
 

 

Vivriti Next Limited 

(formerly known as Vivriti Next Private Limited) 

CIN: U74999TN2017PLC117539 

Regd Office: Prestige Zackria Metropolitan, No. 200/1-8, 8th Floor, Block -1, Annasalai, Chennai – 

600002 

 

NOTICE IS HEREBY GIVEN THAT THE 9TH ANNUAL GENERAL MEETING OF THE MEMBERS OF VIVRITI 

NEXT LIMITED (FORMERLY KNOWN AS VIVRITI NEXT PRIVATE LIMITED) (“COMPANY”) WILL BE HELD 

ON THURSDAY, THE 6TH  DAY OF AUGUST, 2026 AT 2:00 P.M. (IST) AT THE REGISTERED OFFICE OF THE 

COMPANY AT PRESTIGE ZACKRIA METROPOLITAN NO. 200/1-8, 8TH FLOOR, BLOCK-1, ANNASALAI, 

CHENNAI - 600002 TAMIL NADU, INDIA  TO TRANSACT THE FOLLOWING BUSINESSES: 

ORDINARY BUSINESS: 
 

1. To receive, consider and adopt the Audited Standalone and Consolidated Financial Statements 
of the Company for the Financial Year ended March 31, 2026, along with the Auditor’s Reports 
and the report of the Board of Directors along with its annexures thereto: 
 

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

 

“RESOLVED THAT pursuant to section 129, 134, 137 and all other applicable provisions, if any, of 
the Companies Act, 2013, read with the rules made thereunder (including any statutory 
modification(s) or re-enactment(s) thereof for the time being in force), the Audited Standalone 
and Consolidated Financial Statements of the Company for the financial year ended 31 March 
2026, together with the Auditors' Reports thereon and the Report of the Board of Directors along 
with its annexures thereto, be and are hereby considered and adopted.” 

 
2. To appoint a Director in place of Mr. John Tyler Day (DIN: 07298703), who retires by rotation 

and, being eligible, offers himself for reappointment: 
 
To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution: 
 
“RESOLVED THAT pursuant to the provisions of Section 152 and all other applicable provisions, if 
any, of the Companies Act, 2013, read with the rules made thereunder and the Articles of 
Association of the Company (including any statutory modification(s) or re-enactment(s) thereof 
for the time being in force), Mr. John Tyler Day (DIN: 07298703), Nominee Director (Non-Executive) 
of the Company, who retires by rotation and, being eligible, offers himself for reappointment, be 
and is hereby reappointed as a Nominee Director (Non-Executive) of the Company, liable to retire 
by rotation.” 



 
3. To appoint a Director in place of Mr. Lazar Zdravkovic (DIN: 10052432), who retires by rotation 

and, being eligible, offers himself for reappointment: 
 
To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution: 
 

“RESOLVED THAT pursuant to the provisions of Section 152 and all other applicable provisions, if 
any, of the Companies Act, 2013, read with the rules made thereunder and the Articles of 
Association of the Company (including any statutory modification(s) or re-enactment(s) thereof 
for the time being in force), Mr. Lazar Zdravkovic (DIN: 10052432), Nominee Director (Non-
Executive) of the Company, who retires by rotation and, being eligible, offers himself for 
reappointment, be and is hereby reappointed as a Nominee Director (Non-Executive) of the 
Company, liable to retire by rotation.” 
 

SPECIAL BUSINESS: 
 
4. To approve the appointment of Mr. Narayan Ramachandran (DIN: 01873080), Additional 

Director (Independent), as an Independent Director of the Company: 
 
To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution: 
 
“RESOLVED THAT pursuant to the provisions of Section 149, 150, 152 and 161 read with Schedule 
IV and such other applicable provisions of the Companies Act, 2013 read with rules made 
thereunder (including any statutory modifications & re-enactments thereon) and as per the 
provisions of the Memorandum of Association and Articles of Association of the Company, Mr. 
Narayan Ramachandran (DIN: 01873080) who was appointed as an Additional Director 
(Independent) of the Company w.e.f. 1st April 2026 in terms of Section 161(1) of the Companies 
Act,2013 and Article of Association of the Company and who holds office up to the date of this 
Annual General Meeting, be and is hereby appointed as an Independent Director of the Company 
to hold office for five (5) consecutive years for the maximum period upto 31st March 2031. 
 
RESOLVED FURTHER THAT the Board (which term shall include any Committee thereof) be and is 
hereby authorised to do all such acts, deeds, matters and things and to execute any agreements, 
documents, instruments and writings as may be required, with power to settle all questions, 
difficulties or doubts that may arise in regard to this resolution as it may in its sole discretion deem 
fit and to delegate all or any of its powers conferred herein to any Director(s) and/ or Officer(s) of 
the Company to give effect to this resolution. 

 
5. To approve the appointment of Ms. Namrata Kaul (DIN: 00994532), Additional Director 

(Independent), as an Independent Director of the Company: 
 
To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution: 
 
“RESOLVED THAT pursuant to the provisions of Section 149, 150, 152 and 161 read with Schedule 
IV and such other applicable provisions of the Companies Act, 2013 read with rules made 
thereunder (including any statutory modifications & reenactments thereon) and as per the 
provisions of the Memorandum of Association and Articles  of Association of the Company, Ms. 
Namrata Kaul (DIN: 00994532) who was appointed as an Additional Director (Independent) of the 
Company w.e.f. 1st April 2026 in terms of Section 161(1) of the Companies Act,2013 and Article of 
Association of the Company and who holds office up to the date of this Annual General Meeting, 



be and is hereby appointed as an Independent Director of the Company to hold office for five (5) 
consecutive years for the maximum period upto 31st March 2031. 
 
RESOLVED FURTHER THAT the Board (which term shall include any Committee thereof) be and is 
hereby authorised to do all such acts, deeds, matters and things and to execute any agreements, 
documents, instruments and writings as may be required, with power to settle all questions, 
difficulties or doubts that may arise in regard to this resolution as it may in its sole discretion deem 
fit and to delegate all or any of its powers conferred herein to any Director(s) and/ or Officer(s) of 
the Company to give effect to this resolution. 

 
6. To approve the appointment of Ms. Anita Belani (DIN: 01532511), Additional Director 

(Independent), as an Independent Director of the Company: 
 
To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution: 
 
“RESOLVED THAT pursuant to the provisions of Section 149, 150, 152 and 161 read with Schedule 
IV and such other applicable provisions of the Companies Act, 2013 read with rules made 
thereunder (including any statutory modifications & re-enactments thereon) and as per the 
provisions of the Memorandum of Association and Articles  of Association of the Company, Ms. 
Anita Belani (DIN: 01532511) who was appointed as an Additional Director (Independent) of the 
Company w.e.f. 1st April 2026 in terms of Section 161(1) of the Companies Act,2013 and Article of 
Association of the Company and who holds office up to the date of this Annual General Meeting, 
be and is hereby appointed as an Independent Director of the Company to hold office for five (5) 
consecutive years for the maximum period upto 31st March 2031. 

 
RESOLVED FURTHER THAT the Board (which term shall include any Committee thereof) be and is 
hereby authorised to do all such acts, deeds, matters and things and to execute any agreements, 
documents, instruments and writings as may be required, with power to settle all questions, 
difficulties or doubts that may arise in regard to this resolution as it may in its sole discretion deem 
fit and to delegate all or any of its powers conferred herein to any Director(s) and/ or Officer(s) of 
the Company to give effect to this resolution. 

 
7. To approve the appointment of Mr. Santanu Paul (DIN: 02039043), Additional Director 

(Independent), as an Independent Director of the Company: 
 

To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution: 
 
“RESOLVED THAT pursuant to the provisions of Section 149, 150, 152 and 161 read with Schedule 
IV and such other applicable provisions of the Companies Act, 2013 read with rules made 
thereunder (including any statutory modifications & reenactments thereon) and as per the 
provisions of the Memorandum of Association and Articles  of Association of the Company, Mr. 
Santanu Paul (DIN: 02039043) who was appointed as an Additional Director (Independent) of the 
Company w.e.f. 1st April 2026 in terms of Section 161(1) of the Companies Act,2013 and Article of 
Association of the Company and who holds office up to the date of this Annual General Meeting, 
be and is hereby appointed as an Independent Director of the Company to hold office for five (5) 
consecutive years for the maximum period upto 31st March 2031. 
 
RESOLVED FURTHER THAT the Board (which term shall include any Committee thereof) be and is 
hereby authorised to do all such acts, deeds, matters and things and to execute any agreements, 
documents, instruments and writings as may be required, with power to settle all questions, 
difficulties or doubts that may arise in regard to this resolution as it may in its sole discretion deem 



fit and to delegate all or any of its powers conferred herein to any Director(s) and/ or Officer(s) of 
the Company to give effect to this resolution. 
 

8. To approve the appointment of Mr. Gaurav Malhotra (DIN: 07640504) as a Nominee Director of 
the Company: 
 
To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution: 
 
“RESOLVED THAT pursuant to the provisions of Sections 152, 161 and all other applicable 
provisions, if any, of the Companies Act, 2013, read with the rules made thereunder and the 
Articles of Association of the Company (including any statutory modification(s) or re-enactment(s) 
thereof for the time being in force), Mr. Gaurav Malhotra (DIN: 07640504), who was appointed as 
an Additional Director (Non-Executive) of the Company w.e.f. 1st April 2026 pursuant to Section 
161(1) of the Companies Act, 2013 and who was nominated by Lightrock Growth Fund I S.A., 
SICAV-RAIF, LR India Fund I S.à r.l. SICAV-RAIF and Galina Private Equity Investments Ltd., and who 
holds office up to the date of this Annual General Meeting, be and is hereby appointed as a 
Nominee Director (Non-Executive) of the Company, liable to retire by rotation. 
 
RESOLVED FURTHER THAT the Board (which term shall include any Committee thereof) be and is 
hereby authorised to do all such acts, deeds, matters and things and to execute any agreements, 
documents, instruments and writings as may be required, with power to settle all questions, 
difficulties or doubts that may arise in regard to this resolution as it may in its sole discretion deem 
fit and to delegate all or any of its powers conferred herein to any Director(s) and/ or Officer(s) of 
the Company to give effect to this resolution. 
 

9. To approve the appointment of Mr. Krishna Ramachandran (DIN: 07952166) as a Nominee 
Director of the Company: 
 
To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution: 
 
“RESOLVED THAT pursuant to the provisions of Sections 152, 161 and all other applicable 
provisions, if any, of the Companies Act, 2013, read with the rules made thereunder and the 
Articles of Association of the Company (including any statutory modification(s) or re-enactment(s) 
thereof for the time being in force), Mr. Krishna Ramachandran (DIN: 07952166), who was 
appointed as an Additional Director (Non-Executive) of the Company w.e.f. 1st April 2026 pursuant 
to Section 161(1) of the Companies Act, 2013 and who was nominated by TVS Shriram Growth 
Fund 3, and who holds office up to the date of this Annual General Meeting, be and is hereby 
appointed as a Nominee Director (Non-Executive) of the Company, liable to retire by rotation. 

 
RESOLVED FURTHER THAT the Board (which term shall include any Committee thereof) be and is 
hereby authorised to do all such acts, deeds, matters and things and to execute any agreements, 
documents, instruments and writings as may be required, with power to settle all questions, 
difficulties or doubts that may arise in regard to this resolution as it may in its sole discretion deem 
fit and to delegate all or any of its powers conferred herein to any Director(s) and/ or Officer(s) of 
the Company to give effect to this resolution. 
 

10. To approve the appointment of Mr. Vineet Sukumar (DIN: 06848801) as Managing Director of 
the Company and to approve payment of remuneration for the Financial Year 2026-27: 
 
To consider and, if thought fit, to pass the following resolution as a Special Resolution: 
 



"RESOLVED THAT pursuant to the provisions of Sections 196, 197, 198, 203, and other applicable 
provisions of the Companies Act, 2013 (“the Act”) read with Schedule V thereto and the rules 
made thereunder, the Articles of Association of the Company and all other applicable laws 
(including any statutory modification(s) or re-enactment(s) thereof for the time being in force), 
and pursuant to the recommendation and approval of the Board of Directors of the Company 
(“Board”) at its meetings held on 1st April 2026 and 11th May 2026, whereby Mr. Vineet Sukumar 
(DIN: 06848801) was appointed as the Managing Director of the Company with effect from 1st April 
2026 and the remuneration payable to him for the Financial Year 2026-27 was approved with effect 
from 1st May 2026, subject to the approval of the Members, the consent of the Members be and 
is hereby accorded to the appointment of Mr. Vineet Sukumar (DIN: 06848801) as the Managing 
Director and Key Managerial Personnel (“KMP”) of the Company for a term of five (5) consecutive 
years commencing from 1st April 2026 up to 31st March 2031, not liable to retire by rotation, on 
the terms and conditions, including remuneration, as set out in the Explanatory Statement 
annexed to the Notice convening this Annual General Meeting, including the remuneration 
payable in the event of no profits or inadequate profits during the Financial Year 2026-27, with 
liberty to the Board (which term shall include any Committee thereof) to alter and vary the terms 
and conditions of the said appointment, including remuneration, as may be mutually agreed 
between the Board and Mr. Vineet Sukumar, subject to the provisions of the Act. 
 
RESOLVED FURTHER THAT the aforesaid remuneration shall be payable notwithstanding that the 
Company has no profits or its profits are inadequate during financial year 2026-27, in accordance 
with the applicable provisions of Schedule V to the Companies Act, 2013. 
 
RESOLVED FURTHER THAT in addition to the aforesaid remuneration and subject to applicable law, 
Mr. Vineet Sukumar shall be entitled to such perquisites, benefits and allowances as are applicable 
to the employees of the Company under its policies from time to time, including but not limited 
to group medical insurance, life insurance, accidental insurance and other applicable benefits. 
 
RESOLVED FURTHER THAT Mr. Vineet Sukumar shall also be entitled to reimbursement of all 
legitimate expenses incurred by him in performance of his duties and such reimbursement will not 
be a part of his remuneration during his tenure as the Managing Director of the Company. 
 
RESOLVED FURTHER THAT the Board of Directors of the Company (which term shall include any 
Committee thereof) be and is hereby authorized to take all such steps as may be  necessary such 
as statutory, contractual or otherwise, in relation to the above, to settle all matters arising out of 
and incidental thereto, to sign and execute deeds, applications, documents and writings that may 
be required, on behalf of the Company and to generally do all such acts, deeds, matters and things 
as may be deemed necessary, proper, expedient and incidental for the purpose of giving effect to 
the above Resolution including to authorise any of the Directors and/or Key Managerial Personnel 
and/or Officers of the Company to take necessary actions for and on behalf of the Company in that 
regard.” 
 

11. To consider and grant omnibus approval for related party transactions: 
 
To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution: 
 
“RESOLVED THAT pursuant to the provisions of Section 2(76), 177 and 188 of the Companies Act, 
2013, read with rules made thereunder and any other applicable laws, rules, guidelines and 
circulars, (including any statutory modifications, amendments, or re-enactments, as may be 
notified from time to time) and in accordance with the consent of the Audit Committee and the 
Board of Directors of the Company, consent of the shareholders be and is hereby accorded for 



entering into transactions with related parties as mentioned in Annexure-I, from the conclusion of 
this AGM till the conclusion of next AGM, which are in the ordinary course of business and at arm’s 
length basis. 
 
RESOLVED FURTHER THAT subject to the overall threshold / exposure approved for each party, any 
such transactions that are incidental, necessary and ancillary to the above mentioned approvals 
with the said parties, in the ordinary course of business and at arm’s length price, shall be deemed 
as approved and does not require any separate approval of the Members and such transactions 
be excluded from computation of overall threshold / exposure. 
 
RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such acts, deeds, 
matters and things and to execute any agreements, documents, instruments and writings as may 
be required, with power to settle all questions, difficulties or doubts that may arise in regard to 
this resolution as it may in its sole discretion deem fit and to delegate all or any of its powers 
conferred herein to any Director(s) of the Company to give effect to this resolution.” 
 

12. To approve payment of commission to Independent Directors of the Company: 
 
To consider and, if thought fit, to pass the following resolution as a Special Resolution: 
 
“RESOLVED THAT pursuant to the provisions of Section 149, 197, and 198 of the Companies Act, 
2013, and the rules made thereunder (including any statutory modification(s) or re-enactment(s) 
thereof for the time being in force), read with the Articles of Association of the Company, and 
pursuant to the recommendation and approval of the Board of Directors of the Company, the 
consent of the members be and is hereby accorded to approve the payment of remuneration by 
way of commission not exceeding INR 12,50,000 (Indian Rupees Twelve Lakhs Fifty Thousand only) 
per annum, excluding sitting fees, to each Independent Director of the Company, calculated in 
terms of Section 198 of the Companies Act, 2013, and such payment be made on quarterly basis, 
effective from 1st April 2026. 
 
RESOLVED FURTHER THAT the aforesaid remuneration shall be payable notwithstanding that the 
Company has no profits or its profits are inadequate during financial year 2026-27, in accordance 
with the applicable provisions of Schedule V to the Companies Act, 2013. 
 
RESOLVED FURTHER THAT the Board (which term shall include any Committee thereof) be and is 
hereby authorised to do all such acts, deeds, matters and things and to execute any agreements, 
documents, instruments and writings as may be required, with power to settle all questions, 
difficulties or doubts that may arise in regard to this resolution as it may in its sole discretion deem 
fit and to delegate all or any of its powers conferred herein to any Director(s) and/ or Officer(s) of 
the Company to give effect to this resolution. 
 

13. To approve creation of Security Cover as per Sec 180 (1)(a) of Companies Act, 2013 

 
To consider and, if thought fit, to pass the following resolution as a Special Resolution: 
 
“RESOLVED THAT pursuant to Section 180(1)(a) and all other applicable provisions of the 

Companies Act, 2013 and the applicable rules, regulations, directions, circulars, made thereunder, 

as may be amended, from time to time, and Articles of Association of the Company, consent of the 

Shareholders of the Company be and is hereby given to the Board of Directors (hereinafter referred 

to as “Board” which term shall be deemed to include any Committee thereof) for creation of 

mortgage/hypothecation/pledge/charge/security in any form or manner on the properties of the 



Company whether tangible, intangible or otherwise, both present and future, in favour of lenders 

including Banks, Financial Institutions, financial or investment institutions of any type, sovereign 

funds, special corpus funds / grants established by any industry body / association or any 

government (State / Central), Mutual Funds, Trusts, other Bodies Corporate, Trustees for holders 

of debentures / bonds and/or other instruments to secure all credit facilities including rupee loans, 

foreign currency loans, debentures, bonds and / or other instruments or non-fund based facilities 

availed / to be availed by the Company and / or for any other purpose, from time to time, together 

with interest, further interest thereon, compound interest in case of default, accumulated interest, 

liquidated damages, all other costs, charges and expenses payable by the Company in respect of 

such borrowings provided that the aggregate amount of such sale, lease or otherwise disposal of 

assets shall not at any time exceed INR 120 Crores (Indian Rupees One Hundred and Twenty Crore 

only). 

 
RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Directors of the 
Company, the Board constituted committee and the Chief Financial Officer of the Company, be and 
are hereby severally authorized to do all such acts, deeds, matters and things as it may in its 
absolute discretion deem necessary, proper, or desirable and to settle any question, difficulty, 
doubt that may arise in respect of the borrowing(s) and charge creations aforesaid and further to 
do all such acts, deeds and things and to execute all documents and writings as may be necessary, 
proper, desirable or expedient to give effect to this resolution. 

 
14. To approve overall limits for giving loan and making investments under Section 186 of 

Companies Act, 2013: 
 
To consider and, if thought fit, to pass the following resolution as a Special Resolution: 
 
“RESOLVED THAT pursuant to Section 186 of the Companies Act, 2013, read with the Companies 

(Meeting of the Board and its Powers) Rules, 2014 made thereunder (including any statutory 

modification(s) or re-enactment thereof for the time being in force), the consent of the 

shareholders of the Company be and is hereby accorded to the Board of Directors of the Company 

(hereinafter referred to as the “Board” which term shall include any Committee constituted by the 

Board or any person(s) authorized by the Board to exercise its powers, including the powers 

conferred by this Resolution) to (a) give any loan to any person or other body corporate; and (b) 

to acquire by way of subscription, purchase or otherwise, the securities of any other body 

corporate from time to time in one or more tranches as the Board of Directors as in their absolute 

discretion deem beneficial and in the interest of the Company, for an amount not exceeding INR 

50 Crores (Indian Rupees Fifty Crores Only), notwithstanding that such investments, outstanding 

loans given or to be given may collectively exceed the limits prescribed under Section 186 of the 

Companies Act, 2013. 

 
RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Directors of the 
Company, the Board constituted committee and the Chief Financial Officer of the Company, be and 
are hereby severally authorised to negotiate and decide, from time to time, terms and conditions, 
to execute such documents, deeds, writings, papers and / or agreements as may be required and 
do all such acts, deeds, matters and things, as it may in its absolute discretion, deem fit, necessary 
or appropriate and settle any questions, difficulty or doubt that may arise in this regard. 
 



15. To approve increase in Authorised Capital of the Company and consequent amendment to the 

Capital Clause of Memorandum of Association of the Company: 

 

To consider and to pass the following resolution as an Ordinary Resolution: 

 
“RESOLVED THAT pursuant to Sections 13, 61 and 64 of the Companies Act, 2013 and other 
applicable provisions, if any, of the Companies Act, 2013, (including any statutory modification or 
re-enactment thereof for the time being in force) and  subject to approval of regulatory authority, 
in applicable form or manner, consent of the members of the Company be and is hereby accorded 
for increasing the Authorized share capital of the Company from: 

“The Authorized Share Capital of the Company is INR 1,91,41,79,000/- (Indian Rupees One 
Hundred and Ninety One Crore Forty One Lakhs and Seventy Nine Thousand Only) divided into: 

a) 30,86,34,000 (Thirty Crore Eighty Six Lakhs Thirty Four Thousand Only) Equity Shares 
of INR 1/- (Indian Rupees One Only) each;  

b) 1,37,56,08,000 (One Hundred and Thirty Seven Crore Fifty Six Lakhs and Eight 
Thousand Only) Compulsorily Convertible Preference Shares of INR 1/- (Indian Rupees 
One Only) each; 

c) 25,00,000 (Twenty Five Lakhs Only) Class B Compulsorily Convertible Preference 
Shares of INR 40/- (Indian Rupees Forty Only) each. 

d) 1,29,93,700 (One Crore Twenty Nine Lakhs Ninety Three Thousand and Seven 
Hundred Only) Class C Compulsorily Convertible Preference Shares of INR 10/- (Indian 
Rupees Ten Only) each;” 

 
TO 

“The Authorized Share Capital of the Company is INR 2,01,41,79,000/- (Indian Rupees Two 

Hundred and One Crore Forty One Lakhs and Seventy Nine Thousand Only) divided into: 

a) 40,86,34,000 (Forty Crore Eighty Six Lakhs Thirty Four Thousand Only) Equity Shares 

of INR 1/- (Indian Rupees One Only) each;  

b) 1,37,56,08,000 (One Hundred and Thirty Seven Crore Fifty Six Lakhs and Eight 

Thousand Only) Compulsorily Convertible Preference Shares of INR 1/- (Indian Rupees 

One Only) each; 

c) 25,00,000 (Twenty Five Lakhs Only) Class B Compulsorily Convertible Preference 

Shares of INR 40/- (Indian Rupees Forty Only) each. 

d) 1,29,93,700 (One Crore Twenty Nine Lakhs Ninety Three Thousand and Seven 

Hundred Only) Class C Compulsorily Convertible Preference Shares of INR 10/- (Indian 

Rupees Ten Only) each;” 

 
with power to the Board to issue, allot and deal with the increased share capital in such manner 
and on such terms and conditions as the Board may from time to time determine in accordance 
with the provisions of the Companies Act, 2013, the rules made thereunder, and the 
Memorandum and Articles of Association of the Company, and consequently the respective capital 
clause in Memorandum of Association of the Company do stand altered accordingly. 
 
RESOLVED FURTHER THAT pursuant to the provisions of Section 4 and 13 and other applicable 
provisions of Companies Act, 2013 read with the rules made thereunder (including any statutory 
modifications or re-enactments thereof for the time being in force), the Memorandum of 



Association of the Company be and is hereby altered to accommodate the above-mentioned 
increase of authorized capital, by substituting the following existing Clause V:   

“The Authorized Share Capital of the Company is INR 1,91,41,79,000/- (Indian Rupees One 
Hundred and Ninety One Crore Forty One Lakhs and Seventy Nine Thousand Only) divided into: 

a) 30,86,34,000 (Thirty Crore Eighty Six Lakhs Thirty Four Thousand Only) Equity Shares 
of INR 1/- (Indian Rupees One Only) each;  

b) 1,37,56,08,000 (One Hundred and Thirty Seven Crore Fifty Six Lakhs and Eight 
Thousand Only) Compulsorily Convertible Preference Shares of INR 1/- (Indian Rupees 
One Only) each; 

c) 25,00,000 (Twenty Five Lakhs Only) Class B Compulsorily Convertible Preference 
Shares of INR 40/- (Indian Rupees Forty Only) each. 

d) 1,29,93,700 (One Crore Twenty Nine Lakhs Ninety Three Thousand and Seven 
Hundred Only) Class C Compulsorily Convertible Preference Shares of INR 10/- (Indian 
Rupees Ten Only) each;” 

 
by the following Clause V: 
 

“The Authorized Share Capital of the Company is INR 2,01,41,79,000/- (Indian Rupees Two 

Hundred and One Crore Forty One Lakhs and Seventy Nine Thousand Only) divided into: 

a) 40,86,34,000 (Forty Crore Eighty Six Lakhs Thirty Four Thousand Only) Equity Shares 

of INR 1/- (Indian Rupees One Only) each;  

b) 1,37,56,08,000 (One Hundred and Thirty Seven Crore Fifty Six Lakhs and Eight 

Thousand Only) Compulsorily Convertible Preference Shares of INR 1/- (Indian Rupees 

One Only) each; 

c) 25,00,000 (Twenty Five Lakhs Only) Class B Compulsorily Convertible Preference 

Shares of INR 40/- (Indian Rupees Forty Only) each. 

d) 1,29,93,700 (One Crore Twenty Nine Lakhs Ninety Three Thousand and Seven 

Hundred Only) Class C Compulsorily Convertible Preference Shares of INR 10/- (Indian 

Rupees Ten Only) each;” 

 
RESOLVED FURTHER THAT for the purpose of giving effect to the aforesaid resolution, the Board 
of Directors of the Company be and are hereby severally authorized to take such steps and to do 
all such other acts, deeds, matters and things and accept any alteration(s) or amendment(s) or 
correction(s) or modification(s) as it may deem fit and appropriate and give such directions/ 
instructions as may be necessary to settle any question, difficulty or doubt that may arise in regard 
to the increase in authorised share capital and alteration of the Memorandum of Association of 
the Company. 

 
16. To approve the Vivriti Next Limited - Employee Stock Option Plan 2026-Long Term Incentive Plan 

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

 

“RESOLVED THAT pursuant to the provisions of Sections 62(1)(b) and all other applicable provisions, 

if any, of the Companies Act, 2013, read with the rules made thereunder and all other applicable 

laws (including any statutory modification(s) or re-enactment(s) thereof for the time being in force), 



the consent of Members of the Company be and is hereby accorded to approve and adopt the Vivriti 

Next Limited - Employee Stock Option Plan 2026- Long Term Incentive Plan (“VNL-ESOP LTIP 2026”) 

through the Direct Route, as approved by the Board of Directors of the Company (hereinafter 

referred to as the ‘Board’, which term shall be deemed to include any Committee thereof) at its 

meeting held on 15th June 2026, and the Board be and is hereby authorised to create, offer, grant 

and issue, from time to time, up to 1,75,99,026 (One Crore Seventy-Five Lakhs Ninety-Nine Thousand 

Twenty-Six) Employee Stock Options (“ESOPs”) to the eligible employees (“Employees”), exercisable 

into not more than 1,75,99,026 (One Crore Seventy-Five Lakhs Ninety-Nine Thousand Twenty-Six) 

fully paid-up equity shares of the Company, each having a face value of INR 1 (Rupee One), at such 

exercise price and on such terms and conditions as specified under the VNL-ESOP LTIP 2026. 

