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Eirenciel SEramanis /o during which we realised where we were
and where we needed to be to make a
Notice 157 p difference. It was an enriching experience

that highlighted our strengths and our
areas of improvement. It was an enthralling
journey during which each day brought
forth an opportunity to learn, improve and
become better.
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Like every other steel
manufacturing unit

of our size, we had a
good safety unit that
functioned well. They
looked into incidents
and tried to ensure
that these did not
recur. Our people were
regularly trained. We
had our safety checks
in places on the shop
floor and around it.
Our safety audits
happened regularly. For
unfortunate incidents
that happened,

the Company took
good care of injured
employees. In short,
our safety culture was
personal and reactive.
And then our joint-
venture with Aichi Steel
happened.

Aichi broughtin a

transformational change in our
outlook toward safety.

At Vardhman, we redefined
our safety parameters in
detail.

Now, everything needs to clear
the stringent safety filters.

Strategy discussions. Process
improvement meeting. Et al.

Our safety training
methodology was
overhauled

The Toyota Safety training
curriculum was different,
stringent and more intense.

We deployed the Toyota Safety
training methodology at our
facility.

We trained hard for three years
to imbibe these new standards.

Safety is now discussed at
every forum.

A detailed Root Cause Analysis
(RCA) is done for every issue,
which is far more detailed than
what we have done. This was
another important learning for
our Safety team.

Itis discussed and debated
in top floor Board rooms and
shopfloor Control Rooms.

Accidents and their analysis

are circulated across the
organisation for increased
awareness and horizontal
deployment in other work areas.
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Till now, Near Misses did
not feature in our Safety
ambit.

We realised that ‘Near Misses’
was as good as an accident.

We defined everything that
came under the Near Miss
umbrella.

We strictly tracked and
recorded Near Misses.
Something that was never
done before.

The impact has been
dramatic

Our incidents (major and
minor) have dropped
drastically. Our near misses
first increased and then
plummeted.

We are on our way to meeting
the elusive Zero-accident,

a benchmark that is a 'no-
compromise’ target set by our
Japanese partner.

Safety has become our
topmost priority, even before
quality.

Safety has become
proactive, rather than
reactive.

Safety is an organisational
must-have, as compared to a
personal endeavour.
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Over the last decade,
we made a special effort
to improve our product
quality. We made

good headway each
year. We celebrated
our successes only

to push us up the
quality barometer a
little higher with each
achievement. We
worked on developing
new products. We
focused on improving
productivity and hence
production. This we
believed was the way
forward for growth and
stability. And then our
joint-venture with Aichi
Steel happened.

Aichi created the awareness of

where we were and where we
needed to be.

Aichi in a subtle way
explained that we had
some distance to cover.

We understood the real
difference between special
steel and clean steel.

We learned more details about
the inclusions (impurities) and
their identification, however
marginal they were.

We had our partner’s technical
experts stationed at our facility
who continued to show us the
way, every day.

Aichi explained that when
processes are robust, the

product would be world-

class.

We worked on weaving their
SOPs neatly into our operating
processes in our unit.

We made numerous small yet
meaningful process tweaks

at the SMS and Casting
workshops.

We have made interesting
tweaks in our Vacuum
Degassing unit.

We will be changing our
reheating furnace in our Rolling
mill.

We implemented important
changes in our roll-pass design
based on FEM simulations.

Aichi focused on
strengthening our testing
capabilities

They have placed a technical
expert in steel testing at our
facility since the initiation of our
partnership.

They have upped the testing
specification in our equipment
(probes and sensors efficiency
have been made more stringent)
to match their parameters —
these changes throw up the
delta between where we are and
where we need to be.

They have inculcated a system
of Root Cause Analysis (RCA) —
they have guided the method
of undertaking the RCA and
recommended the equipment
that is necessary for a detailed
RCA.

They have provided complete
support in setting up of new
parameters in NDT line.

Aichi insisted on us setting
up a world-class R&D
Center

They have identified the
parameters that need to be
checked.

They are helping us in selecting
the right equipment for doing
the tests.

They have shown us how to
check for these parameters.

This means, our steel which

is now checked in Japan, will
henceforth be checked at our
facility.

Aichi made a world-of-
difference

The environment at our facilities
is charged.
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The excitement to work
alongside a global leader is
palpable.

The difference is visible. Some
of our steel variants under
Aichi should commence mass
production in FY24.

Aichi believes we can. And
so do we.

We both have high expectations
of each other.

We are working hard to emerge
stronger together.

We aim to match the steel
quality of Aichi and the process
parameters of Toyota in a couple
of years.
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All these years, we took pride

in the fact that our special steel
secured approvals from leading
automobile OEMs operating in
India, especially in the passenger
vehicle and two-wheeler spaces.
Because we had worked very
hard, months and years.

Now Aichi is opening doors for
us in a way we never fathomed
before. They recommended our
products to their forging divisions
located in South-East Asia.
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Aichi secured business from
Toyota.

Based on our commitment and
our partner's assurance, we hope
to despatch some quantities of
steel to Toyota and Maruti in

the next 18-24 months for their
planned product launches.

Aichi is representing us
before very large brands.

Our partner is introducing
our product quality to other
Japanese brands operating in
India and the ASEAN.

They are undertaking a detailed
analysis of the path we need
to adopt to match the quality
parameters of these Japanese
brands.

With some brands steel sampling
has commenced, with time we
hope to be catering to their
requirements too.

With Aichi's daunting plans for
the medium-term, Vardhman'’s
prospects appear promising.
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Revenue from Operations (% crore) Net Cash Flow from Operations (X crore)

FY18 858.96 FY18 v 1121

FYLO e 1,120.76 e BY19.0  (18.85)

FY20 s 846,20 Y 20— | 55 4 3
FY21 937.08 FY21 67.28

FY 2 I ——— 1,368.46 FY22 s 58.88

EBITDA (% crore) Networth as on 31st March R crore)

FY18 68.04 FY18 339.32

FY1I9 v 6972 FYIO o 36199

FY20 v 4912 FY20 i 41363

FY21 116.31 FY21 459.36

FY 2 I ——— 202.58 FY 22 s —— 55496
Net Profit (Zcrore) Net Debt-Equity as on 31st March (X)

FY18 25.04 FY18 0.65

FY19O v 2221 FY 1O e 0,92
FY20 1 3.34 FY20 v 051

FY21 4419 FY21 0.30

FY 2 I ——  100.75 FY22 s 0.23
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Here | am again communicating

with you via my annual letter.
What a year this has been! We
started on a very strong note
and ended the year on a trend
of weakness but for the year

as a whole, we had record
performances all through. We
had all time high production,
sales and profits. As | look back
on the year, | am particularly

pleased at 3 figures. We crossed

%100 Crore as PAT, R200 Crore
as EBITDA and 25% as EBITDA/
Capital Employed. This meant
making a century and a double
century! This year can then

be rightfully called the year of

milestones crossed. A milestone

crossed while becoming a
reason for celebration also
becomes a challenge for the
future, as future performance
will be seen against these
benchmarks. Our Management
team is always ready to accept

such challenges. Let me outline

for you some of the significant

developments of 2021-22, some

happy and some not so happy.

Covid

The year began on a strong
note and then Covid Delta
wave struck us. It was a terrible
time with massive oxygen
shortages and hospitals getting
overwhelmed. This was a very
trying period for all and we were
very lucky that no employee of
ours got seriously affected. We,
however, had the chance to
serve humanity by converting
our oxygen to medical supplies
and providing oxygen to the
people. At the peak we were
supplying 2000 cylinders per
day to the hospitals in Ludhiana
and surrounding areas, meeting
about 50% requirement of

the city. Our people worked
heroically day and night to
enhance the capacity of oxygen
filling and we made sure that
not a single empty cylinder went
back unfilled from our plant.

-~

g1 LSS

")

L e
—
e

-,

L

o

“-——‘—4

19 / Annual Report 2021-22

@ Vardhman




20 / Vardhman Special Steels Limited

Environment

The past year has been a

path breaking year on the
environment front too. We
finally got our environmental
clearance for expanding the
production from the Ministry.
When we embarked on this
project, it seemed like a
herculean task when we started
but | must compliment my
team on doing the hard work
to meet the requirements

of the Expert Appraisal
Committee. Some of the major
requirements have already been
implemented. We have shifted
to natural gas from furnace

oil as a fuel for the reheating
furnace of the rolling mill, the
air quality has improved as PM
emissions from the arc furnace
have been reduced to below
30 mg/Nm? and so is better
than the ambient air! There are
many other projects under way
to further reduce air pollution,
reduce water consumption and
reusing of water. Most of the
orders have been placed and
we hope to complete all the
activities before December this
year and have the consent to
operate. In addition to these
activities, we have undertaken

developing a forest
on 5 acre land
situated at middle
of the Focal Point,
_,- Ludhiana using the
Miyawaki technique
in collaboration with
the parent company,
Vardhman Textiles, to
help create a greener
environment by planting
about 60,000 trees. And
last but not the least in
this area, we have started
the study of measuring our
carbon footprint and then we
will prepare an action plan to
reduce the same.

Progress with Aichi

As you are aware that we
partnered with Aichi Steel
Corporation of Japan starting
October 2019 with a dream
to work together to create

a World Class Company. As
per this agreement we were
supposed to have 3 members
from Aichi stationed here with
support of other members
from Head office as well as
specialists who would visit us
as per need. However, in the
period since then we were
affected by the lockdown and
then the successive waves

of Covid which meant that
their people had to return
back to Japan and then
come for short stints till now
they are finally here. The
implication was that we had
to learn to work on Zoom and
emails which was extremely
difficult and we took longer
than expected to reach our
results. However, | am happy
to report that we covered a
lot of ground in the last few
months and have started
getting approvals from some

customers. Initial production
orders have started coming

for Toyota from Thailand and
even Philippines and lot more
likely to come as they are in
the queue for approvals. The
most important fact is that the
Vardhman Aichi team is working
very well and gelling well
together. In due course of time
Aichi may plan to increase their
stake in our company from the
current 11.4% they own.

