
 

 

Vinir Engineering Limited 

CIN: U74210KA1983PTC005477 

Regd Office: Plot No. 104, Bommasandra Industrial Area, Bengaluru-560099  

Weebsite:www.vinirforge.org, Email:compliance@vinirforge.org 

NOTICE 

NOTICE IS HEREBY GIVEN THAT THE 43rd ANNUAL GENERAL MEETING OF THE 

MEMBERS OF VINIR ENGINEERING LIMITED WILL BE HELD ON WEDNESDAY, 23RD DAY 

OF SEPTEMBER, 2026 AT 09.30 A.M. THROUGH HYBRID MODE – VENUE FOR PHYSICAL 

PRESENCE AT THE REGISTERED OFFICE OF THE COMPANY SITUATED NO.104, 

BOMMASANDRA INDUSTRIAL AREA BANGALORE  560099 AND THROUGH OTHER AUDIO 

VIDEO MEANS ON ZOOM PLATFORM AT THE LINK MEETING ID 994 547 9945 PASSCODE 

108666 TO TRANSACT THE FOLLOWING BUSINESS 

ORDINARY BUSINESS: 

1. a. TO CONSIDER AND ADOPT THE AUDITED FINANCIAL STATEMENTS OF THE 

COMPANY FOR THE FINANCIAL YEAR ENDED 31ST MARCH 2026 TOGETHER WITH 

THE REPORTS OF DIRECTORS AND AUDITORS THEREON AND ALSO THE 

CONSOLIDATED FINANCIAL ACCOUNTS WITH THE PARTNERSHIP FIRM VINIR 

AERODEFENCE TECHNOLOGIES FOR THE FY ENDED 31ST MARCH, 2026 TOGETHER 

WITH AUDITORS’ REPORT; 

b. TO CONSIDER AND ADOPT THE CONSOLIDATED FINANCIAL ACCOUNTS WITH 

THE PARTNERSHIP FIRM VINIR AERODEFENCE TECHNOLOGIES FOR THE FY 

ENDED 31ST MARCH, 2026 TOGETHER WITH AUDITORS’ REPORT THEREON; 

2. TO RE-APPOINT MR. NARESH CHANDRA GUPTA (DIN 00532105), WHO RETIRES BY 

ROTATION AND BEING ELIGIBLE, OFFERS HIMSELF FOR RE-APPOONTMENT:  

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 152 and other applicable provisions 
of the Companies Act, 2013, Mr. Naresh Chandra Gupta (DIN: 00532105), who retires by rotation at 
this Annual General Meeting, and being eligible, offers himself for re-appointment, be and is hereby re-
appointed as a Director of the Company, liable to retire by rotation.” 

 
SPECIAL BUSINESS: 

 3.  RATIFICATION OF REMUNERATION OF M/S. VISHWANATH BHAT & CO, AS COST 

AUDITORS OF THE COMPANY FOR THE FINANCIAL YEAR 2026-27 

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(3) and other applicable 

provisions, if any,  of the Companies Act, 2013 and the Rules thereunder including any statutory 

modification(s) or re-enactment(s) thereof, for the time being in force, the Company hereby ratifies the 

remuneration of Rs. 100000/- (Rupees One lakh Only) plus applicable taxes and reimbursement of out of 

pocket expenses to M/s. Vishwanath Bhat & Co. , Cost accountant in practice, Bengaluru, as the Cost 

Auditor of the Company for the financial year 2026-2027 to conduct audit of cost records made and 

maintained by the Company  pertaining to products and units of the Company as applicable as 

recommended by the Audit Committee and appointed by the Board of Directors of the is ratified.” 

“RESOLVED FURTHER THAT the Board of Directors and/or Company Secretary of the Company 

be and ares 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.” 

 

 

4.  REAPPOINTMENT OF MR NITESH GUPTA AS MANAGING DIRECTOR FOR ANOTHER 

TERM OF 5 YEARS W.E.F. 15.02.2027 TILL 14.02.2032 AND FIXATION OF HIS 

REMUNERATION 

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

SPECIAL resolution: 

"RESOLVED THAT pursuant to the provisions of Sections 196, 197, 203, read with Schedule V and 

all other applicable provisions, if any, of the Companies Act, 2013, and the Companies (Appointment and 

Remuneration of Managerial Personnel) Rules, 2014 (including any statutory modification(s) or re-



 

 

enactment(s) thereof for the time being in force), and subject to such other approvals as may be required, 

the approval of the Company be and is hereby accorded for the reappointment of Mr. Nitesh Gupta (DIN: 

00532501) as the Managing Director of the Company, for a further period of 5 (Five) years with effect 

from 15th February, 2027  to 14th February, 2032, to retire by rotation, on the terms and conditions 

including remuneration as recommended by the Nomination and Remuneration Committee and approved 

by the Board of Directors, as set out below:  

 

I. Principal Terms of Re-appointment 

 Tenure: The re-appointment shall be for a further term of 5 (Five) years w.e.f. 15th February 

2027 to .14th February, 2032 

 Duties: The Managing Director shall look after the day-to-day management, business operations, 

and affairs of the Company, subject to the superintendence, control, and direction of the Board 

of Directors. 

II. Remuneration Structure 

 A. Basic Salary: A basic salary of ₹ 8,25,000/- per month, with an annual increment up to 15% 

each year, as may be decided by the Board as recommended by the Nomination and Remuneration 

Committee. 

 B. Commission / Performance Bonus: A performance-linked bonus or commission based on 

the net profits of the Company for each financial year, computed in the manner laid down under 

Section 198 of the Companies Act, 2013, as may be determined by the Board on recommendation 

of Nomination and Remuneration Committee., subject to the overall managerial remuneration 

ceilings.  

III. Perquisites and Facilities 

 A. Club Fees: Reimbursement of actual membership and subscription fees for up to Two clubs 

in India, including admission and life membership fees, used for corporate networking. 

 B. Company Car & Driver: Provision of a Company-maintained automobile with a professional 

driver for official corporate business. Personal use of the vehicle shall be billed to or reimbursed 

by the Managing Director in accordance with the Income Tax Rules, 1962. 

 C. Communication Facilities: Provision of corporate communication utilities including 

residential landline telephones, mobile connections, and high-speed broadband internet facility. 

Personal long-distance international calls shall be billed separately. 



 

 

 D. Insurances: Payment of premium by the Company for Group Health Insurance and Personal 

Accident Insurance covering the Managing Director and their immediate family dependents, 

alongside Director’s & Officers’ (D&O) Liability Insurance. 

IV. Retirement, Long-Term, and Resignation Benefits 

 A. Provident Fund: Company’s contribution to the Statutory Provident Fund or Superannuation 

Fund in accordance with the rules of the Company, up to 12% of the basic salary.  

 B. Gratuity: Gratuity payable for each completed year of service as per statutory regulations. 

 C. Leave Encashment: Encashment of accumulated, un-availed earned leaves at the end of the 

managerial tenure as per company HR policy. 

 

V. Minimum Remuneration Clause (Inadequacy of Profits) 

RESOLVED FURTHER THAT where in any financial year during the currency of the tenure of the 

Managing Director, the Company has no profits or its profits are inadequate, the Company shall pay to 

the Managing Director the above-mentioned basic salary, perquisites, allowances, and benefits as 

minimum remuneration, subject to the limits and approvals specified under Section II of Part II of 

Schedule V to the Companies Act, 2013, or as modified by the Central Government/appropriate 

authorities from time to time. 

VI. Statutory Ceiling and Exclusions 

RESOLVED FURTHER THAT pursuant to the provisions of Section 197 read with Schedule V of the 

Companies Act, 2013, the Company’s contributions to the Provident Fund, Superannuation Fund, 

Gratuity, and Encashment of Leave at the end of the tenure shall not be included in the computation of 

the limits or ceiling on managerial remuneration. 

VII. General Terms and Administrative Authorization 

RESOLVED FURTHER THAT the Board of Directors of the Company (including any Committee 

thereof) be and is hereby authorized to alter, vary, or modify the terms and conditions of appointment and 

remuneration from time to time, provided that such variations do not exceed the limits specified under 

the Act and Schedule V. 

 

RESOLVED FURTHER THAT any one Director of the Company or the Company Secretary be and is 

hereby authorized to execute agreements, deeds, or instruments, and to file necessary statutory forms with 

the Ministry of Corporate Affairs (MCA) / Registrar of Companies, and to do all such acts, deeds, matters, 

and things as may be considered necessary or expedient to give effect to this resolution." 



 

 

  

 

5.  APPOINTMENT OF MR DHRUV GUPTA TO PLACE/OFFICE OF PROFIT 

 

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

Ordinary Resolution:- 

“RESOLVED THAT in pursuance with the provisions of Section 188(1)(f) of the Companies Act, 2013, 

read with Companies (Meetings of Board and its Powers) Rules, 2014, any other applicable provisions, 

including any statutory modifications thereto for the time being in force , consent of the members be and 

is hereby accorded to the appointment of Mr. Dhruv Gupta son of Mr Nitesh Gupta, Managing Director 

of the Company, holding office or place of profit , as Head Digital & Growth Strategy, of the Company 

w.e.f. 01/10/2026 at a monthly remuneration of Rs. 3,00,000 (Rupees Three Lakhs) per month for a period 

of three years. 

“RESOLVED FURTHER THAT the Board of Directors of the Company including any committee thereof 

be and is hereby authorized to finalise and decide the designation and/or revision in the remuneration 

payable to Mr Dhruv Gupta from time to time in accordance with the Company’s policy on performance 

measurement and appraisal and such other policies.” 

“RESOLVED FURTHER THAT the Board of Directors of the Company including any committee 
thereof be and is hereby authorized to do all such acts, deeds and things as may be deemed necessary to 
give effect to these resolution. 

 

6.  APPOINTMENT OF MS KRITI GUPTA TO PLACE/OFFICE OF PROFIT 

 

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

Ordinary Resolution:- 

“RESOLVED THAT in pursuance with the provisions of Section 188(1)(f) of the Companies Act, 2013, 

read with Companies (Meetings of Board and its Powers) Rules, 2014, any any other applicable 

provisions, including any statutory modifications thereto for the time being in force , consent of the 

members be and is hereby accorded to the appointment of Ms. Kriti Gupta daughter of Mr Nitesh Gupta, 

Managing Director of the Company, holding office or place of profit , as Management Associate, of the 

Company w.e.f. 01/10/2026 at a monthly remuneration of Rs. 3,00,000 (Rupees Three Lakhs) per month 

for a period of three years. 



 

 

“RESOLVED FURTHER THAT the Board of Directors of the Company including any committee thereof 

be and is hereby authorized to finalise and decide the designation and/or revision in the remuneration 

payable to Ms Kriti Gupta from time to time in accordance with the Company’s policy on performance 

measurement and appraisal and such other policies.” 

“RESOLVED FURTHER THAT the Board of Directors of the Company including any committee 
thereof be and is hereby authorized to do all such acts, deeds and things as may be deemed necessary to 
give effect to these resolution. 

7.  AMENDMENT OF ARTICLES OF ASSOCIATION 

 

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

Special Resolution:- 

“RESOLVED THAT pursuant to the provisions of Section 14 and other applicable provisions, if any,  
of the Companies Act, 2013 (“Act”) and Rules made thereunder and subject to such approvals, 
consents, permissions, or sanctions as may be required, the consent of the members of the Company be 
and is hereby accorded to alter the Articles of Association of the Company by inserting a new Article 
No. 21A after Article No. 21 under heading “Lock-In of Equity Shares in connection with Initial 
Public Offering of the Company” , as follows: 

Title of New Article 

“Lock-In of Equity Shares in connection with Initial Public Offering of the Company” 

21A.  Notwithstanding anything to the contrary contained in these Articles, where any Equity Shares held 
by persons other than the promoters are required to be locked in under Regulation 17 of the SEBI ICDR 
Regulations and such lock-in cannot be created or recorded by Depositories for any reason whatsoever, 
including where such Equity Shares are (i) subject to pledge; or (ii) under “freeze balance” or “safe 
balance”, on a day prior to the commencement of the Lock-in Period, the Company shall have the power 
to issue instructions to the Depositories directing them to record such Equity Shares as “non-transferable” 
for the duration of the applicable Lock-in Period. The aforementioned Equity Shares shall be treated as 
locked-in for the Lock-in Period as specified under the SEBI ICDR Regulations. 