 

RESOLVED FURTHER THAT the Board and the Nomination and Remuneration Committee (which 

shall include the ESOP Committee and any other committee constituted for the purpose of 

administration, supervision and monitoring of the ESOP schemes of the Company, including any 

powers delegated by such Committee), be and is hereby severally authorised to grant ESOPs to the 

Employees on such terms and conditions as it may deem fit, in accordance with the provisions of 

the VNL-ESOP LTIP 2026, and to do all such acts, deeds, matters and things as may be necessary for 

the effective administration, implementation and monitoring of the VNL-ESOP LTIP 2026. 

 

RESOLVED FURTHER THAT without prejudice to the generality of the foregoing and subject to the 

applicable provisions of law and the terms of the VNL-ESOP LTIP 2026, the Board be and is hereby 

authorised to make such modifications, amendments, alterations, variations or revisions to the VNL-

ESOP LTIP 2026 as it may, in its absolute discretion, deem necessary or expedient. 

 

RESOLVED FURTHER THAT the Board of Directors, the Chief Financial Officer, the Chief People 

Officer and the Company Secretary (as and when appointed), be and are hereby severally authorised 

to do all such acts, deeds, matters and things, including executing and delivering all agreements, 

deeds, documents and writings, and completing all necessary formalities as may be required for the 

implementation and administration of the VNL-ESOP LTIP 2026 and for giving effect to this 

resolution. 

 

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to 

file the necessary e-forms and other documents with the Registrar of Companies and other statutory 

authorities, and to do all such acts, deeds and things as may be necessary or expedient for giving 

effect to this resolution.” 

 

17. To approve the grant of option under Vivriti Next Limited - Employee Stock Option Plan 2026-

Long Term Incentive Plan to employees of the subsidiaries of the Company: 

 

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

 

“RESOLVED THAT pursuant to the provisions of Section 62(1)(b) read with Rule 12 of the Companies 

(Share Capital and Debentures) Rules, 2014 and all other applicable provisions, if any, of the 

Companies Act, 2013, and Rules framed thereunder, or any other applicable law for the time being 

in force (including any statutory modifications & reenactments thereof), the Memorandum and 



Articles of Association of the Company, and such other approvals, permissions and sanctions as may 

be necessary from time to time and subject to such conditions and modifications as may be 

prescribed while granting such approvals, permissions and sanctions, consent of Members of the 

Company be and is hereby accorded for granting of options to any employee of the subsidiaries of 

the Company under the Vivriti Next Limited - Employee Stock Option Plan 2026- Long Term Incentive 

Plan (“VNL-ESOP LTIP 2026”). 

 

RESOLVED FURTHER THAT the Board and the Nomination and Remuneration Committee (which 

shall include the ESOP Committee and any other committee constituted for the purpose of 

administration, supervision and monitoring of the ESOP schemes of the Company, including any 

powers delegated by such Committee), be and is hereby severally authorised, to identify the 

employees of the subsidiaries and grant the stock options to Employees of the subsidiaries, on such 

terms as it deems fit in its discretion, in accordance with the provisions of the VNL-ESOP LTIP 2026 

and is further authorised to undertake all such decisions and to do all such acts, deeds, matters and 

things to give full effect to the VNL-ESOP LTIP 2026 and perform such functions as designated for it 

under the VNL-ESOP LTIP 2026 for smooth operational and monitoring purpose.  

 

RESOLVED FURTHER THAT the Board of Directors, the Chief Financial Officer, the Chief People 

Officer and the Company Secretary (as and when appointed), be and are hereby severally authorised 

to do all such acts, deeds, matters and things, including executing and delivering all agreements, 

deeds, documents and writings, and completing all necessary formalities as may be required for the 

implementation and administration of the VNL-ESOP LTIP 2026 and for giving effect to this 

resolution. 

 

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to 

file the necessary e-forms and other documents with the Registrar of Companies and other statutory 

authorities, and to do all such acts, deeds and things as may be necessary or expedient for giving 

effect to this resolution.” 

 

18. To approve the Vivriti Next Limited - Employee Stock Option Plan 2026 - Core Plan I through 

the Trust route: 

 

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

 

“RESOLVED THAT pursuant to the provisions of Sections 62(1)(b) and all other applicable provisions, 

if any, of the Companies Act, 2013, read with the rules made thereunder and all other applicable 

laws (including any statutory modification(s) or re-enactment(s) thereof for the time being in force), 

the consent of Members of the Company be and is hereby accorded to approve and adopt the Vivriti 

Next Limited - Employee Stock Option Plan 2026 - Core Plan I (“ESOP Plan 2026- Core Plan I”) through 

Trust route, as approved by the Board of Directors of the Company (hereinafter referred to as 

“Board” which term shall deemed to include any Committee thereof) at its meeting held on 15th June 

2026, and the Board be and is hereby authorised to create, offer, grant and issue, from time to time, 

up to 1,33,19,480 (One Crore Thirty Three Lakhs Nineteen Thousand Four Hundred Eighty) Employee 

Stock Options (“ESOPs”) to the eligible employees (“Employees”), exercisable into not more than 

1,33,19,480 (One Crore Thirty Three Lakhs Nineteen Thousand Four Hundred Eighty) fully paid-up 



equity shares of the Company, each having a face value of INR 1 (Rupee One), already held by the 

Vivriti ESOP Trust, at such exercise price and on such terms and conditions as specified under the 

ESOP Plan 2026 – Core Plan I. 

 

RESOLVED FURTHER THAT the shareholders of the Company hereby notes and records that no fresh 

issue or allotment of equity shares by the Company is contemplated under ESOP Plan 2026 – Core 

Plan I and that the options granted thereunder shall be backed solely by existing equity shares held 

by the Vivriti ESOP Trust, representing shares that have lapsed or been forfeited under existing 

employee stock option plans and are proposed to be reallocated for future grants under the ESOP 

Plan 2026 – Core Plan I. 

 

RESOLVED FURTHER THAT the shareholders of the Company hereby notes and records that any 

lapsed/ forfeited options under VNL Special Purpose ESOP Plans – I, II, III, IV, and V, such equivalent 

number of options shall be added back in the ESOP Plan 2026 – Core Plan I. 

 

RESOLVED FURTHER THAT the Board and the Nomination and Remuneration Committee (which 

shall include the ESOP Committee and any other committee constituted for the purpose of 

administration, supervision and monitoring of the ESOP schemes of the Company, including any 

powers delegated by such Committee), be and is hereby severally authorised to grant ESOPs to the 

Employees on such terms and conditions as it may deem fit, in accordance with the provisions of 

the ESOP Plan 2026 – Core Plan I, and to do all such acts, deeds, matters and things as may be 

necessary for the effective administration, implementation and monitoring of the ESOP Plan 2026 – 

Core Plan I. 

 

RESOLVED FURTHER THAT without prejudice to the generality of the foregoing and subject to the 

applicable provisions of law and the terms of the ESOP Plan 2026 – Core Plan I, the Board be and is 

hereby authorised to make such modifications, amendments, alterations, variations or revisions to 

the ESOP Plan 2026 – Core Plan I as it may, in its absolute discretion, deem necessary or expedient. 

 

RESOLVED FURTHER THAT the Board of Directors, the Chief Financial Officer, the Chief People 

Officer and the Company Secretary (as and when appointed), be and are hereby severally authorised 

to do all such acts, deeds, matters and things, including executing and delivering all agreements, 

deeds, documents and writings, and completing all necessary formalities as may be required for the 

implementation and administration of the ESOP Plan 2026 – Core Plan I and for giving effect to this 

resolution. 

 

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to 

file the necessary e-forms and other documents with the Registrar of Companies and other statutory 

authorities, and to do all such acts, deeds and things as may be necessary or expedient for giving 

effect to this resolution.” 

 

19. To approve the grant of option under Vivriti Next Limited - Employee Stock Option Plan 2026 - 

Core Plan I to employees of the subsidiaries of the Company: 

 

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



 

“RESOLVED THAT pursuant to the provisions of Section 62(1)(b) read with Rule 12 of the Companies 

(Share Capital and Debentures) Rules, 2014 and all other applicable provisions, if any, of the 

Companies Act, 2013, and Rules framed thereunder, or any other applicable law for the time being 

in force (including any statutory modifications & reenactments thereof), the Memorandum and 

Articles of Association of the Company, and such other approvals, permissions and sanctions as may 

be necessary from time to time and subject to such conditions and modifications as may be 

prescribed while granting such approvals, permissions and sanctions, consent of Members of the 

Company be and is hereby accorded for granting of options to any employee of the subsidiaries of 

the Company under the Vivriti Next Limited - Employee Stock Option Plan 2026 - Core Plan I (“ESOP 

Plan 2026- Core Plan I”). 

 

RESOLVED FURTHER THAT the Board and the Nomination and Remuneration Committee (which 

shall include the ESOP Committee and any other committee constituted for the purpose of 

administration, supervision and monitoring of the ESOP schemes of the Company, including any 

powers delegated by such Committee), be and is hereby severally authorised, to identify the 

employees of the subsidiaries and grant the stock options to Employees of the subsidiaries, on such 

terms as it deems fit in its discretion, in accordance with the provisions of the ESOP Plan 2026- Core 

Plan I and is further authorised to undertake all such decisions and to do all such acts, deeds, matters 

and things to give full effect to the ESOP Plan 2026- Core Plan I and perform such functions as 

designated for it under the ESOP Plan 2026- Core Plan I for smooth operational and monitoring 

purpose.  

 

RESOLVED FURTHER THAT the Board of Directors, the Chief Financial Officer, the Chief People 

Officer and the Company Secretary (as and when appointed), be and are hereby severally authorised 

to do all such acts, deeds, matters and things, including executing and delivering all agreements, 

deeds, documents and writings, and completing all necessary formalities as may be required for the 

implementation and administration of the ESOP Plan 2026- Core Plan I and for giving effect to this 

resolution. 

 

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to 

file the necessary e-forms and other documents with the Registrar of Companies and other statutory 

authorities, and to do all such acts, deeds and things as may be necessary or expedient for giving 

effect to this resolution.” 

 

20. To approve the Vivriti Next Limited - Employee Stock Option Plan 2026 - Special Plan I through 

the Trust route: 

 

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

 

“RESOLVED THAT pursuant to the provisions of Sections 62(1)(b) and all other applicable provisions, 

if any, of the Companies Act, 2013, read with the rules made thereunder and all other applicable 

laws (including any statutory modification(s) or re-enactment(s) thereof for the time being in force), 

the consent of Members of the Company be and is hereby accorded to approve and adopt the Vivriti 

Next Limited - Employee Stock Option Plan 2026 - Special Plan I (“ESOP Plan 2026- Special Plan I”)  



through Trust route, as approved by the Board of Directors of the Company (hereinafter referred to 

as “Board” which term shall deemed to include any Committee thereof) at its meeting held on 15th 

June 2026, and the Board be and is hereby authorised to create, offer, grant and issue, from time to 

time, up to 23,99,867 (Twenty Three Lakhs Ninety-Nine Thousand Eight Hundred Sixty Seven) 

Employee Stock Options (“ESOPs”) to the eligible employees (“Employees”), exercisable into not 

more than 23,99,867 (Twenty Three Lakhs Ninety-Nine Thousand Eight Hundred Sixty Seven) fully 

paid-up equity shares of the Company, each having a face value of INR 1 (Rupee One), already held 

by the Vivriti ESOP Trust, at such exercise price and on such terms and conditions as specified under 

the ESOP Plan 2026 – Special Plan I. 

 

RESOLVED FURTHER THAT the shareholders of the Company hereby notes and records that no fresh 

issue or allotment of equity shares by the Company is contemplated under ESOP Plan 2026 – Special 

Plan I and that the options granted thereunder shall be backed solely by existing equity shares held 

by the Vivriti ESOP Trust, representing shares that have lapsed or been forfeited under existing 

employee stock option plans and are proposed to be reallocated for future grants under the ESOP 

Plan 2026- Special Plan I. 

 

RESOLVED FURTHER THAT the Board and the Nomination and Remuneration Committee (which 

shall include the ESOP Committee and any other committee constituted for the purpose of 

administration, supervision and monitoring of the ESOP schemes of the Company, including any 

powers delegated by such Committee), be and is hereby severally authorised to grant ESOPs to the 

Employees on such terms and conditions as it may deem fit, in accordance with the provisions of 

the ESOP Plan 2026 – Special Plan I, and to do all such acts, deeds, matters and things as may be 

necessary for the effective administration, implementation and monitoring of the ESOP Plan 2026 – 

Special Plan I. 

 

RESOLVED FURTHER THAT without prejudice to the generality of the foregoing and subject to the 

applicable provisions of law and the terms of the ESOP Plan 2026 – Special Plan I, the Board be and 

is hereby authorised to make such modifications, amendments, alterations, variations or revisions 

to the ESOP Plan 2026 – Special Plan I as it may, in its absolute discretion, deem necessary or 

expedient. 

 

RESOLVED FURTHER THAT the Board of Directors, the Chief Financial Officer, the Chief People 

Officer and the Company Secretary (as and when appointed), be and are hereby severally authorised 

to do all such acts, deeds, matters and things, including executing and delivering all agreements, 

deeds, documents and writings, and completing all necessary formalities as may be required for the 

implementation and administration of the ESOP Plan 2026 – Special Plan I and for giving effect to 

this resolution. 

 

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to 

file the necessary e-forms and other documents with the Registrar of Companies and other statutory 

authorities, and to do all such acts, deeds and things as may be necessary or expedient for giving 

effect to this resolution.” 

 



21. To approve the grant of option under Next Limited - Employee Stock Option Plan 2026 - Special 

Plan I to employees of the subsidiaries of the Company: 

 

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

 

“RESOLVED THAT pursuant to the provisions of Section 62(1)(b) read with Rule 12 of the Companies 

(Share Capital and Debentures) Rules, 2014 and all other applicable provisions, if any, of the 

Companies Act, 2013, and Rules framed thereunder, or any other applicable law for the time being 

in force (including any statutory modifications & reenactments thereof), the Memorandum and 

Articles of Association of the Company, and such other approvals, permissions and sanctions as may 

be necessary from time to time and subject to such conditions and modifications as may be 

prescribed while granting such approvals, permissions and sanctions, consent of Members of the 

Company be and is hereby accorded for granting of options to any employee of the subsidiaries of 

the Company under the Vivriti Next Limited - Employee Stock Option Plan 2026 - Special Plan I 

(“ESOP Plan 2026- Special Plan I”). 

 

RESOLVED FURTHER THAT the Board and the Nomination and Remuneration Committee (which 

shall include the ESOP Committee and any other committee constituted for the purpose of 

administration, supervision and monitoring of the ESOP schemes of the Company, including any 

powers delegated by such Committee), be and is hereby severally authorised, to identify the 

employees of the subsidiaries and grant the stock options to Employees of the subsidiaries, on such 

terms as it deems fit in its discretion, in accordance with the provisions of the ESOP Plan 2026- 

Special Plan I and is further authorised to undertake all such decisions and to do all such acts, deeds, 

matters and things to give full effect to the ESOP Plan 2026- Special Plan I and perform such functions 

as designated for it under the ESOP Plan 2026- Special Plan I for smooth operational and monitoring 

purpose.  

 

RESOLVED FURTHER THAT the Board of Directors, the Chief Financial Officer, the Chief People 

Officer and the Company Secretary (as and when appointed), be and are hereby severally authorised 

to do all such acts, deeds, matters and things, including executing and delivering all agreements, 

deeds, documents and writings, and completing all necessary formalities as may be required for the 

implementation and administration of the ESOP Plan 2026- Special Plan I and for giving effect to this 

resolution. 

 

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to 

file the necessary e-forms and other documents with the Registrar of Companies and other statutory 

authorities, and to do all such acts, deeds and things as may be necessary or expedient for giving 

effect to this resolution.” 

 

22. To approve the Vivriti Next Limited - Employee Stock Option Plan 2026-Core Plan II through the 

Direct route: 

 

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

 



“RESOLVED THAT pursuant to the provisions of Sections 62(1)(b) and all other applicable provisions, 

if any, of the Companies Act, 2013, read with the rules made thereunder and all other applicable 

laws (including any statutory modification(s) or re-enactment(s) thereof for the time being in force), 

the consent of Members of the Company be and is hereby accorded to approve and adopt the Vivriti 

Next Limited - Employee Stock Option Plan 2026- Core Plan II (“ESOP Plan 2026- Core Plan II”) 

through direct route, as approved by the Board of Directors of the Company (hereinafter referred to 

as “Board” which term shall deemed to include any Committee thereof) at its meeting held on 15th 

June 2026, and the Board be and is hereby authorised to create, offer, grant and issue, from time to 

time, up to 44,22,782 (Forty-Four Lakhs Twenty-Two Thousand Seven Hundred Eighty-Two) 

Employee Stock Options (“ESOPs”) to the eligible employees (“Employees”), exercisable into not 

more than 44,22,782 (Forty-Four Lakhs Twenty-Two Thousand Seven Hundred Eighty-Two) fully paid-

up equity shares of the Company, , each having a face value of INR 1 (Rupee One), at such exercise 

price and on such terms and conditions as specified under the ESOP Plan 2026 – Core Plan II. 

 

RESOLVED FURTHER THAT the shareholders of the Company hereby notes and records that any 

lapsed/ forfeited options under VNL Special Purpose ESOP Plans –VI, such equivalent number of 

options shall be added back in the ESOP Plan 2026 – Core Plan II. 

 

RESOLVED FURTHER THAT the Board and the Nomination and Remuneration Committee (which 

shall include the ESOP Committee and any other committee constituted for the purpose of 

administration, supervision and monitoring of the ESOP schemes of the Company, including any 

powers delegated by such Committee), be and is hereby severally authorised to grant ESOPs to the 

Employees on such terms and conditions as it may deem fit, in accordance with the provisions of 

the ESOP Plan 2026 – Core Plan II, and to do all such acts, deeds, matters and things as may be 

necessary for the effective administration, implementation and monitoring of the ESOP Plan 2026 – 

Core Plan II. 

 

RESOLVED FURTHER THAT without prejudice to the generality of the foregoing and subject to the 

applicable provisions of law and the terms of the ESOP Plan 2026 – Core Plan II, the Board be and is 

hereby authorised to make such modifications, amendments, alterations, variations or revisions to 

the ESOP Plan 2026 – Core Plan II as it may, in its absolute discretion, deem necessary or expedient. 

 

RESOLVED FURTHER THAT the Board of Directors, the Chief Financial Officer, the Chief People 

Officer and the Company Secretary (as and when appointed), be and are hereby severally authorised 

to do all such acts, deeds, matters and things, including executing and delivering all agreements, 

deeds, documents and writings, and completing all necessary formalities as may be required for the 

implementation and administration of the ESOP Plan 2026 – Core Plan II and for giving effect to this 

resolution. 

 

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to 

file the necessary e-forms and other documents with the Registrar of Companies and other statutory 

authorities, and to do all such acts, deeds and things as may be necessary or expedient for giving 

effect to this resolution.” 

 



23. To approve the grant of option under Vivriti Next Limited - Employee Stock Option Plan 2026-

Core Plan II to employees of the subsidiaries of the Company: 

 

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

 

“RESOLVED THAT pursuant to the provisions of Section 62(1)(b) read with Rule 12 of the Companies 

(Share Capital and Debentures) Rules, 2014 and all other applicable provisions, if any, of the 

Companies Act, 2013, and Rules framed thereunder, or any other applicable law for the time being 

in force (including any statutory modifications & reenactments thereof), the Memorandum and 

Articles of Association of the Company, and such other approvals, permissions and sanctions as may 

be necessary from time to time and subject to such conditions and modifications as may be 

prescribed while granting such approvals, permissions and sanctions, consent of Members of the 

Company be and is hereby accorded for granting of options to any employee of the subsidiaries of 

the Company under the Vivriti Next Limited - Employee Stock Option Plan 2026- Core Plan II (“ESOP 

Plan 2026- Core Plan II”). 

 

RESOLVED FURTHER THAT the Board and the Nomination and Remuneration Committee (which 

shall include the ESOP Committee and any other committee constituted for the purpose of 

administration, supervision and monitoring of the ESOP schemes of the Company, including any 

powers delegated by such Committee), be and is hereby severally authorised, to identify the 

employees of the subsidiaries and grant the stock options to Employees of the subsidiaries, on such 

terms as it deems fit in its discretion, in accordance with the provisions of the ESOP Plan 2026- Core 

Plan II and is further authorised to undertake all such decisions and to do all such acts, deeds, 

matters and things to give full effect to the ESOP Plan 2026- Core Plan II and perform such functions 

as designated for it under the ESOP Plan 2026- Core Plan II for smooth operational and monitoring 

purpose.   

 

RESOLVED FURTHER THAT the Board of Directors, the Chief Financial Officer, the Chief People 

Officer and the Company Secretary (as and when appointed), be and are hereby severally authorised 

to do all such acts, deeds, matters and things, including executing and delivering all agreements, 

deeds, documents and writings, and completing all necessary formalities as may be required for the 

implementation and administration of the ESOP Plan 2026- Core Plan I and for giving effect to this 

resolution. 

 

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to 

file the necessary e-forms and other documents with the Registrar of Companies and other statutory 

authorities, and to do all such acts, deeds and things as may be necessary or expedient for giving 

effect to this resolution.” 

 

24. To approve amendment to Vivriti Next Limited Special Purpose Employees’ Stock Option 2026 

– VII: 

 

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

 



“RESOLVED THAT pursuant to the provisions of Section 62(1)(b) and other applicable provisions, if 

any, of the Companies Act, 2013 ("Act"), read with the rules made thereunder, and all other 

applicable laws for the time being in force (including any statutory modification(s), amendment(s), 

or re-enactment(s) thereof), the Memorandum of Association and Articles of Association of the 

Company, and subject to such approvals, permissions, sanctions and consents as may be necessary 

from time to time, the approval of the Members of the Company be and is hereby accorded for 

amendment to the Vivriti Next Limited Special Purpose Employees' Stock Option Scheme 2026 – 

VII ("Scheme") by increasing the maximum number of stock options available for grant under the 

Scheme to 2,98,375 (Two Lakh Ninety-Eight Thousand Three Hundred and Seventy-Five) stock 

options, each stock option being exercisable into one equity share of the Company, on such terms 

and conditions as are contained in the Scheme. 

 

RESOLVED FURTHER THAT the Nomination and Remuneration Committee of the Company (which 

shall include the ESOP Committee and/or any other committee constituted by the Board for the 

administration of the Scheme, and any person(s) to whom such Committee may delegate its powers) 

be and is hereby authorised to administer, implement and operate the Scheme as amended and to 

do all such acts, deeds, matters and things, and to execute all such documents, writings and 

instruments as may be necessary, desirable or expedient for the purpose of giving effect to this 

resolution, including settling any question, difficulty or doubt that may arise in relation thereto, 

without requiring any further approval of the Board or the Members of the Company. 

 

RESOLVED FURTHER THAT the Board of Directors of the Company (which term shall be deemed to 

include any Committee thereof or any person(s) authorised by the Board) be and is hereby 

authorised to file the requisite e-forms and other documents with the Registrar of Companies and 

such other statutory or regulatory authorities as may be required, and to do all such acts, deeds, 

matters and things as may be necessary, proper or expedient to give effect to this resolution." 

 
By order of the Board 
 
For and on behalf of Vivriti Next Limited 
(formerly known as Vivriti Next Private Limited) 
 
 
 
Sd/- 
Vineet Sukumar 
Managing Director 
DIN: 06848801  
 
Place: Chennai 

Date: 11th July 2026 

  



 

Notes: 

1. The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 ("Act"), read with 
Secretarial Standard on General Meetings (SS-2) issued by the Institute of Company Secretaries 
of India, setting out the material facts relating to the Special Business to be transacted at the 9th 
Annual General Meeting ("AGM"), is annexed hereto and forms an integral part of this Notice. 
 

2. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY 
TO ATTEND AND, ON A POLL, TO VOTE INSTEAD OF HIMSELF/HERSELF AND SUCH PROXY NEED 
NOT BE A MEMBER OF THE COMPANY. 

 
3. The instrument appointing a proxy (draft format enclosed), duly completed and signed, in order 

to be effective, must be deposited at the Registered Office of the Company not less than forty-
eight (48) hours before the commencement of the Meeting. A person can act as a proxy on behalf 
of Members not exceeding fifty (50) and holding in the aggregate not more than ten percent of 
the total share capital of the Company carrying voting rights. 

 
4. A Member holding more than ten percent of the total share capital of the Company carrying 

voting rights may appoint a single person as proxy, provided that such person shall not act as 
proxy for any other Member. 

 
5. Proxies submitted on behalf of companies, bodies corporate, societies or other entities shall be 

supported by an appropriate Board Resolution or authority, as applicable. The proxy-holder shall 
produce valid proof of identity at the time of attending the Meeting. 

 
6. Pursuant to Section 113 of the Act, corporate members intending to attend the Meeting through 

their authorised representatives are requested to send a certified true copy of the Board 
Resolution or other authority authorizing their representative to attend and vote at the Meeting. 
The same may be sent in advance by e-mail to compliance@vivritinext.com. 

 
7. The quorum for the AGM shall be as prescribed under Section 103 of the Act read with the Articles 

of Association of the Company. 
 

8. The Statutory Registers and documents which are required to be kept open for inspection under 
the Act shall be available for inspection by the Members at the Registered Office of the Company 
during normal business hours on all working days up to the date of the AGM and shall also be 
available for inspection at the venue of the AGM during the continuance of the Meeting.  

 
9. The Notice of the AGM is being sent electronically to all the Members whose names appear in the 

Register of Members and to the beneficial owners whose names appear in the records of the 
depositories as on 26th June 2026, in accordance with the provisions of the Act, the rules made 
thereunder and SS-2. A copy of this Notice is also available on the website of the Company. 

 
10. The cut-off date for determining the eligibility of Members entitled to attend and vote at the AGM 

shall be 31st July 2026. Only those Members whose names appear in the Register of Members or 
in the records of the depositories as on the cut-off date shall be entitled to attend and vote at the 
Meeting. 

 
11. In accordance with Section 107 of the Act, resolutions proposed at the Meeting shall, in the first 

instance, be decided on a show of hands unless a poll is demanded by a Member in accordance 

mailto:compliance@vivritinext.com


with Section 109 of the Act. If a poll is duly demanded, voting shall be conducted in the manner 
prescribed under the Act and the Articles of Association of the Company, and the Chairman shall 
regulate the procedure for conducting the poll. 

 
12. The route map depicting the location of the venue of the AGM together with prominent 

landmarks for easy identification, as required under Secretarial Standard on General Meetings 
(SS-2), is enclosed and forms part of this Notice. 

  



 
EXPLANATORY STATEMENT TO THE NOTICE 

Item 4: To approve the appointment of Mr. Narayan Ramachandran (DIN: 01873080), Additional 
Director (Independent), as an Independent Director of the Company: 
 
Mr. Narayan Ramachandran was appointed as Additional Director of the Company in Independent 
Capacity, in the Board Meeting held on 1st April 2026, in terms of Section 161(1) of the Companies Act, 
2013 and can hold office only up to the date of the ensuing Annual General Meeting. Accordingly, 
approval of the Members is sought for his appointment as an Independent Director of the Company.   

The Company has received a notice in writing under Section 160 of the Act proposing the candidature 
of Mr. Narayan Ramachandran for appointment as an Independent Director of the Company. 

The Company has also received from Mr. Narayan Ramachandran: 

a. his consent to act as a Director in Form DIR-2; 
b. intimation in Form DIR-8 confirming that he is not disqualified from being appointed as a 

Director in terms of Section 164 of the Act; 
c. a declaration confirming that he meets the criteria of independence prescribed under Section 

149(6) of the Act  
d. Form MBP 1 

 
In the opinion of the Board, Mr. Narayan Ramachandran fulfils the conditions specified in the 
Companies Act, 2013 for appointment as an Independent Director and is independent of the 
management. The Board is of the view that his appointment would be of immense value to the 
Company in view of his extensive experience in strategy, leadership and corporate governance. 

