe cost pressures in the year under review.

Demand was positive in the first half of the year under review, aided by a good marriage season. However,
during the second half, high inflation, high interest rates, high fuel costs and high air fares impacted leisure travel
and reduced disposable income, reducing the rate of demand growth and leading to a relatively weak festive
season. Increased air fares reduced the growth of air passenger traffic to single digit from 15% - 20% increase
in last two years. Airline traffic directly impacts the growth of luggage category especially the branded segment,
where your Company has significant share.

On the supply side, your Company witnessed stability in supplies from its domestic and imported sources,
however faced tremendous pressure on input costs. The rapidly depreciating rupee significantly affected your
Company’s margins as majority of its soft luggage is imported from China. Chinese goods have also become
more expensive in dollar terms due to the Chinese government’s focus on domestic consumption instead of
exports due to which labor costs in China have increased steadily. Increase in cost of raw materials like plastic,
aluminum etc. and increase in freight costs have further impacted the cost of goods.

The luggage category is estimated to be of approx. ¥ 4000 crores in size and is growing at around 10-15%
per annum. Hypermarket channel has shown robust organic growth during the year, growing far rapidly than
other distribution channels. The category has withessed entry of some niche international players mainly at the
premium end. The short haul sub-categories like backpacks, business satchels and trolley duffels have grown
faster than rest of the category. In the travel segment overall, Soft Luggage continues to grow faster than Hard
Luggage. However, polycarbonate luggage, i.e. a subset of hard luggage which is a lightweight strong plastic
material has shown encouraging growth, mainly due to strategic initiatives taken by your Company in terms of
new product launches and advertising campaigns.

International Markets

The International Business of your Company registered a growth in all regions led by the Asia Pacific and
Middle East & African region which grew by 37% & 21% respectively. Despite recession and unfavorable market
conditions in Europe, your Company managed to retain its market share there. Taking cue from changing
travelling requirements across the globe, the Carlton brand launched a series of very lightweight luggage in
its “Nanolite” category which have been very well received by the consumers across geographies. The Carlton
brand also added two new ranges of very lightweight yet extremely strong Polycarbonate luggage in its portfolio.
Going ahead, your Company plans to consolidate its position in various global markets apart from addressing
new business opportunities through private label manufacturing, especially in the fast growing Polycarbonate
segment.

MOULDED FURNITURE

The Moderna Furniture business grew by 20% in value and over 12% in volume terms. The brand “Moderna” is
perceived to be a product having superior quality, premium image and aesthetics in the minds of consumers. Your
Company’s products continue to enjoy a preferred position in consumer segment particularly in the Northern,
Western and Southern India where it has a major share in the Institutions and hire markets.



MANAGEMENT DISCUSSION AND ANALYSIS REPORT (Contd.)

B. OPPORTUNITIES AND THREATS
LUGGAGE

Your Company expects domestic luggage market growth to be under pressure for sometime specially during the
year ahead due to a poor marriage season, high airline fares, a weaker rupee affecting international leisure travel
by Indians, global economic slowdown and slower GDP growth in India than the growth witnessed in the last two
years.

Weak global economic scenario, political uncertainty in India, growing fiscal deficit and investor uncertainty will
all have an impact on the rupee exchange rate which will significantly affect soft luggage input costs. These
factors will affect all players in luggage industry as all luggage companies import soft luggage from China. Only
those companies with enough brand and pricing power will be able to fully or partially offset these cost increases.
Your Company’s market leadership and strong brands enables it to pass on higher price increases than its
competitors.

On demand front, while the long term aviation industry growth story in India remains bullish, the growth is
expected to be subdued in the short term. Limited number of marriage dates in key summer months of the year
2012-13 will also impact demand in key hard luggage markets. Further demand in key channels like CSD is likely
to be controlled. While such factors will impact all branded luggage players, your Company has made suitable
plans to counter such pressures and continue growth momentum.

With strong brands in luggage across all channels and price segments, your Company is uniquely poised to
grow. Your Company has developed effective offerings in key new segments like backpacks, satchels and
very differentiated polycarbonate luggage. Your Company is also launching new related categories like travel
accessories, wallets, belts etc. mainly to be sold through its extensive exclusive distribution channels. Your
Company has successfully tested e-commerce, which is emerging as another fast growing distribution channel.