(i) In the event of invocation of the pledge of such Equity Shares by the pledgee, whether in whole or in 
part, the Equity Shares so transferred or received by the pledgee upon such invocation shall continue to 
remain locked-in in the account of the pledgee for the balance Lock-in Period. 

(ii) In the event of release of the pledge of such Equity Shares by the pledgee, whether in whole or in part, 
the Equity Shares so released shall continue to remain locked-in in the account of the pledgor for the 
balance Lock-in Period. 

 



 

 

For the purposes of this Article: 

“Lock-in Period” means the period for which the entire pre-issue capital of the Company held by persons 
other than the promoters, in case of an IPO, is locked-in in accordance with Regulation 17 of the SEBI  
ICDR Regulations; and 

“SEBI  ICDR Regulations” shall mean the Securities and Exchange Board of India (Issue of Capital and 
Disclosure Requirements) Regulations, 2018, as amended. 

RESOLVED FURTHER THAT the existing Articles of Association of the Company be and are hereby 

amended accordingly and the said new Article shall form an integral part of the Articles of Association 

of the Company. 

  

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

and/or Company Secretary be and are hereby severally authorized to do all such acts, deeds, matters and 

things as they may, in their absolute discretion, deem necessary, proper or desirable for such purpose, and 

to make any filings, including with the Registrar of Companies, Karnataka at Bangalore, furnish any 

returns or submit any other documents to any government, statutory or regulatory authorities as may be 

required.” 

8.APPROVAL FOR RAISING OF CAPITAL THROUGH AN INITIAL PUBLIC 
OFFERING OF EQUITY SHARES, INCLUDING ANY DISCOUNT AND 
RESERVATION AND PRE-IPO PLACEMENT 

To consider and if thought fit, to pass the following resolution, with or without modification, as a special 

resolution: 

“RESOLVED pursuant to the provisions of Sections 23, 62(1)(c) and all other applicable provisions, if 
any, of the Companies Act, 2013, and the rules and regulations made thereunder, (including any statutory 
modifications or re-enactment thereof, for the time being in force) (“Companies Act”), and in accordance 
with and subject to the provisions of the Securities Contracts (Regulation) Act, 1956, and the rules made 
thereunder, as amended, the Securities and Exchange Board of India (Issue of Capital and Disclosure 
Requirements) Regulations, 2018, as amended (the “SEBI ICDR Regulations”), the Securities and 
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as 
amended (“SEBI Listing Regulations”), the Foreign Exchange Management Act, 1999, as amended, and 
the rules and regulations made thereunder including the Foreign Exchange Management (Non-debt 
Instruments) Rules, 2019, as amended and any other applicable rules, regulations, guidelines, 
clarifications, circulars and notifications issued by Government of India (“GoI”), Securities Exchange 
Board of India (“SEBI”) or Reserve Bank of India (“RBI”), Department for Promotion of Industry and 
Internal Trade (“DPIIT”) and any other applicable laws, rules and regulations, in India or outside India 
(including any amendment thereto or re-enactment thereof for the time being in force) (collectively, the 



 

 

“Applicable Laws”), and in accordance with the provisions of the Memorandum of Association and the 
Articles of Association of the Company and the uniform listing agreements to be entered into between 
the Company and the respective stock exchange where the Equity Shares are proposed to be listed (“the 
Stock Exchange”), and subject to any approvals from the GoI, the Registrar of Companies, Bangalore at 
Maharashtra (“RoC”), SEBI, RBI, the Department of Economic Affairs, Ministry of Finance, 
Government of India (“DEA”), Ministry of Commerce and Industry, DPIIT, the Insurance Regulatory 
and Development Authority of India and all other appropriate statutory authorities and departments (the 
“Regulatory Authorities”), and such other approvals, consents, waivers, permissions and sanctions, the 
consent, approval, authority and sanction of the members be and is hereby granted to create, issue, allot 
and/or transfer such number of equity shares of face value of ₹ 2 each of the Company (the “Equity 
Shares”) consisting of a fresh issue of up to 7,10,00,000 (Seven Crore Ten Lakh) equity shares of the 
face value of ₹ 2/- each, to be issued at par or at premium in accordance with the provisions of SEBI 
ICDR Regulations comprising of a ("Fresh Issue”) of Equity Shares (“Offer”) at a price to be determined 
in consultation with the book running lead manager appointed in respect of the Issue (“BRLM”), by the 
book building process in terms of the SEBI ICDR Regulations or otherwise in accordance with Applicable 
Laws, at such premium or discount per Equity Share as permitted under Applicable Laws and as may be 
fixed and determined by the Company in consultation with the BRLM in accordance with the SEBI ICDR 
Regulations, out of the authorized share capital of the Company to any category of person or persons as 
permitted under Applicable Laws, who may or may not be the shareholder(s) of the Company as the 
Board may, decide, including anchor investors, if any and qualified institutional buyers as defined under 
Regulation 2(1)(ss) of the SEBI ICDR Regulations, one or more of the members of the Company, eligible 
employees (through a reservation or otherwise), Hindu Undivided Families, Foreign Portfolio Investors 
as defined under the SEBI (Foreign Portfolio Investors) Regulations, 2019, Indian and/ or multilateral 
and bilateral financial institutions, Venture Capital Funds, Alternative Investment Funds, Non-Resident 
Indians, State Industrial Development Corporations, Insurance Companies, Provident Funds, Pension 
Funds, National Investment Fund, Insurance funds set up by army, navy, or air force of the Union of 
India, Insurance funds set up and managed by the Department of Posts, India, Trusts registered under 
Indian Trusts Act, 1882 and Societies registered under the Societies Registration Act, 1860, Development 
Financial Institutions, Systemically Important Non-banking Financial Companies, Indian Mutual Funds, 
Members of Group Companies, Indian public, Bodies Corporate, Companies (private or public) or other 
entities (whether incorporated or not), authorities, and to such other persons including High Net worth 
Individuals, Retail Individual Bidders or other entities, in one or more combinations thereof and/or any 
other category of investors as may be permitted to invest under Applicable Laws (collectively referred to 
as the “Investors”) by way of the Issue in consultation with the BRLM and/or underwriters and/or the 
stabilizing agent pursuant to a green shoe option and/or other advisors or such persons appointed for the 
Issue and on such terms and conditions as may be finalised by the Board in consultation with the BRLM 
through an issue document, prospectus and/or an offering memorandum, as required, and the decision to 
determine the category or categories of investors to whom the Issue/ transfer shall be made to the 
exclusion of all other categories of investors at the time of such Issue and allotment of Equity Shares 
considering the prevailing market conditions and other relevant factors wherever necessary and in such 
manner as the Board may in its discretion, deem fit, including in consultation with BRLM, underwriters 
and/or stabilizing agent and/or other advisors as may be appointed for the Issue on such terms as may be 



 

 

deemed appropriate by the Board, and that the Board in consultation with the BRLM may finalise all 
matters incidental thereto as it may in its absolute discretion thinks fit. Further, in consultation with the 
designated stock exchange an oversubscription, to the extent of 1% of the Issue may be made for the 
purpose of making allotment in minimum lots, while finalizing the basis of allotment. 

 

RESOLVED FURTHER THAT the Board be and is hereby authorized on behalf of the Company to 
make available for allocation a portion of the Issue to any category(ies) of persons permitted under 
Applicable Law, including without limitation, eligible employees (the “Reservation”) or to provide a 
discount to the Issue price to Retail Individual Bidders or eligible employees (the “Discount”); and to 
take any and all actions in connection with any Reservation or Discount as the Board may think fit or 
proper in its absolute discretion, including, without limitation, to negotiate, finalize and execute any 
document or agreement, and any amendments, supplements, notices or corrigenda thereto; seek any 
consent or approval required or necessary; give directions or instructions and do all such acts, deeds, 
matters and things as the Board may, from time to time, in its absolute discretion, think necessary, 
appropriate, or desirable; and settle any question, difficulty, or doubt that may arise with regard to or in 
relation to the foregoing.  

 

RESOLVED FURTHER THAT the Equity Shares Issued or transferred pursuant to the Issue, along 
with the existing shares held by the current members, shall be listed on one or more recognized stock 
exchange in India. 

 

RESOLVED FURTHER THAT for the purpose of giving effect to the Issue, the Board be and is hereby 
authorized to allot Equity Shares and finalise other matters in connection with or incidental to the Issue, 
including determining any anchor investor portion and allocate such number of Equity Shares to the 
anchor investor in accordance with the SEBI ICDR Regulations. 

 

RESOLVED FURTHER THAT all monies received out of the Issue shall be transferred to a separate 
bank account referred to in Section 40(3) of the Companies Act, 2013, and application monies received 
pursuant to the Issue shall be refunded/ unblocked within such time, as specified by SEBI and in 
accordance with applicable law, or the Company and/or the selling members shall pay interest on failure 
thereof, as per applicable law. 

 

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolutions and any Issue 
/ transfer of Equity Shares pursuant to the Issue, the Board and any other committee thereof, in 
consultation with the BRLM, be and is hereby authorized to determine the terms of the Issue including 



 

 

the class of investors to whom the Equity Shares are to be Issued / transferred, the number of Equity 
Shares to be Issued / transferred in each tranche, Issue price, premium amount, discount on Issue price to 
reserved categories (as allowed under Applicable Laws), listing on one or more Stock Exchange in India 
as the Board in its absolute discretion deems fit and do all such acts, deeds, matters and things and to 
negotiate, finalize and execute such deeds, documents agreements and any amendment thereto, as it may, 
in its absolute discretion, deem necessary, proper or desirable including arrangements with BRLM, 
underwriters, escrow agents, legal advisor, etc., to approve incurring of expenditure and payment of fees, 
commissions, brokerage, remuneration and reimbursement of expenses in connection with the Issue and 
to settle or give instructions or directions for settling any questions, difficulties or doubts that may arise, 
in regard to the Issue / transfer of the Equity Shares and such other activities as may be necessary in 
relation to the Issue and to accept and to give effect to such modifications, changes, variations, alterations, 
deletions and/or additions as regards the terms and conditions as it may, in its absolute discretion, deem 
fit and proper in the best interest of the Company and the Issue, without requiring any further approval of 
the members and that all or any of the powers conferred on the Company and the Board pursuant to these 
resolutions may be exercised by the Board or such Committee thereof as the Board may constitute on its 
behalf. 

 

RESOLVED FURTHER THAT subject to compliance with Applicable Laws such Equity Shares as are 
not subscribed may be disposed of by the Board in consultation with the BRLM to such persons and in 
such manner and on such terms as the Board in its absolute discretion thinks most beneficial to the 
Company including offering or placing them with banks/financial institutions/investment 
institutions/mutual funds /bodies corporate/such other persons or otherwise. 

 

RESOLVED FURTHER THAT in connection with any of the foregoing resolutions, the members of 
the Board, including any committee of the Board and such other persons as may be authorized by the 
Board, on behalf of the Company, be and are hereby severally or jointly authorized to execute and deliver 
any and all documents, papers or instruments, Issue and provide certificates and to do or cause to be done 
any and all acts or things as may be necessary, appropriate or advisable in order to carry out the purposes 
and intent of the foregoing resolutions for the Issue; and any such documents so executed and delivered 
or acts and things done or caused to be done shall be conclusive evidence of the authority of the Company 
in so doing and any document so executed and delivered or acts and things done or caused to be done 
prior to the date hereof are hereby ratified, confirmed and approved as the acts and deeds of the Company, 
as the case may be. 