Further, in the same meeting i.e. meeting held on 1st April 2026, the Board appointed Mr. Narayan 
Ramachandran as the Independent Director of the Company, with immediate effect, for a period of 
five years, subject to the approval of the shareholders.  

Copy of the draft letter of appointment of Mr. Narayan Ramachandran, setting out the terms and 
conditions of appointment is available for inspection by members at the Registered Office of the 
Company. 

Details of Directors Seeking Appointment / Fixation of Director’s Remuneration at the General 
Meeting, as required under Secretarial Standard on General Meetings (SS-2) issued by the Institute 
of Company Secretaries of India (ICSI): 
 

Name of Director Narayan Ramachandran 

DIN 01873080 

Current Designation Additional Director (Independent) 

Age / Date of Birth Date of Birth: 14/07/1962 
Age: 63 years 

Address D-51, Sobha Ivory 2, 7/1, St. Johns Road, Ulsoor, 
Bangalore-560 042, India. 

Qualifications B.Tech. in chemical engineering from Indian 
Institute of Technology Bombay and an M.B.A. 
from University of Michigan. He is also a 
Chartered Financial Analyst. 

Experience Mr. Narayan Ramachandran is a writer, and 

emerging markets investor. He is co-founder and 



Fellow of the Takshashila Foundation, a public 

policy school and think tank. He writes a 

fortnightly column titled "A Visible Hand" for 

‘The Mint’ newspaper. He teaches an online 

graduate-level course on contemporary 

economics. 

 

Narayan is also co-chairman of Unitus Capital, 

India's largest social enterprise investment bank. 

He recently finished a full 8-year term as 

Chairman of RBL Bank, one of India's fastest 

growing banks. At RBL, he was one of the 

founding team members that led the 

transformation of the bank from a small regional 

bank to one that is now listed and has a national 

footprint. He is an active private equity investor 

in financial services, social enterprises and 

consumer businesses. 

 

He serves as the Chairman and co-founder of 

InKlude Labs, a social business enterprise 

working in the field of education and public 

health. Through InKlude Labs, Narayan works 

with deserving NGOs to help them scale. He is 

currently working on his third incubation with 

the Center for Wildlife Studies. 

 

Earlier, Narayan was the Country Head of 

Morgan Stanley India, leading all of the Morgan 

Stanley group's businesses. He was the head and 

lead portfolio manager of Morgan Stanley’s 

Global Emerging Markets and Global Asset 

Allocation teams, managing over USD 25 billion 

in assets. Before joining Morgan Stanley, he was 

a managing director at Rogers Casey. He began 

his career at Goldman Sachs. He served as 

General Partner and Member of the Global 

Strategy Advisory Board of L Catterton Asia, a 

consumer focussed growth equity firm. 

Narayan received a B.Tech. in chemical 

engineering from the Indian Institute of 

Technology Bombay and an M.B.A. from the 

University of Michigan. Narayan holds the 

Chartered Financial Analyst designation. He is on 



the board of several entrepreneurial companies 

and foundations. 

Terms and Conditions of appointment / 
reappointment 

Appointed as an Independent Director for a term 
of five consecutive years from 1st  April 2026 to 
31st March 2031. He shall not be liable to retire 
by rotation. The appointment shall be governed 
by the letter of appointment and applicable 
provisions of the Companies Act, 2013. 

Details of Remuneration sought to be paid Sitting fees and remuneration by way of 
commission, to be paid as per appointment letter 

Remuneration last draw NIL 

Date of first appointment on the Board 1st April 2026 

Shareholding in the Company 16,29,527 equity shares of face value INR 1/- 
each 

Relationship with other Directors, Manager 
and other Key Managerial Personnel of the 
Company 

None 

Number of Meetings of the Board attended 
during the Year – ( FY 2026-27 till date)  

Total No. of Meetings- 3 
Number of Meetings attended- 2 

Other Directorships/ Designated partner in LLP  
 
(All Companies excluding this Company and 
Foreign Companies) 

1. UC Inclusive Credit Private Limited 

2. Inklude Labs Private Limited 

3. Action Foundation for Social Services 

4. Teamlease Digital Private Limited 

5. Teamlease Services Limited 

6. TVS Capital Funds Private Limited 

7. Vivriti Capital Limited (formerly known as 

Hari and Company Investments Madras 

Limited, and Hari and Company 

Investments Madras Private Limited) 

8. Vivriti Asset Management Private Limited 

(formerly known as Vivriti Funds Private 

Limited) 

9. UC Investment Management LLP 

 

Membership / Chairmanship of Committees of 
other Boards 
(Only statutory board committees constituted 
under the Companies Act, 2013 are 
considered) 

Please refer Table A given below 

 
Table A 

Name of Company Type of Committees Position held 

Chairman/ Member 

Teamlease Services Limited Nomination & Remuneration 

Committee 

Member 



Audit Committee Member 

Stakeholder Relationship 

Committee 

Member 

TVS Capital Funds Private Limited Nomination and Remuneration 

Committee 

Member 

Vivriti Capital Limited (formerly known 
as Hari and Company Investments 
Madras Limited, and Hari and Company 
Investments Madras Private Limited) 
 

Audit Committee 

 

Member 
 

 

Except for Mr. Narayan Ramachandran, none of the Directors, Key Managerial Personnel and/ or their 
relatives are, in any way, concerned or interested, financially or otherwise, in this Resolution. 
 

The Company has disclosed all the related information and to the best of understanding of the Board. 

No other information/ facts are required to be disclosed that may enable Members to understand the 

meaning, scope and implications of the business item and to take decisions thereon.  

 

The Board recommends passing the resolution set out at item no. 4 as an Ordinary resolution. 

 

Item 5: To approve the appointment of Ms. Namrata Kaul (DIN: 00994532), Additional Director 
(Independent), as an Independent Director of the Company: 

Ms. Namrata Kaul was appointed as Additional Director of the Company in Independent Capacity, in 
the Board Meeting held on 1st April 2026, in terms of Section 161(1) of the Companies Act, 2013 and 
can hold office only up to the date of the ensuing Annual General Meeting. Accordingly, approval of 
the Members is sought for her appointment as an Independent Director of the Company.  

The Company has received a notice in writing under Section 160 of the Act proposing the candidature 
of Ms. Namrata Kaul for appointment as an Independent Director of the Company. 

The Company has also received from Ms. Namrata Kaul: 

a. her consent to act as a Director in Form DIR-2; 
b. intimation in Form DIR-8 confirming that she is not disqualified from being appointed as a 

Director in terms of Section 164 of the Act; 
c. a declaration confirming that she meets the criteria of independence prescribed under Section 

149(6) of the Act  
d. Form MBP 1 

In the opinion of the Board, Ms. Namrata Kaul fulfils the conditions specified in the Companies Act, 
2013 for appointment as an Independent Director and is independent of the management. The Board 
is of the view that her appointment would be of immense value to the Company in view of her 
extensive experience in strategy, leadership and corporate governance. 

Further, in the same meeting i.e. meeting held on 1st April 2026, the Board appointed Ms. Namrata 
Kaul as the Independent Director of the Company, with immediate effect, for a period of five years, 
subject to the approval of the shareholders.  



Copy of the draft letter of appointment of Ms. Namrata Kaul, setting out the terms and conditions of 
appointment is available for inspection by members at the Registered Office of the Company. 

Details of Directors Seeking Appointment / Fixation of Director’s Remuneration at the General 
Meeting, as required under Secretarial Standard on General Meetings (SS-2) issued by the Institute 
of Company Secretaries of India (ICSI): 
 

Name of Director Namrata Kaul 

DIN 00994532 

Current Designation Additional Director (Independent) 

Age / Date of Birth Date of Birth: 15/03/1964 
Age: 62 years 

Address Flat 401, Tower B6, World Spa West Sector-30 
Gurgaon-122001, Haryana, India. 

Qualifications Chevening Scholar, Leadership & Excellence from 
the London School of Economics and Political 
Science (LSE), PGD-Post Graduate Diploma from 
IIM- Ahmedabad. 

Experience Ms. Namrata Kaul brings on board over 30 years 

of global banking experience. She has served as 

the Managing Director, Corporate and 

Investment Banking at Deutsche Bank AG . Prior 

to that she was Head of Asia Business for 

Deutsche Bank based out of London, involved in 

multi country interface. Ms. Kaul has been 

involved in developing the strategy roadmap for 

Deutsche Bank India as part of the India Board 

and was instrumental in defining and executing 

the Asia Focus strategy for the EMEA business. 

She was the founder of Deutsche Bank’s Diversity 

initiative in India. Ms. Kaul had earlier worked 

with ANZ Grindlays Bank in various leadership 

roles across Treasury, Corporate Banking, Debt 

Capital Market and Corporate Finance in India 

and the UK. 

She is a Management Postgraduate from IIM 

Ahmedabad and has completed a Chevening 

scholarship on Leadership from London School of 

Economics. 

Terms and Conditions of appointment / 
reappointment 

Appointed as an Independent Director for a term 
of five consecutive years from 1st April 2026 to 
31st March 2031. She shall not be liable to retire 
by rotation. The appointment shall be governed 
by the letter of appointment and applicable 
provisions of the Companies Act, 2013. 

Details of Remuneration sought to be paid Sitting fees and remuneration by way of 
commission to be paid as per appointment letter 

Remuneration last draw NIL 



Date of first appointment on the Board 1st April 2026 

Shareholding in the Company 16,29,527 equity shares of face value INR 1/- 
each 

Relationship with other Directors, Manager 
and other Key Managerial Personnel of the 
Company 

None 

Number of Meetings of the Board attended 
during the Year – ( FY 2026-27 till date)  

Total No. of Meetings- 3 
Number of Meetings attended- 3 

Other Directorships/ Designated partner in LLP  
 
(All Companies excluding this Company and 
Foreign Companies) 

1. Havells India Limited 
2. Fusion Finance Limited 
3. Vivriti Asset Management Private Limited 

(formerly known as Vivriti Funds Private 
Limited) 

4. Synergetics Management and 

Engineering consultants Private Limited 

5. Vivriti Capital Limited (formerly known as 

Hari and Company Investments Madras 

Limited, and Hari and Company 

Investments Madras Private Limited) 

6. JSW Dulux Limited 

7. Padup Ventures Services LLP 

Membership / Chairmanship of Committees of 
other Boards 
(Only statutory board committees constituted 
under the Companies Act, 2013 are 
considered) 

Please refer Table A given below 

 
Table A 

 

Name of Company Type of Committees  Position held 

Chairman/ 

Member 

Havells India Limited Nomination & Remuneration 

Committee 

Member 

Audit Committee Member 

Fusion Finance Limited Audit Committee  Chairperson 

Stakeholder Relationship Committee Member 

Nomination & Remuneration 

Committee 

Member 

Vivriti Capital Limited (formerly known 

as Hari and Company Investments 

Audit Committee Chairperson 

Nomination & Remuneration 

Committee 

Member 



Madras Limited, and Hari and Company 

Investments Madras Private Limited) 

Corporate Social Responsibility 

Committee 

Chairperson 

JSW Duluth Limited  
 

Audit Committee  Chairperson 

Nomination and Remuneration 

Committee 

Member 

Corporate Social Responsibility 

Committee 

Member 

 
Except for Ms. Namrata Kaul, none of the Directors, Key Managerial Personnel and/ or their relatives 
are, in any way, concerned or interested, financially or otherwise, in this Resolution. 
 

The Company has disclosed all the related information and to the best of understanding of the Board. 

No other information/ facts are required to be disclosed that may enable Members to understand the 

meaning, scope and implications of the business item and to take decisions thereon.  

 

The Board recommends passing the resolution set out at item no. 5 as an Ordinary resolution. 

 

Item No. 6: To approve the appointment of Ms. Anita Belani (DIN: 01532511), Additional Director 
(Independent), as an Independent Director of the Company: 

Ms. Anita Belani was appointed as Additional Director of the Company in Independent Capacity, in the 
Board Meeting held on 1st April 2026, in terms of Section 161(1) of the Companies Act, 2013 and can 
hold office only up to the date of the ensuing Annual General Meeting. Accordingly, approval of the 
Members is sought for her appointment as an Independent Director of the Company.  

The Company has received a notice in writing under Section 160 of the Act proposing the candidature 
of Ms. Anita Belani for appointment as an Independent Director of the Company. 

The Company has also received from Ms. Anita Belani: 

a. her consent to act as a Director in Form DIR-2; 
b. intimation in Form DIR-8 confirming that she is not disqualified from being appointed as a 

Director in terms of Section 164 of the Act; 
c. a declaration confirming that she meets the criteria of independence prescribed under Section 

149(6) of the Act  
d. Form MBP 1 

 
In the opinion of the Board, Ms. Anita Belani fulfils the conditions specified in the Companies Act, 2013 
for appointment as an Independent Director and is independent of the management. The Board is of 
the view that her appointment would be of immense value to the Company in view of her extensive 
experience in strategy, leadership and corporate governance. 

Further, in the same meeting i.e. meeting held on 1st April 2026, the Board appointed Ms. Anita Belani 
as the Independent Director of the Company, with immediate effect, for a period of five years, subject 
to the approval of the shareholders.  

Copy of the draft letter of appointment of Ms. Anita Belani, setting out the terms and conditions of 
appointment is available for inspection by members at the Registered Office of the Company. 



Details of Directors Seeking Appointment / Fixation of Director’s Remuneration at the General 
Meeting, as required under Secretarial Standard on General Meetings (SS-2) issued by the Institute 
of Company Secretaries of India (ICSI): 
 

Name of Director Anita Belani 

DIN 01532511 

Current Designation Additional Director (Independent) 

Age / Date of Birth Date of Birth: 19/01/1964 
Age: 62 years 

Address B 6503 Trump Tower, The Lodha Park, Pandurang 
Budkar Marg, Worli, Mumbai City, Maharashtra-
400018, India. 

Qualifications BA (Hons), Economics and MBA (XLRI 
Jamshedpur) 

Experience Ms. Anita Belani has significant experience of over 
3 decades in Human Resource and Strategy 
orientation. Her experience includes consultation 
across sectors at Board / CEO levels in areas such 
as Org Transformation, Market Entry Strategy, 
Leadership, Strategy Clarification, CEO Succession 
& Culture Building. 
 
Ms. Anita has served as the Managing Director 
and India Head for Russel & Reynolds, an 
operating partner at Gaja Capital Partners, and 
has held senior roles at KPMG, Jardine Fleming, 
Sun Microsystems. 
 

Terms and Conditions of appointment / 
reappointment 

Appointed as an Independent Director for a term 
of five consecutive years from 1st April 2026 to 
31st March 2031. She shall not be liable to retire 
by rotation. The appointment shall be governed 
by the letter of appointment and applicable 
provisions of the Companies Act, 2013. 

Details of Remuneration sought to be paid Sitting fees and remuneration by way of 
commission to be paid as per appointment letter 

Remuneration last draw NIL 

Date of first appointment on the Board 1st April 2026 

Shareholding in the Company 2,97,899 equity shares of face value INR 1/- each 

Relationship with other Directors, Manager 
and other Key Managerial Personnel of the 
Company 

None 

Number of Meetings of the Board attended 
during the Year – ( FY 2026-27 till date)  

Total No. of Meetings- 3 
Number of Meetings attended- 3 

Other Directorships/ Designated partner in LLP  
 
(All Companies excluding this Company and 
Foreign Companies) 

1. Foseco India Limited 
2. Redington Limited 
3. Vivriti Capital Limited (formerly known as 

Hari and Company Investments Madras 

Limited, and Hari and Company 

Investments Madras Private Limited) 



4. Ask Asset Management Private Limited 
5. JSW Jaigarh Port Limited 
6. JSW Infrastructure Limited 
7. Eternis Fine Chemicals Limited 
8. Kaya Limited 
9. Benares Hotels Limited 
10. Proconnect Supply Chain Solutions 

Limited 

Membership / Chairmanship of Committees of 
other Boards 
(Only statutory board committees constituted 
under the Companies Act, 2013 are 
considered) 

Please refer Table A given below 

 

Table A 

 

S.No Name of the Company Listed/ 

Unlisted 

Name of the Committee Position 

1. 

 

Foseco India Ltd Listed Audit Committee Member 

Corporate Social Responsibility 
Committee  

Chairperson  
 

Nomination & Remuneration 
Committee 

Chairperson 
  

Stakeholder Relationship 
Committee 

Member 
  

2. 

 

Redington India Ltd Listed Nomination & Remuneration 
Committee 

Chairperson 
 

3. 

 

Eternis Fine Chemicals 

Ltd 

Unlisted Nomination & Remuneration 
Committee 

Chairperson  
 

CSR Committee Chairperson 

4. Proconnect Supply 

Chain Solutions Ltd 

Unlisted Chairperson of the Board 
Audit Committee 

 
Member 

5. Vivriti Capital Limited 

(formerly known as 

Hari and Company 

Investments Madras 

Limited, and Hari and 

Company Investments 

Madras Private 

Limited) 

Unlisted Audit Committee Member 

Nomination & Remuneration 
Committee 

Chairperson 
 

Corporate Social Responsibility 
Committee 

Member 

6.  Benares Hotels Limited Listed Corporate Social Responsibility & 
Sustainability Committee  

Member 
 

Stakeholder Relationship 
Committee 

Member 



7. JSW Infrastructure 

Limited 

Listed Nomination and Remuneration 
Committee 

Chairperson 
 

Stakeholder Relationship 
Committee 

Chairperson 
 

Corporate Social Responsibility 
Committee 

Member 
 

8. JSW Jaigarh Port 

Limited 

Unlisted Nomination and Remuneration 
Committee 

Member 

9. Kaya Limited Listed Nomination and Remuneration 
Committee 

Chairperson 

 
Except for Ms. Anita Belani, none of the Directors, Key Managerial Personnel and/ or their relatives 
are, in any way, concerned or interested, financially or otherwise, in this Resolution. 
 

The Company has disclosed all the related information and to the best of understanding of the Board. 

No other information/ facts are required to be disclosed that may enable Members to understand the 

meaning, scope and implications of the business item and to take decisions thereon.  

 

The Board recommends passing the resolution set out at item no. 6 as an Ordinary resolution. 

 

Item No. 7: To approve the appointment of Mr. Santanu Paul (DIN: 02039043), Additional Director 
(Independent), as an Independent Director of the Company: 

Mr. Santanu Paul was appointed as Additional Director of the Company in Independent Capacity, in 
the Board Meeting held on 1st April 2026, in terms of Section 161(1) of the Companies Act, 2013 and 
can hold office only up to the date of the ensuing Annual General Meeting. Accordingly, approval of 
the Members is sought for his appointment as an Independent Director of the Company.   

The Company has received a notice in writing under Section 160 of the Act proposing the candidature 
of Mr. Santanu Paul for appointment as an Independent Director of the Company. 

The Company has also received from Mr. Santanu Paul: 

a. his consent to act as a Director in Form DIR-2; 

b. intimation in Form DIR-8 confirming that he is not disqualified from being appointed as a 
Director in terms of Section 164 of the Act; 

c. a declaration confirming that he meets the criteria of independence prescribed under Section 
149(6) of the Act  

d. Form MBP 1 

In the opinion of the Board, Mr. Santanu Paul fulfils the conditions specified in the Companies Act, 
2013 for appointment as an Independent Director and is independent of the management. The Board 
is of the view that his appointment would be of immense value to the Company in view of his extensive 
experience in financial services, strategy, leadership and corporate governance. 

Further, in the same meeting i.e. meeting held on 1st April 2026, the Board appointed Mr. Santanu Paul 
as the Independent Director of the Company, with immediate effect, for a period of five years, subject 
to the approval of the shareholders.  



Copy of the draft letter of appointment of Mr. Santanu Paul, setting out the terms and conditions of 
appointment is available for inspection by members at the Registered Office of the Company. 

Details of Directors Seeking Appointment / Fixation of Director’s Remuneration at the General 
Meeting, as required under Secretarial Standard on General Meetings (SS-2) issued by the Institute 
of Company Secretaries of India (ICSI): 
 

Name of Director Santanu Paul 

DIN 02039043 

Current Designation Additional Director (Independent) 

Age / Date of Birth Date of Birth: 08/05/1968 
Age: 58 years 

Address Plot No. 12, Aparna Orchids, Near NAC, 
Madhapur, Rangareddy, Hyderabad, Telangana, 
500084, India. 

Qualifications Alumnus of IIT Madras and the University of 
Michigan. 

Experience  Co-founder of TalentSprint, a global deeptech 
education platform for young and experienced 
professionals, which counts among its investors 
Nexus Venture Partners, NSDC, and the NSE 
Group. Earlier, served as Senior Vice President 
for Global Delivery Operations and Head of 
Indian Operations for Virtusa Corporation, which 
went public on NASDAQ in 2007. Also worked as 
Chief Technology Officer at OpenPages and 
Viveca, both venture-backed US technology 
firms funded by Sigma Partners and Matrix 
Partners. 
 
Began his career at the prestigious IBM T.J. 

Watson Research Center in Yorktown Heights, 

New York. An alumnus of IIT Madras and the 

University of Michigan and served as a board 

member for multiple companies such as National 

Payments Corporation of India, NSDL Payments 

Bank, Advait ARC, BNP Paribas Sharekhan, and 

Vivriti Capital. 

Terms and Conditions of appointment / 
reappointment 

Appointed as an Independent Director for a term 
of five consecutive years from 1st April 2026 to 
31st March 2031. He shall not be liable to retire 
by rotation. The appointment shall be governed 
by the letter of appointment and applicable 
provisions of the Companies Act, 2013. 

Details of Remuneration sought to be paid Sitting fees and remuneration by way of 
commission to be paid as per appointment letter 

Remuneration last drawn NIL 

Date of first appointment on the Board 1st April 2026 

Shareholding in the Company 1,29,472 equity shares of face value INR 1/- each 



Relationship with other Directors, Manager 
and other Key Managerial Personnel of the 
Company 

None 

Number of Meetings of the Board attended 
during the Year – ( FY 2026-27 till date)  

Total No. of Meetings- 3 
Number of Meetings attended- 3 

Other Directorships/ Designated partner in LLP  
 
(All Companies excluding this Company and 
Foreign Companies) 

1. Shubham Housing Development Finance 

Company Limited 

2. Punity Designsystems Private Limited 

3. Seeds Fincap Private Limited 

4. BSE Limited 

5. July Ventures Consulting and 

Advisoryservices LLP 

6. Ecofy Finance Private Limited 

7. Vivriti Capital Limited (formerly known as 

Hari and Company Investments Madras 

Limited, and Hari and Company Investments 

Madras Private Limited) 

 

Membership / Chairmanship of Committees of 
other Boards 
(Only statutory board committees constituted 
under the Companies Act, 2013 are 
considered) 

Please refer Table A given below 

 
Table A 

 

Name of Company Type of Committees  Position held 

Chairman/ 

Member 

Vivriti Capital Limited (formerly known 
as Hari and Company Investments 
Madras Limited, and Hari and Company 
Investments Madras Private Limited) 

 

Stakeholder Relationship Committee Chairperson 

Corporate Social Responsibility 

Committee 

Member 

 
Except for Mr. Santanu Paul, none of the Directors, Key Managerial Personnel and/ or their relatives 
are, in any way, concerned or interested, financially or otherwise, in this Resolution. 
 

The Company has disclosed all the related information and to the best of understanding of the Board. 

No other information/ facts are required to be disclosed that may enable Members to understand the 

meaning, scope and implications of the business item and to take decisions thereon.  

 

The Board recommends passing the resolution set out at item no. 7 as an Ordinary resolution. 

 



Item 8: To approve the appointment of Mr. Gaurav Malhotra (DIN: 07640504) as a Nominee Director 

of the Company: 

 

Mr. Gaurav Malhotra was appointed as Additional Director of the Company nominated by Lightrock 
Growth Fund I S.A., SICAV-RAIF, LR India Fund I S.a.r.l SICAV-RAIF and Galina Private Equity Investments 
Ltd, in Nominee Director Capacity, in the Board Meeting held on 1st April 2026, in terms of Section 
161(1) of the Companies Act, 2013. Accordingly, Mr. Gaurav Malhotra can hold office only up to the 
date of the ensuing Annual General Meeting.  

The Company has also received from Mr. Gaurav Malhotra: 

a. his consent to act as a Director in Form DIR-2; 
b. intimation in Form DIR-8 confirming that he is not disqualified from being appointed as a 

Director in terms of Section 164 of the Act; 
c. Form MBP 1 

 

Further, in the same meeting i.e. meeting held on 1st April 2026, the Board appointed Mr. Gaurav 
Malhotra as the Nominee Director of the Company, with immediate effect, subject to the approval of 
the shareholders.  

Details of Directors Seeking Appointment / Fixation of Director’s Remuneration at the General 
Meeting, as required under Secretarial Standard on General Meetings (SS-2) issued by the Institute 
of Company Secretaries of India (ICSI): 
 

Name of Director Gaurav Malhotra 

DIN 07640504 

Current Designation Additional Director (Nominee) 

Age / Date of Birth Date of Birth: 19/05/1981 
Age: 45 years 

Address A601 Mantri Espana, Kariyammana Agraha, 
Bellandur, Bengaluru, Karnataka, 560103 

Qualifications PDGM from IIM, Bangalore and Bachelor of 
Engineering Delhi College of Engineering 

Experience Mr. Gaurav Malhotra is an investment 
professional with over 20 years of experience in 
financial services, specializing in equity and debt 
investments, business and portfolio strategy, 
M&A and organizational transformation.  
 
He currently serves as Partner at Lightrock (since 
August 2025), where he focuses on investments 
in financial services and fintech. Prior to this, he 
was Director and Head of Financial Services 
Equity at British International Investment, where 
he led equity investments in financial institutions 
across South Asia. Earlier in his career, he worked 
as a Principal at Boston Consulting Group and as 
Head of Corporate Strategy at Escorts Limited. 

Terms and Conditions of appointment / 
reappointment 

As per provisions of Article of Association and 
Shareholders Agreement of the Company 

Details of Remuneration sought to be paid NIL 



Remuneration last drawn NIL 

Date of first appointment on the Board 1st April 2026 

Shareholding in the Company NIL 

Relationship with other Directors, Manager 
and other Key Managerial Personnel of the 
Company 

None 

Number of Meetings of the Board attended 
during the Year – ( FY 2026-27 till date)  

Total No. of Meetings- 3 
Number of Meetings attended- 2 

Other Directorships/ Designated partner in LLP  
 
(All Companies excluding this Company and 
Foreign Companies) 

1. Credavenue Private Limited 

2. Lightrock Corporate Services Private 

Limited 

3. Lightrock Investment Advisor Private 

Limited 

4. Varthana Finance Private Limited 

5. Arya Collateral Warehouse Services 

Private Limited 

6. Lightrock Sponsor India LLP 

7. Smartcoin Financials Private Limited  

8. Vivriti Asset Management Private 

Limited (formerly known as Vivriti Funds 

Private Limited) 

Membership / Chairmanship of Committees of 
other Boards 
(Only statutory board committees constituted 
under the Companies Act, 2013 are 
considered) 

NIL 

 
Except for Mr. Gaurav Malhotra, none of the Directors, Key Managerial Personnel and/ or their relatives 
are, in any way, concerned or interested, financially or otherwise, in this Resolution. 
 

The Company has disclosed all the related information and to the best of understanding of the Board. 

No other information/ facts are required to be disclosed that may enable Members to understand the 

meaning, scope and implications of the business item and to take decisions thereon.  

 

The Board recommends passing the resolution set out at item no. 8 as an Ordinary resolution. 

 

Item 9: To approve the appointment of Mr. Krishna Ramachandran (DIN: 07952166) as a Nominee 

Director of the Company: 

 

Mr. Krishna Ramachandran was appointed as Additional Director of the Company nominated by TVS 
Shriram Growth Fund 3 in Nominee Director Capacity, in the Board Meeting held on 1st April 2026, in 
terms of Section 161(1) of the Companies Act, 2013. Accordingly, Mr. Krishna Ramachandran can hold 
office only up to the date of the ensuing Annual General Meeting.  

