
 

 

NOTICE 

SHORTER NOTICE IS HEREBY GIVEN THAT THE 40TH ANNUAL GENERAL MEETING 

OF THE MEMBERS OF VINIR ENGINEERING PRIVATE LIMITED WILL BE HELD ON 

WEDNESDAY, 02ND DAY OF AUGUST 2023 AT 02.00 P.M AT THE REGISTERED 

OFFICE OF THE COMPANY SITUATED AT NO.104, BOMMASANDRA INDUSTRIAL 

AREA BANGALORE 560099 TO TRANSACT THE FOLLOWING BUSINESS: 

 

ORDINARY BUSINESS: 

1. TO RECEIVE AND ADOPT THE AUDITED FINANCIAL STATEMENT OF ACCOUNTS 

FOR THE YEAR ENDING 31st MARCH 2023 TOGETHER WITH THE REPORTS OF 

BOARD OF DIRECTORS & AUDITOR’S  

To consider and if thought fit to pass with or without modification(s), the following 

resolution as an ordinary resolution: 

 

“RESOLVED THAT the Audited Financial Statements prepared up to 31st March 2023 

along with necessary notes annexed to or forming part of such financial statements 

together with Auditors Report and Directors Report and AOC-2 be and is hereby 

considered, adopted and approved” 

 

SPECIAL BUSINESS: 

2. TO RATIFY THE REMUNERATION OF COST AUDITORS 

To consider and 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 section 148 of the Companies 

Act, 2013 read with rule 14 of the Companies (Audit and Auditors) Rules, 2014 and the 

Companies (Cost Records and Audit) Rules, 2014  and other applicable provisions, if any, 

the consent of the Board be and is hereby accorded to appoint M/s. Vishwanath Bhat & 

Co. (Firm Reg. No. 100509), Cost accountants, Bangalore as the Cost Auditor of the 

Company for the financial year 2023-2024 to conduct audit of cost records made and 



 

 

maintained by Company pertaining to Steel Products (Springs) on a remuneration of Rs. 

1,00,000/- (Rupees One Lakh Only) per annum plus applicable service tax and out of 

pocket expenses that may be incurred as agreed by the Board.” 

 

“RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to do all 

such acts, deeds, matters, and things as may be considered necessary, desirable and 

expedient for giving effect to this resolution and otherwise considered by them to be in 

the best interest of the Company.” 

 

3. TO APPROVE BUYBACK OF SHARES: 

To consider and, if thought fit, with or without modification to pass the following 

resolutions as special resolution: 

 

“RESOLVED THAT pursuant to Article 41 of the Articles of Association of the Company 

and the provisions of Sections 68, 69 and 70 and all other applicable provisions, if any, of 

the Companies Act, 2013 (“Act”), the Companies (Share Capital and Debentures) Rules, 

2014, to the extent applicable, as amended from time to time, and subject to such other 

approvals, permissions, sanctions and exemptions as may be necessary and subject to 

such conditions and modifications, if any, as may be prescribed or imposed by the 

appropriate authorities while granting such approvals, permissions, sanctions and 

exemptions, which may be agreed to by the Board of Directors of the Company (“Board”) 

consent of the Members be and is hereby accorded for the buyback by the Company of its 

own fully paid-up equity shares of face value of Rs. 10/- (Rupee Ten) each (“Equity 

Shares”) up to 30,58,823 (Thirty Lakhs Fifty Eight Thousand Eight Hundred And Twenty 

Three) Equity Shares (representing 17.75%  of the total issued and paid-up equity share 

capital of the Company) at a price of Rs. 85 (Rupees Eighty Five only) per Equity Share 

payable in cash for an aggregate consideration not exceeding Rs. 25,99,99,955 (Rupees 

Twenty Five Crores Ninety Nine Lakhs Ninety Nine Thousands Nine Hundred and Fifty Five 

only), which is not exceeding 25% of the fully paid-up Equity share capital and free 

reserves as per the audited financial statements of the Company as on March 31st, 2023, 



 

 

from the Members/shareholders of the Company, as on the record date, on a 

proportionate basis.” 

 

 

 

“RESOLVED FURTHER THAT all the shareholders/members of the company will be 

eligible to participate in the buyback, the company shall implement the buyback from out 

of its free reserves and the buyback shall in such manner as may be prescribed under the 

companies Act, 2013 on such terms and conditions as the board of directors may deem 

fit” 

 

“RESOLVED FURTHER THAT the company shall earmark adequate sources of fund for 

the purpose of buyback” 

 

“RESOLVED FURTHER THAT Mr. Pramod Amin (PAN:EGKPP4983H), Company Secretary 

of the company be and is hereby appointed as the Compliance Officer for the proposed 

Buy-back.” 