 

RESOLVED FURTHER THAT any of the Directors, Company Secretary and Chief Financial Officer 
be and are hereby severally authorized to take all steps for giving effect to the aforesaid Resolution 
including filing of the necessary forms with the RoC. 
 
 



 

 

RESOLVED FURTHER THAT duly certified copies of the above resolutions under the hands of any 
of the Directors and/or Company Secretary be furnished to any government, statutory or regulatory 
authority as may be required from time to time.  

 

 

By Order of the Board of Directors 

8th September,2026 

Bengaluru 

           

 PRADEEP KUMAR CHAMARIA (FCS-3294) 

COMPANY SECRETARY & 

COMPLIANCE OFFICER  

 

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.  

8. Pursuant to Section 20(2) of the Companies Act and Rule 35 of the Companies (Incorporation) 

Rules, 2014, as amended, companies are permitted to send official documents to their shareholders 

electronically. 

9. The relevant records and documents connected with the businesses set out in the Notice are 

available for inspection at the Registered Office of the Company between 9.00AM and 5.30 PM on all 

working days up to the day of the Annual General Meeting. 

10. Members may join the meeting virtually through Zoom platform at the following link: Meeting 

ID : 994 547 9945 Password: 108666. For seamless participation, members are requested to log in 5 

minutes before the scheduled time. 

11.  Members attending through Audio Visual Means shall be counted for the purpose of quorum 

under applicable law. 

 

 

 

 

 

 

 



 

 

 

EXPLANATORY STATEMENT IN PURSUANT TO SECTION 102 OF THE COMPANIES 

ACT, 2013 

ITEM NO 3 

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. , Cost accountants, Bangalore as the Cost Auditor for Financial Year 2026-2027.  

 

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. 03 of the Notice for ratification of the 

remuneration payable to the Cost Auditors for the Financial Year ending March 31, 2027.  

 

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. 03 of the Notice.  

 

The Board recommends the resolution set forth in item No. 03 for the approval of the Members. 

 

Item No 4 

REAPPOINTMENT OF MR NITESH GUPTA AS MANAGING DIRECTOR FOR ANOTHER 

TERM OF 5 YEARS W.E.F. 15.02.2027 TILL 14.02.2032 AND FIXATION OF HIS 

REMUNERATION 

  

The Board of Directors of the Company, at its meeting held on 8th September,2026, on the 

recommendation of the Nomination and Remuneration Committee, has approved the re-appointment of 

Mr. Nitesh Gupta as Managing Director of the Company for a further term of 5 years with effect from 

15/02/2027 to 14/02/2032 subject to the approval of the members of the Company by way of special 

resolution under the applicable provisions of the Companies Act, 2013, read with Schedule V thereto and 



 

 

other applicable provisions, if any. Mr. Nitesh Gupta was originally appointed as managing Director of 

the Company with effect from 15/02/2022 for a term of 5 years. His term is due to expire on 14/02/2027. 

In view of his experience, leadership and contribution to the growth and governance of the Company, the 

Board of Directors considers it in the best interest of the Company to re-appoint him as Managing Director 

for a further term of 5 years: 

 

1.Terms of re-appointment and remuneration 

Tenure: The re-appointment shall be for a further term of 5 (Five) years. 

Duties: The Managing Director shall look after the day-to-day management, business operations, and 

affairs of the Company, subject to the superintendence, control, and direction of the Board of Directors 

Remuneration: Subject to the approval of the members, the remuneration payable to Mr. Nitesh Gupta 

as Managing Director during the proposed term shall be as follows: 

 

 A. Basic Salary: A basic salary of ₹ 8,25,000/- per month, with an annual increment up to 15% 

each year, as may be decided by the Board on recommendation of the Nomination and 

Remuneration Committee. 

 B. Commission / Performance Bonus: A performance-linked bonus or commission based on 

the net profits of the Company for each financial year, computed in the manner laid down under 

Section 198 of the Companies Act, 2013, as may be determined by the Board on recommendation 

of Nomination and Remuneration Committee., subject to the overall managerial remuneration 

ceilings.  

 

Perquisites and Facilities 

 A. Club Fees: Reimbursement of actual membership and subscription fees for up to Two clubs 

in India, including admission and life membership fees, used for corporate networking. 

 B. Company Car & Driver: Provision of a Company-maintained automobile with a professional 

driver for official corporate business. Personal use of the vehicle shall be billed to or reimbursed 

by the Managing Director in accordance with the Income Tax Rules, 1962. 

 C. Communication Facilities: Provision of corporate communication utilities including 

residential landline telephones, mobile connections, and high-speed broadband internet facility. 

Personal long-distance international calls shall be billed separately. 



 

 

 D. Insurances: Payment of premium by the Company for Group Health Insurance and Personal 

Accident Insurance covering the Managing Director and their immediate family dependents, 

alongside Director’s & Officers’ (D&O) Liability Insurance. 

 

 

Retirement, Long-Term, and Resignation Benefits 

 A. Provident Fund: Company’s contribution to the Statutory Provident Fund or Superannuation 

Fund in accordance with the rules of the Company, up to 12% of the basic salary.  

 B. Gratuity: Gratuity payable for each completed year of service as per statutory regulations. 

 C. Leave Encashment: Encashment of accumulated, un-availed earned leaves at the end of the 

managerial tenure as per company HR policy. 

 

Pursuant to the provisions of Section 197 read with Schedule V of the Companies Act, 2013, the 

Company’s contributions to the Provident Fund, Superannuation Fund, Gratuity, and Encashment of 

Leave at the end of the tenure shall not be included in the computation of the limits or ceiling on 

managerial remuneration. 

 

Minimum Remuneration: 

Where in any financial year during the currency of the tenure of the Managing Director, the Company 

has no profits or its profits are inadequate, the Company shall pay to the Managing Director the above-

mentioned basic salary, perquisites, allowances, and benefits as minimum remuneration, subject to the 

limits and approvals specified under Section II of Part II of Schedule V to the Companies Act, 2013, or 

as modified by the Central Government/appropriate authorities from time to time. 

 

The Board of Directors of the Company (including any Committee thereof) may alter, vary, or modify 

the terms and conditions of appointment and remuneration from time to time, provided that such 

variations do not exceed the limits specified under the Act and Schedule V. 

 

A brief profile of Mr Nitesh Gupta, as below and the Explanatory Statement as an abstract under section 

190 of the Companies Act, 2013, setting out the terms, conditions and limits for the managerial personnel 

and may be regarded as a disclosure as per Section II of Part II to the Schedule V of the Companies Act, 

2013 and Secretarial Standard-2 (SS-2)  : 



 

 

Particulars / Disclosure Requirement Details of the Appointee 

Name of the Director Nitesh Gupta 

Age 54 years 

Qualifications He is B.E.(Mechanical) from Bangalore 

University, MBA from La Trobe University 

(Australia) and completed many management 

programs from reputed institutions. 

Experience & Expertise extensive experience of 32 years in the industry 

and deep understanding of the Company’s 

business, operations and strategy 

Terms & Conditions of Appointment As per the Resolution at Item No. 4 of the 

Notice (Tenure: 5 years w.e.f. 15 February , 

2027 

Remuneration Proposed Rs. 8.25 Lakhs per month as stated in details in 

the resolution and as above] 

Last Drawn Remuneration Rs. 8.25 Lakhs per month since November , 

2022 

Date of First Appointment on Board September 4, 1994 

Shareholding in the Company 20,95,28,780 nos equity shares of face value of 

Rs. 2/- each (98.54% of the equity share capital 

of the Company) 

Relationship with other Directors Son of , Mr. Naresh Chandra Gupta, Chairman 

& non-executive director and brother of Mr 

Ritesh Gupta, Non-executive director 

Number of Board Meetings attended (FY 

2025-26) 

5 Meetings attended out of 5 Meetings held 

Other Directorships held None 

Committee Memberships/Chairmanships He is member of the Audit Committee, 

Stakeholders’ Relationship Committee, CSR 

Committee and IPO Committee of the 

Company 

 



 

 

Information required under clause (iv) of proviso to paragraph (B) of Section II of Part II of Schedule V 

of the Companies Act, 2013: 

 

I. GENERAL INFORMATION: 

 

(1) Nature of Industry: Metal Forging & Engineering 

 

(2) Date or expected date of commencement of commercial production: The Company/its 

predecessors have been in business for over 30 years. 

 

(3) In case of new companies, expected date of commencement of activities as per project approved 

by financial institutions appearing in the prospectus: Not applicable, as the Company is an existing 

Company. 

 

(4) Financial performance based on given indicators (Standalone): 

Amount in millions 

Financial Performance (standalone basis) (Rs. Mn) 

                                                           31.03.2026         31.03.2025     31.03.2024 

Revenue                                                  2089.11             1928.33           2354.87 

Profit before tax                                       332.62               335.65             465.82 

Profit after Tax                                         242.67              246.61             285.80 

Paid-up share capital                                425.26              425.26             141.75 

Reserves & Surplus (other equity)          1154.97             906.01             946.01 

 

 

(5) Foreign investments or collaborations, if any: NA 

 

II. INFORMATION ABOUT THE APPOINTEE: 

 

(1) Background details: Mr. Nitesh Gupta holds is B.E.(Mechanical) from Bangalore University, MBA 

from La Trobe University (Australia) and completed many management programs from reputed 

institutions.. He is responsible for the day-to-day management and business affairs of the Company.  



 

 

 

(2) Past remuneration: Rs. 8.25 Lakhs per month since November , 2022 

 

(3) Recognition or awards: NIL 

 

(4) Job profile and his suitability: Mr Nitesh Gupta is 54 years old and is with the Company since 1994. 

He is B.E.(Mechanical) from Bangalore University, MBA from La Trobe University (Australia) and 

completed many management programs from reputed institutions. His re-appointment as Managing 

Director is proposed in view of his extensive experience in the industry and deep understanding of the 

Company’s business, operations and strategy.  

 

(5) Remuneration proposed: Rs. 8.25 Lakhs per month as stated in details in the resolution and as 

above]. 

 

(6) Comparative remuneration profile with respect to industry, size of the Company, profile of the 

position and person: The proposed remuneration is comparable to the industry, size of the Company, 

profile of this position of Managing Director with respect to qualification and experience and 

responsibilities attached to the position 

 

(7) Pecuniary relationship directly or indirectly with the Company, or relationship with managerial 

personnel or other directors, if any: Mr Nitesh Gupta is a promoter director holding 98.54% of the 

equity share capital of the Company. He is son of Mr Naresh Chandra Gupta, Chairman & Non-

executive Director, and brother of Mr Ritesh Gupta, Non-executive director and father of Mr Dhruv 

Gupta, Head Digital Growth & Strategy, of the Company. No other managerial personnel is related to 

him.  

 

III. OTHER INFORMATION: 

 

(1) Reasons for loss or inadequate profits: The Company has not incurred loss. 

 



 

 

(2) Steps taken or proposed to be taken for improvement and expected increase in productivity and 

profits in measurable terms: Company is focussing on more profitable and growing sectors and 

going up in the value chain for improvement in profitability and revenue.  

 

(3) Expected increase in productivity and profits in measurable terms: Company has received various 

certification and recognitions for manufacturing in sectors where there are entry barriers. Company is 

also employing measures to automate procedures for better productivity at all levels.  

 
 

Mr Nitesh Gupta (Managing Director) who is proposed to be re-appointed , Mr Ritesh Gupta (Non-

executive Director) and Mr. Naresh Chandra Gupta (Non-executive director and Chairperson) may be 

deemed to be interested in this resolution to the extent of their shareholding. Except this none of other 

directors or KMP or their relatives are in any way concerned with or interested in this resolution.  