Financials

As | wrote in the opening
paragraph itself, we were

lucky to have a century and
double century in PAT of 100
Crore and EBITDA over 3200
Crore and an EBITDA/Capital
employed of over 25%. This
was a one off performance and
we are not expecting these
numbers back in a hurry. We
were aided in achieving these
numbers with the sanction

of incentives under the 2017
Industrial Policy and past arrears
of almost 18.65 crore which
have been taken into account.
But the problem of achieving
this one time performance

is that now these numbers
have been achieved, Yeh Dil
Maange More. We are as a team
committed to work hard to

get to this performance soon.
As regards Q1 of '2022-23’,

you will be happy to note that
we had record sales crossing
50,000 tons in a quarter for the
first time and despite a drop in
margins, a quarterly record PAT
of over %30 crore.

Leadership Team

| have maintained consistently
that people and culture are the
foundation on which business

excellence and success can be
achieved. To develop people
and support the culture a strong
leadership team is essential.

We have strengthened our
leadership team by adding two
strong members to the Board
Mr. Suman Chatterjee and Mrs.
Vidya Shah, both MBAs from

[IM Ahmedabad, having long
experience at top management
levels. Further, we have hired Mr.
Rewari as our Executive Director,
an old hand of the Vardhman
Group. He and | had worked very
closely together to create the
strong work culture of Vardhman
Textiles at Baddi. We have hired
a new Head of HR another old
Vardhman hand, Manuj Mehta.
And lastly my Daughter Soumya
has formally joined VSSL as

an employee and she is being
groomed by Mr. Rewari.

Capital Expenditure

We had announced an
ambitious capex plan last year
and we are progressing on that
plan. We have completed the
work on melting side and now
we have to work on the rolling.
Unfortunately, there are massive
delays from the machinery
suppliers due to supply chain
bottlenecks, so this project will
now get pushed into next year.
In addition we are examining
installing a precision sizing block
in the rolling mill which will allow
very fast changeover of sizes
and enable us to get precise
control over diameter of the
rolled product. As regards the
2nd NDT line, we are examining
if it makes sense to take a new
piece of land to put up the

NDT line and extra storage and
decongest the existing area. We
are also studying the feasibility

and timing of putting up a
new steel plant. It is very clear
we need it before 2030 but
how many years earlier is the
question!

Future Outlook

In the conference call of the
results of last year we had
said that we had no guidance
for this year as the times
were extremely volatile and
uncertain. Commodity prices
were rising sharply and the war
between Russia and Ukraine
had already begun leading

to all kinds of speculations
and the automobile majors
were in no mood to give the
required price increases in

a time when demand was
slow. There has been a big
change in the environment
since then. Commodity
prices (including scrap) have
come off significantly from
their highs and demand from
the automobile sector has
picked up and is quite strong.
So much so thatour Qlis a
record performance in sales
with volume crossing 50,000
tons for the first time. The
demand continues to be
strong as per the forecasts
for Q2 are concerned. After
the Q1 performance, we will
be revising our annual sales
target upwards. There is,
however, a problem, the Auto
majors have finalised the price
increase of Q1 at 9000 which
is below our expectations and
a price reduction of 4000

in Q2. Keeping all these
factors in mind our EBITDA
per ton will certainly come
down but we still hope it will
be in our guidance range

of ¥7,000-10,000 per ton
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and we will target an EBITDA/
Capital Employed of around 20%
while remaining committed to
an aspiration of 25% by 24-25.
The positive factor this year will
be that we will be moving to
the lower tax regime of 25%. As
regard EV, we are working hard
to increase our presence in this
sector and in the year gone by
approximately 6% of our sales
was for EV applications.

Personal Front

This has been another good year
on the personal front. The most
important event for me is to
have my elder daughter Soumya
join VSSL. It is an emotional
moment for a father to see

his child join his company and
watch her develop. She is busy
working hard in learning the
business and earning the trust of
both our partners Aichi as well
as our employees. My younger
daughter Sagrika has returned to
India after completing her MBA
from London Business School. It
will be interesting to watch what
she does. My wife Suchita the
Vice Chairperson of Vardhman
Textiles continues to go from
strength to strength and recently
came on the cover of Femina.
As regards me, | am enjoying

my life, did a trek in September
last year and planning the next
one in August this year. With
Soumya and a new ED in place, |
have more time to dream about
the future. The adventure of life
continues and | invite you to ride
with me together.

Cheers

Sachit Jain

Vice Chairman and fellow
shareholder
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Global economy

It was a year of economic
resurgence.

The global economy rebounded
smartly in 2021 after a traumatic
2020 during which it remained
constrained by an invisible
enemy. Global GDP climbed

by 6.1% in 2021 against a 3.1%
contraction in 2020. This
resurgence was fueled by strong
consumer spending, uptake

in investment, additional fiscal
support in large economies,
anticipated vaccine-powered
recovery and continued
adaptation of economic activity.

As the world stepped into 2022,
the Omicron scare raised alarm
bells once again. But the scare
was short lived. Even as the
world was working to overcome
the challenges of rising inflation
and continued supply-chain
disruption, the Ukraine-Russia

crisis forced economists across
the world to recalculate their
estimates. The International
Monetary Fund in its document
dated April 2022, has reduced
its global GDP growth estimates
for both 2022 and 2023 to 3.6%.
These numbers could undergo
revisions as the war continues
and its aftermath unfold.

Indian economy

India accelerated at a faster
clip

After a catastrophic 2020-21,
the Indian economy rebounded
sharply to register a GDP growth
of 8.7% in 2021-22 (as per the
second advance estimate of the
National Statistical Office (NSO)).
The industrial sector is expected
to register the highest growth of
11.8% followed by the services
sector at 8.2% and the agricultural
sector that improved its
performance from 3.6% growth

in 2020-21 to 3.9% in 2021-22.

19 out of 22 High-Frequency
Indicators crossed their pre-
pandemic figures — showcasing
a holistic rebound. The ratings
agency Moody's has changed
India’s sovereign rating outlook
to "Stable” from “Negative” and
affirmed the country’s rating at
"Baa3". Going forward, India’s
GDP growth is expected to taper
down a few notches owing to
the geopolitical uncertainties.
Taking cognizance of this reality,
the Reserve Bank of India has
projected a 7.2% GDP growth

in FY23. The IMF has projected
a "fairly robust” growth of 8.2%
for India in 2022, making it the
fastest-growing major economy
in the world, almost twice faster
than China's 4.4%.

The global and Indian steel
space

The hot metal was in
demand

Economic activity progressively
improved during 2021 as
lockdown measures eased.

As a result, global crude steel
production (based on the output
in 64 countries that report to
the World Steel Association)
increased 3.7% in 2021 to
1,950.50 MT as compared with
a 0.9% output drop in 2020. This
growth was despite a drop in
steel production by China, the
largest steel producing nation

in the world. (Source: https://
worldsteel.org/media-centre/
press-releases/2022/december-
2021-crude-steel-production-
and-2021-global-totals/)

The steel industry has done well.
According to government data,
India’s crude steel production
stood at 120 million tonnes (MT)
in FY22, which is a growth of
18% over the previous year. Steel
exports also surpassed the FY21
level while imports continued to
decline.

Going forward: According to
the recent Worldsteel estimate,
steel demand is expected to
grow by 04% in 2022 to 1.84
billion metric tonnes. The

stable recovery of the global
steel sector has been adversely
impacted owing to the Russia-
Ukraine crisis and rising inflation.
In 2023, it is going to see a
growth of 2.2% to reach 1.88
billion metric tonnes. (Source:
https://worldsteel.org/media-
centre/press-releases/2022/
worldsteel-short-range-outlook-
april-2022/)

® %@ *
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. Steel sector's
contribution to
India’s GDP

The secondary steel
segment

Today's modern world and
human existence revolves
around steel. Interestingly,
much of the steel we use
comes from the secondary steel
sector. Because steel needs
specific properties for particular
applications — a job which is
seamlessly managed by the
secondary steel sector. The
segment accounted for about
55% of India’s steel production
about a decade ago but has
fallen to about 40% in 2021-22.

The prospects for the secondary
steel sector lie in addressing

the opportunity offered by the
current (low) level of per capita
finished steel consumption

in India. The Government is
doing its bit to improve the
prospects of the secondary steel
segment. The Ministry of Steel

is working on framing a policy
framework for secondary steel
on addressing their falling share
in the total steel output.
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The Indian
government has
announced a PLI
scheme for the
specialty steel industry
for 5 years starting
from 2023-24. The
scheme is supposed
to benefit both steel
making giants as well
as the MSMEs. This
scheme is expected
to draw investments
of 400 billion ($5.37
billion) and expand
the capacity of
specialty steel from 18
MT in 2020-21to 42
MT in 2026-27.
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The automotive sector

acceleraifion
Iwas nOt as | e »"  Government support to the
Intense — ’ f)lfrt: :reocdt:::ion Linked Incentive (PLI) Scheme

The automotive sector
displayed remarkable
resilience despite the

second wave of Covid-19
and a global shortage of
semiconductors. Retail
sales of vehicles increased
by 7% in 2021-22 when
compared with the previous
year. The 2-wheeler
segment, which was
already a non-performer
due to rural distress, saw
further dampening due to
rise in vehicle ownership
cost coupled with rising
fuel cost.

The passenger vehicle segment continues
to see high demand and long waiting
period as semi-conductor availability still
remains a challenge even though supplies
slightly improved from the previous
month. The Russia-Ukraine war and China
lockdown wiill further dent supplies and
hence press brakes on vehicle availability
thus making waiting period more
frustrating for customers.

Going forward: In the passenger

vehicle segment, demand isn't going

to be a problem - there is a massive
backlog with every company. With
demand still buoyant in the passenger
vehicle segment despite challenges

of commodity price increases, many
automobile manufacturers are upbeat to
embrace new technologies, especially

in the electric mobility space which is
expected to witness a slew of launches in
both four- and two-wheeler categories in
the coming year.

for the auto sector aims to make the industry
future ready by incentivising the advance
technology components. It is estimated that
over a period of five years, the PLI Scheme for
Automobile and Auto Components Industry will
lead to fresh investments of over 42,500 crore.