 

“RESOLVED FURTHER THAT the Board be and is hereby authorized to do or cause to be 

done all such acts, deeds, matters and things and execute and sign all such documents 

and papers and provide all such information and confirmations, as may be necessary for 

the implementation of the Buyback, including but not limited to: 

 

 

i. preparation, finalization, alteration, modification, issuance, re-issuance and filing 

with the appropriate authorities, of the resolutions, confirmations, intimations 

and declaration, including the letter of offer, declaration of solvency certificate, as 

may be required in relation to the Buyback;  

 



 

 

ii. making of all necessary applications, providing all necessary information and 

documents to, and representing the Company before the Registrar of Companies, 

&other relevant regulatory authorities and / or third parties, including statutory 

auditors, in relation to the Buyback; 

 

iii. opening, operation and closure of all necessary accounts including bank accounts 

as per applicable law; 

 

iv. taking all actions for obtaining all necessary certificates and reports from statutory 

auditors and other third parties as required under applicable law; 

 

v. taking all actions for extinguishment and physical destruction of the share 

certificates in respect of the Equity Shares bought back by the Company; 

 

vi. proposing and accepting any change(s) or modification(s) in the Buyback 

mechanism and the documents connected with the said Buyback including 

declaring a reduction / extension of the Buyback offer period, as may be deemed 

fit and necessary in compliance with applicable law; and 

 

vii. Delegation of all or any of the authorities conferred above, to any committee of the 

Board or any other director(s) or executive(s) / officer(s) of the Company as may 

be necessary to give effect to the aforesaid resolutions. 

 

 

“RESOLVED FURTHER THAT the company adopts the statement of Assets and liabilities 

as at 31st March, 2023, As per the draft placed before the meeting and authorizes the 

board of directors of the company to sign the same.” 

 

 



 

 

“RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the 

Board be and is hereby authorized to accept and make any alteration(s), modification(s) 

to the terms and conditions as it may deem necessary, concerning any aspect of the 

Buyback, in accordance with the statutory requirements as well as to give such directions 

as may be necessary or desirable, to settle any questions, difficulties or doubts that may 

arise and generally, to do all acts, deeds, matters and things as it may, in absolute 

discretion deem necessary, expedient, usual or proper in relation to or in connection with 

or for matters consequential to the Buyback without seeking any further consent or 

approval of the Members or otherwise to the end and intent that they shall be deemed to 

have given their approval thereto expressly by the authority of this resolution." 

 

By the order of the Board of Directors 

For VINIR ENGINEERING PRIVATE LIMITED 

 

 

Date: 31.07.2023 

Place: Bangalore 

 

 

MANAGING DIRECTOR 

NITESH GUPTA 

DIN:00532501 

 

 

 

 

 

 

 

 

 

 

 



 

 

 

NOTES: -  

 

1. A Member entitled to attend and vote at the Annual General Meeting (AGM) is entitled 

to appoint a proxy to attend and vote instead of himself and the proxy need not be a 

Member of the Company. Proxies in the form annexed hereto must be lodged at the 

registered office of the Company not later than 48 hours before the commencement of 

the meeting. The blank proxy form is enclosed. Corporate members intending to send 

their authorized representatives to attend the meeting are requested to send to the 

Company a certified copy of the Board resolution authorizing their representative to 

attend and vote on their behalf at the meeting. 

2. Pursuant to provisions of Section 105 of the Companies Act, 2013, read with the 

applicable rules thereon, a person can act as a proxy on behalf of members not 

exceeding fifty and holding in the aggregate not more than ten percent of the total 

share capital of the Company carrying voting rights, may appoint a single person as 

proxy, who shall not act as a proxy for any other member. Proxy should carry ID proof 

which shall be produced at the entrance of the venue.  

3. Members are requested to please bring duly filled attendance slip at the meeting 

which is enclosed.  

4. In case of joint holders attending the meeting, the Member whose name appears as 

the first holder in the order of names as per the Register of Members of the Company 

will be entitled to vote. 

5. Members seeking any information with regard to the Accounts are requested to 

address communication to the Company at the Registered Office at least 48 hours 

prior to the meeting, so as to enable the Management to keep the information ready 

at the meeting. 

6. Shareholders are required to intimate changes in their addresses, if any.  

7. Shareholders are requested to registered their E mail ID with the company to enable 

the company to send all communication including notice of the meeting electronically.  