MOULDED FURNITURE

Being primarily a plastic product, moulded furniture will continue to experience margin pressure if crude oil and
plastic prices remain high and volatile. In spite of tremendous pressure on the raw material front, ‘Moderna’
plastic furniture passed on the increased cost through price increases and has been stable in the market.

C. SEGMENT /PRODUCT WISE PERFORMANCE
LUGGAGE

VIP brand continues to dominate the Indian luggage market with maximum share of any single brand. VIP’s TV
campaign aired in April 2011 featured several new ranges of spinner 4 wheel luggage. Post this campaign, the
dispersion of volumes of four wheelers in the category has increased significantly. VIP Verve was launched in
Diwali 2011. Verve is a stylish, durable yet affordable polycarbonate spinner luggage which has revolutionized
polycarbonate luggage category in India. The press campaign of VIP Verve also helped to contemporarize the
brand’s imagery. Overall various initiatives during the year have helped the brand to retain its leadership position
and grow at a healthy rate.

Skybags brand was launched across all channels (traditional trade, hypermarkets, exclusive franchisees) in April
2011 and has done extremely well in the year under review. The brand is positioned as stylish modern travel
gear, endorsed by bollywood celebrity John Abraham.
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After soft launch in November 2010, your Company rolled out complete collection of Carlton brand in India in
April 2011. The brand has been supported with various marketing activities mainly press campaigns, airport
branding and Jet airline baggage tags. Your Company also opened two Carlton monobrand stores in premium
locations in Delhi which helped showcase the brand in the right ambience. The response in these stores has
been very encouraging and more stores are planned for the current year in the cities of Mumbai and Bangalore.

Other brands in the portfolio like Alfa and Aristocrat have been able to offer value for money offering during the
year and have been able to achieve their planned numbers for the year under review.

MOULDED FURNITURE

The implementation and continuation of the advance payment policy has substantially de-risked the business
and helped your Company to improve the credibility and health of the channel partners in the market. Focus
on institutional business has also helped your Company to get good volume from different segments. Your
Company has made some progress in the open dealer market by enhancing the number of dealers through
continuous appointment of new channel partners.

D. OUTLOOK
LUGGAGE

Considering the threats, opportunities and the strengths of your Company, the key task at hand will be to make
most of the category growth across all price segments and maintain margins to the best possible degree without
affecting volume growth. Your Company is successfully executing its multi brand — multi segment strategy with
consistent investment in advertising for all its luggage brands.

MOULDED FURNITURE

Your Company is confident that it will be able to grow the business at the same pace by improving its presence
in the retail domain through fresh initiatives, including the introduction of new products of different design and
colors and strategic placement of products with the channels to service customers. Increased focus on the sales
of premium range of products will deliver higher growth in value terms.

E. RISKS AND CONCERNS

The dependence of your Company on China for sourcing of soft luggage continues. Any further appreciation of
Chinese Yuan and further depreciation of the Indian Rupee may adversely impact the margins of your Company.

F. INTERNAL CONTROL SYSTEMS

Ernst & Young Private Limited were the Internal Auditors of your Company for maintaining internal controls
to safeguard your Company’s assets against losses from unauthorized use, to ensure proper authorization of
financial transactions, to evaluate the current state and identify performance gaps, to prioritize improvement
opportunities, to provide a high degree of assurance regarding the effectiveness and efficiency of operations,
to assess the reliability of financial controls and compliance with laws and regulations. Your Company has a
budgetary control system to monitor all expenditures against approved budgets on an ongoing basis. RSM
Astute Consulting Private Limited has been appointed as the Internal Auditors of your Company for the financial
year 2012-13.

The Internal Auditors submit their reports to the Audit Committee from time to time. The management considers
and takes appropriate action on the recommendations made by the Statutory Auditors, Internal Auditors and the
Audit Committee of your Company.
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All significant changes, if any, in the accounting policies during the year, have been disclosed in the notes to the
financial statement.

G. FINANCIAL PERFORMANCE
SALES:

The Revenue from Operations and Other Income of your Company for the year ended 31t March, 2012 was at
% 861.68 crores (Previous Year X 744 crores). The consolidated Revenue from Operations and Other Income for
the year under review was X 861.74 crores (Previous Year X 760.76 crores).

EXPENDITURE:
Your Company continued its focus on cost management initiatives.
PROFIT:

Profit after Tax for the year under review amounted to ¥ 67.69 crores (Previous Year ¥ 62.02 crores). The
consolidated Profit after Tax for the year under review was ¥ 67.61 crores as against previous year’s I 88.72
crores.