2) In December 2021, the government had

approved 376,000 crore incentive scheme
for semiconductors under which India will
set up more than 20 semiconductor design,
components manufacturing and display
fabrication units over six years.
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Were you satisfied with the
Company'’s performance in
FY22?

It was the best year in the
Company’s history as we set new
benchmarks on all accounts -
production, sales, operational
efficiencies and cost optimisation.
We achieved this performance
despite the second wave of the
pandemic in the initial months of
FY22 — this made our achievement
more satisfying.

On shop floor efficiencies,
what were some of the
important initiatives?

Our steel output increased by
24% from 1,34,091 MT in FY21

to 1,65,809 MT in FY22. This
improvement has transpired
because of multiple small process
improvements undertaken over
the last couple of years which
have now yielded improved
results. We believe that there is
further room for improvement
across all parameters. We, along
with our Japanese partner,
continue to ideate solutions to
enhance our process efficiencies.

What was the one major
step you took to make your
operations stronger?

Yes, there was one major initiative
we implemented in FY22. That
was a change in our raw material
sourcing. Till the previous year, we
used imported scrap as the key
input in our steel manufacturing
process. The pandemic and

the consequent supply chain
disruption across the globe

forced us to think of a sustainable
alternative. In FY22, we switched
to domestic steel scrap. This was a
big change as it required tweaking
our steel-making processes to
ensure that our steel quality was
sustained despite this change.
This step has made our operations
cost-competitive and sustainable.

The team started the
‘Suggestion Box' practice in
the previous year. How did
that help in overall process
improvements?

When we launched this concept,

it generated considerable
excitement and energy among the
team. We received about 2,000
suggestions. We bucketed them
under four categories based on
time and resources required and
their criticality. While phase 1 was
implemented in FY21, we worked
on phase 2 which comprised about
700 suggestions in FY22. We will
continue to work on the remaining
ideas in the current year.

Did the Company incur any
capital expenditure during
the year under review?

We invested about X35 crore in
capital expenditure in our unit.
The most important among them
was the modifications made in
the Continuous Casting Machine
(CCM) which has increased its
melting capacity from 2 lakh

TPA to 2.60 lakh TPA. This will
help us reduce the dependence
on outsourced steel. It will

also improve the quality of the
final products delivered to the
customer. The other important
capital expense was related to
switching over the fuel for our
reheating furnace from Furnace oil
to Natural Gas, a cleaner fuel that
will go a long way in reducing our
carbon footprint.

The Company was planning
a capacity increase. Any
further development on that
front?

This was another milestone in
FY22. We received approval from
the Ministry of Environment for
expanding our rolled-products
capacity from 2 lakh TPA to 2.80
lakh TPA. The increase in our

@ | Vardhman
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rolled-product output will go a
long way in strengthening business
relations with customers and in
improving business profitability.
The capex for the rolling mill will
take place over the next three
years.

What were some of the
key highlights in the
marketplace?

We achieved our highest sales
volumes. We sold 1,73,308 lakh
tonnes in FY22 against 1,50,265
lakh tonnes in FY21 - a jump of
15%. This growth was an outcome
of the uptick in the automobile
sector — primarily four-wheelers.
The other important achievement
was that we received sample
approvals from some of the
Japanese OEs operating in India.
This reflects the improvement in
our steel quality contoured by our
Japanese partner. We hope to
convert these sample approvals
into trial lot approvals and mass
production approvals over the
medium term. When that happens,
it will catapult Vardhman Special
Steels into a new orbit altogether.

What is your plan for FY23?

We will focus on streamlining
the processes and stabilise the
production and quality of our
steel from the SMS unit post the
capacity expansion. We will work
out the blueprint for expanding
our rolled product capacity. On
a more holistic basis, we will
continue to work along with

our Japanese partners to further
improve our processes across
our operating unit to match their
efficiency and quality standards
and we hope to increase our sales
volume by 10-15%.
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Financial performance
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With every headwind,
the Company
only emerges

stronger. This is the
true character of
Vardhman, which
again shone bright

in FY22, during

which the Company
posted an even better
performance despite
the second wave of
the pandemic.

The Company reported Revenue
from Operations of ¥1,368.46
crore in FY22 against ¥937.08
crore in FY21. The healthy uptick
was owing to an increase in
sales volumes and improved
realisation. EBITDA scaled by
74% from %116.31 crore in FY21
to ¥202.58 crore in FY22. The
EBIDTA margin improved from
12% in FY21 to 15% in FY22.

The improvement in EBITDA
encapsulates the improved
realisation, increase in share

of value-added products and
cost optimisation initiatives
implemented by the team and
some help from the positive
sentiments for steel industry.

Net Profit cross the elusive three-
figure benchmark — it stood at
%100.75 crore in FY22 against
34419 crore in FY21. The feeling

of the breakout was surreal. The
holistic improvement in business
performance and profitability
helped in strengthening the
Balance Sheet and improving the
organisation’s liquidity.

Net Cash flow from Operations
stood at ¥58.88 crore in FY22
against 267.28 crore in FY21. The
Company prudently deployed
this liquidity in paring its debt
burden and in capability building.

Networth increased appreciably
as business surplus (after paying
dividend) was ploughed into
the operations — it stood at
%¥554.96 crore as on March 31,
2022 against ¥459.36 crore

as on March 31, 2021. The
Return on Networth also upped
considerably — from 10% in FY21
to 20% in FY22.

The working capital
requirement increased
with the growing business
operations. The working
capital cycle stood at 82
days in FY22 against 63
days in FY21.

The net debt portfolio was
3121.53 crore as on March
31, 2022 against *135.90

crore as on March 31, 2021.

As a result, the interest

Key Financial Ratios

liability reduced from %19.71
crore in FY21 to %17.28
crore in FY22. The net
debt-equity ratio improved
from 0.30x to 0.23x over
the same period.

The strong financial
position and improved
prospects positions the
Company perfectly for
improving its performance
in the current year.

23 ) %
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Return on Capital . X
Employed in FY22
against 13.06%  ,%
in Fy21 .6

Particulars UOM | 2021-22 | 2020-21 | Change (%) | Reason for change of 25%
or more

Trade Receivables (x) 6.13 4.64 32.11  Due to decrease in the

Ratio credit days, overall increase
in business volumes and
better collection efficiency.

Inventory Turnover (x) 5.51 545 1.10

Ratio

Interest Coverage (%) 841 5.02 67.53 | Higher Profitability & lower

Ratio interest rates resulted in
improvement in this ratio.

Current Ratio (x) 2.27 2.09 8.61

Net Debt-Equity Ratio (x) 0.23 0.30 -23.33

Operating Margin % 12.69 11.03 15.05

Net Profit Margin % 7.36 472 55.93 | These ratios have increased

Return on Net Worth % 19.87 10.12 96.34 | On account of higher
margins, higher volumes &
electricity duty exemption
accounted under Industrial
Policy, 2017 for the period
Sep'19 to Mar'22.

livering Excellence.

Since 1965,
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“that

could have an
adverse impact
on our business
performance.

The risk management process
at Vardhman begins with the
identification of risks and an
assessment of their impact. The
assessment is based on past
trends and future projection.
Thereafter, ways to mitigate
these risks are identified and
implemented when necessary.
Risks, once identified, are
periodically monitored, along
with emerging risks.

Demand risk: A slowdown
in the automotive sector
could curtail demand for our
products.

Mitigation measure: The
Company enjoys strong
business relations with leading
OEMs in the automotive sector
— especially in the passenger
vehicle and 2-wheeler spaces.
This wide customer base
cushions the Company from

a drop in volumes in any one
segment.

Vardhman has commenced
exports of its products to the
multiple facilities of its global
partner Aichi Steel — volumes
are expected to be ramped
up in a phased manner over
the coming years. This could
promise a continuous flow of
business to the Company.

Quality risk: A drop in product
quality could result in customer
attrition.

Mitigation measure: At
Vardhman quality is not a
process, it is a habit that has,
over the years, transformed

into its culture. The passion for
quality enables the Company to
cater to all OEMs operating in
India. Further, the global partner
is helping the Company to move
further up the quality barometer
- to match international
standards. The journey has only
just begun.

Cost risk: Increase in cost of
inputs and utilities could impact
business margins.

Mitigation measure: This will
impact every player in the sector
without exception. Vardhman is
better placed as it can pass on
some part of the cost increase
to its customers. Besides, the
shopfloor team continues

to endeavour to improve
operational efficiencies and
improve productivity to absorb
part of the cost increase in
material and utilities.

Safety risk: The Company's
operations are high-risk in
nature.

Mitigation measure: Vardhman's
key assets are its people. Hence
people safety is of paramount
importance to the Leadership
team. This was reflected in the
pandemic and lockdowns. The
Company left no stone unturned
to ensure the safety of its team
members. To safeguard its
operations teams, the Company
has created a Safety Cell which
provides training (which includes
mock drills) to its people to instill
safety consciousness. Moreover,
with Aichi Steel members being
present on the Vardhman
shopfloor, safety has climbed a
few notches higher.

Funding risk: The Company
may not be able to garner
sufficient funds to implement its
strategic initiatives and enjoys a
AA rating from CRISIL.

Mitigation measure: Vardhman
is comfortably placed with
regard to its business liquidity.
The Company has a healthy net
debt-equity ratio at 0.23x as on
March 31, 2022, which allows it
to borrow low-cost funds from
bankers and other financial
institutions when required.
Further, the company has strong
parents and can infuse funds to
support any expansion.
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Human resources/ Industrial
relations

Human resource is considered
as the most valuable of all
resources available to the
Company. The Company
continues to lay emphasis

on building and sustaining an
excellent organization climate
based on human performance.
The Management has been
continuously endeavoring in
fostering high performance
culture in the organization.
During the year, the Company
has employed around 1,031
employees on rolls. Further,
industrial relations remained
peaceful and harmonious during
the year.