       



 

 

  

EXPLANATORY STATEMENT IN PURSUANT TO SECTION 102 OF THE COMPANIES 

ACT, 2013 

ITEM NO 2 

TO RATIFY THE REMUNERATION OF COST AUDITORS 

The Company is required under Section 148 of the Act read with the Companies (Cost 

Records and Audit) Rules, 2014, as amended from time to time (“Cost Audit Rules”), to 

have the audit of its cost records for products covered under the Cost Audit Rules 

conducted by a Cost Accountant in Practice. The Board of Directors of the Company has 

approved the appointment and remuneration of M/s. Vishwanath Bhat & Co. (Firm Reg. 

No. 100509), Cost accountants, Bangalore as the Cost Auditor for Financial Year 2023-

2024.  

 

In accordance with the provisions of Section 148(3) of the Act read with Rule 14 of the 

Companies (Audit and Auditors) Rules, 2014, the remuneration payable to the Cost 

Auditors as approved by the Board of Directors has to be ratified by the Members of the 

Company. Accordingly, the consent of the Members is sought for passing an Ordinary 

Resolution as set out at item No. 02 of the Notice for ratification of the remuneration 

payable to the Cost Auditors for the Financial Year ending March 31, 2024.  

 

None of the Directors and Key Managerial Personnel of the Company or their respective 

relatives are concerned or interested in the Resolution mentioned at item No. 02 of the 

Notice.  

 

The Board recommends the resolution set forth in item No. 02 for the approval of the 

Members. 

 

 

 

 



 

 

ITEM NO 3 

TO APPROVE BUYBACK OF SHARES: 

With an objective of rewarding Members holding equity shares of the Company, through 

return of surplus cash, the Board at its meeting held on 31.07.2023, subject to the 

approval of the Members of the Company by way of Special Resolution and subject to 

such approvals of statutory, regulatory or governmental authorities as may be required 

under applicable laws, approved buyback of fully paid-up Equity Shares of face value of 

Rs. 10 (Rupee Ten) each (“Equity Shares”) up to 30,58,823 (Thirty Lakhs Fifty Eight 

Thousand Eight Hundred And Twenty Three) Equity Shares, on a proportionate basis in 

accordance with the Act, the Companies (Share Capital and Debentures) Rules, 2014, to 

the extent applicable, at a price of Rs. 85 (Rupees Eighty Five only) per Equity Share 

payable in cash for an aggregate consideration not exceeding Rs. 25,99,99,955 (Rupees 

Twenty Five Crores Ninety Nine Lakhs Ninety Nine Thousands Nine Hundred and Fifty Five 

only), (“Offer Size”) The Buyback is within 25% of the fully paid-up Equity capital and free 

reserves of the Company as per audited financial statements of the Company as on March 

31, 2023 (the last audited financial statements available as on the date of Board Meeting 

recommending the proposal of the Buyback). The Offer Size of the Buyback constitutes 

2.80 % of the paid-up Equity share capital and free reserves of the Company, and 

represents 17.75 % of the total issued and paid-up equity share capital of the Company. 

Since the Buyback is more than 10% of the total paid-up equity share capital and free 

reserves of the Company, in terms of Section 68(2)(b) of the Act, it is necessary to obtain 

the consent of the Members of the Company, for the Buyback, by way of a special 

resolution. Accordingly, the Company is seeking your approval for the aforesaid proposal 

as contained in the Resolution provided in this Notice as special resolution. 

 

As per the relevant provisions of the Companies Act 2013 and other applicable provisions 

of Companies Act 2013, the Explanatory Statement contains relevant and material 

information to enable the Members holding equity shares of the Company to consider and 

approve the Special Resolution on the Buyback of the Company’s equity shares. Requisite 

details relating to the Buyback as per Section 68 of the Companies Act are as follows: 



 

 

 

I. The necessity/ Objective of the buyback: 

Share buyback is the acquisition by a company of its own shares. The objective is to 

return surplus cash to the Members holding equity shares of  the  Company.  The  

Board  at  its  meeting  held  on  31.07.2023,  considered  the  increase  in  

accumulated free reserves as well as the cash liquidity reflected in the audited 

accounts for the financial year ending March 31, 2023 and considering these, the 

Board decided to allocate a sum of Rs. 25,99,99,955 (Rupees Twenty Five Crores 

Ninety Nine Lakhs Ninety Nine Thousands Nine Hundred and Fifty Five only), for 

distributing to the Members holding equity shares of the Company through the 

Buyback. After  considering  several  factors  and  benefits  to  the  Members  

holding  equity  shares  of  the  Company,  the  Board  decided to recommend 

Buyback of not exceeding 30,58,823 (Thirty Lakhs Fifty Eight Thousand Eight 

Hundred And Twenty Three) equity shares (representing 17.75% of the total 

number of equity shares in the paid-up equity share capital of the Company) at a 

price of Rs. 85  (Rupees Eighty Five only) per equity share for an aggregate 

consideration of Rs. 25,99,99,955 (Rupees Twenty Five Crores Ninety Nine Lakhs 

Ninety Nine Thousands Nine Hundred and Fifty Five only). Buyback is a more 

efficient form of distributing surplus cash to the Members holding equity shares of 

the Company, inter-alia, for the following reasons: 