 

The Board is of the opinion that the re-appointment of Mr Nitesh Gupta as Managing Director with 

proposed remuneration is in the best interest of the Company and its stakeholders.   

 

All the relevant documents as may be required under the Companies Act, 2013, or Listing Regulations 

will be made available for inspection by the members during business hours. 

 

The Board recommends this Special resolution as set out at item no 4 of the Notice for members’ approval. 

 

 

Item No 5 

APPOINTMENT OF MR DHRUV GUPTA TO PLACE/OFFICE OF PROFIT 

In accordance with Section 188(1)(f) of the Companies Act, 2013, governing the related party 

transactions, it is required to obtain approval of the Board and shareholders for the related party’s 

appointment to any office or place of profit as remuneration exceeds the threshold limit of Rs. 2.5 Lacs 

per month. 

Mt, Dhruv Gupta is BE(Mechanical) from R.V. College of Engineering, Bengaluru, had internship with 

Fidelity Investments and worked with Airbus for a year. He was appointed as Head Digital & Growth 

Strategy vide ordinary resolution at the meeting of the Members held on 02/08/2023 for a period of 3 

years w.e.f. 01/08/2023.  



 

 

The Board of Directors at their meeting held on  08/09/2026 , had approved the re-appointment of Mr 

Dhruv Gupta (son of Mr Nitesh Gupta, Managing Director) as Head Digital & Growth Strategy, of the 

Company subject to approval of the shareholders by way of an ordinary resolution at a monthly 

remuneration of Rs. 3,00,000 per month w.e.f. 01/10/2026. 

Mr Dhruv Gupta, Mr Nitesh Gupta (Managing Director) and Mr. Naresh Chandra Gupta (Non-executive 

director and Chairperson) may be deemed to be interested in this resolution to the extent of their 

shareholding. 

Except this none of the directors or KMP are in any way concerned with or interested in this resolution.  

The directors recommend this resolution for your approval. 

 

Item No 6 

APPOINTMENT OF MS. KRITI GUPTA TO PLACE/OFFICE OF PROFIT 

 

In accordance with Section 188(1)(f) of the Companies Act, 2013, governing the related party 

transactions, it is required to obtain approval of the Board and shareholders for the related party’s 

appointment to any office or place of profit as remuneration exceeds the threshold limit of Rs. 2.5 Lacs 

per month. 

Ms. Kriti Gupta is B.Sc. (Finance & Computer Science) from Northeastern University, Boston, USA, and 

had internship at Amalgamated Bank, Newyork, in the Finance Department.  

The Board of Directors at their meeting held on 08/09/2026 , had approved the appointment of Ms Kriti 

Gupta (daughter of Mr Nitesh Gupta, Managing Director) as Management Associate of the Company 

subject to approval of the shareholders by way of an ordinary resolution at a monthly remuneration of Rs. 

3,00,000 per month. 

Ms. Kriti Gupta, Mr Nitesh Gupta (Managing Director) and Mr. Naresh Chandra Gupta (Non-executive 

director and Chairperson) may be deemed to be interested in this resolution to the extent of their 

shareholding. 

Except this none of the directors or KMP are in any way concerned with or interested in this resolution.  

The directors recommend this resolution for your approval. 

 

Item No. 7.   

ALTERATION OF ARTICLES OF ASSOCIATION 

Under Regulation 17 of the Securities Exchange Board of India ( Issue of Capital and Disclosure 
Requirements) Regulations, 2018, (SEBI ICDR) as amended , under certain circumstances, Equity Shares 



 

 

of a Company held by persons other than the promoters are required to be locked-in and such lock-in can-
not be created or recorded by the Depositories.  

The new Articles 21A will empower the Company to give necessary instructions to Depositories to make 
such Equity Shares non-transferable for such period as the Regulation may specify. 

The Board of Directors of the Company, at its meeting held on 8th September, 2026, considered and 
approved the proposal to insert a new Article No. 21A in the Articles of Association of the Company to 
comply above regulations relating to transfer of shares by persons who are not the promoters in case of 
Initial Public Offering (IPO). 

Accordingly, it is proposed to insert the new Article No.21A after Article No. 21 of the Articles as per 
the resolution for compliance of Regulation no 17 of the SEBI ICDR.  

Pursuant to Section 14 of the Companies Act, 2013, alteration of the Articles of Association requires the 
approval of the members of the Company by way of a Special Resolution. 

The Board recommends the resolutions set out at Item Nos. 7 of this Notice for your approval as a special 
resolution. 

None of the Directors, Key Managerial Personnel of the Company and their respective relatives is 
concerned or interested, financially or otherwise, in the proposed Special Resolution, except to the extent 
of their shareholding.. 

The existing Articles of Association and the draft amended Articles of Association incorporating the 
proposed new Article are available for inspection by the members at the Registered Office of the 
Company during business hours on all working days up to the date of the Annual General Meeting (AGM) 
and shall also be available for inspection at the AGM. 

 

Item No 8 

APPROVAL FOR RAISING OF CAPITAL THROUGH AN INITIAL PUBLIC OFFERING 

OF EQUITY SHARES 

 

The Company proposes to create, issue, allot and/or transfer equity shares of the Company of face value 
of ₹ 2 (the “Equity Shares”) each consisting of fresh issue of up to 7,10,00,000 (Seven Crore Ten Lakh) 
equity shares of the face value of ₹ 2/- each, to be issued at par or at premium in accordance with the 
provisions of SEBI ICDR Regulations comprising, on such terms, in such manner, at such time and at 
such price or prices and as may be discovered in accordance with Applicable Laws, including without 
limitation the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) 
Regulations, 2018, as amended (“SEBI ICDR Regulations”), to various categories of investors including 
qualified institutional investors, retail individual investors, non-institutional investors, non-resident 
Indians, registered foreign portfolio investors and/ or eligible employees, as permitted under the SEBI 



 

 

ICDR Regulations and other applicable laws. The Equity Shares allotted shall rank in all respects pari-
passu with the existing Equity Shares. 

Material information pertaining to the Issue is as follows:  

(i) Issue Price: 
The price at which the Equity Shares will be allotted through the Issue, as well as the price band within 
which bidders in the Issue will be able to put in bids for Equity Shares offered in the Issue shall be 
determined and finalized by the Company in consultation with the BRLM in accordance with the SEBI 
ICDR Regulations, on the basis of the book building process. 

(ii) Objects of the Issue: 
The objects of the Issue shall be disclosed in the Draft Red Herring Prospectus to be filed with the SEBI 
in connection with the Issue.  

(iii) Intention of Directors/Key managerial personnel to subscribe to the Issue: 
 

The Company has not made and will not make an issue of Equity Shares to any directors or key 
managerial personnel. However, the directors or the key managerial personnel may apply for the Equity 
Shares in the various categories under the Issue in accordance with the SEBI ICDR Regulations. 

(iv) Whether a change in control is intended or expected: 
 

No change in control is intended or expected as a result of the Issue. 

 

(v) Allotment 
 

The allotment of Equity Shares pursuant to the Issue shall be completed within such time period as may 
be prescribed under applicable laws. 

 

(vi) Pre-Issue and post-Issue shareholding pattern 
 

The pre-Issue and post-Issue shareholding pattern (to the extent applicable) shall be as disclosed in the 
issue documents filed in connection with the Issue. 

 

The Board recommends the resolution for approval of the members of the Company through a Special 
Resolution. Additionally, to the extent the above requires amendments to be made in terms of the 
Companies Act, 2013 and the rules thereunder (including any statutory modification(s) or re-enactment 



 

 

thereof, for the time being in force, the “Companies Act, 2013”), the SEBI ICDR Regulations, any other 
law or if recommended by various advisors to the Company in connection with the Issue, the Board will 
make necessary amendments. 

 

All the directors, key managerial personnel and relatives of directors and/or key managerial personnel (as 
defined in the Companies Act, 2013) may be deemed to be concerned or interested in the proposed 
resolution to the extent of their shareholding in the Company and, to the extent shares may be subscribed 
for and allotted in their names. In terms of the SEBI ICDR Regulations, the entire pre-Issue share capital 
of the members shall be required to be locked-in for such period as may be required by SEBI ICDR or 
any Regulations of law for the time being in force. 

 

 

By Order of the Board of Directors 

8th September ,2026 

Bengaluru 

 

 PRADEEP KUMAR CHAMARIA (FCS-3294) 

COMPANY SECRETARY & 

COMPLIANCE OFFICER  

 



 

 

Details of Directors seeking re-appointment at the AGM Pursuant to Regulation 36 of the Securities 
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 
and the Secretarial Standard–2 on General Meetings issued by the Institute of Company Secretaries 
of India. 

Name of the Director: Mr Naresh Chandra Gupta 

DIN: 00532105 

Nationality: Indian 

Date of Birth & Age: June 1, 1944 ( 82 years) 

Date of first appointment on the Board: August 1, 1983 

Brief resume, experience and nature of expertise in specific functional area: A seasoned professional 
with over 60 years of experience in Industrial Engineering and Business Leadership. Proven 
expertise in driving operational excellence and business growth across multiple sectors. 

Qualification: Diploma in Mechanical Engineering 

No of meetings of the Board attended during the year: 5(five) 

Directorship held in other Companies: Metalkarma Engineering Technology Pvt Ltd. 

              Metalkarma Space Frame Structures Pvt Ltd. 

Terms and conditions of reappointment: Non-executive director to retire by rotation 

Names of listed entities in which the person also holds the directorship and the membership of 
Committees of the board along with listed entities from which the person has resigned in the past three 
years: NIL 

Memberships / Chairmanships of Committees of other Boards along with listed companies from which 
the person has resigned in the past three years: NIL 

No. of shares held in the Company as on 31st March 2026: 1000000 equity shares of Rs 2/- each 

Details of remuneration sought to be paid and remuneration last drawn by such person: NIL 

 

 



 

 

Relationships between Directors inter-se and other Manager, Key Managerial Personnel of the company: 
Father of Mr. Nitesh Gupta, Managing Director, and Mr Ritesh Gupta, Non-executive Director of 
the Company 

Occupation: Business 

By Order of the Board of Directors 

8th September,2026 

Bengaluru          

 PRADEEP KUMAR CHAMARIA (FCS-3294) 

COMPANY SECRETARY & 

COMPLIANCE OFFICER  

 



 

 

 

 

FORM OF PROXY (MGT-11) 

                VINIR ENGINEERING 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 43rd  Annual General Meeting of the Company 
to be held on Wednesday, the 23rd day of September, 2026 at 9.30 AM  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 …………………… 2026. 

 

 

 

 

 

Folio No/DP ID …………….                                                                 Signature …………...... 

No. of Shares held……………… 
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    Stamp 



 

 

ROUTE MAP: 

 

 

 

 

 

 

 

 

 
 

 

 



 

 

DIRECTORS’ REPORT 

 
To the Members of VINIR Engineering Limited 
 
Dear Members, 
 
Your Directors take great pleasure in presenting the 43rd Annual Report together with the Audited Financial 
Statements of your Company for the financial year ended March 31, 2026. 
 