The Company has also received from Mr. Krishna Ramachandran: 

a. his consent to act as a Director in Form DIR-2; 



b. intimation in Form DIR-8 confirming that he is not disqualified from being appointed as a 
Director in terms of Section 164 of the Act; 

c. Form MBP 1 
 

Further, in the same meeting i.e. meeting held on 1st April 2026, the Board appointed Mr. Krishna 
Ramachandran as the Nominee Director of the Company, with immediate effect, subject to the 
approval of the shareholders.  

Details of Directors Seeking Appointment / Fixation of Director’s Remuneration at the General 
Meeting, as required under Secretarial Standard on General Meetings (SS-2) issued by the Institute 
of Company Secretaries of India (ICSI): 
 

Name of Director Krishna Ramachandran 

DIN 07952166 

Current Designation Additional Director (Nominee) 

Age / Date of Birth Date of Birth: 24/02/1971 
Age: 55 years 

Address 9, 1st Main Road, Lake Area, Nungambakkam, 
Chennai - 600034 

Qualifications Chartered Accountant, Company Secretary & 
Cost Accountant and a PG Diploma Holder in 
Business Administration 

Experience Past Visiting Faculty in Corporate Governance in 
NMIMS at Bangalore. 

Terms and Conditions of appointment / 
reappointment 

As per provisions of Article of Association and 
Shareholders Agreement of the Company 

Details of Remuneration sought to be paid NIL 

Remuneration last drawn NIL 

Date of first appointment on the Board 1st April 2026 

Shareholding in the Company NIL 

Relationship with other Directors, Manager 
and other Key Managerial Personnel of the 
Company 

None 

Number of Meetings of the Board attended 
during the Year – ( FY 2026-27 till date)  

Total No. of Meetings- 3 
Number of Meetings attended- 2 

Other Directorships/ Designated partner in LLP  
 
(All Companies excluding this Company and 
Foreign Companies) 

1. Vivriti Asset Management Private 

Limited (formerly known as Vivriti Funds 

Private Limited )  

Membership / Chairmanship of Committees of 
other Boards 
(Only statutory board committees constituted 
under the Companies Act, 2013 are 
considered) 

Please refer Table A given below 

 
Table A 

 

Name of Company Type of Committees  Position held 



Chairman/ 

Member 

NIL 

 
Except for Mr. Krishna Ramachandran, none of the Directors, Key Managerial Personnel and/ or their 
relatives are, in any way, concerned or interested, financially or otherwise, in this Resolution. 
 

The Company has disclosed all the related information and to the best of understanding of the Board. 

No other information/ facts are required to be disclosed that may enable Members to understand the 

meaning, scope and implications of the business item and to take decisions thereon.  

 

The Board recommends passing the resolution set out at item no. 9 as an Ordinary resolution. 

 

Item 10: To approve the appointment of Mr. Vineet Sukumar (DIN: 06848801) as Managing Director 
of the Company and to approve payment of remuneration for the Financial Year 2026-27: 
 

The Board of Directors, at its meeting held on 1st April 2026, approved the appointment of Mr. Vineet 

Sukumar (DIN: 06848801), Director of the Company, as the Managing Director of the Company for a 

term of five consecutive years, as per the provisions of Section 196 of Companies Act 2013, read with 

relevant rules thereunder, w.e.f. from 1st April 2026, not liable to retire by rotation, subject to approval 

the members of the Company. The terms of appointment of Mr. Vineet shall be governed as per the 

Agreement executed with Mr. Vineet Sukumar, as may be amended from time to time. 

 

Further, the Board in its meeting held on 11th May 2026, approved to pay remuneration to Mr. Vineet 

Sukumar as per below table: 

 

Particulars of Remuneration Amount (INR) - Annual 

Fixed Salary (Basic + 
Allowances) 

Rs. 2,26,98,433 

Performance Bonus 
Target Variable Pay @100% is Rs. 
2,00,00,000 (final amount to be 

decided by the Board of Directors) 

Provident Fund / Gratuity/ 
NPS or allowance thereof 

As per Company's rules applicable to 
employees of the Company 

Health Insurance, Personal 
Accident Insurance, Term 

Life Insurance, D& O 
Insurance Policy 

As per Company's rules applicable to 
employees of the Company 

 

The aforesaid remuneration shall be payable notwithstanding that the Company has no profits or its 

profits are inadequate during a particular financial year, in accordance with the applicable provisions 

of Schedule V to the Companies Act, 2013.  

 

Statement containing additional information as required in Schedule V of the Companies Act, 2013 
– Mr. Vineet Sukumar: 
 



1. General Information: 
 

1. Nature of industry The Company is engaged in the business of providing management 
and business consulting services. The Company is also a 100% 
holding company of an NBFC, Vivriti Capital Limited and a private 
credit asset management company, Vivriti Asset Management 
Private Limited. 
 

2. Date or expected date 
of commencement of 
commercial production 

Not applicable as the Company was incorporated in 2017. 

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 

4. Financial performance 
based on given 
indicators 

In FY 2025-26, the Company made a total income of INR 1,908.86 
lakhs and Profit of INR 406.32 lakhs after tax.  
 
  
 

5. Foreign Investments or 
collaborations, if any 

The Company has foreign investments as permitted under 
applicable laws. 

 
2. Information about the appointee: 

 

1. Background details Mr. Vineet Sukumar holds a Master’s degree in Business 
Administration from IIM Bangalore and a Bachelor’s degree in 
Engineering from IIT Kharagpur.  
 
He has over 20 years of experience in the Indian debt markets and is 
a founder of the Vivriti Group, which comprises Vivriti Capital 
Limited (“VCL”), a fintech NBFC incorporated in 2017, and Vivriti 
Asset Management Private Limited (“VAM”), a registered asset 
manager for fixed-income alternative investment funds., 
incorporated in 2019. Both VCL and VAM have 
demerged/amalgamated to the subsidiaries of the Company 
pursuant to approved Composites Scheme of Arrangement w.e.f. 1st 
April 2026. 
 
Mr. Vineet Sukumar had also led the capital markets, fund 
management, finance, and treasury functions at IFMR Capital. In this 
role, he took the core strategy and business plan of IFMR Capital to 
scale, developed strong relationships with capital markets investors, 
and built the fund management business from scratch. He was 
instrumental in IFMR Capital raising USD 7.5 billion of debt for its 
clients, as well as taking its own balance sheet to INR 450 million. 
 



Prior to this, Mr. Vineet Sukumar led key institutional relationships 
at Standard Chartered Bank, with exposure / deal experience across 
M&A, capital markets, and corporate finance. 
 
He has also worked with Tata Administrative Services – a crack team 
within the Tata Group responsible for targeted strategic initiatives 
across group companies. 

2. Past remuneration NIL 

3. Recognition or awards Mr. Vineet Sukumar was honored with the title of Indian Alternative 
Investment Thought Leaders for the year in the Founder Category at 
the 11th Indian Alternative Investments Summit in February 2024. 

4. Job profile and his 
suitability 

Mr. Vineet is entrusted with substantial powers of the management 
and is responsible for the general conduct and management of the 
business and affairs of the Company and its subsidiaries subject to 
the superintendence, control and supervision of the Board of 
Directors of the Company. Mr. Vineet has extensive experience in 
the field of NBFC and private credit industry and is the founder of 
Vivriti Group. 

5. Remuneration 
proposed 

As per table given above 

6. Comparative 
remuneration profile 
with respect to 
industry, size of the 
company, profile of the 
position and person 

The remuneration of Mr. Vineet Sukumar is comparable to that 
drawn by the peers in the similar capacity in the industry and is 
commensurate with the size of the Company (including its 
subsidiaries) and diverse nature of its business. 

7. Pecuniary relationship 
directly or indirectly 
with the Company or 
relationship with the 
managerial personnel 
or other director, if any 

Apart from the remuneration and contractual arrangements as part 
of the Agreement, Mr. Vineet Sukumar is a promoter and 
shareholder the Company. 
 
Mr. Vineet Sukumar is not related to any of the Directors and Key 
Managerial Personnel of the Company. 

 
3. Other Information: 

 

1. Reasons of loss or inadequate 
profits 

As a matter of abundant precaution, the Special Resolution 
mentioned under Item No. 10 have been proposed in compliance 
with the provisions of the Act read with Schedule V to the Act. 

2. Steps taken or proposed to be 
taken for improvement 

As a matter of abundant precaution, the Special Resolution 
mentioned under Item No.10 have been proposed in compliance 
with the provisions of the Act read with Schedule V to the Act. In 
the financial year 2026-27, the Company may have sufficient 
profits to pay managerial remuneration. 

3. Expected increase in 
productivity and profits in 
measurable terms 

As a matter of abundant precaution, the Special Resolution 
mentioned under item No. 10 have been proposed in compliance 
with the provisions of the Act read with Schedule V to the Act. In 
the financial year 2026-27, the Company may have sufficient 
profits to pay managerial remuneration. 

 



Details of Directors Seeking Appointment / Fixation of Director’s Remuneration at the Extraordinary 
General Meeting, as required under Secretarial Standard on General Meetings (SS-2) issued by the 
Institute of Company Secretaries of India (ICSI): 
 

Name of Director Vineet Sukumar 

DIN 06848801 

Current Designation Director 

Age / Date of Birth 46 yr / 30th June 1979 

Address No: Flat 4, KG Valmiki Apartment, 3rd Seaward 
Road, Valmiki Nagar, Thiruvanmiyur, Chennai 600 
041, Tamil Nadu, India. 

Qualifications Mr. Vineet Sukumar has completed his master’s 
degree in business administration from IIM, 
Bangalore and bachelor’s degree in engineering 
from IIT, Kharagpur.  
 

Experience Mr. Vineet Sukumar holds a Master’s degree in 
Business Administration from IIM Bangalore and 
a Bachelor’s degree in Engineering from IIT 
Kharagpur.  
 
He has over 20 years of experience in the Indian 
debt markets and is a founding member of the 
Vivriti Group, which comprises Vivriti Capital 
Limited (“VCL”), a fintech NBFC, and Vivriti Asset 
Management (“VAM”), a registered asset 
manager for fixed-income alternative investment 
funds, incorporated in 2019. Both VCL and VAM 
have demerged/amalgamated to the subsidiaries 
of the Company pursuant to approved 
Composites Scheme of Arrangement w.e.f. 1st 
April 2026. 
 
Mr. Vineet Sukumar led the capital markets, fund 
management, finance, and treasury functions at 
IFMR Capital. In this role, he took the core 
strategy and business plan of IFMR Capital to 
scale, developed strong relationships with capital 
markets investors, and built the fund 
management business from scratch. He was 
instrumental in IFMR Capital raising USD 7.5 
billion of debt for its clients, as well as taking its 
own balance sheet to INR 450 million. 
 
Prior to this, Mr. Vineet Sukumar led key 
institutional relationships at Standard Chartered 
Bank, with exposure / deal experience across 
M&A, capital markets, and corporate finance. 
 
He has also worked with Tata Administrative 
Services – a crack team within the Tata Group 



responsible for targeted strategic initiatives 
across group companies 

Terms and Conditions of appointment / 
reappointment 

As per terms of Sponsor Agreement with Mr. 
Vineet Sukumar  

Details of Remuneration sought to be paid As per table given above 

Remuneration last draw NIL 

Date of first appointment on the Board 16-02-2023 

Shareholding in the Company Holding 9,68,44,480 Equity Share of Face Value 
INR 1/-   

Relationship with other Directors, Manager 
and other Key Managerial Personnel of the 
Company 

None 

Number of Meetings of the Board attended 
during the Year - 2025-26  

Total No. of Board Meetings- 3 
Number of Board Meetings attended- 2 

Other Directorships/ Designated partner in 
LLP  
 
(All Companies excluding this Company and 
Foreign Companies) 

1. Vivriti Finance Limited (formerly known 
as Vivriti Capital Limited) 

2. CredAvenue Private Limited 
3. Aspero Markets Private Limited (formerly 

known as Credavenue Securities Private 
Limited) 

4. Sangvint Technologies Private Limited 
5. Vivriti Capital Limited (formerly known as 

Hari and Company Investments Madras 
Limited and Hari and Company 
Investments Madras Private Limited) 

6. Vivriti Asset Management Private Limited 
(formerly known as Vivriti Funds Private 
Limited) 

7. Lighterside Private Limited 
8. Fintech Association For Consumer 

Empowerment 
9. Vivriti Fixed Income Fund - Series 3 IFSC 

LLP 

Membership / Chairmanship of Committees of 
other Boards 
(Only statutory board committees constituted 
under the Companies Act, 2013 are 
considered) 

Please refer Table A given below 

 
Table A 

 

Name of Company Type of Committees  

(Only statutory committees 

constituted under Companies Act, 

2013 are mentioned) 

Position held 

Chairman / 

Member 

Audit Committee Member 



Vivriti Capital Limited (formerly knowns 

as Hari and Company Investments 

Madras Limited and Hari and Company 

Investments Madras Private Limited) 

Corporate Social Responsibility 

Committee 

Member 

Stakeholder Relationship Committee Member 

CredAvenue Private Limited 
Corporate Social Responsibility 

Committee 

Member 

Aspero Markets Private Limited 

(formerly known as Credavenue 

Securities Private Limited) 

Corporate Social Responsibility 

Committee 

Member 

 
Except for Mr. Vineet Sukumar, none of the Directors, Key Managerial Personnel and/ or their relatives 
are, in any way, concerned or interested, financially or otherwise, in this Resolution. 
 

The Company has disclosed all the related information and to the best of understanding of the Board. 

No other information/ facts are required to be disclosed that may enable Members to understand the 

meaning, scope and implications of the business item and to take decisions thereon.  

 

The Board recommends passing the resolution set out at item no. 10 as a Special resolution. 

 

Item 11: To consider and grant omnibus approval for related party transactions: 

Pursuant to the provisions of Section 2(76), 177 and 188  of the Companies Act 2013, read with rules 

made thereunder (including any statutory modifications, amendments, or re-enactments, as may be 

notified from time to time) and other applicable provisions, it is proposed to take approval of Members 

of the Company for entering into transactions with related parties as mentioned in Annexure-I, from 

the conclusion of this AGM till the conclusion of next AGM, which are in the ordinary course of business 

and at arm’s length basis. 

 

These transactions were approved by the Audit Committee and Board of Directors at their meetings 

held on 11th May 2026 and have been recommended for the approval of the Members. 

 

The disclosures required under Companies Act, 2013 have been enclosed as Annexure - I. 

 

None of the Directors (except those mentioned specifically in Annexure – I against the proposed related 

party transaction) and Key Managerial Personnel of the Company or their relatives are concerned or 

interested, financially or otherwise, in the resolution. 

 

The Board of Directors has considered the transaction and recommends the resolution set out at Item 

No.11 as an Ordinary Resolution to the shareholders for their necessary approval. 

 

Item 12: To approve payment of commission to Independent Directors of the Company: 

 



Pursuant to the provisions of Section 197 and other applicable provisions, if any, of the Companies Act, 

2013 ("Act"), a company may, subject to the approval of its members, pay remuneration to its 

Independent Directors by way of commission within the limits prescribed under the Act. 

Following the effectiveness of the Scheme of Arrangement and the consequent expansion of the 

operations and business of the Vivriti Group, the roles, responsibilities and oversight functions of the 

Board, particularly those of the Independent Directors, have increased significantly. The Independent 

Directors continue to devote considerable time and expertise towards strategic guidance, governance 

oversight, risk management, regulatory compliance and the overall growth and sustainability of the 

Company. 

In recognition of their enhanced responsibilities, valuable guidance and continued contribution to the 

governance of the Company, the Board of Directors considers it appropriate to remunerate the 

Independent Directors by way of commission. 

Accordingly, the Board of Directors, at its meeting held on 1st April 2026, approved and recommended, 

for the approval of the Members, payment of commission of an amount not exceeding INR 12,50,000 

(Indian Rupees Twelve Lakhs Fifty Thousand only) per annum to each Independent Director of the 

Company, excluding sitting fees. The commission shall be payable in such manner and proportion as 

may be determined by the Board (or the Nomination and Remuneration Committee, if so authorised 

by the Board), within the limits prescribed under Section 197 of the Act and computed in accordance 

with Section 198 of the Act, or such other limits as may be prescribed under the applicable law from 

time to time. 

Except Mr. Narayan Ramachandran, Ms. Namrata Kaul, Mr. Santanu Paul and Ms. Anita Belani, being 

the Independent Directors of the Company, to the extent of the commission that may be payable to 

them, none of the Directors or Key Managerial Personnel of the Company or their respective relatives 

is, in any way, concerned or interested, financially or otherwise, in the proposed resolution. 

The Board recommends passing this Special Resolution as set out at Item No. 12 of this notice for 
payment of remuneration to Independent Directors.  
 
Item 13: To approve creation of Security Cover as per Sec 180(1)(a) of Companies Act, 2013: 
 
Considering the future outlook, the security limits under Sec 180(1)(a) are required to be increased in 
view of the future funding requirements of the Company. Accordingly it has been proposed to create 
the said limit to INR 120 Crores (Indian Rupees One Hundred Twenty Crores only) as per the terms of 
the transaction documents. 
 
None of the Directors, Key Managerial Personnel of the Company or their relatives is, in any way, 
concerned or interested in the resolution. 
 
The Company has disclosed all the related information and to the best of understanding of the Board. 
No other information/ facts are required to be disclosed that may enable Members to understand the 
meaning, scope and implications of the business item and to take decisions thereon. 
 
The Board recommends passing of the resolution set out at item no. 13 as a Special Resolution. 
 
Item 14: To approve overall limits for giving loan and making investments under Section 186 of 
Companies Act, 2013: 



 
Pursuant to the provisions of Section 186 of the Companies Act, 2013 ("the Act") read with the 
applicable rules made thereunder, the Company is permitted to make loans, provide guarantees, give 
securities and make investments, subject to the limits prescribed therein. The said provisions provide 
that where the aggregate of loans and investments made, guarantees given and securities provided by 
a company exceeds the prescribed limits, prior approval of the Members by way of a Special Resolution 
is required. 
 
Considering the Company's business requirements, strategic initiatives, treasury management 
activities, as may be considered appropriate from time to time, the Board of Directors considers it 
desirable to obtain members' approval for an enhanced overall limit under Section 186 of the Act for 
the purpose of providing loans or investment in securities of bodies corporate. 
 
Accordingly, the approval of the Members is sought to authorize the Board of Directors (including any 
Committee thereof) to make loans, provide guarantees, give securities and/or make investments, from 
time to time, in excess of the limits specified under Section 186 of the Act, up to an aggregate 
outstanding amount not exceeding INR 50 Crores (Indian Rupees Fifty Crores Only), notwithstanding 
that the aggregate amount of such loans, securities and investments may exceed the limits prescribed 
under Section 186 of the Act.  
 
None of the Directors, Key Managerial Personnel of the Company or their relatives is, in any way, 
concerned or interested in the resolution. 
 
The Company has disclosed all the related information and to the best of understanding of the Board. 
No other information/ facts are required to be disclosed that may enable Members to understand the 
meaning, scope and implications of the business item and to take decisions thereon. 
 
The Board recommends passing of the resolution set out at item no. 14 as a Special Resolution. 
 
Item 15: To approve increase in Authorised Capital of the Company and consequent amendment to 
the Capital Clause of Memorandum of Association of the Company: 
 
It is proposed to increase authorised capital of the Company for future issuance of equity shares under 
existing and new ESOP Schemes/Plans of the Company. Accordingly, the authorised capital of the 
Company will be required to be increased in following manner: 
 

“The Authorized Share Capital of the Company is INR 2,01,41,79,000/- (Indian Rupees Two 

Hundred and One Crore Forty One Lakhs and Seventy Nine Thousand Only) divided into: 

a) 40,86,34,000 (Forty Crore Eighty Six Lakhs Thirty Four Thousand Only) Equity Shares 

of INR 1/- (Indian Rupees One Only) each;  

b) 1,37,56,08,000 (One Hundred and Thirty Seven Crore Fifty Six Lakhs and Eight 

Thousand Only) Compulsorily Convertible Preference Shares of INR 1/- (Indian Rupees 

One Only) each; 

c) 25,00,000 (Twenty Five Lakhs Only) Class B Compulsorily Convertible Preference 

Shares of INR 40/- (Indian Rupees Forty Only) each. 

d) 1,29,93,700 (One Crore Twenty Nine Lakhs Ninety Three Thousand and Seven 

Hundred Only) Class C Compulsorily Convertible Preference Shares of INR 10/- (Indian 

Rupees Ten Only) each;” 

 



Consequent upon the proposed increase in the Authorised Share Capital, it is also necessary to alter 
Clause V (Capital Clause) of the Memorandum of Association of the Company to reflect the revised 
Authorised Share Capital. 
 
Pursuant to Sections 13, 61 and 64 of the Companies Act, 2013 read with the applicable rules made 
thereunder, the increase in Authorised Share Capital and the consequential amendment to the 
Memorandum of Association require approval of the Members of the Company. 
 
The Board of Directors, at its meeting held on 15th June 2026 approved the proposed increase in the 
Authorised Share Capital and the consequent alteration of Clause V of the Memorandum of 
Association, subject to the approval of the Members. 
 
A copy of the Memorandum of Association of the Company incorporating the proposed amendment 
and other relevant documents shall be available for inspection by the Members in accordance with 
the applicable provisions of the Companies Act, 2013. 
 
None of the Directors, Key Managerial Personnel of the Company or their relatives is, in any way, 
concerned or interested in the resolution. 
 
The Company has disclosed all the related information and to the best of understanding of the Board. 
No other information/ facts are required to be disclosed that may enable Members to understand the 
meaning, scope and implications of the business item and to take decisions thereon. 
 
The Board of Directors recommends resolution as set out in item No. 15 for approval of the members 
of the Company by way of passing an Ordinary Resolution.  
 
Item 16 and 17: To approve the Vivriti Next Limited - Employee Stock Option Plan 2026-Long Term 
Incentive Plan through the Direct route: 
 
The Company, in order to attract, retain, incentivize, and motivate its employees and to align their 
interests with the growth and performance of the Company, proposes to introduce an employee stock 
option plan titled Vivriti Next Limited – - Employee Stock Option Plan 2026-Long Term Incentive Plan 
(“VNL-ESOP LTIP 2026”). 
 
The Nomination and Remuneration Committee and the Board of Directors of the Company, at its 
meetings held on 15th June 2026, respectively had approved the formulation of the VNL-ESOP LTIP 
2026, subject to the approval of the shareholders by way of a Special Resolution pursuant to Section 
62(1)(b) of the Companies Act, 2013 read with Rule 12 of the Companies (Share Capital and 
Debentures) Rules, 2014. 
 
The ESOP Scheme shall be implemented through the direct route, whereby the Company shall directly 
issue equity shares to the eligible employees upon exercise of the vested stock options. 
 
Further, it is also proposed to grant options to any employee of Vivriti Capital Limited (formerly known 
as Hari and Company Investment Madras Limited and Hari and Company Investment Madras Private 
Limited) and Vivriti Asset Management Private Limited (formerly known as Vivriti Funds Private 
Limited), Subsidiaries of the Company, as may be determined by ESOP Committee, under VNL-ESOP 
LTIP 2026, under Direct route.  
 
Disclosures as required under Rule 12(2) of the Companies (Share Capital and Debentures) Rules, 
2014 are as follows: 



 
Background –  
 
The Company has decided to implement Vivriti Next Limited - Employee Stock Option Plan 2026 – Long 
Term Incentive Plan (‘ESOP Scheme’) to identified employees of the Company through direct route 
that would encourage a long-term and committed involvement of the employees in the ownership and 
future of the Company.  
 
The Plan has been approved by Nomination and Remuneration Committee and subsequently by the 
Board of Directors of the Company in their meetings held on 15th June 2026 and the approvals granted 
thereunder are subject to the approval of Members by way of special resolution, as required under 
the provisions of section 62 read with Rule 12 and 16 of the Companies (Share Capital and Debentures) 
Rules, 2014.  
 
Pursuant to the Plan, approval of the Members of the Company is also sought for granting of options 
to the identified employees of Vivriti Next Limited and its subsidiaries. 
 
1. The main features of the Plan are as under:  

 
a. Your Company wishes to bring about employee participation in the growth and prospects 

of the Company. The Company has therefore decided to introduce an Employee Stock 
Option Plan (ESOP) that would encourage a long term and committed involvement of the 
employees in the ownership and future of the company. 

b. The objectives of the Plan are as follows:  
i. To provide means to enable the Company to attract and retain appropriate 

human talent in the employment of the Company;  
ii. To motivate Employees with incentives and reward opportunities in respect of 

their contribution to the growth of the Company and;  
iii. To achieve sustained growth of the Company and the creation of shareholder 

value by aligning the interests of Eligible Employees as per the scheme 
document with the long-term interests of the Company, its subsidiaries and its 
shareholders; and  

iv. To create a sense of ownership and participation amongst Employees. 
 

2. Total number of options to be granted:  
 

a. Such number of options would be available for grant to the eligible employees of the 

Company under the Plan, in one or more tranches exercisable into not exceeding more 

than to 1,75,99,026 equity Shares in the Company of face value of INR. 1/- each fully 

paid up.  Options may be Granted in one or more tranches, on such other terms and 

conditions as the ESOP Committee, may decide from time to time, subject to any 

adjustment as may be required due to any Corporate Action or change in Control of 

the Company.  

 

If any Options under this ESOP Plan 2026 - Long Term Incentive Plan have Lapsed, as 

per any provision of ESOP Plan 2026 - Long Term Incentive Plan or the terms of the 

Grant, will be added back to this ESOP Plan 2026 - Long Term Incentive Plan and shall 

be available for new Grants under this ESOP Plan 2026 - Long Term Incentive Plan. 



b. If any Options under this scheme have lapsed, as per any provision of the scheme or 

the terms of the Grant, the same will not be added back to the common option pool 

and shall only be available for new Grants under this scheme. 

 
3. Identification of classes of employees entitled to participate in the Employees Stock Option 

Scheme:  
 

a. a permanent employee of the Company and its subsidiaries who has been working in 

India or outside India;  

b. a Director of the Company or its subsidiaries, whether a whole-time director or not 

but excluding an independent director; or  

c. an employee as defined in Clause (a) or (b) above of VNL and its subsidiaries in India 

or outside India;  

but does not include:  

i. an employee who is a Promoter or a person belonging to the Promoter Group; or  

ii. a Director who either himself or through his relative or through any body corporate, 

directly or indirectly, holds more than 10% (ten percent) of the outstanding Equity 

Shares of the Company. 

 

4. The appraisal process for determining the eligibility of employees to the Employees Stock 
Option Scheme: 
 
The ESOP Committee shall have the discretion, based on (i) the periodic appraisal of 
Employee(s) and / or any team or group of the Employer Company  or its subsidiaries of which 
such Employee(s) is/are part of; (ii) subject to such Employee(s) qualifying under the selection 
criteria, (which shall be decided from time to time by the ESOP Committee or assessing the 
contribution of Employee(s) towards the Employer Company), and (iii) to select new hires, as 
an incentive to join and to act as a retention tool, if any, to determine whether Employee(s) 
is/are Eligible Employee(s) and satisfy(ies) the Eligibility Criteria for the Grant of Options under 
the Plan. 

 
5. Requirements of vesting and period of vesting:  

 

Unless otherwise specified, all Options Granted on any date shall Vest in accordance with the 
terms set out in the Grant Letter, as may be determined by the ESOP Committee. Vesting of 
Options under the Plan shall be on such date(s) and in such proportion as may be determined 
by the ESOP Committee and such Option, would Vest in not less than 1 (one) year and not 
more than 4 (four) years from the date of Grant of an Option. 

 
6.  The exercise price or the formula for arriving at the same: 

 

Exercise Price shall range between face value and the fair market value payable by the Option 
Holder for exercising each of the Vested Options, unless the ESOP Committee specifically 
decides to provide for a lower price (but not lower than the face value of the Shares) and 
included in the Grant Letter. 

 
7. Exercise period and the process of Exercise: 

 



Exercise Period means 5 (Five) years from the date of Vesting of the Options, within which 
period the Option Holder should Exercise the Vested Options.  
 