 

o The Buyback will help the Company to distribute surplus cash to its Members 

holding equity shares broadly in proportion to their shareholding, thereby, 

enhancing the overall return to Members; 

o The Buyback would help in improving return on equity, by reduction in the equity 

base, thereby leading to long term increase in shareholders’ value; 

o The  Buyback  gives  an  option  to  the  Members  holding  equity  shares  of  the  

Company,  who  can  choose  to  participate and get cash in lieu of Equity Shares 

to be accepted under the Buyback Offer or they may choose to not participate and 



 

 

enjoy a resultant increase in their percentage shareholding, post the Buyback 

Offer, without additional investment; 

 

II. The class of shares or securities intended to be purchased under the buy-

back: 30,58,823 (Thirty Lakhs Fifty Eight Thousand Eight Hundred And Twenty 

Three) equity shares of Rs. 10/- each. 

 

III. The amount to be invested under the buy-back- Rs. 25,99,99,955 (Rupees 

Twenty Five Crores Ninety Nine Lakhs Ninety Nine Thousands Nine Hundred and 

Fifty Five only) 

 

IV. The time-limit for completion of buy-back: Buy back is proposed to be 

completed within 12 month from the date of passing of the special resolution by the 

members approving the buy back.  

 

Disclosure as per Rule 17 of the Companies (Share Capital and Debentures) Rules, 2014: 

a.  the date of the board meeting at 

which the proposal for buy-back 

was approved by the board of 

directors of the company; 

31.07.2023 

b.  the objective of the buy-back Share buyback is the acquisition by a 

company of its own shares. The objective is 

to return surplus cash to the Members 

holding equity shares  of  the  Company.  The  

Board  at  its  meeting  held  on  31.07.2023,  

considered  the  increase  in  accumulated 

free reserves as well as the cash liquidity 

reflected in the audited accounts for the 

financial year ending March 31, 2023 and 

considering these, the Board decided to 



 

 

allocate a sum of Rs. 25,99,99,955 (Rupees 

Twenty Five Crores Ninety Nine Lakhs Ninety 

Nine Thousands Nine Hundred and Fifty Five 

only), for distributing to the Members holding 

equity shares of the Company through the 

Buyback. After  considering  several  factors  

and  benefits  to  the  Members  holding  

equity  shares  of  the  Company,  the  Board  

decided to recommend Buyback of not 

exceeding 30,58,823 (Thirty Lakhs Fifty Eight 

Thousand Eight Hundred And Twenty Three) 

equity shares (representing 17.75% of the 

total number of equity shares in the paid-up 

equity share capital of the Company) at a 

price of Rs. 85 (Rupees Eight Five only) per 

equity share for an aggregate consideration 

of Rs. 25,99,99,955 (Rupees Twenty Five 

Crores Ninety Nine Lakhs Ninety Nine 

Thousands Nine Hundred and Fifty Five only). 

Buyback is a more efficient form of 

distributing surplus cash to the Members 

holding equity shares of the Company, inter-

alia, for the following reasons: 

i. The Buyback will help the Company to 

distribute surplus cash to its Members 

holding equity shares broadly in proportion to 

their shareholding, thereby, enhancing the 

overall return to Members; 

ii.  The Buyback would help in improving 

return on equity, by reduction in the equity 



 

 

base, thereby leading to long term increase 

in shareholders’ value; 

iii.  The  Buyback  gives  an  option  to  the  

Members  holding  equity  shares  of  the  

Company,  who  can  choose  to  participate 

and get cash in lieu of Equity Shares to be 

accepted under the Buyback Offer or they 

may choose to not participate and enjoy a 

resultant increase in their percentage 

shareholding, post the Buyback Offer, 

without additional investment; 

c.  the class of shares or other 

securities intended to be 

purchased under the buy-back; 

30,58,823 no of equity shares of the face 

value of Rs. 10/- each. 

d.  the number of securities that the 

company proposes to buy-back 

30,58,823 no of equity shares of the face 

value of Rs. 10/- each. 

e.  the method to be adopted for the 

buy-back; 

The buyback shall be on a proportionate 

basis from all the members holding equity 

shares of the company. The buyback shall be 

implemented in accordance with the 

Companies Act and the Companies (Share 

Capital and Debentures) Rules, 2014 to the 

extent applicable  and on such terms and 

conditions as may be deem fit by the 

company. 