COMPANY’S PERFORMANCE  
 
The financial performance of your Company for the financial year ended March 31, 2026 is summarized as 
below: 
 

 In Rs. Mn.  
 Standalone Consolidated 
 For the year 

ended March 31, 
2026 

For the year 
ended March 
31, 2025 

For the year 
ended March 
31, 2026 

For the year 
ended March 
31, 2025 

Revenue from operations 2048.24 1899.61 2,048.24 1,899.62 
Other Income 40.87 28.71 36.14 24.98 
Total Income 2089.11 1928.32 2,084.38 1,924.59 
Total Expenditure 1685.16 1533.10 1,748.89 1,585.83 
EBIDTA(earnings before interest, 
depreciation & amortization and 
Income-tax) 

403.95            395.22 399.13 398.67 

Finance Cost 12.52 7.46 10.32 7.51 
Depreciation and amortization 58.81 52.13 53.32 52.39 
Profit before tax (PBT) 332.62 335.63 335.49 338.77 
Tax Expenses 
 Current Tax 
 Deferred Tax 
 Tax for earlier years 

 
89.98 

0.69 
(0.72) 

 
85.88 

1.57 
1.60 

 
91.55 

0.81 
(0.72) 

 
87.45 

1.48 
1.60 

Net Profit after Tax (PAT) 242.67 246.58 243.84 248.24 
Other Comprehensive Income 6.31 0.67 (6.31) (0.65) 
Total Comprehensive Income for 
the year 

248.98 247.25 250.15 248.89 

Total Comprehensive Income 
attributable to non controlling 
interest 

NA NA 0.56 0.61 

Total Comprehensive Income 
attributable to Owner of the 
Company 

NA NA 249.59 247.28 

Earnings per equity Shares (in 
Rs) 

    

Basic and diluted earnings per 
share  

1.14 1.16 1.14 1.16 



 

 

 
 
Dividend 
 
The Board of Directors of the Company had approved a Dividend Distribution Policy on  December 21, 
2024, The Policy is available on the Company’s website: https://www.vinirforge.org/. 
 
No dividend has been recommended in order to conserve long term resources.  
 
Review of Operations: 
 
Company’s revenue from operations grew from Rs. 1899.61 Mn in FY 2025 to Rs.2048.24 Mn in FY 
2026, a flat growth of 7.82%; EBITDA/PBT/PAT was Rs. 403.95 Mn, Rs. 332.62 Mn and Rs 242.67 Mn 
in FY 2026 as compared to Rs. 395.22 Mn, Rs. 335.63 Mn and Rs. 246.58 Mn in FY 2025 
Company is an integrated engineering solutions company engaged in the manufacturing of specialized, 
critical and heavy, precision-forged and machined components for a wide range of industries and 
applications, including oil & gas, defense & aerospace, railways, energy turbines, hydraulics, 
earthmoving, mining, energy including nuclear power and high-end engineering. Company is nto high -
mix and low-volume non-automotive forging business. Company supplies customized, high value heavy 
duty components to customers as per their specifications and so volumes are relatively lower. Besides 
various ISO certifications like ISO 9001:2015, ISO 14001:2015, ISO 45001:2018, ISO/IEC 17025:2017, 
ISO 50001:2018, Company has obtained application specific specialized certifications including API 
20B and API 20C from the American Petroleum Institute, AS 9100D from TÜV SÜD, ABS approval from 
the American Bureau of Shipping and IRIS certification from TÜV Rheinland, which are pre-requisites 
for the supply of components for oil and gas, aerospace, marine and railway applications, respectively. 
  
Transfer to Reserves 
 
Company propose  to transfer Rs.  100  Mn (Rs. 100  Mn)  to the general reserve. For complete details 
on movement in Reserves and Surplus during the financial year ended March 31, 2026, please refer to 
the Statement of Changes in Equity included in the financial statements. 
 
Capital Structure 
 
There is no change in the capital structure during the year under review. Accordingly, the share Capital 

of the Company as on 31st March, 2026 is as follows: 

Particulars No. of Shares Amount (In Rupees 

Million) 

Authorized Capital of 2 each 30,00,00,000 600 

Issued, Subscribed and Paid-up 

Capital of Rs. 2 each 

21,26,29,380 425.26 

 
During the year under review, the Company has not issued any: 
a) shares with differential rights as to dividend, voting or otherwise. 
b) sweat equity shares. 
 
Company does not have any Employee Stock Option Scheme.  



 

 

 
Directors and Key Managerial Personnel 
 
As on the date of the Report, the Board Comprises of two Non-executive & Non-independent directors, 
One Executive & non-independent Director, and three Independent Directors including one Woman 
Director.  
 
Mr. Naresh Chandra Gupta, (DIN: 00532105) Non- executive and non-independent director of the 
Company retires by rotation and being eligible offers himself for re-appointment . Necessary proposal 
for his re-appointment has been placed for your approval at the forthcoming Annual General Meeting 
(AGM). The brief profile has been detailed in the Notice convening the AGM of your Company.  
 
Mr. Nitesh Gupta, (DIN 00532501) is the Managing Director of the Company and his term is expiring 
on 15/02/2027. Your Directors recommend his re-appointment as Managing Director for another term 
of 5 years at a remuneration as recommended by the Nomination and Remuneration Committee within 
the limits as per the Companies Act, 2013 and Rules made thereunder.  
 
In the opinion of the Board, the Independent Directors fulfil the conditions specified under the Act, the 
Rules made thereunder and are independent of the management. 
 
All the directors of the Company have confirmed that they are not disqualified for being appointed as 
directors pursuant to Section 164 of the Act. 
 
During the year, resignation / appointment / re-appointment of directors/KMP, if any, was carried out 
in compliance with the Act and the Articles of Association. 
 
During the year, Mr. Deepak Kacker was appointed as CEO of the Company vide board resolution 
dated 23rd July, 2025.  
Further, there was change in category of Mr. Ritesh Gupta (DIN:00532426) from Professional to 
Promoter with effect from 27th September, 2025.  
Further, Mr. Deepak Kacker resigned from the post of CEO with effect from 18th May, 2026 and the 
board noted the same vide board resolution dated 18th May, 2026. 
 
 
Number of Meetings of the Board and Committees 
 
During the FY 2025-26, 5 (Five) meetings of the Board of Directors of your Company were held and the 
details of Board and Committee meetings held are provided in the Report of the Directors on Corporate 
Governance, which forms part of this report. 
 
Details of Subsidiary, Joint Venture or Associate Company:  
 
As on March 31, 2026, Company does not have any Subsidiary & Joint Venture and Associate 
Companies.  
 
Annual Evaluation 
 
The Board of Directors have evaluated the performance of all Independent Directors, Non-Independent 
Directors and its Committees. The Board deliberated on various evaluation attributes for all directors 
and after due deliberations made an objective assessment and evaluated that all the directors in the 
Board have adequate expertise drawn from diverse industries and business and bring specific 



 

 

competencies relevant to the Company’s business and operations. The Board found that the 
performance of all the Directors was quite satisfactory. 
  
The Board also noted that the term of reference and composition of the Committees was clearly defined. 
The Committee performed their duties diligently and contributed effectively to the decisions of the 
Board. 
  
The functioning of the Board and its committees were quite effective. The Board evaluated its 
performance as a whole and was satisfied with its performance and composition of Independent and 
Non-Independent Directors. 
 
Enterprise Risk Management Policy 
 
The Policy on Enterprise Risk Management of your Company was reviewed and approved by the Board. 
This policy provides for the Risk Management Framework (RMF) to identify, assess, monitor and 
mitigate various business risks. This framework incorporates the checks, process and procedures to 
identify potential risks in the investment and operational areas of the business and minimize their impact 
through necessary control on your Company. The framework is designed to identify risks, assess their 
likelihood and impact, ensure the review of mitigation measures and requires reporting on a regular 
basis. The Audit Committee of the Board of Directors at their meetings periodically reviews the 
functioning of the RMF. 
 
Adequacy of Internal Controls 
 
Your Company has adequate internal control systems commensurate with the size and complexity of 
its operations. 
The internal control systems comprise of standardised policies and procedures covering all functional 
areas aimed at ensuring sound management of operations, reliable financial reporting, safeguarding of 
assets and prevention and detection of frauds and errors. The Audit Committee of the Board of 
Directors, at regular intervals and in co-ordination with Internal and Statutory Auditors, review the 
adequacy of Internal Controls within your Company. 
Further, the internal financial controls related to financial statements are found to be adequate and 
operating effectively and that no material weakness has been noticed during the year under review. 
 
 
Corporate Social Responsibility 
 
In terms of Section 135 of the Act, your Company has constituted Corporate Social Responsibility 
('CSR') Committee to inter-alia formulate and recommend to the Board a “Corporate Social 
Responsibility Policy” which shall indicate activities to be undertaken by the Company as specified in 
Schedule VII of the Companies Act; review and recommend the amount of expenditure to be incurred 
on such activities and to monitor the CSR policy of the Company and its implementation from time to 
time.  
The Committee consist of Mr. Naresh Chandra Gupta (Chairman), Ms. Anita Sanghi (Member who is 
an independent director) and Mr. Nitesh Gupta (Member). The Company Secretary acts as the 
Secretary to the Committee. 
The Company undertakes its CSR activities through a variety of effective programs. The major thrust 
of the CSR activities of the Company is in the areas of promoting education and health care. The 
Company also undertakes CSR activities in the areas of promoting sports and environment 
sustainability. These activities are in accordance with Schedule VII to the Act. 
 



 

 

The annual report on CSR activities in accordance with the Companies (Corporate Social Responsibility 
Policy) Rules, 2014 as amended, is set out at Annexure II to this report. 
 
Details (name, address and email address) of implementing agency(ies) 

 

Sl. 

No

. 

Name of 

implementing 

agency(ies) 

Address of implementing agency(ies) Email address of 

implementing agency(ies) 

1 International 

Society for 

Krishna 

Conciousness, 

Bangalore 

Survey No. 55, Vasanthapura, Kanakapura 

Road, Bangalore - 560062, India 

donor.care@hkm-group.org 

2 Sri Shankara 

Cancer 

Foundation 

Sri Shankara Cancer Foundation, 

'Sriniketana' 1786, 34th Cross, 14th Main 

Road, Banashankari II Stage, Bangalore - 

560 070 

latha.murthy@sschrc.org 

3 Sri 

Thirumalagiri 

Lakshmi 

Venkateshwar

a Swamy 

Charitable 

Trust 

9th cross 80 ft road, J P Nagar 2nd phase 

Bangalore 560 078 

thirumalagiritrust@gmail.com 

4 YR Gaitonde 

Medical, 

Educational 

and Research 

Foundation 

Y.R. Gaitonde Medical, Education and 

Research Foundation 

#72/58, ALSA Crescent, ALSA Gardens, 

Gilchrist Avenue, Harrington Road, 

Chetpet, Chennai - 600 031, I INDIA. Ph: 

+91 44 2836 3200 

sethu@yrgcare.org 

5 TORCHIT 

FOUNDATIO

N 

17 Adarsh Bunglows, Near Hari Om 

Society,Sardarnagar, 

Ahmedabad,Ahmadabad City,Sardarnagar 

S.O,AHMEDABAD,Gujarat,INDIA-382475 

Foundation@mytorchit.com 



 

 

6 Links 

Educational 

and Charitable 

Trust 

Adarsh Palm Retreat, Villa 613 

Bellandur 560103 

linkscharitabletrust@gmail.co

m 

 

7 Niranthara 

Cultural and 

Charitable 

Trust 

NIRANTHARA CULTURAL AND 

CHARITABLE TRUST (R) 

Reg. Add: No 314, Vande Matharam 

Nilaya, Gulpete, Kolar - 563101. 

Correspondence Add: No 15. Sushantha 

Nilaya, 3rd Cross, 

Nrupathunga Road, Behind Indian Oil 

Petrol Bunk, Bhattarahalli, KR Puram, 

Bangalore - 560049. 

somu.dncr@gmail.com,  

 

nirantharacct@gmail.com, 

8. Vidya 

Integrated 

Development 

for Youth and 

Adults 

VIDYA INTEGRATED DEVELOPMENT 

FOR YOUTH & ADULTS 

S-162-A, Panchsheel Park, New Delhi - 

110017 

office@vidya-india.org 

9 Sandesh Sandesh , No 137-7,Anthony Layout,,St. 

Thomas town, 

Lingarajapuram,Bangalore,KA06,KA,5600

84 

jnny_dsouza@yahoo.co.in 

 

The Corporate Social Responsibility Committee comprised of the following directors: 

Name of the director Designation 

Naresh Chandra Gupta Chairman 

Anita Sanghi Member 

Nitesh Gupta Member 

 
 
During the year, the Company has fully spent the required amount towards CSR activities. 
 