Unless otherwise set out in the Plan or as determined by the NRC, Vested Options can be 
Exercised during the Exercise Period. [Provided that, the ESOP Committee may require all or 
any part of the Vested Options to be Exercised at the time of occurrence of a Liquidity Event.] 
In the event an Option is not Exercised within the Exercise Period (or such other period as may 
be permitted by the NRC), it shall stand Lapsed and shall cease to be valid for all purposes.  
 
The Option Holders may Exercise the Options, subject to fulfilment of procedural requirements 
as may be imposed by the ESOP Committee and / or the NRC at the time of Exercise of Options, 
and execution of such documents and instruments as may be determined by the ESOP 
Committee and / or the NRC under Applicable Laws.  
 
The Option shall be deemed to have been Exercised for Shares only when the ESOP Committee 
receives:  
 

i. a written notice of Exercise from the Option Holder, in such form as may be prescribed 
(including through email, physical request letter or through any digital or electronic 
media which is capable of being stored and retrieved but excluding any social media 
platform such as LinkedIn, WhatsApp, Twitter etc.);  

 
ii. full payment of Exercise Price and amount payable as tax under the relevant tax laws, 

in force at the relevant time, including payment of the stamp duty applicable on 
registration and issues of Shares in accordance with Applicable Laws, as determined 
by the ESOP Committee. 

 
8. Lock in Period, if any:  

 
Shares issued under the Plan shall be subject to transfer restrictions and lock-in restrictions as 
provided in the articles of association of the Company and Scheme or such other requirement 
as maybe prescribed under Applicable Laws as specified in the ESOP Plan. 

 
9. Maximum number of options to be issued per employee and in aggregate: 

 

The aggregate number of options that may be granted to any specific employee of the 

Company under the Plan, in any financial year, shall be governed as per the plan. 

 
10. Maximum Quantum of benefits to be provided per employee under the Plan:  

 
The Maximum quantum of benefits underlying the options issued to an eligible employee shall 
depend upon the Fair market value of the shares and other terms as defined in the ESOP 
scheme and determined by the ESOP Committee. 
 

11. The method which the company shall use to value its options: 
 
The Company shall use applicable accounting standards to value its options from time to time. 

 

12. Particulars of benefits to be accrued:  
   



i. On allotment of shares pursuant to the Plan, regular benefits such as dividend, rights, 
and bonus shares, if any;  

ii. In any event such as consolidation, sub-division, or conversion of shares into stock or 
capitalization by a bonus issue, combination, repurchase or exchange of shares or any 
other corporate action that affects the shareholding structure, the ESOP Committee, 
in order to prevent diminution of benefits or potential benefits intended to be made 
available under the plan, shall adjust the number of shares that may be delivered 
under the ESOP.  
 

iii. In the event of Company being taken over or amalgamated or merged with another 
Company, the ESOP Committee at its sole discretion and in conjunction with the 
acquiring company may decide to issue fresh stock options that carry the option of 
conversion into shares of the merged company on such terms and conditions as may 
be decided by the ESOP Committee. However, the same shall be at the discretion of 
the ESOP Committee, which may alternatively decide for lapse of the stock options 
that shall be compensated by the Company.  

 
iv. The details about who would exercise and how the voting rights in respect of the 

shares to be purchased under the Plan would be exercised:  
 

The voting rights in respect of the Equity Shares held by the employees in the Company 
after the exercise of the options, shall be in line with the agreed terms of the Employee 
Shareholder’s Letter executed by the Employee and as a pre-condition to such exercise of 
options, agreeing to abide by the obligations set out in the articles of association of the 
Company, as amended from time to time in this regard. 

 
13. Conditions under which vested options vested in employees may lapse e.g. in case of 

termination of employment for misconduct and the specified time period within which the 
employee shall exercise the vested options in the event of a proposed termination of 
employment or resignation of employee:



Circumstance of 
Separation 

Stock Options Granted but not 
Vested 

Stock Options Vested 
but not Exercised 

Stock Options Exercised 

Termination for 
cause 

In the event of termination of the employment of an Option Holder for ‘Cause’ (defined in 
the ESOP Plan), all Options (Unvested and Vested) Granted to the Option Holder, as on the 
date of termination of employment, shall expire and stand terminated with immediate 
effect and the Option Holder will not be permitted to exercise any rights in respect thereof. 
 
 

Where any Shares have previously been issued 
by the Company to such Option Holder upon 
Exercise of Vested Options, the ESOP 
Committee may at its absolute discretion, 
require such Option Holder to compulsorily 
transfer the Shares to the Company or a 
nominee of the Company or to any 
shareholder, investor or Person as may be 
identified by ESOP Committee, in terms of this 
ESOP Plan 2026 - Long Term Incentive Plan or 
the articles of association of the Employer 
Company or the Employee Shareholder’s Letter 
or any other document as may be executed by 
the Option Holder at such price as may be 
decided by the ESOP Committee. 



Termination for 
any reason other 
than cause.  

All Unvested Options, as on date of the 
notice issued by the Employer 
Company for terminating the 
employment of the Option Holder, 
shall expire and stand 
terminated/cancelled with immediate 
effect 
  
 

all Vested Options as on the last working date of 
the Option Holder with the Employer Company 
shall be Exercised by him within the Exercise 
Period, in accordance with the terms and 
conditions of the ESOP Plan 2026 - Long Term 
Incentive Plan, failing which, the Vested Options 
that have not been Exercised within the 
Exercise Period shall Lapse. 

Employees continue to hold the shares subject 
to such shares being called upon for tendering 
upon occurrence of any liquidity event as per 
the terms of ESOP Scheme. 
 
Where any Shares have been issued by the 
Company to the Option Holder upon Exercise 
of Vested Options, the ESOP Committee may at 
its absolute discretion, require such Option 
Holder to compulsorily transfer the Shares to 
the Company or a nominee of the Company or 
to any shareholder, investor or Person as may 
be identified by ESOP Committee, in terms of 
this ESOP Plan 2026 - Long Term Incentive Plan 
or the articles of association of the Employer 
Company or the Employee Shareholder’s Letter 
or any other document as may be executed by 
the Option Holder and at such price and other 
terms as may be decided by the ESOP 
Committee. 
 



Treatment of 
Options in case of 
termination/Cess
ation of 
employment for 
any other reason 

In the event of termination/cessation 
of the employment of an Option 
Holder for any other reason, resulting 
in the Option Holder ceasing to be an 
Employee of the Employer, all 
Unvested Options, as on the date of 
termination of employment, shall 
expire and stand terminated/cancelled 
with immediate effect. 
 

In respect of all Vested Options as on the date of 
termination of employment, the ESOP 
Committee may in its sole and absolute 
discretion permit the Vested Options to be 
Exercised as per any terms as may be specified 
under the relevant Grant Letter (or any other 
document provided by the ESOP Committee to 
the Option Holder) 

Employees continue to hold the shares subject 
to such shares being called upon for tendering 
upon occurrence of any liquidity event as per 
the terms of ESOP Scheme. 
 
Where any Shares have been issued by the 
Company to the Option Holder upon Exercise 
of Vested Options, the ESOP Committee may at 
its absolute discretion, require such Option 
Holder to compulsorily transfer the Shares to 
the Company or a nominee of the Company or 
to any shareholder, investor or Person as may 
be identified by ESOP Committee, in terms of 
this ESOP Plan 2026 - Long Term Incentive Plan 
or the articles of association of the Employer 
Company or the Employee Shareholder’s Letter 
or any other document as may be executed by 
the Option Holder and at such price and other 
terms as may be decided by the ESOP 
Committee. 

Retirement or 
Superannuation 

All Unvested Options as on the last 
working date of the Option Holder 
with the Employer Company shall 
expire and stand 
terminated/cancelled with immediate 
effect, unless otherwise decided by 
the ESOP Committee prior to the last 
working date of the Option Holder; 
and  
 

All Vested Options (including any Unvested 
Options that have accelerated and become 
Vested) as on the last working date of the 
Option Holder with the Employer Company 
shall be Exercised by him within the Exercise 
Period, in accordance with the terms and 
conditions of the ESOP Plan 2026 - Long Term 
Incentive Plan, failing which, the Vested 
Options that have not been Exercised within 
the Exercise Period shall Lapse. 

 



Voluntary 
Resignation 

All Unvested Options, as on date of 
submission of resignation by the 
Option Holder, shall expire and stand 
terminated/cancelled with immediate 
effect; and 

All Vested Options as on the last working date 
of the Option Holder with the Employer 
Company shall be Exercised by him on or 
before such last working date, or before the 
expiry of the Exercise Period, whichever is 
earlier, in accordance with the terms of the 
VNL– ESOP LTIP 2026, failing which, the 
Vested Options that have not been Exercised 
within the above-mentioned time period shall 
Lapse. 

Employees continue to hold the shares 
subject to such shares being called upon for 
tendering upon occurrence of any liquidity 
event as per the terms of ESOP Scheme. 

Permanent 
Disability   

Will Vest Immediately on the date of 
such Permanent Disability. 
 
 

In the event of separation of an Option Holder 
from the Employer Company due to reasons of 
Permanent Disability while in employment of 
the Company, all the Unvested Options to him 
shall Vest in him immediately on the date of 
such Permanent Disability. All the Options 
(including those which Vest upon the 
Permanent Disability of the Grantee) shall be 
Exercised by him or in case of an inability of the 
Option Holder to Exercise Vested Options, by 
his nominee(s)/legal heir(s)/successor(s) 
within the Exercise Period in accordance with 
the terms and conditions of the ESOP Plan 
2026 - Long Term Incentive Plan, failing which, 
the Vested Options that have not been 
Exercised within the Exercise Period shall 
Lapse. 

Employees continue to hold the shares 
subject to such shares being called upon for 
tendering upon occurrence of any liquidity 
event as per the terms of ESOP Scheme. 

Death In the event of death of an Option 
Holder while in employment with the 
Employer Company, the Vesting of 
Options Granted to and held by such 
Option Holder shall accelerate in full 
and Vest in his nominee(s)/legal 

All the Options (including those which Vest 
upon the death of the Option Holder) shall be 
Exercised by the nominee(s)/legal 
heir(s)/successor(s) of the Option Holder 
within the Exercise Period in accordance with 
the terms of the ESOP Plan 2026 - Long Term 

Employees continue to hold the shares 
subject to such shares being called upon for 
tendering upon occurrence of any liquidity 
event as per the terms of ESOP Scheme. 



heir(s)/successor(s) immediately on 
the date of death of the Option Holder 
 
 

Incentive Plan, failing which, the Vested 
Options that have not been Exercised within 
the Exercise Period shall Lapse. 
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14. Method of Valuation:  

 
Company shall use applicable accounting standards to value its options. To calculate the 
\employee compensation cost, the Company shall use the Fair Market Value method for 
valuation of the options granted. 

 
15. Route of Scheme implementation: The Scheme shall be implemented and administered 

through direct route. 
 
16. The particulars of trust and name, address, occupation and nationality of trustees and their 

relationship with the promoters, directors or key managerial personnel, if any: 
 

Not Applicable 
 
17. The particulars of the Trustee or employees in whose favour such shares are to be registered: 
 

Not Applicable 
 
18. Source of shares: Once vested options are exercised, shares will be allotted by the Company. 
 
19. The amount of loan provided for implementation of the Scheme by the Company to the 

Trust, its tenure, utilisation, repayment terms etc: 
 

Not Applicable 
 
20. Maximum percentage of Secondary Acquisition (subject to limits specified under the 

Regulations) that can be made by the Trust for the purchase under the scheme:  
 

Not Applicable 
 
21. Particulars of the Trustees appointed: 
 

Not Applicable 
 
22. A statement to the effect that the company shall comply with the applicable accounting 

standards : The Company shall follow the applicable Accounting Standards as may be 
prescribed by the Institute of Chartered Accountants of India from time to time, including the 
disclosure requirements prescribed therein.  

 
None of the Directors or Key Managerial Personnel of the Company or their relatives are concerned or 
interested, financially or otherwise, in the resolution.  
 
A copy of the Plan shall be available for inspection by the members at the Registered Office of the 
Company from the issuance of this notice and until the date of AGM. 
 
The Company has disclosed all the related information and to the best of understanding of the Board. 

No other information/ facts are required to be disclosed that may enable Members to understand the 

meaning, scope and implications of the business item and to take decisions thereon.  

 

The Board recommends passing the resolution set out at Item No. 16 and 17 as a Special resolution. 
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Item 18 & 19: To discuss and approve the Vivriti Next Limited - Employee Stock Option Plan 2026 - 
Core Plan I through Trust route: 
 
The Company, in order to attract, retain, incentivize, and motivate its employees and to align their 
interests with the growth and performance of the Company, proposes to introduce an employee stock 
option plan titled Vivriti Next Limited – - Employee Stock Option Plan 2026-Core Plan I (“ESOP Plan 
2026 – Core Plan I). 
 
The Nomination and Remuneration Committee and the Board of Directors of the Company, at its 
meetings held on 15th June 2026, respectively had approved the formulation of the ESOP Plan 2026 – 
Core Plan I, subject to the approval of the shareholders by way of a Special Resolution pursuant to 
Section 62(1)(b) of the Companies Act, 2013 read with Rule 12 of the Companies (Share Capital and 
Debentures) Rules, 2014. 
 
It is requested to note that no fresh issue or allotment of equity shares by the Company is contemplated 

under ESOP Plan 2026 – Core Plan I and that the options granted thereunder shall be backed solely by 

existing equity shares held by the Vivriti ESOP Trust, representing shares that have lapsed or been 

forfeited under existing employee stock option plans and are proposed to be reallocated for future 

grants under the ESOP Plan 2026 – Core Plan I. Also, any lapsed/ forfeited options under VNL Special 

Purpose ESOP Plans – I, II, III, IV, and V, such equivalent number of options shall be added back in the 

ESOP Plan 2026 – Core Plan I. 

Further, it is also proposed to grant options to any employee of Vivriti Capital Limited (formerly known 
as Hari and Company Investment Madras Limited and Hari and Company Investment Madras Private 
Limited) and Vivriti Asset Management Private Limited (formerly known as Vivriti Funds Private 
Limited), Subsidiaries of the Company, as may be determined by ESOP Committee, under ESOP Plan 
2026 – Core Plan I through trust route. 
 
Disclosures as required under Rule 12(2) of the Companies (Share Capital and Debentures) Rules, 
2014 are as follows: 
 
Background  
 
The Company has decided to implement Vivriti Next Limited - Employee Stock Option Plan 2026 – Core 
Plan I (‘ESOP Scheme’) to identified employees of the Company through Vivriti ESOP Trust (“Trust”) 
that would encourage a long-term and committed involvement of the employees in the ownership and 
future of the Company.  
 
The Plan has been approved by Nomination and Remuneration Committee and subsequently by the 
Board of Directors of the Company in their meetings held on 15th June 2026 and the approvals granted 
thereunder are subject to the approval of Members by way of special resolution, as required under 
the provisions of section 62 read with Rule 12 and 16 of the Companies (Share Capital and Debentures) 
Rules, 2014.  
 
Pursuant to the Plan, approval of the Members of the Company is also sought for granting of options 
to the identified employees of Vivriti Next Limited and its subsidiaries. 
 
1. The main features of the Plan are as under:  
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a. Your Company wishes to bring about employee participation in the growth and prospects 
of the Company. The Company has therefore decided to introduce an Employee Stock 
Option Plan (ESOP) that would encourage a long term and committed involvement of the 
employees in the ownership and future of the company. 

b. The objectives of the Plan are as follows:  
i. To provide means to enable the Company to attract and retain appropriate 

human talent in the employment of the Company;  
ii. To motivate Employees with incentives and reward opportunities in respect of 

their contribution to the growth of the Company and;  
iii. To achieve sustained growth of the Company and the creation of shareholder 

value by aligning the interests of Eligible Employees as per the scheme with the 
long-term interests of the Company, its subsidiaries and its shareholders; and  

iv. To create a sense of ownership and participation amongst Employees. 
 

2. Total number of options to be granted: 
 

a. Such number of options would be available for grant to the eligible employees of the 

Company under the Plan, in one or more tranches exercisable into not exceeding more 

than to 1,33,19,480 equity Shares in the Company of face value of INR. 1/- each fully 

paid up.  Options may be Granted in one or more tranches, on such other terms and 

conditions as the ESOP Committee, may decide from time to time, subject to any 

adjustment as may be required due to any Corporate Action or change in Control of 

the Company.  

 

If any Options under this ESOP Plan 2026 - Core Plan I have Lapsed, as per any 

provision of ESOP Plan 2026 - Core Plan I or the terms of the Grant, will be added back 

to this ESOP Plan 2026 - Core Plan I and shall be available for new Grants under this 

ESOP Plan 2026 - Core Plan I. 

 

b. All vested and unvested stock options cancelled due to surrender / termination / exit 

by / of any optionee will be added back to the common option pool in the Trust. These 

options shall be available for next grants of Employee Stock Options if any, under this 

ESOP or any succeeding Employee Stock Option Plans.  

 
3. Identification of classes of employees entitled to participate in the Employees Stock Option 

Scheme:  
 

a. a permanent employee of the Company and its subsidiaries who has been working in 

India or outside India;  

b. a Director of the Company or its subsidiaries, whether a whole-time director or not 

but excluding an independent director; or  

c. an employee as defined in Clause (a) or (b) above of VNL and its subsidiaries in India 

or outside India;  

but does not include:  

i. an employee who is a Promoter or a person belonging to the Promoter Group; or  
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ii. a Director who either himself or through his relative or through any body corporate, 

directly or indirectly, holds more than 10% (ten percent) of the outstanding Equity 

Shares of the Company. 

 

4. The appraisal process for determining the eligibility of employees to the Employees Stock 
Option Scheme: 
 
The ESOP Committee shall have the discretion, based on (i) the periodic appraisal of 
Employee(s) and / or any team or group of the Employer Company  or its subsidiaries of which 
such Employee(s) is/are part of; (ii) subject to such Employee(s) qualifying under the selection 
criteria, (which shall be decided from time to time by the ESOP Committee or assessing the 
contribution of Employee(s) towards the Employer Company), and (iii) to select new hires, as 
an incentive to join and to act as a retention tool, if any, to determine whether Employee(s) 
is/are Eligible Employee(s) and satisfy(ies) the Eligibility Criteria for the Grant of Options under 
the Plan. 

 
5. Requirements of vesting and period of vesting: 

 

Unless otherwise specified, all Options Granted on any date shall Vest in accordance with the 
terms set out in the Grant Letter , as may be determined by the ESOP Committee. Vesting of 
Options under the Plan shall be on such date(s) and in such proportion as may be determined 
by the ESOP Committee and such Option, would Vest in not less than 1 (one) year and not 
more than 4 (four) years from the date of Grant of an Option. 

 
6. The exercise price or the formula for arriving at the same:  

 

Exercise Price shall range between face value and the fair market value payable by the Option 
Holder for exercising each of the Vested Options, unless the ESOP Committee specifically 
decides to provide for a lower price (but not lower than the face value of the Shares) and 
included in the Grant Letter. 

 
7. Exercise period and the process of Exercise: 

 
Exercise Period means 5 (Five) years from the date of Vesting of the Options, within which 
period the Option Holder should Exercise the Vested Options.  
 
Unless otherwise set out in the Plan or as determined by the NRC, Vested Options can be 
Exercised during the Exercise Period. [Provided that, the ESOP Committee may require all or 
any part of the Vested Options to be Exercised at the time of occurrence of a Liquidity Event.] 
In the event an Option is not Exercised within the Exercise Period (or such other period as may 
be permitted by the NRC), it shall stand Lapsed and shall cease to be valid for all purposes.  
 
The Option Holders may Exercise the Options, subject to fulfilment of procedural requirements 
as may be imposed by the ESOP Committee and / or the NRC at the time of Exercise of Options, 
and execution of such documents and instruments as may be determined by the ESOP 
Committee and / or the NRC under Applicable Laws.  
 
The Option shall be deemed to have been Exercised for Shares only when the ESOP Committee 
receives:  
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i. a written notice of Exercise from the Option Holder, in such form as may be prescribed 
(including through email, physical request letter or through any digital or electronic 
media which is capable of being stored and retrieved but excluding any social media 
platform such as LinkedIn, WhatsApp, Twitter etc.);  

 
ii. full payment of Exercise Price and amount payable as tax under the relevant tax laws, 

in force at the relevant time, including payment of the stamp duty applicable on 
registration and issues of Shares in accordance with Applicable Laws, as determined 
by the ESOP Committee. 

 
8. Lock in Period, if any: 

  
Shares issued under the Plan shall be subject to transfer restrictions and lock-in restrictions as 
provided in the articles of association of the Company and  Scheme, or such other requirement 
as maybe prescribed under Applicable Laws as specified in the ESOP Plan. 

 
9. Maximum number of options to be issued per employee and in aggregate: 

 

The aggregate number of options that may be granted to any specific employee of the 

Company under the Plan, in any financial year, shall be governed as per the plan. 

 
10. Maximum Quantum of benefits to be provided per employee under the Plan:  

 
The Maximum quantum of benefits underlying the options issued to an eligible employee shall 
depend upon the Fair market value of the shares and other terms as defined in the ESOP 
scheme and determined by the ESOP Committee. 
 

11. The method which the company shall use to value its options:  
 
The Company shall use applicable accounting standards to value its options from time to 

time.   

 

12. Particulars of benefits to be accrued: 
   

i. On allotment of shares pursuant to the Plan, regular benefits such as dividend, rights, 
and bonus shares, if any;  

ii. In any event such as consolidation, sub-division, or conversion of shares into stock or 
capitalization by a bonus issue, combination, repurchase or exchange of shares or any 
other corporate action that affects the shareholding structure, the ESOP Committee, 
in order to prevent diminution of benefits or potential benefits intended to be made 
available under the plan, shall adjust the number of shares that may be delivered 
under the ESOP.  
 

iii. In the event of Company being taken over or amalgamated or merged with another 
Company, the ESOP Committee at its sole discretion and in conjunction with the 
acquiring company may decide to issue fresh stock options that carry the option of 
conversion into shares of the merged company on such terms and conditions as may 
be decided by the ESOP Committee. However, the same shall be at the discretion of 
the ESOP Committee, which may alternatively decide for lapse of the stock options 
that shall be compensated by the Company.  
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iv. The details about who would exercise and how the voting rights in respect of the 
shares to be purchased under the Plan would be exercised:  

 
The voting rights in respect of the Equity Shares held by the employees in the Company 
after the exercise of the options, shall be in line with the agreed terms of the Employee 
Shareholder’s Letter executed by the Employee and as a pre-condition to such exercise of 
options, agreeing to abide by the obligations set out in the articles of association of the 
Company, as amended from time to time in this regard. 

 
13. Conditions under which vested options vested in employees may lapse e.g. in case of 

termination of employment for misconduct and the specified time period within which the 
employee shall exercise the vested options in the event of a proposed termination of 
employment or resignation of employee:
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Circumstance of 
Separation 

Stock Options Granted but not 
Vested 

Stock Options Vested 
but not Exercised 

Stock Options Exercised 

Termination for 
cause 

In the event of termination of the employment of an Option Holder for ‘Cause’ (defined in 
the ESOP Plan), all Options (Unvested and Vested) Granted to the Option Holder, as on the 
date of termination of employment, shall expire and stand terminated with immediate 
effect and the Option Holder will not be permitted to exercise any rights in respect thereof. 
 
 

Where any Shares have previously been issued 
by the Company to such Option Holder upon 
Exercise of Vested Options, the ESOP 
Committee may at its absolute discretion, 
require such Option Holder to compulsorily 
transfer the Shares to the Company or a 
nominee of the Company or to any 
shareholder, investor or Person as may be 
identified by ESOP Committee, in terms of this 
ESOP Plan 2026 - Core Plan I or the articles of 
association of the Employer Company or the 
Employee Shareholder’s Letter or any other 
document as may be executed by the Option 
Holder at such price as may be decided by the 
ESOP Committee. 
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Termination for 
any reason other 
than cause.  

All Unvested Options, as on date of the 
notice issued by the Employer 
Company for terminating the 
employment of the Option Holder, 
shall expire and stand 
terminated/cancelled with immediate 
effect 
  
 

all Vested Options as on the last working date of 
the Option Holder with the Employer Company 
shall be Exercised by him within the Exercise 
Period, in accordance with the terms and 
conditions of the ESOP Plan 2026 - Core Plan I, 
failing which, the Vested Options that have not 
been Exercised within the Exercise Period shall 
Lapse. 

Employees continue to hold the shares 
subject to such shares being called upon for 
tendering upon occurrence of any liquidity 
event as per the terms of ESOP Scheme. 
 
Where any Shares have been issued by the 
Company to the Option Holder upon Exercise 
of Vested Options, the ESOP Committee may at 
its absolute discretion, require such Option 
Holder to compulsorily transfer the Shares to 
the Company or a nominee of the Company or 
to any shareholder, investor or Person as may 
be identified by ESOP Committee, in terms of 
this ESOP Plan 2026 - Core Plan I or the articles 
of association of the Employer Company or the 
Employee Shareholder’s Letter or any other 
document as may be executed by the Option 
Holder and at such price and other terms as 
may be decided by the ESOP Committee. 
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Treatment of 
Options in case of 
termination/Cess
ation of 
employment for 
any other reason 

In the event of termination/cessation 
of the employment of an Option 
Holder for any other reason, resulting 
in the Option Holder ceasing to be an 
Employee of the Employer, all 
Unvested Options, as on the date of 
termination of employment, shall 
expire and stand terminated/cancelled 
with immediate effect. 
 

In respect of all Vested Options as on the date of 
termination of employment, the ESOP 
Committee may in its sole and absolute 
discretion permit the Vested Options to be 
Exercised as per any terms as may be specified 
under the relevant Scheme (or any other 
document provided by the ESOP Committee to 
the Option Holder) 

Employees continue to hold the shares subject 
to such shares being called upon for tendering 
upon occurrence of any liquidity event as per 
the terms of ESOP Scheme. 
 
Where any Shares have been issued by the 
Company to the Option Holder upon Exercise 
of Vested Options, the ESOP Committee may at 
its absolute discretion, require such Option 
Holder to compulsorily transfer the Shares to 
the Company or a nominee of the Company or 
to any shareholder, investor or Person as may 
be identified by ESOP Committee, in terms of 
this ESOP Plan 2026 - Core Plan I or the articles 
of association of the Employer Company or the 
Employee Shareholder’s Letter or any other 
document as may be executed by the Option 
Holder and at such price and other terms as 
may be decided by the ESOP Committee. 
 

Retirement or 
Superannuation 

All Unvested Options as on the last 
working date of the Option Holder 
with the Employer Company shall 
expire and stand 
terminated/cancelled with immediate 
effect, unless otherwise decided by 
the ESOP Committee prior to the last 
working date of the Option Holder; 
and  
 

All Vested Options (including any Unvested 
Options that have accelerated and become 
Vested) as on the last working date of the 
Option Holder with the Employer Company 
shall be Exercised by him within the Exercise 
Period, in accordance with the terms and 
conditions of the ESOP Plan 2026 - Core Plan I, 
failing which, the Vested Options that have not 
been Exercised within the Exercise Period shall 
Lapse. 
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Voluntary 
Resignation 

All Unvested Options, as on date of 
submission of resignation by the 
Option Holder, shall expire and stand 
terminated/cancelled with immediate 
effect; and 

All Vested Options as on the last working date 
of the Option Holder with the Employer 
Company shall be Exercised by him within a 
period of 12 (twelve) months from the last 
working date, or before the expiry of the 
Exercise Period, whichever is earlier, in 
accordance with the terms of the ESOP Plan 
2026 – Core Plan I, failing which, the Vested 
Options that have not been Exercised within 
the above-mentioned time period shall Lapse. 

Employees continue to hold the shares subject 
to such shares being called upon for tendering 
upon occurrence of any liquidity event as per 
the terms of ESOP Scheme. 

Permanent 
Disability   

Will Vest Immediately on the date of 
such Permanent Disability. 
 