 

Each shareholder of the company shall 

receive a letter of offer indicating entitlement 

of the shareholder for participating in the 

buyback. 



 

 

 

The company will determine the entitlement 

of each shareholder to tender their shares in 

the buyback. This entitlement for each 

shareholder will be calculated based on the 

number of equity shares held by respective 

shareholder as on the date and ratio of 

buyback applicable in the category to which 

such shareholder belongs. 

 

Shareholders’ participation in the buyback 

will be voluntary, members holding equity 

shares of the company can chose to 

participate and get cash in lieu of shares to 

be accepted under the Buyback or they may 

choose to not participate and enjoy a 

resultant increase in their percentage 

shareholding, post buyback,  without 

additional investment.  Members holding 

equity shares of the Company may also have 

the option of tendering additional shares 

(over and above their entitlement) and 

participate in the shortfall created due to 

non-participation of some other shareholders 

if any.  

The equity shares as per the entitlement by 

members holding equity shares of the 

Company as all as additional shares, if any 

will be accepted as per the procedure laid 

down in the Act. 



 

 

 

Detailed instructions for participation in the 

buyback as well as the relevant details will be 

included in the letter of offer which will be 

sent in due course to the members holding 

equity shares of the company 

f.  the price at which the buy-back of 

shares or other securities shall be 

made 

Rs 85/- (Rupees Eighty Five) 

g.  the basis of arriving at the buy-

back price 

The Buyback Price has been arrived at after 

considering various factors including, but not 

limited, the net worth of the Company, price 

earnings ratio, impact on other financial 

parameters and the possible impact of 

Buyback on the earnings per Equity Share. 

h.  the maximum amount to be paid 

for the buy-back and the sources 

of funds from which the buy-back 

would be financed; 

The maximum amount required under the 

buyback will be Rs. 25,99,99,955 (Rupees 

Twenty Five Crores Ninety Nine Lakhs Ninety 

Nine Thousands Nine Hundred and Fifty Five 

only). The buyback would be financed out of 

free reserves of the Company. The Company 

shall transfer from its free reserves a sum 

equal  to the nominal value of the equity 

shares bought back through the Buyback to 

the Capital Redemption Reserve Account and 

the details of such transfer shall be disclosed 

in in subsequent audited Balance sheet 

 

the Company confirms that as required under 

Section 68(2)(d) of the Companies Act, 2013 



 

 

the ratio of the aggregate of secured and 

unsecured debts owed by the Company after 

the Buy-back shall not be more than twice 

the paid up capital and free reserves of the 

Company 

i.  the time-limit for the completion 

of buy-back; 

Buy back is proposed to be completed within 

12 month from the date of passing of the 

special resolution by the members approving 

the buy back.  

 

j. (i) the aggregate shareholding of the promoters and of the directors of the promoter, 

where the promoter is a company and of the directors and key managerial personnel 

as on the date of the notice convening the general meeting; are as follows: 

 the aggregate shareholding of the promoters as on 31.07.2023 

Sl.no Name of the promoter No of equity 

shares 

Percentage of 

equity shares 

 1. Mr. Naresh Chandra 

Gupta 

60,20,288 34.93 

 2. Mrs. Veena Gupta 23,64,567 13.72 

 

 the aggregate shareholding of the promoters where the promoter is a company as on 

31.07.2023- 

Sl.no Name of the promoter No of shares percentage 

NIL 

 

 

 

 

 

 



 

 

 the aggregate shareholding of the directors and key managerial personnel as on 

31.07.2023 

 

 

 

 

Sl.no Name of the Director No of equity 

shares 

Percentage of 

equity shares 

 1. Mr. Naresh Chandra Gupta 60,20,288 34.93 

 2. Mr. Ritesh Gupta 35,39,985 20.54 

 3. Mr. Nitesh Gupta 33,43,655 19.40 

 

(ii) the aggregate number of equity shares purchased or sold by persons mentioned in 

sub-clause (i) during a period of twelve months preceding the date of the board meeting 

at which the buy-back was approved and from that date till the date of notice convening 

the general meeting;- NIL 

(iii) the maximum and minimum price at which purchases and sales referred to in sub-

clause (ii) were made along with the relevant date; NIL 

 

k.  if the persons mentioned in sub-clause (i) of clause (j) intend to tender their shares 

for buy-back – 

(i) the quantum of shares proposed to be tendered; Mr. Naresh Chandra Gupta, Mr. 

Ritesh Gupta and Mrs. Kadambari Gupta will tender 11,76,470, 8,47,553 and 10,34,800 

Equity Shares respectively if other shareholders does not tender their Equity shares for 

buy back. 