The composition of the CSR Committee, CSR Policy, CSR activities undertaken by the Company are 
available on the Company's website at https://www.vinirforge.org. 
 
 



 

 

Particulars of Contracts or Arrangements with Related Parties 
 
During the year your Company has entered into transactions with related parties as defined under 
Section 2(76) of the Act read with Companies (Specification of Definitions Details) Rules, 2014, and 
applicable Accounting Standards, which were in the ordinary course of business and on arms' length 
basis and in accordance with the policy on Related Party Transactions of the Company. 
 
The Policy ensures proper approval and reporting of the concerned transactions between the Company 
and related parties. 
 
The policy on Related Party Transactions is placed on the Company's website at 
https://www.vinirforge.org. 
 
During the year, there was no material transaction with any related parties as per the Related Party 
Transactions Policy of the Company or any other related party transaction entered into by the Company 
that requires disclosure in Form AOC- 2, hence, disclosure in Form AOC-2 is not applicable to the 
Company. 
 
The disclosures pertaining to related party transactions as per the applicable Accounting Standards 
form part of the notes to the financial statements provided in this Annual Report. 
 
Particulars of Loans, Guarantees or Investments 
 
Details of loans, guarantees and investments, if any, covered under the provisions of Section 186 of 
the Act are provided in the notes to financial statements. 
 
Deposits 
 
During the year, your Company has not accepted any deposits within the meaning of Sections 73 and 
74 of the Act read together with the Companies (Acceptance of Deposits) Rules, 2014. 
 
Unclaimed Dividend on Shares 
 
As at March 31, 2026, there are no unclaimed dividends. 
 
 
Vigil Mechanism / Whistle Blower Policy 
 
Whistle Blower Policy is in place and details of the same are provided in the Report of the Directors on 
Corporate Governance, which forms part of this report. 
 
Fraud Monitoring / Prevention 
 
Your Company has in place the 'Policy for Prevention of Frauds', aimed at promoting consistently ethical 
organizational behaviour by assigning responsibility and enforcement of controls to aid prevention and 
detection of fraud in the Company. Frauds, if any identified by and/or reported to the Company are 
investigated for assessment of root cause and relevant corrective steps are undertaken including any 
preventive actions. No frauds were identified/ reported for the financial year 2025-26. 
 
 
 



 

 

 
Particulars Regarding Conservation of Energy, Technology Absorption and Foreign Exchange 
Earnings and Outgo 
 
The information pertaining to the conservation of energy and technology absorption in terms of Section 
134(3)(m) of the Act, read with the Companies (Accounts) Rules, 2014 is stated as below: 
 
(a) Conservation of energy 
Your Company adopt appropriate energy conservation measures and moving to Piped Natural Gas 
(PNG) as fuel in unit-2/3. Company has replaced all lights to LED. The Company has been steadily 
shifting towards cleaner energy sources to optimise its business processes and minimise energy 
consumption. Company has Greenco certification. 
 
(b) Technology absorption  
Company is using indigenous technology. 
 
(c) Foreign Exchange, earnings and expenditure during the year ( as per disclosure in Note 40 of the 
Audited Financial Statements for FY 2026)-  
• Foreign exchange earnings: Rs. 193.86 Mn. (previous year: Rs. 160.84 Mn.) 
• Foreign exchange expenditure: Rs. 44.41 Mn. (previous year: Rs. 302.27 Mn.) 
 
Particulars of Employees 
 
As on March 31, 2026, your Company has 214 employees (men 184 and women 30) and for the 
previous year, your Company had 214 employees. 
 
Since the Company is not a listed Company, the information 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, (as amended) in respect of directors/employees is not required to 
be given.  There were no employees drawing remuneration exceeding Rs. 102 Lakhs per annum if 
employed throughout the year or Rs. 8.5 lakhs pe month if employed for part of the year. 
 
Prevention of Sexual Harassment Policy and Its Reporting 
 
Your Company has framed and implemented a Policy on Sexual Harassment of Women at Workplace 
aiming at prevention of harassment of employees which lays down the guidelines for identification, 
reporting and prevention of undesired behaviour. A Committees was constituted in accordance with the 
Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013. The 
Policy, Committee Members' details and the penal consequences of violating the said Act/ Policy are 
displayed at all offices/works and on the website of the Company. Employee awareness session was 
conducted to generate awareness about the policy, reporting mechanism and prevention of sexual 
harassment at the workplace. During the year, no complaint pertaining to sexual harassment was 
received. 
Please refer to Policy on Prevention of Sexual Harassment Policy at workplace is placed on the 
Company’s website.   
 
 
Statement on Maternity Benefits Compliance: 
 
The Company has complied with all applicable provisions of the Maternity Benefit Act, 1961, and the 
relevant state-specific Rules. All Eligible Woman Employees shall be provided paid monthly leave, 



 

 

medical benefits and other entitlements as prescribed under the Act. 
The Company remain committed to maintaining a work environment that is supportive and inclusive for 
female employees and ensure compliance with statutory compliance concerning maternity benefits.  
 
Other Disclosures 
 
• There was no change in the nature of the business of the Company. 
 
• There was no revision in the financial statements of the Company. 
 
• Disclosure pertaining to maintenance of cost records as specified by the Central Government under 
sub-section (1) of Section 148 of the Act 
 
• There was no application made or any proceeding pending under the Insolvency and Bankruptcy 
Code, 2016 during the year. 
 
• There was no one-time settlement entered into with any Bank or financial institutions in respect of any 
loan taken by the Company. 
 
• Details of the Audit Committee of the Board of Directors including its composition are provided in the 
Report of the Directors on Corporate Governance, which forms part of this report. 
 
• The financial statements of the Company have been prepared in accordance with Indian Accounting 
Standards (Ind AS) as per the Companies (Indian Accounting Standards) Rules, 2015, notified under 
Section 133 of the Companies Act, 2013, and other relevant provisions under the said Act. 
 
 
Directors' Responsibility Statement 
 
In accordance with the provisions of Section 134(5) of the Act and based on the information provided 
by the management, your Directors state that: 
 

(i) In the preparation of the annual accounts, the applicable accounting standards had been 
followed along with proper explanation relating to material departures; 

(ii) Accounting policies selected were applied consistently. Reasonable and prudent 
judgements and estimates were made so as to give a true and fair view of the state of 
affairs of the Company at the end of March 31, 2026 and of the profit of the Company for 
year ended on that date; 

(iii) Proper and sufficient care has been taken for maintenance of adequate accounting records 
in accordance with the provisions of the Act for safeguarding the assets of the Company 
and for preventing and detecting frauds and other irregularities; 

(iv) The annual accounts of the Company have been prepared on a going concern basis; 
(v) Internal financial controls have been laid down to be followed by the Company and such 

internal financial controls are adequate and operating effectively; and 
(vi) Proper systems have been devised to ensure compliance with the provisions of all 

applicable laws and that such systems were adequate and operating effectively. 
 
 
 
 
 



 

 

 
Nomination & Remuneration Policy 
 
In terms of the requirements under the Act and SEBI Listing Regulations (LODR), your Company has 
in place a Nomination & Remuneration Policy and a committee has been constituted. The composition 
and terms of reference of the Nomination and Remuneration Committee are in compliance with Act and 
SEBI (LODR)  
The said Nomination & Remuneration Policy is placed on the Company's website at 
https://www.vinirforge.org/. 
 
Auditors and Auditors’ Report 
 
Statutory Auditors 
 
In terms of Section 139 of the Act read with the Companies (Audit and Auditors) Rules, 2014, M/s. P.K. 
Rungta & Co., Chartered Accountants (ICAI FRN: 003498S) were re-appointed as the Statutory 
Auditors of your Company for a period of 5 continuous years i.e. from the conclusion of 41st AGM till 
the conclusion of 46th AGM of the Company. 
 
The Auditors’ Report on the Annual Financial Statements (standalone basis) and Consolidated Annual 
Financial Statements of the Company for the financial year ended March 31, 2026 forms part of the 
Annual Report. 
 
There were no qualifications, reservations or adverse comments or disclaimer made by the Auditors in 
their audit reports which require further explanation from the Board. 
 
The Auditors of the Company have not reported any fraud as specified under Section 143(12) of the 
Act. 
 
Secretarial Audit 
 
Pursuant to the provisions of Section 204 of the Act read with the Rule 9 of the Companies (Appointment 
and Remuneration of Managerial Personnel) Rules, 2014, getting secretarial audit report in Form No 
MR-3 is not mandatory as the paid up share capital of the Company is less than Rs. 50 Crores ; turnover 
is also less than Rs. 250 Crores; Company is unlisted and borrowings from banks/public financial 
institutions is less than Rs. 100 Crores.  
 
 
Internal Auditors 
 
M/s. Achuthaan & Associates, Chartered Accountants, were appointed as an Internal Auditors of your 
Company for the financial year 2025-26. 
 
Cost Records and Cost Auditors: 
 
The Board of Directors has approved the appointment of Mr. Vishwanath Bhat, Proprietor  Vishwanath 
Bhat & Co., Cost Accountant, as Cost Auditors for the financial year ending March 31, 2026. 
   
In accordance with the provisions of Section 148 of the Act read with Companies (Audit & Auditors) 
Rules, 2014, Company is required to maintain cost records and accordingly, such accounts and records 
are maintained by the Company.. 



 

 

 
Secretarial Standards 
 
Your Company is in compliance with the provisions of the applicable Secretarial Standards issued by 
the Institute of Company Secretaries of India in terms of the Act. 
 
EXTRACT OF ANNUAL RETURN: 
 
Pursuant to the provisions of Section 92(3) of the Companies Act, 2013, and Rule 12(1) of the 
Companies (Management and Administration) Rules, 2014,  Annual Return of the Company are 
available on the Company’s website and may be accessed at https://vinirforge.org/  
 
Significant/Material orders passed by the regulators 
 
There are no significant and material orders by any regulator, court, tribunal impacting the going 
concern status of the Company and its operations in future. 
 
Material Changes and Commitments, if any, affecting the Financial Position of the Company 
from the Financial Year end till the date of this Report 
 
There have been no material changes and commitments affecting the financial position of the Company 
which have occurred between the end of the financial year 2025-26 and the date of this Report. 
 
Consolidated Financial Statements 
 
The Company has prepared Consolidated Financial Statements for the financial year ended March 31, 
2026, in accordance with applicable accounting standards and the provisions of the Companies Act, 
2013. The Consolidated Financial Statements include the financial results of the partnership entity, 
namely Vinir Aerodefense Technologies (Formerly Vishnu Forge, Hosur) in which the Company holds 
99% interest and has the requisite control in accordance with the applicable accounting standards. The 
Consolidated Financial Statements alongwith Auditors’ report thereon has been annexed to the Report.   
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ANNEXURE-I TO THE DIRECTORS’ REPORT 

 
REPORT ON CORPORATE GOVERNANCE 

 

1. COMPANY’S PHILOSOPHY ON CODE OF GOVERNANCE: 

The Company’s philosophy is sustained profitable growth and increase in 

stakeholders’ value. This will be done through proper transparency and 
disclosures, adequate internal controls in its business practices and risk 
management, proper communication and good standards in safety, health, 
environment management, highest standards in accounting fidelity, product and 

service quality. The Company has complied with all the laws to the extent applicable 
and is committed to good Corporate Governance. The Board fully understands and takes 
responsibility for its commitments to stakeholders, employees, vendors, customers 
and the communities where it operates. Report on various aspects of Corporate 
Governance of the Company is as follows. 