Internal control systems and
their adequacy:

Your Company has been
regularly reviewing and

updating its internal controls

by benchmarking against the
industry standards. Dynamics of
changing business requirements,
statutory compliances and
corporate governance are
adopted in existing systems after
careful review to remain in line
with compliance requirements,
expectations of business
partners like customers and
institutions. Senior management
monitors the recommendations
of internal audits for continuous
system updating. IT System
infrastructure is updated
regularly to support business
decision making as well as better
controls.

Corporate
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Directors’
Report

Dear Members,

The Directors of your Company have pleasure in presenting their 12" Annual Report of the business and operations

of the Company along with the Audited Financial Statements for the year ended 31 March, 2022.

1. FINANCIAL RESULTS:

The financial performance of your Company for the year ended 31 March, 2022 is as under:-

R in Lakhs)
PARTICULARS 2020-21
Revenue from operations (Net) 1,36,846.01 93,708.00
Other Income 2,889.16 1,296.14
Profit before Depreciation, Interest & Tax (PBDIT) 20,257.95 11,631.33
Interest and Financial expenses 1,727.94 1,970.72
Profit before Depreciation and Tax (PBDT) 18,530.01 9,660.61
Depreciation 2,696.45 3,022.94
Profit/(Loss) before Tax (PBT) 15,833.56 6,637.67
Provision for Tax
- Current Tax (including tax adjustment relating to prior years) 2,704.01 1,191.84
- Deferred Tax 3,054.51 1,026.35
Profit after tax (PAT) 10,075.04 4,419.48
Other Comprehensive Income/(Expense) 18.75 62.70
Total Comprehensive Income 10,093.79 4,482.18
Earnings per share R)
- Basic 24.87 10.94
- Diluted 24.71 10.93

2. FINANCIAL ANALYSIS AND REVIEW OF OPERATIONS:

PRODUCTION & SALES REVIEW:

During the year under review, the production of Billet increased from 1,59,798 MT to 1,89,719 MT, showing
an increase of 18.72% over the previous year. The Rolled production increased from 1,34,091 MT to 1,65,809

MT, showing an increase of 23.65% over the previous year.

Your Company has registered Revenue from
Operations of %1,36,846.01 lakhs as compared to
393,708 lakhs in the previous year. The exports of
the Company increased from 1,267.60 lakhs to
37,594.32 lakhs showing an increase of 499.11%.

PROFITABILITY:

The Company earned profit before depreciation,
interest and tax of 320,257.95 lakhs as against
311,631.33 lakhs in the previous year. After
providing for depreciation of 32,696.45 lakhs
(Previous Year %3,022.94 lakhs), interest of
31,727.94 lakhs (Previous Year %1,970.72 lakhs),
provision for current tax including tax adjustment
relating to prior years of 22,704.01 lakhs (Previous
Year 31,191.84 lakhs) and Deferred Tax amounting
to %3,054.51 lakhs (Previous Year %1,026.35 lakhs),
the total comprehensive income worked out to
210,093.79 lakhs as compared to 34,482.18 lakhs
in the previous year.

The balance available for appropriation after adding
balance in surplus account is 22,966.41 lakhs.

RESOURCES UTILISATION:
a) Fixed Assets:

The net block as at 31t March, 2022 was
328,830.23 lakhs as compared to 28,162.29
lakhs in the previous year.

b) Current Assets:

The current assets as on 315 March, 2022 were
59,672.50 lakhs as against %48,227.87 lakhs
in the previous year. Inventory level was at
330,432.20 lakhs as compared to the previous
year level of 19,225.90 lakhs.

FINANCIAL CONDITIONS & LIQUIDITY:

The Company enjoys a rating of "AA/Stable” from
Credit Rating Information Services of India (CRISIL)
for long term borrowings and "Al+" for short
term borrowings. Management believes that the
Company'’s liquidity and capital resources should
be sufficient to meet its expected working capital
needs and other anticipated cash requirements.
The position of liquidity and capital resources of
the Company is given below:-
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R in Lakhs)
PARTICULARS E:EE 2020-21
Cash and Cash
equivalents:
Beginning of the 234.00 230.31
year
End of the year 27.10 234.00
Net cash provided
(used) by:
Operating Activities 5,887.98 6,728.13
Investing Activities (911.18) 679.59

Financing Activities (5,183.70) (7,404.03)

MANAGEMENT DISCUSSION AND ANALYSIS
REPORT:

Management Discussion and Analysis Report
for the year under review, as stipulated under
Regulation 34(2) (e) of the Securities and Exchange
Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, is presented in a
separate section forming part of this Annual Report.

DIVIDEND:

The Board of Directors in its meeting held on 29"
April, 2022 has recommended dividend of 33.50/-
per share on the fully paid-up Equity Shares of
the Company.

CONSOLIDATED FINANCIAL STATEMENT:

As your Company does not have any subsidiary,
associate or joint venture company, the provisions
of Companies Act, 2013 and Indian Accounting
Standards (Ind AS) 110, 111 and 112 in relation to
consolidation of accounts do not apply.

SUBSIDIARIES, JOINT VENTURES AND
ASSOCIATE COMPANIES:

The Company does not have any subsidiary,
associate or joint venture company.

DIRECTORS:

Liable to retire by rotation: In accordance with
the provisions of the Articles of Association of the
Company, Mr. Rajinder Kumar Jain, Director of the

Since 1965.
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Company, retires by rotation at the conclusion
of the forthcoming Annual General Meeting and
being eligible, offers himself for reappointment. The
Board recommended his re-appointment for the
consideration of the Members of the Company at
the ensuing Annual General Meeting.

Declaration by Independent Directors:

The Independent Directors have submitted their
disclosures to the Board that they fulfill all the
requirements as stipulated in Section 149(6) of the
Companies Act, 2013 so as to qualify themselves
to be appointed as Independent Directors under
the provisions of the Companies Act, 2013 and the
relevant rules thereof.

Your Board confirms that in its opinion the
Independent Directors possess the requisite
integrity, experience, expertise, proficiency and
qualifications. All the Independent Directors on the
Board of the Company are registered with the Indian
Institute of Corporate Affairs, Manesar, Gurgaon
(IICA) as notified by the Central Government under
Section 150(1) of the Companies Act, 2013 and,
if applicable, shall undergo online proficiency
self-assessment test within the time prescribed by
the IICA.

Company’s Policy relating to Directors
appointment, payment of remuneration and
discharge of their duties:

The Nomination & Remuneration Committee of
the Company has formulated a 'Nomination &
Remuneration Policy’ on Director's appointment
and remuneration including the criteria for
determining qualifications, positive attributes,
independence of a director and other matters as
provided under Section 178(3) of the Companies
Act, 2013.

The Nomination & Remuneration Policy is annexed
hereto and forms part of this report as Annexure - |.

Familiarization programmes for Board Members:

Your Company has formulated Familiarization
Programme for all the Board members in
accordance with Regulation 25 of the SEBI
(Listing Obligations and Disclosure Requirements)
Reqgulations, 2015 and the Schedule IV of the
Companies Act, 2013 which provides that the
Company shall familiarize the Independent

Directors with the Company, their roles, rights,
responsibilities in the Company, nature of Industry
in which the Company operates, business model
of the Company, etc. through various programs.

The Familiarization Programme for Board
members may be accessed on the Company'’s
website at the link: https://www.vardhman.com/
Document/Report/Company%20Information/
Policies/Vardhman%20Special%20Steels%20Ltd/

Familiarisation_Programme_for_Board_Members.
pdf

Annual Evaluation of the Board Performance:

The meeting of Independent Directors of the
Company for the financial year 2021-22 was held
on 28" January, 2022 to evaluate the performance
of Non-Independent Directors, Chairperson of the
Company and the Board as a whole.

The evaluation was done by way of discussions
on the performance of the Non- Independent
Directors, Chairperson and Board as a whole.

A policy on the performance evaluation of
Independent Directors, Board, Committees and
other individual Directors which includes criteria for
performance evaluation of non-executive directors
and executive directors has been formulated by
the Company.

KEY MANAGERIAL PERSONNEL (KMP):

In compliance with provisions of Section 203 of
the Companies Act, 2013, following are the KMPs
of the Company as on 31 March, 2022:

S.
No.

1. Sachit Jain

Name Designation

Vice-Chairman & Managing
Director

2. Sanjeev Singla  Chief Financial Officer
3. Sonam Taneja Company Secretary

NUMBER OF BOARD MEETINGS:

During the year under review, the Board met Six
(6) times and the intervening gap between any
two meetings was within the period prescribed
under Companies Act, 2013. The details of Board
Meetings are set out in Corporate Governance
Report which forms part of this Annual Report.

10. AUDITORS AND AUDITORS' REPORT:

Statutory Auditors:

At the Annual General Meeting held on 27
September, 2018, M/s. BSR & Co. LLP, Chartered
Accountants, were appointed as Statutory Auditors
of the Company to hold office till the conclusion
of 13" Annual General Meeting of the Company.

Further, the Statutory Auditors of the Company
have submitted Auditors’ Report on the accounts
of the Company for the accounting year ended 31
March, 2022.

This Auditors’ Report is self-explanatory and requires
no comments.

Secretarial Auditor:

M/s. Harsh Goyal & Associates, Company Secretary
in Practice, were appointed as Secretarial Auditors
of the Company by the Board of Directors of the
Company in its meeting held on 13" May, 2021 for
the financial year 2021-22.

The Secretarial Auditors of the Company have
submitted their Report in Form No. MR-3 as
required under Section 204, of the Companies
Act, 2013 for the financial year ended 31 March,
2022. This Report is self-explanatory and requires
no comments. The Report forms part of this report
as Annexure - II.

Cost Auditor:

The Company is maintaining the Cost Records, as
specified by the Central Government under section
148(1) of Companies Act, 2013.

The Board of Directors has appointed M/s Ramanath
lyer & Company, Cost Accountants, New Delhi,
as the Cost Auditors of the Company to conduct
Cost Audit of the Accounts for the financial year
ended 2022-23. However, as per the provisions of
Section 148 of the Companies Act, 2013, read with
Companies (Cost Records and Audit) Rules, 2014,
the remuneration to be paid to the Cost Auditors
is subject to ratification by Members at the Annual
General Meeting. Accordingly, the remuneration to
be paid to M/s Ramanath lyer & Company, Cost
Accountants, New Delhi, for financial year 2022-23
is placed for ratification by the Members.