 

In the event of separation of an Option Holder 
from the Employer Company due to reasons of 
Permanent Disability while in employment of 
the Company, all the Unvested Options to him 
shall Vest in him immediately on the date of 
such Permanent Disability. All the Options 
(including those which Vest upon the 
Permanent Disability of the Grantee) shall be 
Exercised by him or in case of an inability of the 
Option Holder to Exercise Vested Options, by 
his nominee(s)/legal heir(s)/successor(s) 
within the Exercise Period in accordance with 
the terms and conditions of the ESOP Plan 
2026 - Core Plan I, failing which, the Vested 
Options that have not been Exercised within 
the Exercise Period shall Lapse. 

Employees continue to hold the shares 
subject to such shares being called upon for 
tendering upon occurrence of any liquidity 
event as per the terms of ESOP Scheme. 

Death In the event of death of an Option 
Holder while in employment with the 
Employer Company, the Vesting of 
Options Granted to and held by such 
Option Holder shall accelerate in full 
and Vest in his nominee(s)/legal 
heir(s)/successor(s) immediately on 

All the Options (including those which Vest 
upon the death of the Option Holder) shall be 
Exercised by the nominee(s)/legal 
heir(s)/successor(s) of the Option Holder 
within the Exercise Period in accordance with 
the terms of the ESOP Plan 2026 - Core Plan I, 
failing which, the Vested Options that have not 

Employees continue to hold the shares 
subject to such shares being called upon for 
tendering upon occurrence of any liquidity 
event as per the terms of ESOP Scheme. 



Error! Unknown document property name. 

Error! Unknown document property name. 

the date of death of the Option Holder 
 
 

been Exercised within the Exercise Period shall 
Lapse. 

 
  



 

 

 
14. Method of Valuation:  

 
Company shall use applicable accounting standards to value its option. To calculate the 
employee compensation cost, the Company shall use the Fair Market Value method for 
valuation of the options granted. 

 
15. Route of Scheme implementation: The Scheme shall be implemented and administered 

through Trust. 
 
16. The particulars of trust and name, address, occupation and nationality of trustees and their 

relationship with the promoters, directors or key managerial personnel, if any: 
 

a. Name of the Trust: Vivriti ESOP Trust 

b. Trustees 

i. Name                         : Mr. Hemang Lalit Mehta 

Address                     : D2- 228, Karmakshetra, SS Nagar, Sion, Mumbai 400037 

Occupation               : service 

Nationality                : Indian 

Conflict of interest   : None 

 

ii. Name                          : Ms. Raja Rajeswari Kodan V 

Address                      : F301, The Atrium, Kalakshetra Road,  

                                       Thiruvanmiyur, Chennai, 600041 

Occupation                :  Whole-time employee of Vivriti 

Nationality                 :  Indian 

Conflict of interest   :  None 

 
 
17. The particulars of the Trustee or employees in whose favour such shares are to be registered: 
 

It is contemplated that one or more of the designated Trustees shall acquire and hold the 

Shares in due compliance of the relevant applicable provisions. The Trustees shall transfer the 

Shares in favour of the employees on exercise of the Employee Stock Options after realization 

of exercise price and applicable income tax. 

 
18. Source of shares: The Plan contemplates new issue of shares to the Trust and subsequently 

from Trust to the employees as when they exercise the option. 

 

19. The amount of loan provided for implementation of the Scheme by the Company to the 

Trust, its tenure, utilisation, repayment terms etc: Not applicable 

 
20. Maximum percentage of Secondary Acquisition (subject to limits specified under the 

Regulations) that can be made by the Trust for the purchase under the scheme:  
 

Not Applicable 
 
21. Particulars of the Trustees appointed: 



 

 

 
The Trustee(s) would be appointed by the Board and / or the Committee duly authorized by 

the shareholders thereof and in compliance with the applicable provisions of the Companies 

Act, 2013. 

 

A person shall not be appointed as a trustee to hold such shares, if he  

 

(a) is a director, key managerial personnel or promoter of the company or its subsidiary or 

associate company or any relative of such director, key managerial personnel or promoter;  

or 

(b) Beneficially holds 10% (Ten percent) or more of the paid-up share capital of the Company. 

 
22. A statement to the effect that the company shall comply with the applicable accounting 

standards:  The Company shall follow the applicable Accounting Standards as may be 
prescribed by the Institute of Chartered Accountants of India from time to time, including the 
disclosure requirements prescribed therein.  

 
None of the Directors or Key Managerial Personnel of the Company or their relatives are concerned or 
interested, financially or otherwise, in the resolution.  
 
A copy of the Plan shall be available for inspection by the members at the Registered Office of the 
Company from the issuance of this notice and until the date of AGM. 
 
The Company has disclosed all the related information and to the best of understanding of the Board. 

No other information/ facts are required to be disclosed that may enable Members to understand the 

meaning, scope and implications of the business item and to take decisions thereon.  

 

The Board recommends passing the resolution set out at Item No. 18 and 19 as a Special resolution. 

 
Item 20 & 21: To approve the Vivriti Next Limited - Employee Stock Option Plan 2026 - Special Plan I 
through Trust route: 
 
The Company, in order to attract, retain, incentivize, and motivate its employees and to align their 
interests with the growth and performance of the Company, proposes to introduce an employee stock 
option plan titled Vivriti Next Limited – - Employee Stock Option Plan 2026 – Special Plan I (“ESOP Plan 
2026 – Special Plan I). 
 
The Nomination and Remuneration Committee and the Board of Directors of the Company, at its 
meeting held on 15th June 2026, had approved the formulation of the ESOP Plan 2026 – Special Plan I, 
subject to the approval of the shareholders by way of a Special Resolution pursuant to Section 62(1)(b) 
of the Companies Act, 2013 read with Rule 12 of the Companies (Share Capital and Debentures) Rules, 
2014. 
 
It is requested to note that no fresh issue or allotment of equity shares by the Company is 
contemplated under ESOP Plan 2026 – Special Plan I and that the options granted thereunder shall be 
backed solely by existing equity shares held by the Vivriti ESOP Trust, representing shares that have 
lapsed or been forfeited under existing employee stock option plans and are proposed to be 
reallocated for future grants under the ESOP Plan 2026 – Special Plan I. 
 



 

 

Further, it is also proposed to grant options to any employee of Vivriti Capital Limited (formerly known 
as Hari and Company Investment Madras Limited and Hari and Company Investment Madras Private 
Limited) and Vivriti Asset Management Private Limited (formerly known as Vivriti Funds Private 
Limited), Subsidiaries of the Company, as may be determined by ESOP Committee, under ESOP Plan 
2026 – Special Plan I through trust route.  
 
Disclosures as required under Rule 12(2) of the Companies (Share Capital and Debentures) Rules, 
2014 are as follows: 
 
Background 
 
The Company has decided to implement Vivriti Next Limited - Employee Stock Option Plan 2026 – 
Special Plan I (‘ESOP Scheme’) to identified employees of the Company through Vivriti ESOP Trust 
(“Trust”) that would encourage a long-term and committed involvement of the employees in the 
ownership and future of the Company.  
 
The Plan has been approved by Nomination and Remuneration Committee and subsequently by the 
Board of Directors of the Company in their meetings held on 15th June 2026 and the approvals granted 
thereunder are subject to the approval of Members by way of special resolution, as required under 
the provisions of section 62 read with Rule 12 and 16 of the Companies (Share Capital and Debentures) 
Rules, 2014.  
 
Pursuant to the Plan, approval of the Members of the Company is also sought for granting of options 
to the identified employees of Vivriti Next Limited and its subsidiaries. 
 
1. The main features of the Plan are as under:  

 
a. Your Company wishes to bring about employee participation in the growth and prospects 

of the Company. The Company has therefore decided to introduce an Employee Stock 
Option Plan (ESOP) that would encourage a long term and committed involvement of the 
employees in the ownership and future of the company. 

b. The objectives of the Plan are as follows:  
i. To provide means to enable the Company to attract and retain appropriate 

human talent in the employment of the Company;  
ii. To motivate Employees with incentives and reward opportunities in respect of 

their contribution to the growth of the Company and;  
iii. To achieve sustained growth of the Company and the creation of shareholder 

value by aligning the interests of Eligible Employees as per the scheme 
document with the long-term interests of the Company, its subsidiaries and its 
shareholders; and  

iv. To create a sense of ownership and participation amongst Employees. 
 

2. Total number of options to be granted: 
 

a. Such number of options would be available for grant to the eligible employees of the 

Company under the Plan, in one or more tranches exercisable into not exceeding more 

than to 23,99,867 equity Shares in the Company of face value of INR. 1/- each fully 

paid up.  Options may be Granted in one or more tranches, on such other terms and 

conditions as the ESOP Committee, may decide from time to time, subject to any 

adjustment as may be required due to any Corporate Action or change in Control of 

the Company.  



 

 

 

If any Options under this ESOP Plan 2026 - Special Plan I have Lapsed, as per any 

provision of ESOP Plan 2026 - Special Plan I or the terms of the Grant, will be added 

back to this ESOP Plan 2026 - Special Plan I and shall be available for new Grants under 

this ESOP Plan 2026 - Special Plan I. 

 

b. All vested and unvested stock options cancelled due to surrender / termination / exit 

by / of any optionee will be added back to the common option pool in the Trust. These 

options shall be available for next grants of Employee Stock Options if any, under this 

ESOP or any succeeding Employee Stock Option Plans.  

 
3. Identification of classes of employees entitled to participate in the Employees Stock Option 

Scheme:  
 

a. a permanent employee of the Company and its subsidiaries who has been working in 

India or outside India;  

b. a Director of the Company or its subsidiaries, whether a whole-time director or not 

but excluding an independent director; or  

c. an employee as defined in Clause (a) or (b) above of VNL and its subsidiaries in India 

or outside India;  

but does not include:  

i. an employee who is a Promoter or a person belonging to the Promoter Group; or  

ii. a Director who either himself or through his relative or through any body corporate, 

directly or indirectly, holds more than 10% (ten percent) of the outstanding Equity 

Shares of the Company. 

 

4. The appraisal process for determining the eligibility of employees to the Employees Stock 
Option Scheme: 
 
The ESOP Committee shall have the discretion, based on (i) the periodic appraisal of 
Employee(s) and / or any team or group of the Employer Company  or its subsidiaries of which 
such Employee(s) is/are part of; (ii) subject to such Employee(s) qualifying under the selection 
criteria, (which shall be decided from time to time by the ESOP Committee or assessing the 
contribution of Employee(s) towards the Employer Company), and (iii) to select new hires, as 
an incentive to join and to act as a retention tool, if any, to determine whether Employee(s) 
is/are Eligible Employee(s) and satisfy(ies) the Eligibility Criteria for the Grant of Options under 
the Plan. 

 
5. Requirements of vesting and period of vesting:  

 

Unless otherwise specified, all Options Granted on any date shall Vest in accordance with the 
terms set out in the Grant Letter, as may be determined by the ESOP Committee. Vesting of 
Options under the Plan shall be on such date(s) and in such proportion as may be determined 
by the ESOP Committee and such Option, would Vest in not less than 1 (one) year and not 
more than 5 (five) years from the date of Grant of an Option. 

 
6. The exercise price or the formula for arriving at the same: 

 



 

 

Exercise Price shall range between face value and the fair market value payable by the Option 
Holder for exercising each of the Vested Options, unless the ESOP Committee specifically 
decides to provide for a lower price (but not lower than the face value of the Shares) and 
included in the Grant Letter. 

 
7. Exercise period and the process of Exercise: 

 
Exercise Period means 5 (Five) years from the date of Vesting of the Options, within which 
period the Option Holder should Exercise the Vested Options.  
 
Unless otherwise set out in the Plan or as determined by the NRC, Vested Options can be 
Exercised during the Exercise Period. [Provided that, the ESOP Committee may require all or 
any part of the Vested Options to be Exercised at the time of occurrence of a Liquidity Event.] 
In the event an Option is not Exercised within the Exercise Period (or such other period as may 
be permitted by the NRC), it shall stand Lapsed and shall cease to be valid for all purposes.  
 
The Option Holders may Exercise the Options, subject to fulfilment of procedural requirements 
as may be imposed by the ESOP Committee and / or the NRC at the time of Exercise of Options, 
and execution of such documents and instruments as may be determined by the ESOP 
Committee and / or the NRC under Applicable Laws.  
 
The Option shall be deemed to have been Exercised for Shares only when the ESOP Committee 
receives:  
 

i. a written notice of Exercise from the Option Holder, in such form as may be prescribed 
(including through email, physical request letter or through any digital or electronic 
media which is capable of being stored and retrieved but excluding any social media 
platform such as LinkedIn, WhatsApp, Twitter etc.);  

 
ii. full payment of Exercise Price and amount payable as tax under the relevant tax laws, 

in force at the relevant time, including payment of the stamp duty applicable on 
registration and issues of Shares in accordance with Applicable Laws, as determined 
by the ESOP Committee. 

 
8. Lock in Period, if any: 

 
Shares issued under the Plan shall be subject to transfer restrictions and lock-in restrictions as 
provided in the articles of association of the Company and Scheme or such other requirement 
as maybe prescribed under Applicable Laws as specified in the ESOP Plan. 

 
9. Maximum number of options to be issued per employee and in aggregate: 

 

The aggregate number of options that may be granted to any specific employee of the 

Company under the Plan, in any financial year, shall be governed as per the plan. 

 

10. Maximum Quantum of benefits to be provided per employee under the Plan:  
 
The Maximum quantum of benefits underlying the options issued to an eligible employee shall 
depend upon the Fair market value of the shares and other terms as defined in the ESOP 
scheme and determined by the ESOP Committee. 
 



 

 

11. The method which the company shall use to value its options: 
Company shall use applicable accounting standards to value its options from time to time. 

 

12. Particulars of benefits to be accrued: 
   

i. On allotment of shares pursuant to the Plan, regular benefits such as dividend, rights, 
and bonus shares, if any;  

ii. In any event such as consolidation, sub-division, or conversion of shares into stock or 
capitalization by a bonus issue, combination, repurchase or exchange of shares or any 
other corporate action that affects the shareholding structure, the ESOP Committee, 
in order to prevent diminution of benefits or potential benefits intended to be made 
available under the plan, shall adjust the number of shares that may be delivered 
under the ESOP.  

iii. In the event of Company being taken over or amalgamated or merged with another 
Company, the ESOP Committee at its sole discretion and in conjunction with the 
acquiring company may decide to issue fresh stock options that carry the option of 
conversion into shares of the merged company on such terms and conditions as may 
be decided by the ESOP Committee. However, the same shall be at the discretion of 
the ESOP Committee, which may alternatively decide for lapse of the stock options 
that shall be compensated by the Company. 

iv. The details about who would exercise and how the voting rights in respect of the 
shares to be purchased under the Plan would be exercised:  

 
The voting rights in respect of the Equity Shares held by the employees in the Company 
after the exercise of the options, shall be in line with the agreed terms of the Employee 
Shareholder’s Letter executed by the Employee and as a pre-condition to such exercise of 
options, agreeing to abide by the obligations set out in the articles of association of the 
Company, as amended from time to time in this regard. 

 
13. Conditions under which vested options vested in employees may lapse e.g. in case of 

termination of employment for misconduct and the specified time period within which the 
employee shall exercise the vested options in the event of a proposed termination of 
employment or resignation of employee:



 

 

Circumstance of 
Separation 

Stock Options Granted but not Vested Stock Options Vested 
but not Exercised 

Stock Options Exercised 

Termination for 
cause 

In the event of termination of the employment of an Option Holder for ‘Cause’ (defined in 
the ESOP Plan), all Options (Unvested and Vested) Granted to the Option Holder, as on the 
date of termination of employment, shall expire and stand terminated with immediate 
effect and the Option Holder will not be permitted to exercise any rights in respect thereof. 
 
 

Where any Shares have previously been issued 
by the Company to such Option Holder upon 
Exercise of Vested Options, the ESOP 
Committee may at its absolute discretion, 
require such Option Holder to compulsorily 
transfer the Shares to the Company or a 
nominee of the Company or to any 
shareholder, investor or Person as may be 
identified by ESOP Committee, in terms of this 
ESOP Plan 2026 - Special Plan I or the articles of 
association of the Employer Company or the 
Employee Shareholder’s Letter or any other 
document as may be executed by the Option 
Holder at such price as may be decided by the 
ESOP Committee. 



 

 

Termination for 
any reason other 
than cause.  

All Unvested Options, as on date of the 
notice issued by the Employer Company 
for terminating the employment of the 
Option Holder, shall expire and stand 
terminated/cancelled with immediate 
effect 
  
 

all Vested Options as on the last working date 
of the Option Holder with the Employer 
Company shall be Exercised by him within the 
Exercise Period, in accordance with the terms 
and conditions of the ESOP Plan 2026 - Special 
Plan I, failing which, the Vested Options that 
have not been Exercised within the Exercise 
Period shall Lapse. 

Employees continue to hold the shares 
subject to such shares being called upon for 
tendering upon occurrence of any liquidity 
event as per the terms of ESOP Scheme. 
 
Where any Shares have been issued by the 
Company to the Option Holder upon Exercise 
of Vested Options, the ESOP Committee may at 
its absolute discretion, require such Option 
Holder to compulsorily transfer the Shares to 
the Company or a nominee of the Company or 
to any shareholder, investor or Person as may 
be identified by ESOP Committee, in terms of 
this ESOP Plan 2026 - Special Plan I or the 
articles of association of the Employer 
Company or the Employee Shareholder’s Letter 
or any other document as may be executed by 
the Option Holder and at such price and other 
terms as may be decided by the ESOP 
Committee. 



 

 

Treatment of 
Options in case of 
termination/Cess
ation of 
employment for 
any other reason 

In the event of termination/cessation of 
the employment of an Option Holder for 
any other reason, resulting in the Option 
Holder ceasing to be an Employee of the 
Employer, all Unvested Options, as on 
the date of termination of employment, 
shall expire and stand 
terminated/cancelled with immediate 
effect. 
 

In respect of all Vested Options as on the date 
of termination of employment, the ESOP 
Committee may in its sole and absolute 
discretion permit the Vested Options to be 
Exercised as per any terms as may be specified 
under the relevant Grant Letter (or any other 
document provided by the ESOP Committee to 
the Option Holder) 

Employees continue to hold the shares subject 
to such shares being called upon for tendering 
upon occurrence of any liquidity event as per 
the terms of ESOP Scheme. 
 
Where any Shares have been issued by the 
Company to the Option Holder upon Exercise 
of Vested Options, the ESOP Committee may at 
its absolute discretion, require such Option 
Holder to compulsorily transfer the Shares to 
the Company or a nominee of the Company or 
to any shareholder, investor or Person as may 
be identified by ESOP Committee, in terms of 
this ESOP Plan 2026 - Special Plan I or the 
articles of association of the Employer 
Company or the Employee Shareholder’s Letter 
or any other document as may be executed by 
the Option Holder and at such price and other 
terms as may be decided by the ESOP 
Committee. 
 

Retirement or 
Superannuation 

All Unvested Options as on the last 
working date of the Option Holder with 
the Employer Company shall expire and 
stand terminated/cancelled with 
immediate effect, unless otherwise 
decided by the ESOP Committee prior to 
the last working date of the Option 
Holder; and  
 

All Vested Options (including any Unvested 
Options that have accelerated and become 
Vested) as on the last working date of the 
Option Holder with the Employer Company 
shall be Exercised by him within the Exercise 
Period, in accordance with the terms and 
conditions of the ESOP Plan 2026 - Special 
Plan I, failing which, the Vested Options that 
have not been Exercised within the Exercise 
Period shall Lapse. 

 



 

 

Voluntary 
Resignation 

All Unvested Options, as on date of 
submission of resignation by the Option 
Holder, shall expire and stand 
terminated/cancelled with immediate 
effect; and 

All Vested Options as on the last working 
date of the Option Holder with the Employer 
Company shall be Exercised by him on or 
before such last working date, or before the 
expiry of the Exercise Period, whichever is 
earlier, in accordance with the terms of the 
VNL– ESOP LTIP 2026, failing which, the 
Vested Options that have not been Exercised 
within the above-mentioned time period 
shall Lapse. 

Employees continue to hold the shares 
subject to such shares being called upon for 
tendering upon occurrence of any liquidity 
event as per the terms of ESOP Scheme. 

Permanent 
Disability   

Will Vest Immediately on the date of 
such Permanent Disability. 
 
 

In the event of separation of an Option 
Holder from the Employer Company due to 
reasons of Permanent Disability while in 
employment of the Company, all the 
Unvested Options to him shall Vest in him 
immediately on the date of such Permanent 
Disability. All the Options (including those 
which Vest upon the Permanent Disability of 
the Grantee) shall be Exercised by him or in 
case of an inability of the Option Holder to 
Exercise Vested Options, by his 
nominee(s)/legal heir(s)/successor(s) within 
the Exercise Period in accordance with the 
terms and conditions of the ESOP Plan 2026 - 
Special Plan I, failing which, the Vested 
Options that have not been Exercised within 
the Exercise Period shall Lapse. 

Employees continue to hold the shares 
subject to such shares being called upon for 
tendering upon occurrence of any liquidity 
event as per the terms of ESOP Scheme. 

Death In the event of death of an Option 
Holder while in employment with the 
Employer Company, the Vesting of 
Options Granted to and held by such 
Option Holder shall accelerate in full and 
Vest in his nominee(s)/legal 

All the Options (including those which Vest 
upon the death of the Option Holder) shall be 
Exercised by the nominee(s)/legal 
heir(s)/successor(s) of the Option Holder 
within the Exercise Period in accordance with 
the terms of the ESOP Plan 2026 - Special 

Employees continue to hold the shares 
subject to such shares being called upon for 
tendering upon occurrence of any liquidity 
event as per the terms of ESOP Scheme. 



 

 

heir(s)/successor(s) immediately on the 
date of death of the Option Holder 
 
 

Plan I, failing which, the Vested Options that 
have not been Exercised within the Exercise 
Period shall Lapse. 

 
  



 

 

 
14. Method of Valuation:  

Company shall use applicable accounting standards to value its options. To calculate the 
employee compensation cost, the Company shall use the Fair Market Value method for 
valuation of the options granted. 

 
15. Route of Scheme implementation: The Scheme shall be implemented and administered 

through Trust. 
 
16. The particulars of trust and name, address, occupation and nationality of trustees and their 

relationship with the promoters, directors or key managerial personnel, if any: 
 

a. Name of the Trust: Vivriti ESOP Trust 

b. Trustees 

i. Name                         : Mr. Hemang Lalit Mehta 

Address                     : D2- 228, Karmakshetra, SS Nagar, Sion, Mumbai 400037 

Occupation               : service 

Nationality                : Indian 

Conflict of interest   : None 

 

ii. Name                          : Ms. Raja Rajeswari Kodan V 

Address                      : F301, The Atrium, Kalakshetra Road,  

                                        Thiruvanmiyur, Chennai, 600041 

Occupation                :  Whole-time employee of Vivriti 

Nationality                 :  Indian 

Conflict of interest   :  None 

 
17. The particulars of the Trustee or employees in whose favour such shares are to be registered: 
 

It is contemplated that one or more of the designated Trustees shall acquire and hold the 

Shares in due compliance of the relevant applicable provisions. The Trustees shall transfer the 

Shares in favour of the employees on exercise of the Employee Stock Options after realization 

of exercise price and applicable income tax. 

 
18. Source of shares: The Plan contemplates new issue of shares to the Trust and subsequently 

from Trust to the employees as when they exercise the option. 

 
19. Maximum percentage of Secondary Acquisition (subject to limits specified under the 

Regulations) that can be made by the Trust for the purchase under the scheme:  
 

Not Applicable 
 
20. Particulars of the Trustees appointed: 
 

The Trustee(s) would be appointed by the Board and / or the Committee duly authorized by 

the shareholders thereof and in compliance with the applicable provisions of the Companies 

Act, 2013. 

 



 

 

A person shall not be appointed as a trustee to hold such shares, if he  

 

(c) is a director, key managerial personnel or promoter of the company or its subsidiary or 

associate company or any relative of such director, key managerial personnel or promoter;  

or 

(d) Beneficially holds 10% (Ten percent) or more of the paid-up share capital of the Company. 

 
21. A statement to the effect that the company shall comply with the applicable accounting 

standards : The Company shall follow the applicable Accounting Standards as may be 
prescribed by the Institute of Chartered Accountants of India from time to time, including the 
disclosure requirements prescribed therein.  

 
None of the Directors or Key Managerial Personnel of the Company or their relatives are concerned or 
interested, financially or otherwise, in the resolution.  
 
A copy of the Plan shall be available for inspection by the members at the Registered Office of the 
Company from the issuance of this notice and until the date of AGM. 
 
The Company has disclosed all the related information and to the best of understanding of the Board. 

No other information/ facts are required to be disclosed that may enable Members to understand the 

meaning, scope and implications of the business item and to take decisions thereon.  

 

The Board recommends passing the resolution set out at Item No. 20 and 21 as a Special resolution. 

 
Item 22 & 23: To approve the Vivriti Next Limited - Employee Stock Option Plan 2026-Core Plan II 
through the Direct route: 
 
The Company, in order to attract, retain, incentivize, and motivate its employees and to align their 
interests with the growth and performance of the Company, proposes to introduce an employee stock 
option plan titled Vivriti Next Limited – Employee Stock Option Plan 2026- Core Plan II (“ESOP Plan 
2026- Core Plan II”) 
 
The Nomination and Remuneration Committee and the Board of Directors of the Company, at its 
meeting held on 15th June 2026, had approved the formulation of the ESOP Plan 2026- Core Plan II, 
subject to the approval of the shareholders by way of a Special Resolution pursuant to Section 62(1)(b) 
of the Companies Act, 2013 read with Rule 12 of the Companies (Share Capital and Debentures) Rules, 
2014. 
 
The ESOP Plan 2026- Core Plan II shall be implemented through the direct route, whereby the Company 

shall directly issue equity shares to the eligible employees upon exercise of the vested stock options. 

Also, any lapsed/ forfeited options under VNL Special Purpose ESOP Plans – VI, such equivalent number 

of options shall be added back in the ESOP Plan 2026 – Core Plan II. 

Further, it is also proposed to grant options to any employee of Vivriti Capital Limited (formerly known 
as Hari and Company Investment Madras Limited and Hari and Company Investment Madras Private 
Limited) and Vivriti Asset Management Private Limited (formerly known as Vivriti Funds Private 
Limited), Subsidiaries of the Company, as may be determined by ESOP Committee, under ESOP Plan 
2026 – Core Plan II. 
 



 

 

Disclosures as required under Rule 12(2) of the Companies (Share Capital and Debentures) Rules, 
2014 are as follows: 
 
Background 
 
The Company has decided to implement Vivriti Next Limited - Employee Stock Option Plan 2026 – Core 
Plan II (‘ESOP Scheme’) to identified employees of the Company through direct route that would 
encourage a long-term and committed involvement of the employees in the ownership and future of 
the Company.  
 
The Plan has been approved by Nomination and Remuneration Committee and subsequently by the 
Board of Directors of the Company in their meetings held on  15th June 2026 and the approvals granted 
thereunder are subject to the approval of Members by way of special resolution, as required under 
the provisions of section 62 read with Rule 12 and 16 of the Companies (Share Capital and Debentures) 
Rules, 2014.  
 
Pursuant to the Plan, approval of the Members of the Company is also sought for granting of options 
to the identified employees of Vivriti Next Limited and its subsidiaries. 
 
1. The main features of the Plan are as under:  

 
a. Your Company wishes to bring about employee participation in the growth and prospects 

of the Company. The Company has therefore decided to introduce an Employee Stock 
Option Plan (ESOP) that would encourage a long term and committed involvement of the 
employees in the ownership and future of the company. 

b. The objectives of the Plan are as follows:  
i. To provide means to enable the Company to attract and retain appropriate 

human talent in the employment of the Company;  
ii. To motivate Employees with incentives and reward opportunities in respect of 

their contribution to the growth of the Company and;  
iii. To achieve sustained growth of the Company and the creation of shareholder 

value by aligning the interests of Eligible Employees as per the scheme 
document with the long-term interests of the Company, its subsidiaries and its 
shareholders; and  

iv. To create a sense of ownership and participation amongst Employees. 
 