2. BOARD OF DIRECTORS: 

The composition of the Board of Directors of the Company is in conformity with the 

Companies Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (as amended).  

a. THE BOARD OF DIRECTORS AND THE MEETINGS ATTENDED BY RESPECTIVE 
DIRECTORS DURING THE YEAR 2025-26 AS UNDER: 

 

Name of the 
Director 

Category Board Meeting 
Held 

Board 
Meetings 
Attended 

Attended 
Last AGM 

Mr. Naresh 
Chandra Gupta 

Chairperson – 
Non-Executive and 
non-independent 
Director 

5 5 Yes 

Mr. Nitesh Gupta Executive Director 5 5 Yes 

Mr. Ritesh Gupta Non-Executive and 
non-independent 
Director 

5 5 Yes 

Ms. Anita Sanghi Independent 5 5 Yes 

Dr. 
Muthumanickam 
Matheswaran 

 Independent 5 4 Yes 

Mr. Madhukar 
Anand  Independent 5 4 Yes 



 

 

 

b. Certificate from Directors: 

A Certificate confirming that none of the Directors on the Board of the Company has been 

debarred or disqualified from being appointed or continuing as Directors of Companies 
by Securities and Exchange Board of India or Ministry of Corporate Affairs or any such 
statutory authority have been received from all the directors. 

 

c. DETAILS OF THE BOARD MEETINGS HELD DURING THE FINANCIAL YEAR: 

The Meetings of the Board are held at regular intervals with a time gap of not more than 120 days 
between two consecutive meetings.  

The Board of Directors duly met 5 (Five) times during the year on:  May 8, 2025; June 9, 2025; July 
23, 2025; September 27, 2025 and January 19; 2026. 

 
 

3. OTHER DIRECTORSHIPS / COMMITTEE MEMBERSHIP AS ON MARCH 31, 2026: 

None of the directors are directors on the Board of any other listed company. 
 

4. AUDIT COMMITTEE: 

The Company has complied with the requirements of Section 177 of the 
Companies Act, 2013 and Regulation 18 of SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015, relating to the composition of 
the Audit Committee. The composition of the Audit Committee and the 

attendance details of each Member of the Committee are as follows: 

 

Name of the Director No. of 
Meetings held 

  No. of Meetings 
attended 

Mrs. Anita Sanghi, 
Chairperson 

4 4 

Mr. Madhukar Anand, 
Member 

4 4 

Mr. Nitesh Gupta, member 4 4 

Company Secretary of the Company acts as the Secretary to the Committee 
Meetings. 

The Audit Committee met 4 (Four) times during the year on:  May 2, 2025; July 

23, 2025; September 27, 2025 and January 19; 2026. 

The terms of reference / role of the Audit Committee cover the matters 
specified for the Audit Committees under Regulation 18 and Part C of Schedule 
II of SEBI (LODR) Regulations, 2015 as well as the provisions of Section 177 of 



 

 

the Companies Act, 2013. The brief description of the terms of reference of the 
Audit Committee is given below: 

(1) oversight of financial reporting process and the disclosure of financial information 
relating to the Company to ensure that the financial statements are correct, sufficient 
and credible; 

(2)    recommendation to the Board for appointment, re-appointment, replacement, 
remuneration and terms of appointment of auditors of the Company and the fixation 
of the audit fee; 

(3)    approval of payment to statutory auditors for any other services rendered by the statutory 
auditors; 

(4)  examining and reviewing, with the management, the annual financial statements and 
auditor's report thereon before submission to the Board for approval; 

(5) reviewing and monitoring the auditor's independence and performance, and 
effectiveness of audit process; 

(6) approval of any subsequent modification of transactions of the Company with related 
parties and omnibus approval for related party transactions proposed to be entered into 
by the Company, subject to the conditions as may be prescribed; 

(7) evaluation of internal financial controls and risk management systems; 
(8) reviewing, with the management, performance of statutory and internal auditors, and 

adequacy of the internal control systems; 
(9) reviewing the functioning of the whistle blower mechanism; 

 
 
5.NOMINATION AND REMUNERATION COMMITTEE (NRC): 

 

The composition of the Nomination and Remuneration Committee and the 
attendance details of each Member of the Committee are as follows: 

 

Name of the Director No. of 
Meetings held 

  No. of Meetings 
attended 

Mr. Madhukar Anand,
Chairperson 

1 1 

Mrs. Anita Sanghi,, Member 1 1 

Mr. Naresh Chandra Gupta, 
Member 

1 1 

 
The Nomination and Remuneration Committee is responsible for, among other things, the following: 

• Formulation of the criteria for determining qualifications, positive attributes and independence of a 
director and recommend to the board of directors of the Company a policy relating to the 
remuneration of the directors, key managerial personnel and other employees ; 

• Formulation of criteria for evaluation of independent directors and the Board; 
• Devising a policy on Board diversity; 
• Identifying 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 the Board their 
appointment and removal and carrying out evaluation of every director's performance (including 
independent director); 

• Whether to extend or continue the term of appointment of the independent director, on the basis 



 

 

of the report of performance evaluation of independent directors; 
• Recommend to the board, all remuneration, in whatever form, payable to senior management; 
• perform such functions as are required to be performed by the compensation committee under 

the Securities and Exchange Board of India (Share Based Employee Benefits and Sweat 
Equity) Regulations, 2021, as amended 

• carrying out any other activities as may be delegated by the Board and other functions required 
to be carried out by the Nomination and Remuneration Committee as provided under the 
Companies Act, 2013, the SEBI Listing Regulations or any other applicable law, as and when 
amended from time to time. 
 

Remuneration paid to the Managing Director for the year 2025-26 was Rs. 9.9 Mn as per Board 
Resolution dated February 28, 2022 for the five year tenure till February 14, 2027. 
Sitting fees paid/payable to independent directors @ Rs. 25,000 for any Board/Committee meeting 
attended.  
 
One meeting of the Committee was held on 23rd July, 2025 and all the members were present. 
 
6. CORPORATE SOCIAL RESPONSIBILITY COMMITTEE (CSR): 

Pursuant to the provisions of Section 135 of the Companies Act, 2013 , the 

Board has constituted CSR Committee consisting of Mr Naresh Chandra 
Gupta (Chairman), Ms. Anita Sanghi (Member) and Mr Nitesh Gupta 
(Member) and the attendance details of each Member of the Committee are 
as follows: 

 

Name of the Director No. of 
Meetings held 

  No. of Meetings 
attended 

Mr. Naresh Chandra Gupta,
Chairperson 

1 1 

Ms. Anita Sanghi,, Member 1 1 

Mr. Nitesh Gupta, Member 1 1 

 
The Corporate Social Responsibility Committee is authorized to perform the following functions: 

• formulate and recommend to the Board, a "Corporate Social Responsibility Policy" which shall 
indicate the activities to be undertaken by the Company as specified in Schedule VII of the 
Companies Act; 

• review and recommend the amount of expenditure to be incurred on the activities referred to 
in clause above; 

• monitor the corporate social responsibility policy of the Company and its implementation from 
time to time; and 

• any other matter as the Corporate Social Responsibility Committee may deem appropriate 
after approval of the Board or as may be directed by the Board from time to time and/or as 
may be required under applicable law, as and when amended from time to time. 

 
One meeting of the CSR Committee was held on 23rd July, 2025 and all the members were present. 
 
7. STAKEHOLDERS’ RELATIONSHIP COMMITTEE: 



 

 

Pursuant to the provisions of Section 178 of the Companies Act, 2013 and 
Regulation 20 of SEBI (LODR) Regulations, 2015, the Board has constituted 
Stakeholders’ Relationship Committee consisting of Dr. Muthumanickam 
Matheswaran (Chairperson), Mr. Madhukar Anand (Member) and Mr Nitesh 

Gupta (Member) and the attendance details of each Member of the 
Committee are as follows: 

 

Name of the Director No. of 
Meetings held 

  No. of Meetings 
attended 

Dr.Muthumanickam 
Matheswaran, Chairperson 

1 1 

Mr. Madhukar Anand, 
Member 

1 1 

Mr. Nitesh Gupta, Member 1 1 

 
The Stakeholders’ Relationship Committee is responsible inter-alia for the following: 

• considering and looking into various aspects of interest of shareholders, debenture holders 
and other security holders including complaints related to transfer or transmission of 
shares/debentures/any other securities, non-receipt of annual report, non-receipt of declared 
dividends, issue of new/duplicate certificates, dematerization /rematerilzation of securities, 
general meetings etc.; 

• formulation of procedures in line with the statutory guidelines to ensure speedy disposal of 
various requests received from shareholders from time to time; 

• review of adherence to the service standards adopted by the listed entity in respect of 
various services being rendered by the registrar & share transfer agent; 

• review of the various measures and initiatives taken by the listed entity for reducing the 
quantum of unclaimed dividends and ensuring timely receipt of dividend warrants/annual 
reports/statutory notices by the shareholders of the company 

• carrying out any other functions required to be carried out by the Stakeholders' Relationship 
Committee as contained in the SEBI Listing Regulations or any other applicable law, as and 
when amended from time to time. 

 
One meeting of the Committee was held on 23rd July, 2025 and all the members were present. 

 
8.INDEPENDENT DIRECTORS’ MEETING AND PERFORMANCE EVALUATION: 
 
Independent Directors had met once on July 23, 2025, for performance evaluation during the year under 
review. 
 
9.GENERAL MEETINGS: 
 
The details of the last three Annual General Meetings of the Company: 
 

Year Date Time Venue 
2022-23 02.08.2023 2.00 p.m. Registered office at No 104, Bommasandra 

Industrial Area, Bengaluru-560099 
2023-24 31.08.2024 2.00 p.m. Registered office at No 104, Bommasandra 

Industrial Area, Bengaluru-560099 



 

 

2024-25 25.08.2025 2.00 p.m. Registered office at No 104, Bommasandra 
Industrial Area, Bengaluru-560099 

 
Special resolutions passed at the last three annual general meetings (AGM): 

Date of AGM Special Resolution 
02.08.2023 Buy-back of shares under sections 68,69 and 70 of the Companies Act, 

2013, upto 30,58,823 equity shares of Rs.10/- each for an aggregate 
consideration not exceeding Rs. 25,99,99,995/- (not exceeding 25% of 
the paid up share capital and its free reserves 

 
Postal Ballot:  
During the year under review, the Company did not pass any resolution by postal ballot. 
 
10. NAME & DESIGNATION OF THE COMPLIANCE OFFICER: 
  
Mr. Pradeep Kumar Chamaria, FCA, FCS 
Company Secretary & Compliance Officer, 
Tel: +91 80 27832313 Email: compliance@vinirforge.org  
 
11.DISCLOSURES WITH RESPECT TO DEMAT SUSPENSE ACCOUNT/ UNCLAIMED SUSPENSE 
ACCOUNT PURSUANT TO SEBI CIRCULAR NO SEBI/LAD-NRO/GN/2015-16/013 DATED 
SEPEMBER 2, 2015: 
NIL. 
 
12. RELATED PARTY TRANSACTIONS: 
There are no material significant related party transactions with the promoters, directors, key-
managerial personnel and senior managerial personnel which may have a potential conflict of interest 
with the Company that requires disclosure in Form AOC- 2,  The Company is in compliance with the 
requirements of the stock exchanges and SEBI (LODR) Regulations, 2015, as amended. The 
disclosures pertaining to related party transactions as per the applicable Accounting Standards form 
part of the notes to the financial statements. 
 
13. Chief Executive Officer(CEO) & Chief Financial Officer(CFO) certification: 
The CEO and CFO have certified the accuracy of financial statements and adequacy of internal controls 
for the year ended march 31, 2026, as required by Sebi(LODR) Regulations, 2015. 
 