11.

12.
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AUDIT COMMITTEE & VIGIL MECHANISM:
Composition of Audit Committee:

The Audit Committee consists of Mr. Rakesh
Jain, Independent Director, Mr. Sanjeev Pahwa,
Independent Director, Mr. Sanjoy Bhattacharyya,
Independent Director and Mr. Rajinder Kumar
Jain, Non-Executive Director. Mr. Rakesh Jain is
the Chairman of the Committee and Ms. Sonam
Taneja is the Secretary of the Committee. All the
recommendations made by the Audit Committee
were accepted by the Board.

Vigil Mechanism:

Pursuant to the provisions of Section 177(9) of
the Companies Act, 2013, the Company has
established a "Vigil Mechanism” incorporating
whistle blower policy in terms of SEBI (Listing
Obligations and Disclosure Requirements)
Regulations, 2015, for employees and Directors of
the Company, for expressing the genuine concerns
of unethical behavior, actual or suspected fraud or
violation of the codes of conduct by way of direct
access to the Managing Director/ Chairman of the
Audit Committee.

The Company has also provided adequate
safeguards against victimization of employees and
Directors who express their concerns.

The Policy on Vigil Mechanism and Whistle Blower
Policy as approved by the Board may be accessed
on the Company's website at the link: https://www.
vardhman.com/Document/Report/Company%20
Information/Policies/Vardhman%20Special%20
Steels%20Ltd/_Whistle_Blower_Policy.pdf

CORPORATE GOVERNANCE:

The Company has in place a system of Corporate
Governance. Corporate Governance is about
maximizing shareholder value legally, ethically
and sustainably. A separate report on Corporate
Governance forming part of the Annual Report
of the Company is annexed hereto. A certificate
from the Practising Company Secretary regarding
compliance of conditions of Corporate Governance
as stipulated under SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 is
annexed to the report on Corporate Governance.
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13.

14,

CORPORATE SOCIAL RESPONSIBILITY
(CSR):

Vision & Core areas of CSR: Your Company is
committed to and fully aware of its CSR, the
guidelines in respect of which are more clearly laid
down in the Companies Act, 2013. The Company’s
vision on CSR is to pursue a corporate strategy
that enables shareholder value enhancement and
societal value creation in a mutually reinforcing and
synergistic manner.

CSR Policy: The Corporate Social Responsibility
Policy of the Company indicating the activities to
be undertaken by the Company, as approved by
the Board, may be accessed on the Company’s
website at the link: https://www.vardhman.com/
Document/Report/Company%20information/

Policies/Vardhman%20Special%s20Steels% 201 td/

Corporate_Social_Responsibility_Policy.pdf

During the year, the Company has spent a total of
366.66 lakhs on CSR activities.

The disclosures related to CSR activities pursuant
to Section 134(3) of the Companies Act, 2013 read
with Rule 9 of Companies (Accounts) Rules, 2014
and Companies (Corporate Social Responsibility)
Rules, 2014 is annexed hereto and forms part of
this report as Annexure - IlI.

RISK MANAGEMENT:

The Risk Management Policy required to be
formulated under the Companies Act, 2013
and SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 has been duly
formulated and approved by the Board of Directors
of the Company. The aim of Risk Management
Policy is to maximize opportunities in all activities
and to minimize adversity. The policy includes
identifying types of risks and its assessment, risk
handling, monitoring and reporting, which in the
opinion of the Board may threaten the existence
of the Company.

The Risk Management Policy may be accessed on
the Company’'s website at the link: https://www.
vardhman.com/Document/Report/Company%20
Information/Policies/Vardhman#%20Special%20
Steels%20Ltd/Risk_Management_Policy.pdf

15.

16.

17.

18.

BUSINESS RESPONSIBILITY REPORT (BRR):

SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 mandate the
inclusion of the BRR as part of the Annual Report
for top 1000 listed entities based on market
capitalization. In compliance with the Listing
Reqgulations, we have integrated BRR disclosure
into our Annual Report.

DIVIDEND DISTRIBUTION POLICY (DDP):

As per Regulation 43A of the SEBI (Listing
Obligations and Disclosure Requirements)
Regulations, 2015, the top 1000 listed companies
are required to formulate a DDP. Accordingly, a
DDP was adopted to set out the parameters and
circumstances that will be taken into account
by the Board in determining the distribution of
dividend to its shareholders and/or retaining profits
earned by the Company. The policy is available on
the Company’s website at the link: https://www.
vardhmansteel.com/vss/uploads/tpl-buddy-011/
img/VSSL_DIVIDEND_DISTRIBUTION_POLICY.pdf

INTERNAL FINANCIAL CONTROLS:

The Company has in place adequate internal
financial controls with reference to financial
statements. During the year, such controls were
tested and no reportable material weakness in the
design or operation was observed.

A report on the Internal Financial Controls under
clause (i) of sub-section 3 of section 143 of the
Companies Act, 2013 as given by the Statutory
Auditors of the Company forms part of the
Independent Auditor’s Report as Annexure B.

PARTICULARS OF CONTRACTS OR
ARRANGEMENTS MADE WITH RELATED
PARTIES:

All contracts / arrangements / transactions entered
into by the Company during the financial year
with related parties were in the ordinary course
of business and on an arm'’s length basis. During
the year, the Company had not entered into any
contract/ arrangement/ transaction with related
parties which could be considered material
in accordance with the Regulation 23 of SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015. Accordingly, the disclosure
of Related Party Transactions as required under

19.

20.

21.

22.

Section 134(3)(h) of the Companies Act, 2013 in
Form AOC-2 is not applicable.

The Policy on dealing with related party transactions
as approved by the Board may be accessed on
the Company’s website at the link: https://www.
vardhman.com/Document/Report/Company%20
Information/Policies/Vardhnman%20Special%20
Steels%20L td/Related_Party_Transaction_Policy.

pdf
Your Directors draw attention of the Members to

Note 44 to the financial statement which sets out
related party disclosures.

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

Particulars of loans given/ taken, investments made,
guarantees given and securities provided along
with the purpose for which the loan or guarantee or
security is proposed to be utilized by the recipient
are provided in the financial statement (Please refer
to Note 6, 7, 12 and 20 to the financial statement).

CONSERVATION OFENERGY, TECHNOLOGY
ABSORPTION, FOREIGN EXCHANGE
EARNINGS AND OUTGO:

Energy conservation continues to be an area of
major emphasis in our Company. Efforts are made
to optimize the energy cost while carrying out the
manufacturing operations. Particulars with respect
to conservation of energy and other areas as per
Section 134(3)(m) of the Companies Act, 2013 read
with the Companies (Accounts) Rules, 2014, are
annexed hereto and forms part of this report as
Annexure - IV.

ANNUAL RETURN:

In terms of Section 92(3) and 134(3)(a) of the
Companies Act, 2013 the Annual Return of the
Company is available on the website of the Company
www.vardhman.com/ www.vardhmansteel.com.

HUMAN RESOURCES / INDUSTRIAL
RELATIONS:

Human resource is considered as the most valuable
of all resources available to the Company. The
Company continues to lay emphasis on building
and sustaining an excellent organization climate
based on human performance. The Management

23.

24.

25.
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has been continuously endeavoring to build high
performance culture on one hand and amiable
work environment on the other hand. As on 31¢
March, 2022, the Company employed around
1,031 employees on permanent rolls.

Pursuit of proactive policies for industrial relations
has resulted in a peaceful and harmonious situation
on the shop floor of the plant.

PARTICULARS OF EMPLOYEES AND
RELATED DISCLOSURES:

The disclosures in respect of managerial
remuneration as required under section 197(12)
read with Rule 5(1) of the Companies (Appointment
& Remuneration of Managerial Personnel) Rules,
2014 is annexed hereto and forms part of this report.

A statement showing the names and other
particulars of the employees drawing remuneration
in excess of the limits set out in Rule 5(2) and 5(3)
of the Companies (Appointment & Remuneration
of Managerial Personnel) Rules, 2014 is annexed
hereto and forms part of this report.

All the above details are provided in Annexure - V.

In terms of section 197(14) of the Companies Act,
2013, the Company does not have any Holding or
Subsidiary Company.

MATERIAL CHANGES AND COMMITMENT, IF
ANY, AFFECTING THE FINANCIAL POSITION
OF THE COMPANY OCCURRED BETWEEN
THE END OF THE FINANCIAL YEAR TO
WHICH THESE FINANCIAL STATEMENTS
RELATE AND THE DATE OF THE REPORT:

No material changes and commitments affecting
the financial position of the Company occurred
between the end of the financial year to which
these financial statements relate and the date of
this report.

DIRECTORS' RESPONSIBILITY STATEMENT:

Pursuant to provisions of Section 134 (5) of the
Companies Act, 2013 the Board hereby submit its
Responsibility Statement:—

a. inthe preparation of the annual accounts, the
applicable accounting standards have been
followed along with the proper explanation
relating to material departures;
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26.

b. appropriate accounting policies have been
selected and applied consistently and have
made judgments and estimates that are
reasonable and prudent so as to give a true
and fair view of the state of affairs of the
Company as at 315 March, 2022 and of the
profit of the Company for the year ended on
315 March, 2022;

C. proper and sufficient care has been taken for
the maintenance of adequate accounting
records in accordance with the provisions of
the Companies Act, 2013, for safeguarding the
assets of the Company and for preventing and
detecting fraud and other irregularities;

d. the annual accounts have been prepared on a
going concern basis;

e. the Internal financial controls have been laid
down to be followed by the Company and that
such internal financial controls are adequate
and are operating effectively; and

f. a proper system has been devised to ensure
compliance with the provisions of all applicable
laws and such systems are adequate and
operating effectively.