2. Total number of options to be granted:  
 

a. Such number of options would be available for grant to the eligible employees of the 

Company under the Plan, in one or more tranches exercisable into not exceeding 

more than to 44,22,782 equity Shares in the Company of face value of INR. 1/- each 

fully paid up.  Options may be Granted in one or more tranches, on such other terms 

and conditions as the ESOP Committee, may decide from time to time, subject to any 

adjustment as may be required due to any Corporate Action or change in Control of 

the Company.  

 

If any Options under this ESOP Plan 2026 - Core Plan II have Lapsed, as per any 

provision of ESOP Plan 2026 - Core Plan II or the terms of the Grant, will be added 

back to this ESOP Plan 2026 - Core Plan II and shall be available for new Grants under 

this ESOP Plan 2026 - Core Plan II. 



 

 

 

b. If any Options under this scheme have lapsed, as per any provision of the scheme 

or the terms of the Grant, the same will not be added back to the common option 

pool and shall only be available for new Grants under this scheme. 

 
3. identification of classes of employees entitled to participate in the Employees Stock Option 

Scheme: 
 

a. a permanent employee of the Company and its subsidiaries who has been working in 

India or outside India;  

b. a Director of the Company or its subsidiaries, whether a whole-time director or not 

but excluding an independent director; or  

c. an employee as defined in Clause (a) or (b) above of VNL and its subsidiaries in India 

or outside India;  

but does not include:  

i. an employee who is a Promoter or a person belonging to the Promoter Group; or  

ii. a Director who either himself or through his relative or through any body corporate, 

directly or indirectly, holds more than 10% (ten percent) of the outstanding Equity 

Shares of the Company. 

 

4. The appraisal process for determining the eligibility of employees to the Employees Stock 
Option Scheme: 
 
The ESOP Committee shall have the discretion, based on (i) the periodic appraisal of 
Employee(s) and / or any team or group of the Employer Company  or its subsidiaries of which 
such Employee(s) is/are part of; (ii) subject to such Employee(s) qualifying under the selection 
criteria, (which shall be decided from time to time by the ESOP Committee or assessing the 
contribution of Employee(s) towards the Employer Company), and (iii) to select new hires, as 
an incentive to join and to act as a retention tool, if any, to determine whether Employee(s) 
is/are Eligible Employee(s) and satisfy(ies) the Eligibility Criteria for the Grant of Options under 
the Plan. 

 
5. Requirements of vesting and period of vesting:  

 

Unless otherwise specified, all Options Granted on any date shall Vest in accordance with the 
terms set out in the Grant Letter, as may be determined by the ESOP Committee. Vesting of 
Options under the Plan shall be on such date(s) and in such proportion as may be determined 
by the ESOP Committee and such Option, would Vest in not less than 1 (one) year and not 
more than 4 (four) years from the date of Grant of an Option. 

 
6. The exercise price or the formula for arriving at the same: 

 

Exercise Price shall range between face value and the fair market value payable by the Option 
Holder for exercising each of the Vested Options, unless the ESOP Committee specifically 
decides to provide for a lower price (but not lower than the face value of the Shares) and 
included in the Grant Letter. 

 
7. Exercise period and the process of Exercise:  



 

 

 
Exercise Period means 5 (Five) years from the date of Vesting of the Options, within which 
period the Option Holder should Exercise the Vested Options.  
 
Unless otherwise set out in the Plan or as determined by the NRC, Vested Options can be 
Exercised during the Exercise Period. [Provided that, the ESOP Committee may require all or 
any part of the Vested Options to be Exercised at the time of occurrence of a Liquidity Event.] 
In the event an Option is not Exercised within the Exercise Period (or such other period as may 
be permitted by the NRC), it shall stand Lapsed and shall cease to be valid for all purposes.  
 
The Option Holders may Exercise the Options, subject to fulfilment of procedural requirements 
as may be imposed by the ESOP Committee and / or the NRC at the time of Exercise of Options, 
and execution of such documents and instruments as may be determined by the ESOP 
Committee and / or the NRC under Applicable Laws.  
 
The Option shall be deemed to have been Exercised for Shares only when the ESOP Committee 
receives:  
 

i. a written notice of Exercise from the Option Holder, in such form as may be prescribed 
(including through email, physical request letter or through any digital or electronic 
media which is capable of being stored and retrieved but excluding any social media 
platform such as LinkedIn, WhatsApp, Twitter etc.);  

 
ii. full payment of Exercise Price and amount payable as tax under the relevant tax laws, 

in force at the relevant time, including payment of the stamp duty applicable on 
registration and issues of Shares in accordance with Applicable Laws, as determined 
by the ESOP Committee. 

 
8. Lock in Period, if any: 

 
Shares issued under the Plan shall be subject to transfer restrictions and lock-in restrictions as 
provided in the articles of association of the Company and the Scheme or such other 
requirement as maybe prescribed under Applicable Laws as specified in the ESOP Plan. 

 
9. Maximum number of options to be issued per employee and in aggregate: 

 

The aggregate number of options that may be granted to any specific employee of the 

Company under the Plan, in any financial year, shall be governed as per the plan. 

 
10. Maximum Quantum of benefits to be provided per employee under the Plan:  

 
The Maximum quantum of benefits underlying the options issued to an eligible employee shall 
depend upon the Fair market value of the shares and other terms as defined in the ESOP 
scheme and determined by the ESOP Committee. 
 

11. The method which the company shall use to value its options: 
The Company shall use applicable accounting standards to value its options from time to 

time.  

 

12. Particulars of benefits to be accrued: 
   



 

 

i. On allotment of shares pursuant to the Plan, regular benefits such as dividend, rights, 
and bonus shares, if any;  

ii. In any event such as consolidation, sub-division, or conversion of shares into stock or 
capitalization by a bonus issue, combination, repurchase or exchange of shares or any 
other corporate action that affects the shareholding structure, the ESOP Committee, 
in order to prevent diminution of benefits or potential benefits intended to be made 
available under the plan, shall adjust the number of shares that may be delivered 
under the ESOP.  

iii. In the event of Company being taken over or amalgamated or merged with another 
Company, the ESOP Committee at its sole discretion and in conjunction with the 
acquiring company may decide to issue fresh stock options that carry the option of 
conversion into shares of the merged company on such terms and conditions as may 
be decided by the ESOP Committee. However, the same shall be at the discretion of 
the ESOP Committee, which may alternatively decide for lapse of the stock options 
that shall be compensated by the Company.  

iv. The details about who would exercise and how the voting rights in respect of the 
shares to be purchased under the Plan would be exercised:  

 
The voting rights in respect of the Equity Shares held by the employees in the Company 
after the exercise of the options, shall be in line with the agreed terms of the Employee 
Shareholder’s Letter executed by the Employee and as a pre-condition to such exercise of 
options, agreeing to abide by the obligations set out in the articles of association of the 
Company, as amended from time to time in this regard. 

 
13. Conditions under which vested options vested in employees may lapse e.g. in case of 

termination of employment for misconduct and the specified time period within which the 
employee shall exercise the vested options in the event of a proposed termination of 
employment or resignation of employee:



 

 

Circumstance of 
Separation 

Stock Options Granted but not 
Vested 

Stock Options Vested 
but not Exercised 

Stock Options Exercised 

Termination for 
cause 

In the event of termination of the employment of an Option Holder for ‘Cause’ (defined in 
the ESOP Plan), all Options (Unvested and Vested) Granted to the Option Holder, as on the 
date of termination of employment, shall expire and stand terminated with immediate 
effect and the Option Holder will not be permitted to exercise any rights in respect thereof. 
 
 

Where any Shares have previously been issued 
by the Company to such Option Holder upon 
Exercise of Vested Options, the ESOP 
Committee may at its absolute discretion, 
require such Option Holder to compulsorily 
transfer the Shares to the Company or a 
nominee of the Company or to any 
shareholder, investor or Person as may be 
identified by ESOP Committee, in terms of this 
ESOP Plan 2026 - Core Plan II or the articles of 
association of the Employer Company or the 
Employee Shareholder’s Letter or any other 
document as may be executed by the Option 
Holder at such price as may be decided by the 
ESOP Committee. 



 

 

Termination for 
any reason other 
than cause.  

All Unvested Options, as on date of the 
notice issued by the Employer 
Company for terminating the 
employment of the Option Holder, 
shall expire and stand 
terminated/cancelled with immediate 
effect 
  
 

all Vested Options as on the last working date of 
the Option Holder with the Employer Company 
shall be Exercised by him within the Exercise 
Period, in accordance with the terms and 
conditions of the ESOP Plan 2026 - Core Plan II, 
failing which, the Vested Options that have not 
been Exercised within the Exercise Period shall 
Lapse. 

Employees continue to hold the shares 
subject to such shares being called upon for 
tendering upon occurrence of any liquidity 
event as per the terms of ESOP Scheme. 
 
Where any Shares have been issued by the 
Company to the Option Holder upon Exercise 
of Vested Options, the ESOP Committee may at 
its absolute discretion, require such Option 
Holder to compulsorily transfer the Shares to 
the Company or a nominee of the Company or 
to any shareholder, investor or Person as may 
be identified by ESOP Committee, in terms of 
this ESOP Plan 2026 - Core Plan II or the articles 
of association of the Employer Company or the 
Employee Shareholder’s Letter or any other 
document as may be executed by the Option 
Holder and at such price and other terms as 
may be decided by the ESOP Committee. 
 



 

 

Treatment of 
Options in case of 
termination/Cess
ation of 
employment for 
any other reason 

In the event of termination/cessation 
of the employment of an Option 
Holder for any other reason, resulting 
in the Option Holder ceasing to be an 
Employee of the Employer, all 
Unvested Options, as on the date of 
termination of employment, shall 
expire and stand terminated/cancelled 
with immediate effect. 
 

In respect of all Vested Options as on the date of 
termination of employment, the ESOP 
Committee may in its sole and absolute 
discretion permit the Vested Options to be 
Exercised as per any terms as may be specified 
under the relevant Scheme (or any other 
document provided by the ESOP Committee to 
the Option Holder) 

Employees continue to hold the shares subject 
to such shares being called upon for tendering 
upon occurrence of any liquidity event as per 
the terms of ESOP Scheme. 
 
Where any Shares have been issued by the 
Company to the Option Holder upon Exercise 
of Vested Options, the ESOP Committee may at 
its absolute discretion, require such Option 
Holder to compulsorily transfer the Shares to 
the Company or a nominee of the Company or 
to any shareholder, investor or Person as may 
be identified by ESOP Committee, in terms of 
this ESOP Plan 2026 - Core Plan II or the articles 
of association of the Employer Company or the 
Employee Shareholder’s Letter or any other 
document as may be executed by the Option 
Holder and at such price and other terms as 
may be decided by the ESOP Committee. 
 

Retirement or 
Superannuation 

All Unvested Options as on the last 
working date of the Option Holder 
with the Employer Company shall 
expire and stand 
terminated/cancelled with immediate 
effect, unless otherwise decided by 
the ESOP Committee prior to the last 
working date of the Option Holder; 
and  
 

All Vested Options (including any Unvested 
Options that have accelerated and become 
Vested) as on the last working date of the 
Option Holder with the Employer Company 
shall be Exercised by him within the Exercise 
Period, in accordance with the terms and 
conditions of the ESOP Plan 2026 - Core Plan II, 
failing which, the Vested Options that have not 
been Exercised within the Exercise Period shall 
Lapse. 

 



 

 

Voluntary 
Resignation 

All Unvested Options, as on date of 
submission of resignation by the 
Option Holder, shall expire and stand 
terminated/cancelled with immediate 
effect; and 

All Vested Options as on the last working date 
of the Option Holder with the Employer 
Company shall be Exercised by him within a 
period of 12 (twelve) months from the last 
working date, or before the expiry of the 
Exercise Period, whichever is earlier, in 
accordance with the terms of the ESOP Plan 
2026 – Core Plan II, failing which, the Vested 
Options that have not been Exercised within 
the above-mentioned time period shall Lapse. 

Employees continue to hold the shares 
subject to such shares being called upon for 
tendering upon occurrence of any liquidity 
event as per the terms of ESOP Scheme. 

Permanent 
Disability   

Will Vest Immediately on the date of 
such Permanent Disability. 
 
 

In the event of separation of an Option Holder 
from the Employer Company due to reasons of 
Permanent Disability while in employment of 
the Company, all the Unvested Options to him 
shall Vest in him immediately on the date of 
such Permanent Disability. All the Options 
(including those which Vest upon the 
Permanent Disability of the Grantee) shall be 
Exercised by him or in case of an inability of the 
Option Holder to Exercise Vested Options, by 
his nominee(s)/legal heir(s)/successor(s) 
within the Exercise Period in accordance with 
the terms and conditions of the ESOP Plan 
2026 - Core Plan II, failing which, the Vested 
Options that have not been Exercised within 
the Exercise Period shall Lapse. 

Employees continue to hold the shares 
subject to such shares being called upon for 
tendering upon occurrence of any liquidity 
event as per the terms of ESOP Scheme. 

Death In the event of death of an Option 
Holder while in employment with the 
Employer Company, the Vesting of 
Options Granted to and held by such 
Option Holder shall accelerate in full 
and Vest in his nominee(s)/legal 
heir(s)/successor(s) immediately on 

All the Options (including those which Vest 
upon the death of the Option Holder) shall be 
Exercised by the nominee(s)/legal 
heir(s)/successor(s) of the Option Holder 
within the Exercise Period in accordance with 
the terms of the ESOP Plan 2026 - Core Plan II, 
failing which, the Vested Options that have not 

Employees continue to hold the shares 
subject to such shares being called upon for 
tendering upon occurrence of any liquidity 
event as per the terms of ESOP Scheme. 



 

 

the date of death of the Option Holder 
 
 

been Exercised within the Exercise Period shall 
Lapse. 

 
  



 

 

 
14. Method of Valuation:  

The Company shall use applicable accounting standards to value its options. To calculate the 
employee compensation cost, the Company shall use the Fair Market Value method for valuation 
of the options granted. 

 
15. Route of Scheme implementation: The Scheme shall be implemented and administered through 

direct route. 
 
16. The particulars of trust and name, address, occupation and nationality of trustees and their 

relationship with the promoters, directors or key managerial personnel, if any: 
 

Not Applicable 
 
17. The particulars of the Trustee or employees in whose favour such shares are to be registered: 
 

Not Applicable 
 
18. Source of shares: Once vested options are exercised, shares will be allotted by the Company. 
 
19. The amount of loan provided for implementation of the Scheme by the Company to the Trust, 

its tenure, utilisation, repayment terms etc: 
 

Not Applicable 
 
20. Maximum percentage of Secondary Acquisition (subject to limits specified under the 

Regulations) that can be made by the Trust for the purchase under the scheme:  
 

Not Applicable 
 
21. Particulars of the Trustees appointed: 
 

Not Applicable 
 
22. A statement to the effect that the company shall comply with the applicable accounting 

standards : The Company shall follow the applicable Accounting Standards as may be prescribed 
by the Institute of Chartered Accountants of India from time to time, including the disclosure 
requirements prescribed therein.  

 
None of the Directors or Key Managerial Personnel of the Company or their relatives are concerned or 
interested, financially or otherwise, in the resolution.  
 
A copy of the Plan shall be available for inspection by the members at the Registered Office of the Company 
from the issuance of this notice and until the date of AGM. 
 



 

 

The Company has disclosed all the related information and to the best of understanding of the Board. No 

other information/ facts are required to be disclosed that may enable Members to understand the 

meaning, scope and implications of the business item and to take decisions thereon.  

 

The Board recommends passing the resolution set out at Item No. 22 and 23 as a Special resolution. 

 
Item 24: To approve amendment to Vivriti Next Limited Special Purpose Employees’ Stock Option 2026 
– VII: 
 
The Company has adopted the Vivriti Next Limited Special Purpose Employees' Stock Option 2026 – VII 
("the Scheme") pursuant to Part V of the sanctioned Composite Scheme of Arrangement. 
 
The Board of Directors, based on the recommendation of the Nomination and Remuneration Committee, 
has reviewed the existing option pool under the Scheme and determined to revise the maximum number 
of options available for grant. The increase in quantum is due to consideration of options on a pool level, 
while the previous approval was sought on the basis of no. of options that was granted. 
 
Accordingly, it is proposed to amend the Scheme by increasing the maximum number of options available 
for grant to 2,98,375 (Two Lakh Ninety-Eight Thousand Three Hundred and Seventy-Five) options, each 
option being exercisable into one equity share of the Company, in accordance with the terms of the 
Scheme. 
 
Except for the aforesaid amendment relating to the revision in the option pool, all other terms and 
conditions of the Scheme shall remain unchanged. 
 
None of the Directors or Key Managerial Personnel of the Company or their relatives are concerned or 
interested, financially or otherwise, in the resolution.  
 
A copy of the Plan shall be available for inspection by the members at the Registered Office of the Company 
from the issuance of this notice and until the date of AGM. 
 
The Company has disclosed all the related information and to the best of understanding of the Board. No 

other information/ facts are required to be disclosed that may enable Members to understand the 

meaning, scope and implications of the business item and to take decisions thereon.  

 

The Board recommends passing the resolution set out at Item No. 24 as a Special resolution. 

 
By order of the Board 
 
For and on behalf of Vivriti Next Limited 
(formerly known as Vivriti Next Private Limited) 
 
Sd/- 
Vineet Sukumar 
Managing Director 
DIN: 06848801  



 

 

 
Place: Chennai 

Date: 11th July 2026 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

 

ATTENDANCE SLIP 

 

DP ID. 
 

  FOLIO NO.  

CLIENT ID 
 

  NO. OF SHARES  

 

Name & Address of Shareholder / Proxy holder 

 

----------------------------------------------------------- 

 

----------------------------------------------------------- 

 

----------------------------------------------------------- 

I certify that I am a registered Shareholder / Proxy for the registered Shareholder of the Company.  I hereby 
record my presence at the 9th Annual General Meeting of the Company on Thursday, 6th August 2026 at 
2:00 PM (IST) at registered office of the Company at Prestige Zackria Metropolitan, No. 200/1-8, 8th Floor, 
Block -1, Annasalai, Chennai – 600002. 

 

 

 

      Member’s / Proxy’s Signature 

 

(Please bring this slip and handover at the registered office of the Company on the date of meeting)  

  



 

 

Form No. MGT-11 

Proxy form 

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies Management 

and Administration) Rules, 2014] 

 

CIN    :            U74999TN2017PLC117539  

Name of the Company  :            Vivriti Next Limited 
(formerly known as Vivriti Next Private Limited) 

 

 

Registered office:           :      Prestige Zackria Metropolitan, No.200/1-8, 8th Floor, Block 1,                     

                                                                 Anna Salai, Chennai- 600002, Tamil Nadu, India.  

  

Name of the Member  : 

Registered Address  :   

E-mail ID   :  

Folio/ DP ID - Client ID No. :  

 

I/We, being the member (s) of …………. shares of the above-named Company, hereby appoint 

 

1 Name ………………………………………… Address ……………………………………………………………………. 
Email id ……………………………………… Signature ………………………………….., Or failing him/ her 

2 Name ………………………………………… Address ……………………………………………………………………. 
Email id ……………………………………… Signature ………………………………….., Or failing him/ her 

3 Name ………………………………………… Address ……………………………………………………………………. 
Email id ……………………………………… Signature ………………………………….., Or failing him/ her 

 

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 9th Annual General 

Meeting of the Company on Thursday, 6th August, 2026 at 2:00 PM (IST) at the registered office of the 

Company at Prestige Zackria Metropolitan, No. 200/1-8, 8th Floor, Block -1, Annasalai, Chennai – 600002 

and at any adjournment thereof in respect of such resolutions as are indicated below: 

 

 



 

 

S No.                                                 Resolution Vote 
For 

Vote 
Against 

1. To receive, consider and adopt the Audited Standalone and Consolidated 
Financial Statements of the Company for the Financial Year ended March 
31, 2026, along with the Auditor’s Reports and the report of the Board of 
Directors along with its annexures thereto 

  

2. To appoint a Director in place of Mr. John Tyler Day (DIN: 07298703), who 
retires by rotation and, being eligible, offers himself for reappointment 

  

3. To appoint a Director in place of Mr. Lazar Zdravkovic (DIN: 10052432), who 
retires by rotation and, being eligible, offers himself for reappointment 

  

4. To approve the appointment of Mr. Narayan Ramachandran (DIN: 
01873080), Additional Director (Independent), as an Independent Director 
of the Company 

  

5. To approve the appointment of Ms. Namrata Kaul (DIN: 00994532), 
Additional Director (Independent), as an Independent Director of the 
Company 

  

6. To approve the appointment of Ms. Anita Belani (DIN: 01532511), Additional 
Director (Independent), as an Independent Director of the Company 

  

7. To approve the appointment of Mr. Santanu Paul (DIN: 02039043), 
Additional Director (Independent), as an Independent Director of the 
Company 

  

8. To approve the appointment of Mr. Gaurav Malhotra (DIN: 07640504) as a 
Nominee Director of the Company 

  

9. To approve the appointment of Mr. Krishna Ramachandran (DIN: 07952166) 
as a Nominee Director of the Company: 

 

  

10. To approve the appointment of Mr. Vineet Sukumar (DIN: 06848801) as 
Managing Director of the Company and to approve payment of 
remuneration for the Financial Year 2026-27 

  

11. To consider and grant omnibus approval for related party transactions   

12. To approve payment of commission to Independent Directors of the 
Company 

  

13. To approve creation of Security Cover as per Sec 180 (1)(a) of Companies 
Act, 2013 

  

14. To approve overall limits for giving loan and making investments under 
Section 186 of Companies Act, 2013 

  

15. To approve increase in Authorised Capital of the Company and consequent 
amendment to the Capital Clause of Memorandum of Association of the 
Company 

  

16. To approve the Vivriti Next Limited - Employee Stock Option Plan 2026-
Long Term Incentive Plan through the Direct route 

  

17. To approve the grant of option under Vivriti Next Limited - Employee Stock 
Option Plan 2026-Long Term Incentive Plan to employees of the subsidiaries 
of the Company 

  

18. To approve the Vivriti Next Limited - Employee Stock Option Plan 2026 - Core 
Plan I through the Trust route 

  



 

 

S No.                                                 Resolution Vote 
For 

Vote 
Against 

19. To approve the grant of option under Vivriti Next Limited - Employee Stock 
Option Plan 2026 - Core Plan I to employees of the subsidiaries of the 
Company 

  

20. To approve the Vivriti Next Limited - Employee Stock Option Plan 2026 - 
Special Plan I through the Trust route 

  

21. To approve the grant of option under Next Limited - Employee Stock Option 
Plan 2026 - Special Plan I to employees of the subsidiaries of the Company 

  

22. To approve the Vivriti Next Limited - Employee Stock Option Plan 2026-Core 
Plan II through the Direct route 

  

23. To approve the grant of option under Vivriti Next Limited - Employee Stock 
Option Plan 2026-Core Plan II to employees of the subsidiaries of the 
Company 

  

24. To approve amendment to Vivriti Next Limited Special Purpose Employees’ 
Stock Option 2026 – VII 

  

 

Signed this _______ day of ________________________________ 

 

 

Signature of shareholder  

Seal 

 

 

 

 

Signature of Proxy holder(s) 

 

Note: This form of proxy in order to be effective should be duly completed and deposited at the Registered 
Office of the Company, not less than 48 hours before the commencement of the Meeting. 

 

 

 

 

 

Affix 

Revenue 

Stamp 



 

 

 

Route Map to the Venue for AGM 
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BOARD’S REPORT 

 

To, 

The Members of  

Vivriti Next Limited, 

(formerly known as Vivriti Next Private Limited) 

 

Your directors are pleased to present the 09th Board’s Report on the business and operations of the 

Company together with the Audited Financial Statements (Standalone and Consolidated) of the 

Company for the year ending on 31st March 2026. 

 

1. FINANCIAL SUMMARY AND HIGHLIGHTS 

 

1.1. During the financial year, the Financial performance of the company was as under: 

                                                                                                            (In INR Lakhs) 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

On a Standalone basis, Revenue from operations for the year ended 31st March 2026 was 

INR 1483.60 Lakhs as compared to 31st March 2025 which was INR 598.60 Lakhs. Net Profit 

for 31st March 2026 was INR 406.32 Lakhs as compared to 31st March 2025 which was INR 

9.90 Lakhs. The Company’s Earnings Per Equity Share for year ended 31st March 2026 was 

INR 1.63 as compared to 31st March 2025 which was INR 0.10. 

 

Particulars Standalone Consolidation 

31st March 

2026 

31st March 

2025 

31st March 

2026 

31st March 

2025 

Turnover  1483.60 598.60 1476.00 600.25 

Other Income 425.26 36.22 560.47 232.77 

Total Income (Gross) 1908.86 634.82 2036.47 833.02 

Total Expenditure 1363.39 621.59 1379.05 645.37 

Profit / (Loss) before Tax 545.47 13.23 657.42 187.65 

Less: Tax expenses:     

Current tax 191.05 24.91 215.54 31.09 

Deferred tax (51.90) (21.58) (53.66) 1.18 

Adjustments for Previous 

years 

 -  - 

Profit/ (Loss) after tax 406.32 9.90 495.54 155.39 

Basic Earnings Per Share 1.63 0.10 5.15 1.62 

Diluted Earnings Per 

Share 

1.00 1.00 1.00 1.00 
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1.2. DETAILS OF REVISION OF FINANCIAL STATEMENTS OR BOARD’S REPORT 

 

The company has not revised its financials and Boards report for the Financial Year 2025-

2026. 

 

1.3. AMOUNT, WHICH THE BOARD PROPOSES TO CARRY TO ANY RESERVES 

 

The Company is not required to transfer any amount to the Reserves and Surplus Account of 

the company.  

 

1.4. DIVIDEND 

 

The Board the Directors of the Company, with a view to conserving the profits earned for 

future operations and growth of the company, have not declared dividend for the current 

financial year.  

1.5. MAJOR EVENTS DURING THE YEAR 

 

a) State of the company’s affairs: The Company is engaged in the business of management and 

business consulting activities. The Company has earned income from fees by providing 

management and business consulting services, rental income from sub-lease and interest 

income on deposits.  

b) During the year under review, the Hon’ble National Company Law Tribunal, Chennai Bench 

vide their final order dated 9th December 2025 read with rectified order dated 19th 

December 2025, had approved the Composite Scheme of Arrangement amongst Vivriti 

Finance Limited, (formerly known as Vivriti Capital Limited) (Demerged Company / 

Amalgamated Company), Vivriti Capital Limited (formerly known as Hari and Company 

Investments Madras Limited and  Hari and Company Investments Madras Private Limited) 

(Resulting Company 1), Vivriti Next Limited, (formerly known as Vivriti Next Private Limited) 

(VNL), Vivriti Asset Management Private Limited (Amalgamating Company), Vivriti Asset 

Management Private Limited (formerly known as Vivriti Funds Private Limited) (Resulting 

Company 2) and their respective shareholders (“the Scheme”). Consequently, all the 

conditions mentioned under Clause 6 of Part VII had been satisfied on 2nd March 2026 and 

‘Appointed Date’ and ‘Effective Date’ of the Scheme was kept as 1st April 2026. 

 

Consequent to effectiveness of the Demerger, the NBFC business of Demerged Company 

was transferred and vested to the Resulting Company 1 and the AMC business of the 

Amalgamated Company was transferred and vested to Resulting Company 2. In 

consideration thereof, the Company, being holding company Resulting Company 1 and 
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Resulting Company 2, has issued shares to the respective shareholders of the Demerged 

Company/ Amalgamated Company as per the Scheme. 

c) The Company in FY 2023-24 had become a subsidiary of foreign entity Creation Investments 

India III, LLC and had remained a subsidiary of foreign entity Creation Investments India III, 

LLC during the financial year under review as per the provisions of Companies Act 2013. 

d) Change in the nature of business: There were no changes in the nature of the business of 

the company. 

e) Except for the effectiveness of the Scheme, there was no material changes and 

commitments, affecting the financial position of the company which has occurred between 

the end of the financial year of the company to which the Financial Statements relate and 

the date of the Report. 

f) For the reporting period, the Board has prepared financials statement in accordance with 

Indian Accounting Standards (Ind AS) as per the Companies (Indian Accounting Standards) 

Rules, 2015 notified under Section 133 of Companies Act, 2013. 

g) Change in management:  

 

S. 