 

(ii) the details of their transactions and their holdings for the last twelve months prior 

to the date of the board meeting at which the buy-back was approved including 

information of number of shares acquired, the price and the date of acquisition; NIL 

 



 

 

l. The   board   confirms   that   there   are   no   defaults   subsisting   in   the 

repayment  of  deposits,  redemption  of  debentures  or  preference  shares, dividend 

payment  to  shareholders  or  repayment  of  term  loans  to  any financial institutions 

or banks.; 

 

m. The board confirms the Board of directors have made a full enquiry into the affairs and 

prospects of the company and that they have formed the opinion- 

(i) that immediately following the date on which the general meeting is convened there 

shall be no grounds on which the company could be found unable to pay its debts; 

(ii) as regards its prospects for the year immediately following that date, that, having 

regard to their intentions with respect to the management of the company’s business 

during that year and to the amount and character of the financial resources which will in 

their view be available to the company during that year, the company shall be able to 

meet its liabilities as and when they fall due and shall not be rendered insolvent within a 

period of one year from that date; and 

(iii) the directors have taken into account the liabilities(including prospective and 

contingent liabilities),as if the company were being wound up under the provisions of the 

Companies Act, 2013 

 

n. Also attached as Annexure to this Notice is the auditor’s report to the Board that: 

(i) they have inquired into the company’s state of affairs; 

(ii) the amount of the permissible capital payment for the securities in question is in their 

view properly determined; 

(iii) that the audited accounts on the basis of which calculation with reference to buy back 

is done is not more than six months old from the date of offer document; and 

(iv) the Board of directors have formed the opinion as specified in clause (13) on 

reasonable grounds and that the company, having regard to its state of affairs, shall not 

be rendered insolvent within a period of one year from that date. 

 



 

 

Accordingly, the Board recommends passing of the resolutions, as set out in the 

accompanying notice, by the members. 

 

None of the directors, key managerial personnel or their relatives is in any way, 

concerned or interested in the said resolution financially or otherwise Except to the extent 

of their shareholding in the company.  

By the order of the Board of Directors 

For VINIR ENGINEERING PRIVATE LIMITED 

 

 

Date: 31.07.2023 

Place: Bangalore 

 

 

MANAGING DIRECTOR 

NITESH GUPTA 

DIN:00532501 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

 

FORM OF PROXY (MGT-11) 
  VINIR ENGINEERING PRIVATE LIMITED    

Regd. Office:  No. 104, Bommasandra 
Industrial Area, Bengaluru- 560 099 

 
I/We ………………………………………………. Of 
………………………… in the district of 
……………………………… being 
member/members of the Company, hereby 
appoint ……………………………… of 
……………………. in the district of 
………………………… as my / our proxy to vote 
for me / us and on my / our behalf at the 
Annual General Meeting of the Company to 
be held on Wednesday, the 2nd day of 
August 2023 at 02.00 PM  at the Registered 
Office of the Company at  No. 104, 
Bommasandra Industrial Area, Bengaluru- 
560 099 and at any adjournment thereof. 
 
Signed this …………………… Day of 
…………………… 2023. 
 
 
 
 
 
Folio No/ …………….                                                                 
Signature …………...... 
No. of Shares held……………… 

 

 

 
 

 

  Revenue  
    Stamp 



 
 

 

Directors’ Report 

To, 

The Members 

Of VINIR Engineering Private Limited, 

 

Your Directors have pleasure in presenting their 40th Annual Report together with Audited 

Financial Statements of Accounts for the Financial Year ended 31st March 2023 

1. Financial summary or highlights/Performance of the Company 

Financial Result:        (In Rupees) 

S No. Particulars 2022-23 2021-22 

1. Gross Revenue  2,29,50,07,874.88 1,55,15,99,565.07 

2. Profit/(loss)  Before Finance cost and 

Depreciation 

42,68,30,958.91 23,82,60,141.72 

3. Finance Cost 40,46,754.35 20,02,635.02 

4. Profit /(loss) after Finance cost before 

depreciation 

42,27,84,204.56 23,62,57,506.70 

5. Provision for Depreciation 4,57,87,769.95 2,50,74,339.96 

6. Net Profit/(loss)  Before Tax 37,69,96,434.61 21,11,83,166.74 

7. Provision for Tax/ (Deferred tax) 9,74,17,049.87 5,49,85,148.98 

8. Net Profit/(loss) After Tax 27,95,79,384.74 15,61,98,017.76 

2. DETAILS OF SUBSIDIARY, JOINT VENTURE OR ASSOCIATE COMPANIES 

The Company does not have any Subsidiary, Joint Venture or Associate Company. 