H. HUMAN RESOURCE DEVELOPMENT & INDUSTRIAL RELATIONS

The Human Resources department of your Company has effectively partnered the business in the year under
review, to register strong growth and achieve targets. A structured recruitment process has helped your Company
attract the right talent at all levels. A positive work environment and exciting career prospects have helped keep
attrition under control in spite of aggressive external market factors.

Your Company gives a lot of emphasis on training. Your Company’s products are sold through various retail
channels across the country. To deliver consistent branded retail experience, constant training inputs are
provided to the retail promoters. These retail promoters are present across India in various channels such as
exclusive retail stores which are called VIP Lounges & VIP World, Organised Retail Stores and Hyper markets
like Shopper Stop, Life Style and Big Bazaar and Canteen Stores Department. The training is provided to all new
joinees and refresher training is also provided to these front line sales promoters through continuous training
programs. The training is provided by a panel of in-house expert trainers as well as external skilled trainers.

In spite of a written agreement with respect to the retirement age in your Company being 56 years, which has
been in place since 2004 and re-affirmed in 2009, some workers have disputed this retirement age and the
matter has been referred to the Industrial Tribunal, Nashik. The relationship with the Union/Employees at the
plant locations continues to be cordial, professional and productive.

The employee strength as on 31t March 2012 was 1703.



AUDITORS’ REPORT

TO THE MEMBERS OF
V.I.P. INDUSTRIES LIMITED

1.

We have audited the attached Balance Sheet of VIP Industries Limited as at 31t March 2012, Statement of
Profit and Loss and the Cash Flow Statement for the year ended on that date, annexed thereto. These financial
statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on
these financial statements based on our audit.

We conducted our audit in accordance with the auditing standards generally accepted in India. Those Standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements
are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts
and disclosures in the financial statements. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial statement presentation.
We believe that our audit provides a reasonable basis for our opinion.

As required by the Companies (Auditor's Report) Order, 2003 as amended by the Companies (Auditor’s Report)
(Amendment) Order, 2004 (together the ‘Order’) issued by the Central Government of India in terms of sub-
section (4A) of section 227 of the Companies Act, 1956, we enclose in the Annexure a statement on the matters
specified in paragraphs 4 and 5 of the said Order.

Further to our comments in the Annexure referred to in paragraph 3 above, we report that:

(i) We have obtained all the information and explanations, which to the best of our knowledge and belief were
necessary for the purposes of our audit;

(i) In our opinion, proper books of account as required by law have been kept by the Company so far as it
appears from our examination of those books;

(iiiy The Balance Sheet, Statement of Profit and Loss and Cash Flow Statement dealt with by this report are in
agreement with the books of account;

(iv) In our opinion, the Balance Sheet, Statement of Profit and Loss and Cash Flow Statement dealt with by this
report comply with the Accounting Standards referred to in sub-section (3C) of section 211 of the Companies
Act, 1956;

(v) On the basis of written representations received from the directors of the company as on 31t March 2012
and taken on record by the Board of Directors, we report that no Director is disqualified as on 31t March
2012 from being appointed as a director of the Company in terms of clause (g) of sub-section (1) of section
274 of the Companies Act, 1956;

(vi) In our opinion and to the best of our information and according to the explanations given to us, the said
accounts read with other notes thereon, give the information required by the Companies Act, 1956, in the
manner so required and give a true and fair view in conformity with the accounting principles generally
accepted in India:

a. inthe case of the Balance Sheet, of the state of affairs of the Company as at 31t March 2012;
b. in the case of the Statement of Profit and Loss, of the profit for the year ended on that date; and
c. inthe case of the Cash Flow Statement, of the cash flows for the year ended on that date.
For and on behalf of
M. L. BHUWANIA & CO.

Chartered Accountants
Firm Registration No. 101484W

J. P. Bairagra
Partner
Membership No. 12839

Place : Mumbai
Date : 7™ August, 2012.
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Annexure referred to in paragraph 3 of Auditor’s report to the members of VIP Industries Limited for the year
ended 31t March 2012.

On the basis of the records produced to us for our verification / perusal, such checks as we considered appropriate,
and in terms of information and explanation given to us on our enquiries, we state that:

(i) (a) The company is maintaining proper records showing full particulars, including quantitative details and
situation of fixed assets.