GENERAL DISCLOSURES:

Your Directors state that no disclosure or reporting
is required in respect of the following items as there
were no transactions on these items during the
year under review:

a. Details relating to deposits covered under
Chapter V of the Act.

b. Issue of equity shares with differential rights as
to dividend, voting or otherwise.

c. Significant or material orders passed by the
Reqgulators or Courts or Tribunals which impact
the going concern status and Company’s
operations in future.

d. Change in nature of Business of Company.

e. Transfer of Unclaimed dividend to Investor
Education and Protection fund.

f.  No fraud has been reported by the Auditors to
the Audit Committee or the Board.

g. There is no proceeding pending under the
Insolvency and Bankruptcy Code, 2016.

27.

h. There was no instance of one time settlement
with any Bank or Financial Institution.

Further, your Directors state that the Company has
complied with the provisions relating to constitution
of Internal Complaints Committee under the Sexual
Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013 and there was
no complaint filed under the said Act.

VARDHMAN SPECIAL STEELS LIMITED
EMPLOYEE STOCK OPTION PLAN, 2016:

The Company has granted options to its employees
under Vardhman Special Steels Limited Employee
Stock Options Plan, 2016 (hereinafter referred as
ESOP Plan 2016). As per the terms of the plan,
the Company can grant a maximum of 3,71,108
options to eligible employees from time to time.
One option entitles the holder to apply for one
equity share of the Company in terms of ESOP Plan
2016. Accordingly, during the financial year, a total
of 54,164 options were exercised by the eligible
employees under 15t grant of ESOP Plan 2016.
Now, all the options which were granted under 1%
grant of ESOP Plan 2016 has been fully exercised
by the eligible employees. The paid-up equity share
capital of the Company after this allotment stood
increased to 340,56,11,640.

Further, the Nomination and Remuneration
Committee in its meeting held on 11" November,
2020 has made a second grant of 1,35,000 options
under ESOP Plan 2016 to its eligible employees
out of 1,36,937 options lying ungranted under the
said Plan. These options will vest with the eligible
employees after two years from the date of grant.

The ESOP Plan 2016 of the Company is being
implemented in accordance with SEBI (Share Based
Employee Benefits) Regulations, 2014 and the
resolution passed by the shareholders approving
the said plan. A certificate from the Secretarial
Auditor of the Company in this regard would be
available during the Annual General Meeting for the
inspection by the Members.

The details as required to be disclosed are
put on the Company's website and may be
accessed at https://www.vardhman.com/

28. VARDHMAN SPECIAL STEELS LIMITED

EMPLOYEE STOCK OPTION PLAN, 2020:

The Board of Directors in its meeting held on 6"
August, 2020, approved introduction of an equity
based compensation scheme called "Vardhman
Special Steels Limited Employee Stock Option Plan
2020" for its eligible employees subject to approval
of Members of the Company in the 10" Annual
General Meeting of the Company. The Board has
delegated necessary power to the Nomination
and Remuneration Committee to implement
and administer the Plan. Accordingly, out of the
total 5,00,000 options under the said Plan, the
Nomination and Remuneration Committee of the
Board in its meeting held on 11" November, 2020,
has made a first grant of 3,63,000 options to the
eligible employees. These options will vest with the
eligible employees after two years from the date
of grant.

The ESOP Plan 2020 of the Company is being
implemented in accordance with SEBI (Share Based
Employee Benefits) Regulations, 2014 and the
resolution passed by the shareholders approving
the said plan. A certificate from the Secretarial
Auditor of the Company in this regard would be

29.
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The details as required to be disclosed are
put on the Company's website and may be
accessed at https://www.vardhman.com/
Document/Report/Compliances/Miscellaneous/
Vardhman%20Special%20Steels%20Ltd/ESOP_

Disclosure_-_2021-22 pdf

ACKNOWLEDGEMENT:

Your Directors are pleased to place on record their
sincere gratitude to the Government, Bankers,
Business Constituents and Shareholders for
their continued and valuable co-operation and
support to the Company and look forward to their
continued support and co-operation in future too.

They also take this opportunity to express their
deep appreciation for the devoted and sincere
services rendered by the employees at all levels of
the operations of the Company during the year.

FOR AND ON BEHALF OF THE BOARD

Document/Report/Compliances/Miscellaneous/

Vardhman%20Special?%20Steels%20Ltd/ESOP

Disclosure_-_2021-22 pdf

available during the Annual General Meeting for the Place : Ludhiana (RAJEEV GUPTA)
inspection by the Members. Dated : 29" April, 2022 Chairman
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ANNEXURE - |

NOMINATION & REMUNERATION POLICY OF THE COMPANY

PREFACE:

In terms of the provisions of Section 178 of the Companies Act, 2013 and Clause 49 of the Listing Agreement,
this policy on Nomination and Remuneration of Directors and Senior Management has been formulated by
the Committee and approved by the Board of Directors in their meeting held on 2™ August, 2014.

Upon the recommendations of Nomination and Remuneration Committee, the Board of Directors of VSSL
in its meeting held on 2™ May, 2015 made certain amendments in the existing policy and thereafter replaced
the existing policy with the amended policy.

The amended policy is as under:-

ROLE OF THE COMMITTEE:

a) To identify persons who are qualified to become Directors and who may be appointed in Senior
Management in accordance with the criteria laid down and recommend to Board their appointment
and removal.

b) To formulate criteria for determining qualifications, positive attributes and independence of a Director.

c) To recommend to the Board remuneration policy related to remuneration of Directors (Whole Time
Directors, Executive Directors etc.), Key Managerial Personnel and other employees while ensuring the
following:-

i.  That the level and composition of remuneration is reasonable and sufficient to attract, retain and
motivate Directors of the quality required to run the Company successfully.

ii. That relationship of remuneration to performance is clear and meets appropriate
performance benchmarks.

ii. Thatremuneration to Directors, Key Managerial Personnel and Senior Management involves a balance
between fixed and incentive pay reflecting short and long term performance objectives appropriate
to the working of the Company and its goals.

d) To formulate criteria for evaluation of Directors and the Board.

e) To devise a policy on Board diversity.

MEMBERSHIP:
a) The Committee shall consist of a minimum three (3) non-executive directors, majority of them
being independent.

b)  Minimum two (2) members shall constitute a quorum for the Committee meeting.
c)  Membership of the Committee shall be disclosed in the Annual Report.

d)  Term of the Committee shall be continued unless terminated by the Board of Directors.

10.
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CHAIRMAN:
a) Chairman of the Committee shall be an Independent Director.

b) Chairman of the Company may be appointed as a member of the Committee but shall not be a Chairman
of the Committee.

c) Inthe absence of the Chairman, the members of the Committee present at the meeting shall choose
one amongst them to act as Chairman.

d) Chairman of the Nomination and Remuneration Committee meeting could be present at the Annual
General Meeting or may nominate some other member to answer the shareholders’ queries.

FREQUENCY OF MEETINGS:
The meeting of the Committee shall be held at such regular intervals as may be required.

COMMITTEE MEMBERS' INTERESTS:

a) A member of the Committee is not entitled to be present when his or her own remuneration is discussed
at a meeting or when his or her performance is being evaluated.

b) The Committee may invite such executives, as it considers appropriate, to be present at the meetings of
the Committee.

SECRETARY:

The Company Secretary of the Company shall act as Secretary of the Committee.

VOTING:

a) Decisions of the Committee shall be decided by a majority of votes of Members present and voting and
any such decision shall for all purposes be deemed a decision of the Committee.

b) In the case of equality of votes, the Chairman of the meeting will have a casting vote.

MINUTES OF COMMITTEE MEETING:

The minutes of all the proceedings of all meetings must be signed by the Chairman of the Committee at the
subsequent meeting. Minutes of the Committee meetings will be tabled at the subsequent Board meetings.

EFFECTIVE DATE & AMENDMENTS:

This policy will be effective from 2" May, 2015 and may be amended subject to the approval of Board
of Directors.
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ANNEXURE- 1l

FORM MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 315" MARCH, 2022

[Pursuant to section 204(1) of the Companies Act, 2013 and Rule No.9 of the Companies
(Appointment and Remuneration Personnel) Rules, 2014]

To,
The Members,
Vardhman Special Steels Limited

Ludhiana.

We have conducted the secretarial audit of the
compliance of applicable statutory provisions and the
adherence to good corporate practices by Vardhman
Special Steels Limited (hereinafter referred to as
Company).

Secretarial Audit was conducted in a manner that
provided us a reasonable basis for evaluating the
corporate conducts, statutory compliances and
expressing my opinion thereon.

Based on our verification of the Company’s books,
papers, minute books, forms and returns filed and
other records maintained by the Company and also
the information provided by the Company, its officers,
agents and authorized representatives during the
conduct of secretarial audit, we hereby report that in
my opinion, the Company has, during the audit period
covering the financial year ended on 31t March, 2022
complied with the statutory provisions listed hereunder
and also that the Company has proper Board-processes
and compliance-mechanism in place to the extent, in the
manner and subject to the reporting made hereinafter:

We have examined the books, papers, minute books,
forms and returns filed and other records maintained by
the company for the financial year ended on 315 March,
2022 according to the provisions of:

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

(i) The Securities Contracts (Regulation) Act, 1956
(SCRA') and the rules made thereunder;

(i) The Depositories Act, 1996 and the Regulations and
Bye-laws framed thereunder;

(iv) Foreign Exchange Management Act, 1999 and the
rules and regulations made thereunder to the extent
of Foreign Direct Investment, Overseas Direct
Investment and External Commercial Borrowings;

(v)] The following Regulations and Guidelines
prescribed under the Securities and Exchange
Board of India Act, 1992 ('SEBI Act):-

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

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

(c) The Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements)
Regulations, 2018;

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

(e) The Securities and Exchange Board of India
(Registrars to an Issue and Share Transfer
Agents) Regulations, 1993 regarding the
Companies Act and dealing with client;

()  The Securities and Exchange Board of India
(Delisting of Equity Shares) Regulations, 2021;
(Not applicable to the Company during the
Audit period)

(@) The Securities and Exchange Board of India
(Buyback of Securities) Regulations, 2018; (Not
applicable to the Company during the Audit
period)

(h) SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015

()  The Securities and Exchange Board of
India (Issue and Listing of Non-Convertible
Securities) Regulations, 2021.(Not applicable
to the Company during the Audit period)

We have also examined the compliance of the
applicable Secretarial Standards issued by The Institute
of Company Secretaries of India.