 

3. Dividend 

To strengthen the financial position of the Company and to augment working capital, 

your directors do not recommend any dividend. 

 

4. Reserves 

For the financial year ended 31st March 2023, the Company has transferred a sum of 

Rs. 10,00,00,000/- to General Reserve. 



 
 

 

 

5. Brief description of the Company’s working during the year/State of Company’s 

affair 

The Company has earned total Turnover including other income of Rs. 

2,29,50,07,874.88 during the current year as against Rs. 1,55,15,99,565.07 during the 

previous year. The Net profit of the Company for the current year is Rs. 27,95,79,384.74 

as against the Net Profit of Rs. 15,61,98,017.76 for the previous year.  
 

6. Share Capital: 

The paid up Equity Share Capital as on 31st March, 2023 was Rs.17,23,41,150/-. There 

is no change in capital structure during the year under review. 

Particulars No. of Shares Amount (in 

Rs.) 

Authorised Capital Equity Shares of 

Rs. 10/- each 

3,00,00,000 30,00,00,000 

Total  3,00,00,000 30,00,00,000 

Issued, Subscribed 

and Paid-up Capital 

Equity Shares of 

Rs. 10/- each 

1,72,34,115 17,23,41,150 

Total  1,72,34,115 17,23,41,150 
 

7. Change in the nature of business, if any 

No Change in the nature of business of the company during the period under review.  
 

8. Material changes and commitments, if any, affecting the financial position of 

the company which have occurred between the end of the financial year of the 

company to which the financial statements relate and the date of the report 

No, Material changes and commitments, affecting the financial position of the company 

has occurred between the end of the financial year of the company to which the financial 

statements relate and the date of the report. 

 



 
 

 

9. Details of significant and material orders passed by the regulators or courts or 

tribunals impacting the going concern status and company’s operations in 

future 

There are no significant and material orders passed by the regulators or courts or 

tribunals impacting the going concern status and company’s operations in future. 

 

10. Deposits 

During the period under review the company has not accepted any deposit pursuant to 

section 73 of the Companies Act 2013.  

 

11. Statutory Auditors 

P.K Rungta & Co (FRN:003498S), Chartered Accountants, Bangalore,who are the 

statutory auditors of the Company, hold office until the conclusion of the Annual general 

meeting to be held in the year 2024. Members appointed them in the Annual general 

meeting held on 30th September, 2019 to hold office till the conclusion of the Annual 

general meeting to be held in the year 2024. 

 

12. Auditors’ Report 

The observations of the auditors in their report are self-explanatory and therefore, in 

the opinion of the Directors, do not call for further comments. There is no major 

Qualified Opinion in the Auditor's Report which requires comments. 

 

13. Conservation of energy, technology absorption and foreign exchange earnings 

and outgo 

The details of conservation of energy, technology absorption, foreign exchange earnings 

and outgo are as follows: 

(i) (A) Conservation of Energy - 

 The Company is continuously reviewing its energy saving systems and 

 implemented energy saving mechanism by adopting latest energy saving devices. 



 
 

 

 Further the company is considering various options in order to reduce the 

 wastages involved in usage of energy resources. 

 

(B) Technology absorption 

(i) Efforts made towards technology absorption. : The Company has in house 

technology updation system and no technology absorption from external sources. 

(ii) Benefits derived like product improvement, cost reduction, product         

development, import substitution, etc., :     -- Nil 

(iii) In case of imported technology (imported during the last  3 years 

 reckoned from the beginning of the financial year):   -- NA 

(a) Details of technology imported:        

(b) Year of import.         

(c) Whether the technology been fully absorbed? 

(d) If not fully absorbed, areas where this has not taken place, reasons there 

 for and future plans of action. 

(iv) The expenditure incurred on Research and Development:  --  Nil 

 

(ii)  Foreign exchange earnings and Outgo: 

The Company has earned Foreign Exchange Earnings of Rs. 21,69,43,441.90 and 

Outgo amounting to Rs. 27,55,20,884.52 in the current year as detailed in Note no 

36 & 37 forming part of financial statements. 

 

14.  Corporate Social Responsibility: 

Corporate Social Responsibility Committee is set up in the company. Mr. Naresh 

Chandra Gupta, Mr. Ritesh Gupta and Mr. Nitesh Gupta are the members of the 

committee. As part of company’s Corporate Social Responsibilities initiatives, the 

company has undertaken projects in areas of promotion of health care, women 

empowerment and education which is in accordance with Schedule VII of Companies 

Act, 2013. The company has spent Rs. 13,09,000/- in the CSR activities.  