(b) The fixed assets of the Company are physically verified by the Management according to a phased programme
designed to cover all the items over a period of three years, which in our opinion, is reasonable having regard
to the size of the Company and the nature of its assets. Pursuant to the programme, a portion of the fixed
assets has been physically verified by the Management during the year and discrepancies noticed between
the book records and the physical inventories were not material and have been properly dealt with in the
accounts.

(c) In our opinion and according to the information and explanation given to us, a substantial part of the fixed
assets has not been disposed off by the Company during the year.

(i) (a) During the year, the inventories have been physically verified by the management. In our opinion, the
frequency of verification is reasonable.

(b) In our opinion and according to the information and explanations given to us, the procedures of physical
verification of inventories followed by the management are reasonable and adequate in relation to the size
of the Company and the nature of its business.

(¢) On the basis of our examination of the records of inventories, we are of the opinion that the Company is
maintaining proper records of inventories. The discrepancies noticed on physical verification of inventories
as compared to the book records were not material and have been properly dealt with in the books of
account.

(ili) The Company has neither granted nor taken any loans, secured or unsecured to/from companies, firm or other
parties covered in the register maintained under Section 301 of the Companies Act, 1956. Accordingly, clause 4
(iii) (a) to (g) of the Order is not applicable to the Company.

(iv) In our opinion and according to the information and explanations given to us, there are adequate internal control
procedures commensurate with the size of the Company and the nature of its business for the purchase of
inventory and fixed assets and for the sale of goods and services. During the course of our audit, no major
weakness has been noticed in the internal controls.

(v) (a) According to the information and explanation given to us, we are of the opinion that during the year, the
particulars of the contracts/arrangements referred to in section 301 of the Companies Act, 1956 have been
entered in the register required to be maintained under that section.

(b) According to the information and explanation given to us, the transactions made in pursuance of contracts
or arrangements entered in the register maintained under section 301 of the Companies Act, 1956, and
exceeding the value of rupees five lacs in respect of any party during the year, have been made at prices
which are reasonable having regard to the prevailing market prices at the relevant time.

(vi) The Company has not accepted any deposits from the public during the year covered by the audit. In respect
of deposits accepted in earlier years, the company has complied the directives issued by the Reserve Bank of
India and the provisions of sections 58A and 58AA of the Act and the rules framed there under. To the best of
our knowledge and according to the information and explanations given to us, no order has been passed by the
Company Law Board or National Company Law Tribunal or Reserve Bank of India or any court or any other
tribunal.

(vii) The Company has an adequate internal audit system commensurate with its size and nature of its business.
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(viii)The Central Government has prescribed maintenance of cost records under Section 209 (1) (d) of the Companies
Act, 1956. As explained to us such accounts and cost records are under preparation.

(ix) According to the records of the Company, the Company is generally regular in depositing undisputed statutory
dues including Provident Fund, Investor Education and Protection Fund, Employees’ State Insurance, Income
Tax, Sales Tax, Wealth Tax, Service Tax, Excise Duty, Customs Duty, Cess and other statutory dues applicable
to it with the appropriate authorities. According to the information and explanations given to us, no undisputed
amounts payable were outstanding at the year end for a period of more than six months from the date they
became payable except Works Contract ¥ 1,274 and Income Tax of ¥ 2,34,620.

According to the records of the Company, there are no dues of Wealth Tax, Service Tax, Customs Duty, Excise

Duty and Cess, which have not been deposited on account of any dispute.

The disputed amounts that have not been deposited in respect of Income Tax and Sales Tax are as under:

Name of the Statue Nature of the Amount Period to Forum where dispute is
Dues ®) which it pending
relates
Assam (Finance) Sales Tax Act, | Sales Tax Dues 2,44,611| 1994-1995 Joint Commissioner of Tax
1956
Assam (Finance) Sales Tax Act, | Sales Tax Dues 4,27,546 | 1992-1993 and Sales Tax Tribunal
1956 1993-1994
Assam (Finance) Sales Tax Act, | Sales Tax Dues 3,111,561 | 1992-1993to | Assistant Commissioner of
1956 1994-1995 Sales Tax
Assam General Sales Tax Act Sales Tax Dues 19,30,577 | 1994-1995 and | Joint Commissioner of Sales
1997-1998 Tax
Bihar Sales Tax Act, 1959 Sales Tax Dues 2,14,583| 2006-2007 Deputy Commissioner of
Commercial Tax
Delhi Sales Tax Act, 1975 Sales Tax Dues 1,00,000 1992-1993 Deputy Commissioner of
Sales Tax
Bombay Sales Tax Act, 1959 Sales Tax Dues 59,87,070| 1999-2000 to Honourable High Court
2001-2002
Bombay Sales Tax Act, 1959 Sales Tax Dues | 3,99,31,531| 1999-2000to | Joint Director of Industries
2002-2003
Bombay Sales Tax Act, 1959 Sales Tax Dues | 1,04,99,468| 1993-1994 and Joint Commissioner
2002-2003 to (Appeals)
2004-05
Bombay Sales Tax Act, 1959 Sales Tax Dues 46,18,072| 1983-1984 to Sales Tax Tribunal
1987-1988
and 1994-1995
to 1999-2000
Bombay Sales Tax Act, 1959 Sales Tax Dues 57,06,696| 2001-2002 Sr. Dy. Commissionerate
(Assessment)
Bombay Sales Tax Act, 1959 Sales Tax Dues 27,82,919| 1990-1991 and Deputy Commissioner
2000-2001 (Assessment)
Central Sales Tax Act, 1956 Sales Tax Dues 9,893 1992-1993 Deputy Commissioner
(Assessment)
Central Sales Tax Act, 1956 Sales Tax Dues 34,93,142 | 1999-2000 and Sales Tax Tribunal
2002-2003
Central Sales Tax Act, 1956 Sales Tax Dues 45,000 2008-2009 Joint Commissioner




AUDITORS’ REPORT (Contd.)

Name of the Statue Nature of the Amount Period to Forum where dispute is
Dues ® which it pending
relates
Central Sales Tax Act, 1956 Sales Tax Dues | 4,00,70,628| 2002-2003, Joint Commissioner
2003-2004 and (Appeals)
2004-2005
Central Sales Tax Act, 1956 Sales Tax Dues 1,25,364| 2005-2006 Dy. Commissionerate of
Appeals
Kerala General Sales Tax Act, Sales Tax Dues 33,855 | 2005-2006 and Commercial Tax Officer
1963 2008-2009
Orissa Entry Tax Act, 1999 Entry Tax 9,568,391 | 2001-2002 to | Assistant Commissioner of
2004-2005 Sales Tax
Orissa Entry Tax Act, 1999 Entry Tax 1,12,198| 2003-2004 Honourable High Court
Orissa Sales Tax Act, 1947 Sales Tax Dues 44,44 914 | 1999-2000 to Honourable High Court
2004-2005
Orissa Entry Tax Act, 1999 Sales Tax Dues 6,87,877| 2001-2002 to Sales Tax Tribunal
2005-2006
Orissa Sales Tax Act, 1947 Sales Tax Dues 51,75,952| 1996-1997 to | Assistant Commissioner of
2003-2004 Sales Tax
Punjab General Sales Tax Act, Sales Tax Dues 12,83,870 2000-01 Sales Tax Tribunal
1948
West Bengal Sales Tax Act, Sales Tax Dues 44,47,657| 1997-1998 Sales Tax Tribunal
1994
West Bengal Sales Tax Act, Sales Tax Dues 44,053| 2006-2007 Sr. Joint Commissioner
1994
West Bengal Sales Tax Act, Sales Tax Dues 8,07,297| 2005-2006 Dy. Commissionerate of
1994 Appeals
Uttar Pradesh Trade Tax Act, Sales Tax Dues 6,39,704| 2003-2004 Assistant Commissioner,
1948 Sales Tax
Uttar Pradesh Trade Tax Act, Sales Tax Dues 11,08,267| 1986-1987 Sales Tax Tribunal
1948
Madhya Pradesh Vat Adhiniyam | Sales Tax Dues 93,884 | 2005-2006 Deputy Commissioner
2002
Gujarat Value Added Tax Act, Sales Tax Dues 16,25,404 2006-07 Gujrat Value Added Tax
2003 Tribunal
Haryana General Sales Tax Act, | Sales Tax Dues 64,650 2011-12 Commercial Tax Officer
1973
Karnataka Value Added Tax Sales Tax Dues 7,71,004 2010-11 Joint Commissioner of
Act,2003 Commercial Tax
(Appeals)
Income tax Act, 1961 Income Tax Dues | 1,10,86,005 | 2005-2006 and | Commissioner of Income
2006-2007 Tax (Appeals)

(x)  The Company does not have accumulated losses at the end of the financial year March 31, 2012. Further,
the Company has not incurred any cash losses during the financia