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

We further report that, having regard to the compliance
system prevailing in the company and on examination
of the relevant documents and records in pursuance
thereof on test check basis, the company has complied
with the following laws applicable specifically to
the company:

(@) Environment Protection Act, 1986

(b) Water (Prevention and Control of Pollution)
Act, 1974

(c) Air (Prevention and Control of Pollution) Act, 1981
We further report that

(a) The Board of Directors of the Company is duly
constituted with proper balance of Executive
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Directors, Non-Executive Directors, Woman
Director and Independent Directors. There is
no change in the composition of the Board of
Directors during the period under review.

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

(c) Majority decision is carried through while the
dissenting members’ views are captured and
recorded as part of the minutes, wherever applicable.

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

For Harsh Goyal & Associates
Company Secretaries

Sd/-

(Harsh Kumar Goyal)

Prop.

FCS 3314

C P No.:2802

UDIN: FO03314D000237702

Place: Ludhiana
Date: 29.04.2022
This report is to be read with our letter of even date

which is annexed as’ Annexure A" and forms an integral
part of this report.
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To

'ANNEXURE A’

The Members,

Vardhman Special Steels Limited

Ludhiana

Our report of even date is to be read along with this letter.

1. Maintenance of secretarial record is the responsibility of the management of the company. Our responsibility
is to express an opinion on these secretarial records based on our audit.

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

3. We have not verified the correctness and appropriateness of financial records and Books of Accounts of
the company.

4. Where ever required, we have obtained the Management representation about the compliance of laws, rules
and regulations and happening of events etc.

5. The compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards is the
responsibility of management. Our examination was limited to the verification of procedures on test basis.

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

For Harsh Goyal & Associates

Company Secretaries

Sd/-

(Harsh Kumar Goyal)

Prop.

Place: Ludhiana FCS 3314
Date: 29.04.2022 C P No.:.2802

An
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nexure -l
ANNUAL REPORT ON CSR ACTIVITIES FOR FINANCIAL YEAR 2021-22

Brief outline on CSR Policy of the Company.

The thrust area for CSR includes promotion of education, environment protection and energy conservation,
development of human capital, rural development, women empowerment and any other project/ programme
pertaining to activities listed in Rules.

2. Composition of CSR Committee:
Sr Designation / Nature of Number of meetings Number of meetings of
" Name of Director o9 . of CSR Committee CSR Commiittee attended
No. Directorship . .
held during the year during the year
1. Mr. Sanjeev Pahwa Chairman, Independent, 3 3
Non-Executive Director
2. Mr. Sachit Jain Member, Non-Independent, 3 3
Executive Director
3. Mrs. Suchita Jain ~ Member, Non-Independent, 3 2
Non-Executive Director
3. Provide the web-link where Composition of CSR committee, CSR Policy and CSR projects approved by the
board are disclosed on the website of the Company:
Link of Composition- https://www.vardhman.com/Document/Report/Company%20information/Board/
Vardhman%20Special?s20Steels%20Ltd/List_of _Committees_of_Directors.pdf
Link of Policy- https://www.vardhman.com/Document/Report/Company%20Information/Policies/
Vardhman%20Special%20Steels%20Ltd/Corporate_Social_Responsibility_Policy.pdf
Link of CSR Projects - https://www.vardhman.com/Document/Report/Compliances/Miscellaneous/
Vardhman%20Special%20Steels%20Ltd/VSSL_CSR_Projects_2022-23.pdf
4. Provide the details of Impact assessment of CSR projects carried out in pursuance of sub-rule (3) of rule 8
of the Companies (Corporate Social Responsibility Policy) Rules, 2014, if applicable (attach the report).
Not Applicable for the financial year.
5. Details of the amount available for set off in pursuance of sub-rule (3) of rule 7 of the Companies (Corporate
Social Responsibility Policy) Rules, 2014 and amount required for set off for the financial year, if any
Sr. Financial Amount available for set-off from Amount required to be set-off for the
No. Year preceding financial years (% In lakhs) financial year, if any (% In lakhs)
1 2020-21 3.10* -

* This amount of %3.10 lakhs will be set-off in the FY 2022-23, as the same was not adjusted in the FY 2021-22.
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(d) Amount spent in Administrative Overheads : Nil
(e) Amount spent on Impact Assessment, if applicable :NA
(f) Total amount spent for the financial year (8b+8c+8d+8e) :366.66 lakhs

(g) Excess amount for set off, if any

Sr. No. Particular Amount (R in lakhs)

(i) Two percent of average net profit of the Company as per section 135(5) 59.76
(ii) Total amount spent for the financial year 66.66
(iii) Excess amount spent for the financial year [(ii)-(i)] 6.90

(iv) Surplus arising out of the CSR projects or programmes or activities of the =
previous financial years, if any
(v) Amount available for set off in succeeding financial years [(iii)-(iv)] 6.90

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

Amount Amount transferred to any fund Amount
Preceding transferred to _Amount spe_nt specified under Schedule VIl as remaining_to
Sr. Financial Unspent CSR in _the re_portlng per section 135(6), if any be spenl_: in
No. Year Account under Financial Year succeeding
section 135 (6) R Inlakhs) Nameof Amount  Dateof financialyears
(Zin lakhs) the Fund (% Inlakhs) transfer (Z In lakhs)
NA

(b) Details of CSR amount spent in the financial year for ongoing projects of the preceding financial year(s): NA

10. In case of creation or acquisition of capital asset, furnish the details relating to the asset so created or

acquired through CSR spent in the financial year (asset-wise details).

(a) Date of creation or acquisition of the capital asset(s) - NA
(b) Amount of CSR spent for creation or acquisition of capital asset - NA

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

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

11. Specify the reason(s), if the company has failed to spend two per cent of the average net profit as per

section 135(5) : NA

Sd/- Sd/-
(Sachit Jain) (Sanjeev Pahwa)
(Chairman CSR Committee)

(Vice-Chairman & Managing Director)

ANNEXURE- IV
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PARTICULARS OF ENERGY CONSERVATION, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE
EARNINGS AND OUTGO REQUIRED UNDER THE COMPANIES (ACCOUNTS) RULES, 2014.

CONSERVATION OF ENERGY:
STEPS TAKEN FOR CONSERVATION OF ENERGY:

The Company has taken various measures in
conservation of energy. Our industry is highly energy-
intensive among other industries, so efforts to
promote energy conservation by our team can lead to
reduction in cost of production and making us more
competitive globally.

The thrust is to measure the existing system parameters
and then implement improvements. Emphasis is
also given to optimize the operation of various
equipment which also leads to energy conservation.
We are procuring only energy efficient equipment like
Premium efficient motors (IE3 or IE4) & 5 star rated air
conditioners, LED lights and regulating usage of LED
lights as per requirement. We are maintaining power
factor 0.99 continuously which results in reduction of
energy charges.

Natural light is one of the key ways of saving energy.
Daylighting minimizes the amount of artificial light and
reduces electricity costs. We are focusing on increase
usage of natural lights in our production sheds.

Conservation measures taken, proposed measures
being implemented for reduction of consumption of
energy and conseqguent impact thereof on the cost of
production of goods in Vardhman Special Steels Limited
for the year 2021-22 are as mentioned below:

Approx cost

Sr. . Savings Per

No. Energy Conservation Annum (Z in
lakhs)

1 Natural Gas usage at Reheating 83

furnace, results in saving of
electricity consumption of
compressors and heaters.

2 LED lights installed by replacing 2
conventional lights at BBS and
Rolling Mill shed.

3 CRM entry Roller table motors 21
stopped during idle condition by
changing the PLC programme.

STEPS TAKEN FOR UTILISING ALTERNATE SOURCES
OF ENERGY

1. Switched over to Natural Gas, a green fuel, over
Furnace oil at Reheating Furnace.

2. Roof top solar power plant planned to be installed
in the coming years.

CAPITAL INVESTMENT ON ENERGY CONSERVATION
EQUIPMENTS - Nil

TECHNOLOGY ABSORPTION:

Efforts made in Technology Absorption are furnished
as under:

A) RESEARCH AND DEVELOPMENT (R&D):

1. Specific areas in which Research & Development
is carried out by the Company:

« Improvement in steel making practices to further
increase length of sequence to improve the yield
and productivity.

e Capability building of NDT line to meet Japanese
OEM Quality Standards.

« Developed steel for transmission applications like
Gear & Shaft.

e Heat treated steel developed for non-automotive
Japanese customer.

*  Development of steel for crank shaft for Automobile
application for Japanese customer for Asian region.

e Optimized practice of Al, Ca, S addition for
steel cleanliness.

2. Benefits derived as a result of R & D:

Reduction in Clogging to improve steel cleanliness.

New business for automotive product segments
in Japan, Thailand Vietnam, Germany, Egypt,
Philippines, Malaysia.

e Yield improvement due to further increase in
sequence length.

o Cost reduction / MT of liquid steel for small
projects initiated.
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e« Clear environment & reduced Sox.

3. Future Course of action:

Management is fully committed to further
strengthen the Research & Development activities
by adding more equipment’s to strengthen its
product testing and development activities.

4. ExpenditureonR & D:

R in lakhs)

Particulars 2021-22 2020-21
Capital 19.60 3271
Recurring 1,072.69 761.53
Total 1,092.29 794.24
Total R & D expenditure 0.80% 0.85%
as a Percentage of

Turnover

B) TECHNOLOGY ABSORPTION, ADAPTATION
AND INNOVATION:

1. Efforts made:
Planning to install new technologies namely-
- Scanning Electron Microscopy with EDS.

- Optical Metallurgical Microscope with
automatic image analysis.

- Digital and automatic Rockwell & Micro-
Vickers hardness tester to ensure precision in
measurement and reporting.

- Automatic Hardenability Tester.