 



 
 

 

15. Board of Directors: 

As on 31st March, 2023, the strength of the Board of Directors was 3 

The composition of the Board as on 31st March 2023 is as under: 

Name of the Director Designation Date of appointment  

Naresh Chandra Gupta Director 01/08/1983 since date of 
incorporation 

Ritesh Gupta Director 24/03/1999 

Nitesh Gupta Managing Director 04/09/1994 

 

 

16. Number of meetings of the Board of Directors 

The Board of Directors met 7 times in the financial year 2022-23 which is on 

21/04/2022, 17/08/2022, 01/09/2022, 12/09/2022, 16/11/2022 , 23/11/2022 and 

13/01/2023. The maximum interval between any two meetings did not exceed 120 days 

as specified under sub-section (1) of section 173 of the Companies Act 2013. 

 

17. Particulars of loans, guarantees or investments under section 186 

There are no loans given, guarantees provided or investments made by the Company 

as per sub-section (2) of Section 186 of the Companies Act 2013. 

 

18. Particulars of contracts or arrangements with related parties: 

The particulars of contracts or arrangements entered into by the Company with related 

parties referred to in sub-section (1) of section 188 of the Companies Act, 2013 is 

disclosed in form AOC-2 attached to this report. 

 

19. Risk management policy 

Company is regularly reviewing the overall business conditions as well as industrial 

scenario to cover the risk pertaining to the current business of the company. 

 



 
 

 

20. Directors’ Responsibility Statement 

The Directors’ Responsibility Statement referred to in clause (c) of sub-section (3) of 

Section 134 of the Companies Act, 2013, shall state that— 

(a) In the preparation of the annual accounts, the applicable accounting 

 standards had been followed along with proper explanation relating to material 

 departures; 

(b) The directors had selected such accounting policies and applied them 

 consistently and 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 at the end 

 of the financial year and of the profit and loss of the company for that period; 

(c) The directors had taken proper and sufficient care for the maintenance of 

 adequate accounting records in accordance with the provisions of this Act for 

 safeguarding the assets of the company and for preventing and detecting fraud 

 and other irregularities; 

(d) The directors had prepared the annual accounts on a going concern basis; 

 and 

(e) The directors had devised proper systems to ensure compliance with the 

 provisions of all applicable laws and that such systems were adequate and 

 operating effectively. 

 

21. Compliance under Secretarial Standard 

The Directors have devised proper systems to ensure compliance with the provisions of 

all applicable Secretarial Standards and that such systems are adequate and operating 

effectively. 

 

22. Cost Records 

Company has maintained cost records as specified by the Central Government under 

sub-section (1) of section 148 of the Companies Act, 2013 in respect of the activities 

carried out by the Company. 

 



 
 

 

23. Disclosure under the Sexual Harassment of Women at Workplace (Prevention, 

Prohibition and Redressal) Act, 2013   

Your Company has always believed in providing a safe and harassment free workplace 

for every individual working in the Company’s premises through various interventions 

and practices. The Company endeavors to create and provide an environment that is 

free from discrimination and harassment including sexual harassment. 

 

The Company has in place a robust policy on prevention of sexual harassment at 

workplace. The policy aims at prevention of harassment of employees as well as 

contract/indirect employees and lays down the guidelines for identification, reporting 

and prevention of sexual harassment. There is an Internal Complaints Committee (ICC) 

which is responsible for redressal of complaints related to sexual harassment and 

follows the guidelines provided in the policy.  

 

During the year ended 31 March, 2022 the Internal Complaints Committee have not 

received any complaints pertaining to sexual harassment.  

 

24. Internal Financial Control over financial statements (IFCFR) 

The company has adequate internal financial controls with reference to financial 

statements (IFCFR) that commensuratewiththe sizeandoperationsofthecompany. 

 

25.  Details of application made or any proceeding pending under the Insolvency 

and Bankruptcy Code, 2016 

There are no application made or any proceeding pending under the Insolvency and 

Bankruptcy Code, 2016 (31 of 2016) during the year under review. 

 

 

 



 
 

 

26. Details of difference between amount of the valuation done at the time of one 

time settlement and the valuation done while taking loan from the Banks or 

Financial Institutions 

The company has not obtained any loans during the year under review.  

 

27. Acknowledgements 

An acknowledgement to all with whose help, cooperation and hard work the Company 

is able to achieve the results. 

 

 

For and on behalf of the Board of Directors 

                                             Sd/-      Sd/- 

 NITESH GUPTA NARESH CHANDRA GUPTA 

                                MANAGING DIRECTOR DIRECTOR 

                                            DIN: 00532501                             DIN: 00532105 

 

 

 

Place: Bangalore 

Date:  16.06.2023 

 

 

 


















































