14. CODE OF CONDUCT: 
The Company has adopted a code of conduct for Board Members, key managerial personnels and 
senior management personnels which is available at the website of the Company 
https://vinirforge.org/investorrelations/policies-codes 
 
15.WHISTLE BLOWER POLICY & VIGIL MECHANISM: 
As required by the Companies Act, 2013, and Sebi (LODR) Regulations, 2015, the Company has laid 
down Whistle Blower Policy & Vigil mechanism for employees and directors of the Company which is 
available on the website of the Company https://vinirforge.org/investorrelations/policies-whistle 
 
16. CERTIFICATE ON CORPORATE GOVERNANCE: 
The Company has obtained certificate from statutory auditors regarding compliance with the provisions 
relating to Corporate Governance as required by SEBI(LODR) Regulations, 2015. 
 
17. SHARE TRANSFER SYSTEM: 



 

 

Company has appointed Kfin Technologies Ltd, Selenium Tower-B, Plot No 31 & 32, Gachibowli, 
Financial District, Nanakramguda, Serilingampally, Hyderabad-500 032 (Telangana) having necessary 
infrastructure as registrar and transfer agents or securities in physical as well as demat form. 
Company’s total equity shares have been dematerialized.  
 
18. COMPANY’S PLANT LOCATION: 
Registered office and Unit -1 at No. 102-104, Bommasandra Industrial Area, Bengaluru-560099 
Unit-2 at Plot No 139 & 140 Sipcot Industrial Complex, Hosur-635126 (Tamilnadu) 
Unit-3 at No 245/1-B & 253/2A, Kalukondapalli Village, Thally Road, Denkanokottai Taluk, Krishnagiri 
Dist., Tamilnadu- 635 001 
 
19. SHAREHOLDING PATTERN AS ON MARCH 31,2026: 
 

Category  No. of 
shareholders 

No of shares held %age of 
shareholding 

Promoter-Directors 3 212628780 100.00 
Directors’ Relatives 4 600 Negligible 
Total 7 212629380 100.00 

 
DETAILS OF SHARES IN ELECTRONIC MODE: 

Category No of shares held %age of shareholding 
Physical 0 0 
NSDL-Demat 212629080 100.00 
CDSL-Demat 300 Negligible 
Total 212629380 100.00 

 
20. LISTING 
Company’s shares are yet to be listed. 
 
21. CREDIT RATING: 
Company has discontinued its credit rating as it is not mandatory for its working capital facilities from 
State Bank of India as the aggregate credit facilities are only Rs. 126 Mn. 
 
 

Place: Bengaluru 
 Date: 8th September,2026 

 
Naresh Chandra Gupta 

Chairman 
         DIN 00532105 

 
 
  



 

 

ANNEXURE -II TO THE DIRECTORS’ REPORT 

ANNUAL REPORT ON 
CORPORATE SOCIAL RESPONSIBILITY (CSR) ACTIVITIES 

 

 
1. Brief outline on CSR Policy of the Company: 

Company’s focus on activities in the area of Education and Healthcare. The policy of the 
Company is to give back to society that is in need of education, healthcare and upliftment of 
deprived people.  

 

2. Composition of CSR Committee: 

 

Sl. 
No. 

Name of directors Designation CSR Committee 
meetings held 
during the year 

Attendance 

1 Mr. Naresh Chandra 
Gupta 

Chairman 1 1 

2 Ms. Anita Sanghi Member 1 1 

3 Mr. Nitesh Gupta Member 1 1 

 
 

3. Composition of CSR committee,  CSR Policy and CSR projects approved by the Board 
are disclosed on the website of the Company at http://vinirforge.org  

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 - Not applicable as average CSR obligation of the Company is less 
than Rs. 10 Crores in the three immediately preceding financial years. 

5.  

a.Average net profit of the Company as per Section 
135(5) 

Rs. 39,86,88,954 

b. 2% of average net profit of the Company as per section 
135(5) 

Rs 79,73,779 

c.Surplus arising out of the CSR projects of the previous 
financial years 

NIL 

d.Amount available for set-off for the current financial 
year  

NIL 

e. Total CSR amount to be spent for the current financial 
year 

 

Rs 79,73,779 



 

 

6. (a) Amount spent on CSR Projects : Rs. 79,79,680 
(b) Amount spent in Administrative Overheads: NIL 
(c) Amount spent on Impact Assessment, if applicable: NIL 
(d) Total amount spent for the Financial Year [(a)+(b)+(c)] : Rs. 79,79,680 
(e)  CSR amount spent or unspent for the financial year: 

(i) Spent: Rs. 79,79,680 
(ii)  Unspent: Nil  
Amount transferred to unspent CSR Account as per Section 135(6)/ fund specified as 
under Schedule VII as per second proviso to section 135(5) : Not Required    

(f) Excess amount for set-off, if any: 5,901 
7 Details of unspent CSR amount for the preceding 3 financial years: Nil 

  
8 Whether any capital assets have been acquired through CSR amount spent in the 

financial year: No 
 

9 Specify the reasons, if the Company has failed to spend 2% of the average net 
profits as per section 135(5): Not applicable   
  

 
Place: Bengaluru 

 Date:  8th  September,2026 
 

Naresh Chandra Gupta 
Chairman 

DIN 00532105 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 



 

 

FORM NO. AOC -2 

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) 

of the Companies (Accounts) Rules, 2014 

 

Form for Disclosure of particulars of contracts/arrangements entered into by the company 

with related parties referred to in sub section (1) of section 188 of the Companies Act, 

2013 including certain arms’ length transaction under fourth proviso thereto. 

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

 

SL. 

No. 

Particulars 
 

Details 

1)  Name (s) of the related party & nature of relationship - 

2)  Nature of contracts/arrangements/transaction - 

3)  Duration of the contracts/arrangements/transaction - 

4)  Salient terms of the contracts or arrangements or transaction 

including the value, if any 

- 

5)  Justification for entering into such contracts or arrangements or 

transactions’ 

- 

6)  Date of approval by the Board - 

7)  Amount paid as advances, if any - 

8)  Date on which the special resolution was passed in General 

meeting as required under first proviso to section 188 

- 

 

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

 

        Number of material contracts or arrangements or transactions at arm‘s length basis: 

05 

 

 

 

 

 



 

 

    i. Details of contracts or arrangements or transactions at Arm’s length basis. 

SL. 

No. 

Particulars Details 

       1. Name (s) of the related party   Vinir Aerodefense Technologies 

(Erstwhile Vishnu Forge, Hosur) 

2. Nature of relationship A partnership firm in which Directors 

of the Company are partners  

3. Nature of 

contracts/arrangements/transaction 

Rent for manufacturing unit no 2 at 

Plot no 139/140, Sipcot Industrial 

Complex, Hosur, Tamilnadu 

4. Duration of the contracts / arrangements / 

transaction 

Registered Lease deed dated April 

23, 2025    for period upto March 31, 

2030 

5. Salient terms of the contracts or 

arrangements or transaction including the 

value, if any 

Rent paid / payable Rs. 7.20/- million 

p.a. 

6. Date of approval by the Board 23rd July, 2025 

    7. Amount paid as advances, if any NA 

  

   ii. Details of contracts or arrangements or transactions at Arm’s length basis. 

SL. 

No. 

Particulars Details 

       1. Name (s) of the related party   Metalkarma Engineering 

Technologies Private Limited 
 

2. Nature of relationship Common directors and shareholdings 
 

3. Nature of 

contracts/arrangements/transaction 

Sale of goods 

4. Duration of the contracts / arrangements/ 

transaction 

- 

5. Salient terms of the contracts or 

arrangements or transaction including the 

Sale of goods and labour charges paid  

amounting to Rs. 48.12 millions for FY 



 

 

value, if any 2025-26 being 2.35% of the Revenue 

from Operations 

6. Date of approval by the Board Date of board approval is not required 

since it is in ordinary course of 

business and at arms’ length prices 

and as per materiality policy adopted 

by the Company.  

    7. Amount paid as advances, if any NA 
 

 
    iii. Details of contracts or arrangements or transactions at Arm’s length basis. 

 

SL. 

No. 

Particulars Details 

       1. Name (s) of the related party   Dhruv Gupta 

2. Nature of relationship Son of Managing Director and 

majority shareholder 

3. Nature of 

contracts/arrangements/transaction 

Remuneration 

4. Duration of the contracts/arrangements/ 

transaction 

- 

5. Salient terms of the contracts or 

arrangements or transaction including the 

value, if any 

Remuneration paid of Rs.2.70/- 

million  

6. Date of approval by the Board Date of board approval 31/07/2023  

And subsequent approval by the 

shareholders at the general meeting 

on 02/08/2023 

    7. Amount paid as advances, if any -  
 

 

 

 



 

 

iv. Details of contracts or arrangements or transactions at Arm’s length basis. 

 

SL. 

No. 

Particulars Details 

       1. Name (s) of the related party   Nitesh Gupta 

2. Nature of relationship Managing Director 

3. Nature of 

contracts/arrangements/transaction 

Rent for Unit 3 

4. Duration of the contracts/arrangements/ 

transaction 

Lease deed dated June 10,2020 on 

annual rent of Rs. 12,000/- for a 

period up to June 10, 2030 

5. Salient terms of the contracts or 

arrangements or transaction including the 

value, if any 

Annual rent of Rs.0.01/-million in 

ordinary course of business   

6. Date of approval by the Board Not required 
 

    7. Amount paid as advances, if any Nil 
 

v. Details of contracts or arrangements or transactions at Arm’s length basis. 

 

SL. 

No. 

Particulars Details 

       1. Name (s) of the related party   Metalkarma Engineering 

Technologies Private Limited 

2. Nature of relationship Common directors and shareholdings 

3. Nature of 

contracts/arrangements/transaction 

Labout Charges paid 

4. Duration of the contracts / arrangements/ 

transaction 

- 

5. Salient terms of the contracts or 

arrangements or transaction including the 

value, if any 

Labour charges paid amounting to Rs. 

0.30/- million 



 

 

6. Date of approval by the Board Date of board approval is not required 

since it is in ordinary course of 

business and at arms’ length prices 

and as per materiality policy adopted 

by audit committee.  

    7. Amount paid as advances, if any NA 
 

 

For and on behalf of the Board of Directors 

 
                                             

 

  NARESH CHANDRA GUPTA 

                                                   CHAIRMAN 

                                                                                        DIN: 00532105 

Place: Bengaluru 

Date:  8th September,2026 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

 

 
ANNEXURE-IV 

 
Information as per Rule 5 of Chapter XIII, the Companies (Appointment and Remuneration of 

Managerial Personnel) Rules,2014 
 
Employee Name    : Nitesh Gupta 
 
Designation      : Managing Director 
 
Educational qualification    : B.E.(Mech.), M.B.A. 
 
Age       : 54 years 
 
Experience (in years)    : 32 years 
 
Date of joining     : September 4, 1994 
 
Location      : Bengaluru 
 
Remuneration in 2025-2026 (In Rs. Mn.)  : 9.90 
 
Previous employment    : None 
 
The percentage of equity shares                            84% as on 31/03/2026 
held by the employee in the Company 
within the meaning of  clause (iii) of 
rule 5(2) of Companies (Appointment 
and remuneration of managerial personnel) 
rules,2014  
*There were no employees in receipt of aggregate remuneration of Rs. 1.02 Crore, if employed 
for the full financial year or at least Rs. 8.50 Lakh per month, if employed for part of the 
financial year.   

For and on behalf of the Board of Directors 

 
 

                                                    
  NARESH CHANDRA GUPTA 

                                                   CHAIRMAN 

                                                                                        DIN: 00532105 

Place: Bengaluru 

Date:  08.09.2026 
































































































































































































