2. Particulars of technology imported in last

three years:
Whether the
Details of Technology Year of technology
imported Import been fully
absorbed
Carbon & Sulphur Analyzer 2021-22 Yes
02, N2, & H2 Gas Analyzer 2021-22 Yes

FOREIGN EXCHANGE EARNINGS AND OUTGO:

During the financial year 2021-22, the Company
exported 8,671 MT of rolled products having FOB value
of X7,354.09 lakhs.

Total Foreign Exchange earned and used:

 In lakhs)

Particulars

a) Earnings (FOB value of 7,354.09 1,235.66
Exports)

rArkCry  2020-21

b) Outgo (CIF value of 7,761.76 7,016.65
Imports and Expenditure in
Foreign Currency)

ANNEXURE-V
PARTICULARS OF EMPLOYEES AND RELATED DISCLOSURES:
DETAILS PERTAINING TO REMUNERATION AS REQUIRED UNDER SECTION 197(12) OF THE COMPANIES ACT,

2013 READ WITH RULE 5 (1) OF THE COMPANIES (APPOINTMENT AND REMUNERATION OF MANAGERIAL
PERSONNEL) RULES, 2014
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1. The percentage increase in remuneration of each Director, Chief Financial Officer and Company Secretary
during the financial year 2021-22 and ratio of the remuneration of each Director to the median remuneration

of the employees of the Company for the financial year 2021-22 are as under:

REMUNERATION
FOR DIRECTORS/

% INCREASE IN

RATIO OF
REMUNERATION OF

NO. DESIGNATION "0 KMPFORFINANCIAL 1i FIlCCUTIUEAR  KMPTO MEDIAN
e 2021-22 REMUNERATION OF
EMPLOYEES
1. Sachit Jain 9,26,87,518 63.37 220.96
Vice-Chairman & Managing Director
2. Suchita Jain = = =
Non-Executive Director
3. B.K. Choudhary = = =
Non-Executive Director
4. Rajinder Kumar Jain 3,90,000 62.50 0.93
Non-Executive Director
5. Takashi Ishigami - - -
Non-Executive Director
6. Rakesh Jain 4,50,000 60.71 1.07
Independent Director
7. Rajeev Gupta 3,00,000 06.67 0.72
Independent Director
8. Raghav Chandra 2,60,000 85.71 0.62
Independent Director
9. Sanjeev Pahwa 5,30,000 89.29 1.26
Independent Director
10. Sanjoy Bhattacharyya 4,30,000 43.33 1.03
Independent Director
11. Shubhra Bhattacharya 2,20,000 175.00 0.52
Independent Director
12.  Sanjeev Singla 47,80,292 -11.55 11.40
Chief Financial Officer
13. Sonam Taneja 10,23,938 31.42 244
Company Secretary
2. The median remuneration of employees of the Company during the financial year was 34,19,476.
3. Inthe financial year, there was an increase of 0.53% in the median remuneration of employees.
4. There were 1,031 permanent employees on the rolls of Company as on March 31, 2022.
5. Average percentage increase in the salaries of employees other than the managerial personnel in the last

financial year 2021-22 was 33.43% whereas the increase in the managerial remuneration for the same financial
year was 56.547%.

Itis hereby affirmed that the remuneration paid is as per the Remuneration Policy for Directors, Key Managerial

Personnel and other Employees.

Since 1965.
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DETAILS PERTAINING TO REMUNERATION AS REQUIRED UNDER SECTION 197(12) OF THE COMPANIES ACT,
2013 READ WITH RULE 5 (2) OF THE COMPANIES (APPOINTMENT AND REMUNERATION OF MANAGERIAL
PERSONNEL) RULES, 2014

1. PERSONS EMPLOYED THROUGHOUT THE FINANCIAL YEAR, WHO WERE IN RECEIPT OF REMUNERATION
WHICH, IN THE AGGREGATE, WAS NOT LESS THAN %1,02,00,000/- PER ANNUM:

Designation/ Remun-
Sr. Name of 9 eration Quali- Age Experience Date of Particulars of
Nature of - s
No. employee . (Rin  Fication (Years) (Years) Employment last employment
duties
lakhs)
1. Mr. Sachit Jain Vice- 926.88 B. Tech, 55 32 14.05.2010  Joint Managing
Chairman & MBA Director
Managing (Vardhman
Director Textiles Limited)

2. PERSONS EMPLOYED FOR A PART OF FINANCIAL YEAR, WHO WERE IN RECEIPT OF REMUNERATION
FOR ANY PART OF THAT YEAR, AT A RATE WHICH IN AGGREGATE, WAS NOT LESS THAN 8,50,000/-
PER MONTH:

Designation/ hormun- Particulars
Sr. Name of 9 eration  Quali- Age Experience Date of
Nature of . S of last
No. employee - Rin Fication (Years) (Years) Employment
duties employment
lakhs)
Mr. Rajendar chief E)owceacttigg "
1. -~ ., Executive 18.01 B.Sc., LLB 65 40 01.02.2022 '
Kumar Rewari* . Vardhman
Officer . .
Textiles Limited
Mr. Mukesh chief C/\L(Bzom’ Kumar Group of
% Srivastava** gfﬁi::'”g 14925 popirpm, V8 9 06.04.1999 | justries
DLL & DBS

* Mr. Rajendar Kumar Rewari was appointed as Chief Executive Officer of the Company w.e.f. 01.02.2022.
** Mr. Mukesh Srivastava ceased to be Chief Operating Officer of the Company w.e.f. 31.01.2022.

3. STATEMENT SHOWING DETAILS OF TOP TEN EMPLOYEES IN TERMS OF REMUNERATION DRAWN:

S.No., Name, Age, Designation, Gross Remuneration (in ¥ lakhs per annum), Nature of Employment,
Qualifications, Experience (in years), Date of Joining, Previous Employment and No. of Equity Shares held by
the employee as on 31.03.2022

1, Sachit Jain, 55, Vice-Chairman & Managing Director, 926.88, Regular, B. Tech & MBA, 32, 14.05.2010,
Vardhman Textiles Limited, 56,02,119. 2, Mukesh Srivastava, 58, Chief Operating Officer, 149.25, Regular, M.Com,
LLB, PGDIRPM, DLL & DBS, 39, 06.04.1999, Kumar Group of Industries, 37,665 (Ceased to be employee w.e f.
31.01.2022). 3, Mukesh Gupta, 47, Sr. Vice- President, 89.96, Reqular, BE (MET), 21.08, 12.08.2016, Mahindra Sanyo
Special Steels Private Limited, 39,870. 4. Davinder Singh, 48, Vice-President, 51.44, Regular, M.Sc. & MDBA, 26.11,
04.05.2015, Modern Steels Limited, 25,000. 5, Amit Chopra, 47, Vice-President, 51.19, Regular, MBA & BE, 23.11,
15.05.2009, Jindal Stainless Limited, 2,617. 6. Jagdish Chand, 52, Vice-President, 48.48, Reqgular, DIP (Elect), 32.08,
10.03.1992, Shreyans Spinning Mills, 20,181. 7, Sanjeev Singla, 46, Chief Financial Officer, 47.80, Regular, B.Com &
CS (Inter), 27, 25.03.2014, Vardhman Polytex Limited, 31,852. 8, Devinder Singh, 63, Vice-President, 42.53, Regular,
DIP (Instrumentation), AMIE (Section A) & BA, 44.2, 15.06.1994, Munjal Gases, 0. 9, Dinesh Singh, 42, Vice-President,
34.82, Regular, B.E Metallurgy, 18, 22.03.2010, SPS Steel and Power Limited, 0. 10, Subrata Majumdar, 55, Sr. Vice-
President, 33.90, Regular, B. Tech (Textiles), 30, 01.06.2020, Trident Group, O.

Note: Except Mr. Sachit Jain, none of the above employee is related to any Director of the Company.

Corporate
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Governance Report

This report on Corporate Governance forms part
of the Annual Report. Corporate Governance refers
to a combination of laws, regulations, procedures,
implicit rules and good corporate practices that ensure
that a Company meets its obligations to optimize
shareholders’ value and fulfill its responsibilities to
the community, customers, employees, Government
and other segments of society. Your Company
is committed on adopting the best practices of
Corporate Governance as manifested in the Company's
functioning to achieve the business excellence by
enhancing long-term shareholders’ value. Efficient
conduct of the business of the Company through
commitment to transparency and business ethics in
discharging its corporate responsibilities is hallmark of
the best practices followed by the Company. This report
on Corporate Governance, besides being in compliance
of the mandatory SEBI (Listing Obligations & Disclosures
Requirements) Regulations, 2015, gives an insight into
the functioning of the Company.

1. VARDHMAN GROUP'S PHILOSOPHY:

e Continued expansion in areas "which we know
best".

e Total customer focus in all operational areas.

e Products to be of best available quality for
premium market segments through TQM.

e Zero defect implementation.

e Integrated diversification/ product
range expansion.

e Global orientation.

e World class manufacturing facilities with most
modern R & D and process technology.

e Faith in individual potential and respect for
human values.

e Encouraging innovation for constant
improvements to achieve excellence in all
functional areas.

e Accepting change as a way of life.

e Appreciating our role as a responsible
corporate citizen.

2. BOARD OF DIRECTORS/ BOARD
MEETINGS:
i. Composition as on 31t March, 2022:

The Composition of Board and category of
Directors are as follows:-

Category Name of Directors
Promoter # Sachit Jain - Vice-Chairman &
Directors Managing Director

# Suchita Jain - Non- Executive
Non- Independent Director

Independent Rajeev Gupta
Directors Rakesh Jain
Sanjeev Pahwa
Sanjoy Bhattacharyya
Shubhra Bhattacharya
Raghav Chandra

Non- Executive B.K. Choudhary
Non- Independent #Rajinder Kumar Jain
Director Takashi Ishigami

Relationship Inter-se:

# Except Mr. Sachit Jain, Mrs. Suchita Jain and
Mr. Rajinder Kumar Jain, none of the Directors of
the Company is related to any other Director of
the Company.

ii. Board Meetings:

During the financial year 2021-22, the Board met 6
times on the following dates:

e 13" May, 2021

e 4" August, 2021
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