No 

Name of Director / 

KMP 

Nature of Change 

(Appointment / Change in 

designation / Resignation) 

Date of Appointment / 

Change in designation / 

Resignation 

1. Mr. Vineet Sukumar 

(Director) 

Reappointment post-retirement 

by rotation 

29-09-2025 

2. Mr. Gaurav Kumar 

(Non-Executive 

Director) 

Reappointment post-retirement 

by rotation 

29-09-2025 

3. Mr. Gopal Srinivasan 

(Nominee Director) 

Resignation  16-03-2026 

 

2. GENERAL INFORMATION 

 

BRIEF HISTORY OF THE COMPANY, OVERVIEW OF THE INDUSTRY AND IMPORTANT CHANGES IN 

THE INDUSTRY DURING THE LAST FINANCIAL YEAR:  

 

Your company was incorporated on the 12th July 2017 and carries out business of management and 

business consulting activities and sub-leasing activities. No material change in the business occurred 

during the last financial year. 

 

3. CAPITAL STRUCTURE 

 

The Authorized capital as on 31st March, 2026 stood at INR 1,91,41,79,000/- (Indian Rupees One 

Hundred and Ninety One Crore Forty One Lakhs and Seventy Nine Thousand Only) divided into: 
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a. 30,86,34,000 (Thirty Crore Eighty Six Lakhs Thirty Four Thousand Only) Equity Shares of INR 

1/- (Indian Rupees One Only) each;  

b. 1,37,56,08,000 (One Hundred and Thirty Seven Crore Fifty Six Lakhs and Eight Thousand 

Only) Compulsorily Convertible Preference Shares of INR 1/- (Indian Rupees One Only) each; 

c. 25,00,000 (Twenty Five Lakhs Only) Class B Compulsorily Convertible Preference Shares of 

INR 40/- (Indian Rupees Forty Only) each. 

d. 1,29,93,700 (One Crore Twenty Nine Lakhs Ninety Three Thousand and Seven Hundred Only) 

Class C Compulsorily Convertible Preference Shares of INR 10/- (Indian Rupees Ten Only) 

each;” 

The issued, subscribed and paid-up share capital as on 31st March 2026 stood at  

a. INR 14,76,991/- (Indian Rupees Fourteen Lakh Seventy-Six Thousand Nine Hundred and 

Ninety One only), comprising of 14,76,991 (Fourteen Lakh Seventy Six Thousand Nine 

Hundred and Ninety-One) equity shares of INR 1/- (Indian Rupee One only) each. 

 

b. INR 86,09,676/- (Indian Rupees Eighty-Six Lakh Nine Thousand Six Hundred and Seventy-Six 

only), Comprising of 86,09,676 (Eighty-Six Lakh Nine Thousand Six Hundred and Seventy-Six 

only) Compulsorily Convertible Preference Shares of INR 1/- (Indian Rupee One Only) each. 

 

During the year, below changes were made in the Authorised Capital of the Company: 

 

S 

No. 

Date of Change (AGM/EGM) Particulars 

1. 23rd December 2025- EGM Increased the authorized share capital of the Company 

From: 

“INR 11,30,05,000/- (Indian Rupees Eleven Crores Thirty 

Lakhs and Five Thousand Only) divided into: 

a. 19,05,000 (Nineteen Lakhs Five Thousand Only) 

Equity Shares of INR 1/- (Indian Rupees One Only) 

each;  

b. 1,11,00,000 (One Crores Eleven Lakhs Only) 

Compulsorily Convertible Preference Shares of INR 

1/- (Indian Rupees One Only) each; and 

c. 25,00,000 (Twenty Five Lakhs Only) Class B 

Compulsorily Convertible Preference Shares of INR 

40/- (Indian Rupees Forty Only) each. 

” 

To: 

“The Authorized Share Capital of the Company is INR 

1,82,27,79,000/- (Indian Rupees One Hundred and Eighty-

Two Crores Twenty-Seven Lakhs and Seventy-Nine Thousand 
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Only) divided into: 

a. 30,86,34,000 (Thirty Crores Eighty-Six Lakhs Thirty-

Four Thousand Only) Equity Shares of INR 1/- 

(Indian Rupees One Only) each;  

b. 1,28,42,08,000 (One Hundred and Twenty-Eight 

Crores Forty-Two Lakhs and Eight Thousand Only) 

Compulsorily Convertible Preference Shares of INR 

1/- (Indian Rupees One Only) each; 

c. 25,00,000 (Twenty-Five Lakhs Only) Class B 

Compulsorily Convertible Preference Shares of INR 

40/- (Indian Rupees Forty Only) each. 

d. 1,29,93,700 (One Crores Twenty-Nine Lakhs Ninety 

Three Thousand and Seven Hundred Only) Class C 

Compulsorily Convertible Preference Shares of INR 

10/- (Indian Rupees Ten Only) each;.” 

2. 9th January 2026- EGM Increased the authorized share capital of the Company 

From: 

“The Authorized Share Capital of the Company is INR 

1,82,27,79,000/- (Indian Rupees One Hundred and Eighty 

Two Crores Twenty Seven Lakhs and Seventy Nine Thousand 

Only) divided into: 

a. 30,86,34,000 (Thirty Crores Eighty Six Lakhs Thirty 

Four Thousand Only) Equity Shares of INR 1/- 

(Indian Rupees One Only) each;  

b. 1,28,42,08,000 (One Hundred and Twenty Eight 

Crores Forty Two Lakhs and Eight Thousand Only) 

Compulsorily Convertible Preference Shares of INR 

1/- (Indian Rupees One Only) each; 

c. 25,00,000 (Twenty Five Lakhs Only) Class B 

Compulsorily Convertible Preference Shares of INR 

40/- (Indian Rupees Forty Only) each. 

d. 1,29,93,700 (One Crore Twenty Nine Lakhs Ninety 

Three Thousand and Seven Hundred Only) Class C 

Compulsorily Convertible Preference Shares of INR 

10/- (Indian Rupees Ten Only) each;” 

 

To: 

“The Authorized Share Capital of the Company is INR ₹ 

1,91,41,79,000/- (Indian Rupees One Hundred and Ninety 

One Crore Forty One Lakh and Seventy Nine Thousand Only) 
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divided into: 

a. 30,86,34,000 (Thirty Crore Eighty Six Lakh Thirty 

Four Thousand Only) Equity Shares of INR 1/- 

(Indian Rupees One Only) each;  

b. 1,37,56,08,000 (One Hundred and Thirty Seven 
Crore Fifty Six Lakh and Eight Thousand Only) 
Compulsorily Convertible Preference Shares of INR 
1/- (Indian Rupees One Only) each; 

c. 25,00,000 (Twenty Five Lakh Only) Class B 
Compulsorily Convertible Preference Shares of INR 
40/- (Indian Rupees Forty Only) each. 

d. 1,29,93,700 (One Crore Twenty Nine Lakh Ninety 
Three Thousand and Seven Hundred Only) Class C 
Compulsorily Convertible Preference Shares of INR 
10/- (Indian Rupees Ten Only) each; 

 

During the year, the changes below were made in the paid-up share capital of the Company due to 

receipt of first and final call money from party-paid equity shareholders: 

 

The Company had 12,80,829 partly paid-up equity shares allotted earlier at a face value of Rs. 1 per 

share and securities premium of Rs. 39 per share. At the time of initial allotment, Rs. 0.60 per share 

towards face value and Rs. 1 per share towards securities premium were received, resulting in partly 

paid-up status. 

Subsequently, the Company received the balance call money of Rs. 0.40 per equity share towards 

face value and Rs. 38 per equity share towards securities premium from two different allottees Mr. 

Vineet Sukumar - 6,45,455 shares and Mr. Gaurav Kumar - 6,35,374 shares respectively on 29th  

December 2025 and 31st  December 2025. The face value component of the call money aggregated 

to Rs. 5,12,331.60 and the securities premium component aggregated to Rs. 4,86,71,502. 

As on 31st March 2026, the Total Fully paid up Equity share capital of the company stood at Rs. 

14,76,991/- (Indian Rupees Fourteen Lakh Seventy-Six Thousand Nine Hundred and Ninety One 

only), comprising of 14,76,991 (Fourteen Lakh Seventy Six Thousand Nine Hundred and Ninety-One) 

equity shares of Rs. 1/- (Indian Rupee One only) each. 

Further, during the year, there were no changes in the issued and subscribed capital of the 

Company. 

 

3.1. ISSUE OF EQUITY SHARES WITH DIFFERENTIAL RIGHTS 

 

During the financial year, the company has not issued any equity shares with differential rights. 
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3.2. ISSUE OF SWEAT EQUITY SHARES 

 

During the financial year, the company has not issued any sweat equity shares. 

 

3.3. ISSUE OF EMPLOYEE STOCK OPTIONS 

 

During the financial year, the company has not issued any shares under employee stock options. 

 

3.4. ISSUE OF SHARES TO TRUSTEES FOR BENEFIT OF EMPLOYEES 

 

During the financial year, the company has not issued any shares to Trustees for the benefit of 

employees. 

 

3.5. ISSUANCE OF ANY OTHER SECURITIES WHICH CARRIES A RIGHT OR OPTION TO CONVERT INTO 

EQUITY SHARES 

 

During the financial year, the company has allotted Optionally Convertible Debentures (“OCDs”) on 

15th January 2026, which are convertible into compulsorily convertible preference shares (“CCPS”), 

on the terms as approved therein, which are further convertible into equity shares of the Company 

and shall rank pari-passu in all respects with the existing equity shares of the Company, to below 

mentioned allottees: 

 

S. 

No. 

Name of 

Allottee 

No. of 

OCDs 

Face 

Value (in 

INR) 

Premium 

Per OCD 

(in INR) 

Consideration 

Amount (in INR) 

No. of CCPS to be 

allotted, if 

converted 

Conversion Ratio 

of OCDs 

1. 

Lighterside 

Private 

Limited 

20,000 1,00,000/- NA 

INR 

200,00,00,000/- 

(Indian Rupees 

Two Hundred 

Crores Only) 

7,31,20,000 

1:3656 

(3656 CCPS for 1 

OCD) 

 

3.6. CREDIT RATING 

 

No Credit Rating was required to be obtained by the company.  

 

4. MANAGEMENT 

 

4.1 DIRECTORS AND KEY MANAGERIAL PERSONNEL 
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During the financial year 2025-26, there has been a change in the composition of the board of 

directors as per the table below: 

 

S. 

No 

Name of Director / 

KMP 

DIN Nature of Change 

(Appointment / Change 

in designation / 

Resignation) 

Date of 

Appointment / 

Change in 

designation / 

Resignation 

1. Mr. Vineet Sukumar 

(Director) 

06848801 Reappointment post-

retirement by rotation 

29-09-2025 

2. Mr. Gaurav Kumar 

(Non-Executive 

Director) 

07767248 Reappointment post-

retirement by rotation 

29-09-2025 

3. Mr. Gopal Srinivasan 

(Nominee Director on 

behalf of TVS Shriram 

Growth Fund 3) 

00177699 Resignation 16-03-2026 

 

After the closure of the financial year and post effectiveness of the Scheme, following appointments 

were made: 

 

S. No 
Name of Director / 

KMP 
DIN 

Nature of Change 

(Appointment / Change 

in designation / 

Resignation) 

Date of 

Appointment / 

Change in 

designation / 

Resignation 

1 

Ms. Namrata Kaul 

Additional Director 

(Independent) 

00994532 

Appointment as 

Additional Director of 

the Company in 

Independent capacity on 

the Board of the 

Company 

1st April 2026 

2 

Mr. Santanu Paul 

Additional Director 

(Independent) 

02039043 

Appointment as 

Additional Director of 

the Company in 

Independent capacity on 

the Board of the 

Company 

1st April 2026 

3 
Mr. Narayan 

Ramachandran 
01873080 

Appointment as 

Additional Director of 
1st April 2026 
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S. No 
Name of Director / 

KMP 
DIN 

Nature of Change 

(Appointment / Change 

in designation / 

Resignation) 

Date of 

Appointment / 

Change in 

designation / 

Resignation 

Additional Director 

(Independent) 

the Company in 

Independent capacity on 

the Board of the 

Company 

4 

Ms. Anita Belani 

Additional Director 

(Independent) 

01532511 

Appointment as 

Additional Director of 

the Company in 

Independent capacity on 

the Board of the 

Company 

1st April 2026 

5 

Mr. Gaurav 

Malhotra 

Additional Director 

(Nominee- on behalf 

of Lightrock Growth 

Fund I S.A., SICAV-

RAIF, LR India Fund I 

S.a.r.l SICAV-RAIF 

and Galina Private 

Equity Investments 

Ltd) 

07640504 

Appointment as 

Nominee Director 

(Additional) of the 

Company on the Board 

of the Company 

1st April 2026 

6 

Mr. Krishna 

Ramachandran 

Additional Director 

(Nominee- on behalf 

of TVS Shriram 

Growth Fund 3) 

07952166 

Appointment as 

Nominee Director 

(Additional) of the 

Company on the Board 

of the Company 

1st April 2026 

7 
Mr. Vineet Sukumar 

Managing Director 
06848801 

Change in designation 

from ‘Director’ to 

‘Managing Director’ 

1st April 2026 

8 
Mr. 

Srinivasaraghavan B 
NA 

Appointment as Chief 

Financial Officer (“CFO”) 

of the Company 

11th May 2026 

 

4.2. STATEMENT ON DECLARATION BY INDEPENDENT DIRECTORS 
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Not Applicable to the company during the reporting period as there are no Independent Directors in 

the Company.  

 

However, the Independent Directors of the Company appointed on 1st April 2026, have given the 

Declaration(s) of Independence and Notice of Disclosure of Interest in other entities, which have 

been placed before the Board for noting. 

 

4.3. NUMBER OF BOARD MEETINGS 

 

The Directors of the Company met 8 (eight) times during the financial year 2025-26 as given below: 

 

S No. Date of the Board Meeting 

1 9th May 2025 

2 28th July 2025 

3 28th October 2025 

4 22nd December 2025 

5 7th January 2026 

6 3rd February 2026 

7 11th February 2026 

8 31st March 2026 

 

4.4. COMPOSITION OF COMMITTEES AND DETAILS OF CHANGES, IF ANY 

 

During the period under review, the Board has not constituted any Committee. However, post 

effectiveness of the Scheme, following statutory committees under Companies Act, 2013 were 

constituted on 1st April 2026: 

 

Audit Committee 

S No. Name of Members Designation 

1 Mr. Narayan Ramachandran- Chairperson and member 
Additional Director 

(Independent) 

2 Ms. Namrata Kaul- member 
Additional Director 

(Independent) 

mailto:compliance@vivritinext.com


 

 
VIVRITI NEXT LIMITED 

(Formerly known as Vivriti Next Private Limited) 

Registered Office: Prestige Zackria Metropolitan No. 200/1-8, 8th Floor, 

Block -1, Annasalai, Chennai — 600002  

CIN: U74999TN2017PTC117539 | Email ID - compliance@vivritinext.com 

 

  

 

3 Ms. Anita Belani- member 
Additional Director 

(Independent) 

4 Mr. Vineet Sukumar- member Managing Director 

Permanent Invitee: 

1 Mr. John Tyler Day Nominee Director (Additional) 

 

Nomination and Remuneration Committee 

S No. Name of Members Designation 

1 Ms. Anita Belani - Chairperson and member 
Additional Director 

(Independent) 

2 Ms. Namrata Kaul- member 
Additional Director 

(Independent) 

3 Mr. John Tyler Day - member 
Additional Director 

(Independent) 

Permanent Invitee: 

1 Mr. Vineet Sukumar Managing Director 

 

Stakeholder Relationship Committee 

S No. Name of Members Designation 

1 Mr. Santanu Paul - Chairperson and member 
Additional Director 

(Independent) 

2 Mr. John Tyler Day - member 
Additional Director 

(Independent) 

3 Mr. Vineet Sukumar- member Managing Director 

 

4.5. COMPANY’S POLICY ON DIRECTOR’S APPOINTMENT AND REMUNERATION 

 

During the period under review, the company does not have policy on director’s appointment and 

remuneration. Furthermore, no remuneration was paid to any Director during the year. 

 

4.6. BOARD EVALUATION 

 

Not Applicable to the company during the reporting period. 

 

4.7. DETAILS OF REMUNERATION OF DIRECTORS – Nil 

 

4.8. REMUNERATION RECEIVED BY MANAGING / WHOLE TIME DIRECTOR FROM HOLDING OR 

SUBSIDIARY COMPANY 
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Not Applicable to the company during the reporting period. 

 

4.9. DIRECTORS’ RESPONSIBILITY STATEMENT 

 

The Report shall include a Directors’ Responsibility Statement which shall set out the following 

details: 

a) In the preparation of the Annual Accounts, the applicable Accounting Standards have been 

followed along with proper explanation relating to material departures; 

b) The Directors have selected such accounting policies and applied them consistently and 

made judgments and estimates that are reasonable and prudent so as to give a true and fair 

view of the state of affairs of the company at the end of the financial year and of the profit 

and loss of the company for that period; 

c) The Directors have taken proper and sufficient care for the 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 fraud and other irregularities; 

d) The Directors have prepared the Annual Accounts on a going concern basis; 

e) The Directors have laid down internal financial controls to be followed by the company and 

that such internal financial controls are adequate and are operating effectively; and 

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

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

 

4.10. INTERNAL FINANCIAL CONTROLS 

 

The Company has in all material respects, adequate internal financial controls with reference to 

financial statements and such internal financial controls were operating effectively as at 31 March 

2026, based on the internal financial controls with reference to financial statements criteria 

established by the Company considering the essential components of internal control stated in the 

Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued by the 

Institute of Chartered Accountants of India (the “Guidance Note”). 

 

4.11. DISCLOSURE REGARDING FRAUDS 

 

There are no frauds reported during 2025-2026. 

 

5. DISCLOSURES RELATING TO SUBSIDIARIES, ASSOCIATES AND JOINT VENTURES 

 

The Company has two Subsidiaries, and no Associate / Joint Venture Companies as on 31st March, 

2026. The information as required under the first provision to Sub-Section (3) of Section 129 is given 

in Form AOC-1 in Annexure I. 
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1. Vivriti Capital Limited (formerly known as Hari and Company Investments Madras Limited 

and Hari and Company Investments Madras Private Limited) (“VCL”) is a Non-Banking 

Financial Company (“NBFC”) registered with Reserve Bank of India. VCL is a wholly owned 

subsidiary of the Company. 

2. Vivriti Asset Management Private Limited (formerly known as Vivriti Funds Private Limited) 

(“VAMPL”) is a private company, limited by shares. VAMPL’s main objects include to 

undertake activities of asset management, fund management and investment advisory 

services and sponsor/manager participation into investment vehicles managed by VAMPL. 

VAMPL is a wholly owned subsidiary of the Company. 

 

6. DETAILS OF DEPOSITS 

During the year under review the Company has not invited, accepted or renewed any deposits 

within the meaning of Section 73 of the Companies Act, 2013 read with the Companies (Acceptance 

of Deposits) Rules, 2014 and the Company does not have any outstanding deposits falling within the 

purview of section 73 to section 76 of the Act. 

 

6.1. LOAN FROM DIRECTOR 

 

There are no loans received from the directors of the company during the financial year 2025-2026. 

 

7. PARTICULARS OF LOANS, GUARANTEES AND INVESTMENTS 

 

The Particulars of loan, investments and guarantee for the financial year under review have been 

provided in note No. 6 and note No.7 to the Financial Statements of the Company. 

 

8. PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES 

 

During the period under review, the Company has entered into related party transactions under 

Section 188 of the Companies Act, 2013 and the details of which are given in AOC-2 format in              

Annexure II. Note 27 of the Financial Statement provide details of Related Party Transactions of the 

Company during the year. 

 

9. DISCLOSURES PERTAINING TO CORPORATE SOCIAL RESPONSIBILITY 

 

The provisions of the Companies Act, 2013 on Corporate Social Responsibility do not apply to the 

company. 

 

10. DETAILS OF REMUNERATION OF EMPLOYEES 
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None of the employees are covered under Rule 5(2) of the Companies (Appointment and 

remuneration of Managerial personnel) Rules 2014. 

 

11. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE EARNINGS AND 

OUTGO 

 

The Board’s report should include as statement as per rule 8 of the Companies (Accounts) Rules, 

2014 with respect to the following matters: 

 

CONSERVATION OF ENERGY: 

 

1. The steps taken or impact on conservation of 

energy; 

The Company has taken adequate measures to 

generate energy through non-conventional 

method in order to conserve energy 

2. The steps taken by the Company for utilising 

alternate sources of energy; 

Not Applicable  

3. The capital investment on energy 

conservation equipment; 

Not Applicable  

 

TECHNOLOGY ABSORPTION: 

 

The Company continues to use the latest technology to improve the quality and productivity of its 

products and services. 

 

(i) the efforts made towards technology absorption; Not Applicable  

(ii) the benefits derived like product improvement, cost reduction, product 

development or import substitution; 

Not Applicable  

(iii) in case of imported technology (imported during the last three years 

reckoned from the beginning of the financial year) -  

Not Applicable  

 (a) the details of technology imported;  Not Applicable  

(b) the year of import;  Not Applicable  

(c) whether the technology been fully absorbed; Not Applicable  

(d) if not fully absorbed, areas where absorption has not taken place, and the 

reasons thereof; and 

Not Applicable 

(iv) the expenditure incurred on Research and Development. Not Applicable 

 

FOREIGN EXCHANGE EARNINGS AND OUTGO 
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Exchange Earnings: Nil 

Foreign Exchange Outgo: Nil 

 

12. RISK MANAGEMENT 

 

At present the company has not identified any element of risk which may threaten the existence of 

the company.  

 

13. MATERIAL ORDERS OF REGULATORS 

 

During the year under review, the Hon’ble National Company Law Tribunal, Chennai Bench vide their 

final order dated 9th December 2025 read with rectified order dated 19th December 2025, had 

approved the Composite Scheme of Arrangement amongst Vivriti Finance Limited, (formerly known 

as Vivriti Capital Limited) (Demerged Company / Amalgamated Company), Vivriti Capital Limited 

(formerly known as Hari and Company Investments Madras Limited and  Hari and Company 

Investments Madras Private Limited) (Resulting Company 1), Vivriti Next Limited, (formerly known 

as Vivriti Next Private Limited) (VNL), Vivriti Asset Management Private Limited (Amalgamating 

Company), Vivriti Asset Management Private Limited (formerly known as Vivriti Funds Private 

Limited) (Resulting Company 2) and their respective shareholders (“the Scheme”). Consequently, all 

the conditions mentioned under Clause 6 of Part VII had been satisfied on 2nd March 2026 and 

‘Appointed Date’ and ‘Effective Date’ of the Scheme was kept as 1st April 2026. 

 

Consequent to effectiveness of the Demerger, the NBFC business of Demerged Company was 

transferred and vested to the Resulting Company 1 and the AMC business of the Amalgamated 

Company was transferred and vested to Resulting Company 2. In consideration thereof, the 

Company, being holding company Resulting Company 1 and Resulting Company 2, has issued shares 

to the respective shareholders of the Demerged Company/ Amalgamated Company as per the 

Scheme. 

 

14. DETAILS OF ESTABLISHMENT OF VIGIL MECHANISM 

 

During the period under review, the provisions of the Companies Act, 2013 on Vigil Mechanism do 

not apply to the company. 

 

15. AUDITORS 

 

In the Annual General Meeting held on 30th September 2023, the shareholders of the Company had 

appointed M/s. BSR & Co LLP as the statutory auditor of the company for a period of five 

consecutive years from the conclusion of the ensuing Annual General Meeting till the conclusion of 
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the eleventh Annual General Meeting to be held in the year 2028 at such remuneration plus 

reimbursement as agreed upon. 

 

16. SECRETARIAL AUDIT REPORT: During period under review, not Applicable to the company. 

 

17. EXPLANATIONS IN RESPONSE TO AUDITORS’ QUALIFICATIONS 

 

The Auditors’ Report on the Balance Sheet and Profit and Loss Account for the Year ending 31st 

March 2026 is self-explanatory and contains no qualification, reservations, adverse remarks and 

disclaimers.  

 

18. COMPLIANCE WITH SECRETARIAL STANDARDS 

 

The Company is in compliance with the Secretarial Standards as issued by Institute of Company 

Secretaries of India. 

 

19. DETAILS OF SICKNESS OF THE COMPANY 

 

Not Applicable to the company 

 

21. FAILURE TO COMPLETE CORPORATE ACTION: 

 

None 

 

22. THE ANNUAL RETURN 

 

Pursuant to Section 134(3)(a) of the Companies Act, 2013, a copy of the annual return as provided 
under Section 92(3) of the Companies Act, 2013 and Rule 12 of the Companies (Management and 
Administration) Rules, 2014, will be uploaded on the website of the Company as and when the same 
is filed with concerned Registrar of Companies within prescribed statutory timeline. 
 
The same will be made available on Offering Bespoke Capital Solutions | Vivriti Next.  

 

23. OTHER DISCLOSURES 

 

23.1 MANAGEMENT DISCUSSION AND ANALYSIS REPORT- NOT APPLICABLE  

 

24. CERTIFICATE ON COMPLIANCE OF CONDITIONS OF CORPORATE GOVERNANCE 

Not Applicable to the company. 

 

25. COST AUDITOR AND COST AUDIT REPORT:  
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Your company does not come under the ambit of section 148 of the Companies Act, 2013. Hence 

appointment of cost auditor and cost audit report does not apply to the company. 

 

26. COMPLIANCE CERTIFICATE ON DOWNSTREAM INVESTMENT 

 

The Company has duly complied with all the applicable provisions of Foreign Exchange Management 

(Non-Debt Instruments) Rules, 2019 for the downstream investment made by it and has also 

obtained a certificate to this effect from its statutory auditor for the respective years of investment. 

However, the Company has not made any downstream investment during the year under review. 

 

27. DISCLOSURES UNDER THE SEXUAL HARASSMENT OF WOMEN AT THE WORKPLACE 

(PREVENTION, PROHIBITION & REDRESSAL) ACT, 2013 

 

The Company is in compliant with The Sexual Harassment of Women At The Workplace 

(Prevention, Prohibition & Redressal) Act, 2013.  

 

28. DISCLOSURE UNDER IBC, 2016 AND ONE-TIME SETTLEMENT OF LOAN (OTS): 

 

No application was made, or any proceeding is pending under the Insolvency and Bankruptcy Code, 

2016 during the year in respect of your Company. 

 

No instance of one-time settlement of loan, as the company has no loan from Bank and Financial 

institution. 

 

29. THE DETAILS OF DIFFERENCE BETWEEN AMOUNT OF THE VALUATION DONE AT THE TIME OF 

ONE TIME SETTLEMENT AND THE VALUATION DONE WHILE TAKING LOAN FROM THE BANKS OR 

FINANCIAL INSTITUTIONS ALONG WITH THE REASONS THEREOF: NIL 

 

30. COMPLIANCE WITH MATERNITY BENEFIT ACT,1961: 

S. 

No.  

Particulars  Remarks  

1   Number of complaints of sexual harassment received in the 

year   

NIL 

2   Number of complaints disposed of during the year   NIL 

3   Number of cases pending for more than ninety days   NIL 
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The Company has complied with the applicable provisions of the Maternity Benefit Act, 1961, 
including provisions relating to maternity leave, benefits, and workplace policies, during the financial 
year 2025–26. 
 

31.ACKNOWLEDGEMENT: 

 

Your Directors wish to place on record their sincere appreciation and acknowledge with gratitude 

the support and consideration extended by the Bankers, Shareholders and Employees and look 

forward to their continued support and cooperation.               

 

FOR VIVRITI NEXT LIMITED 

(formerly known as Vivriti Next Private Limited) 

 

 

 

                                                                                

Sd/-                                                                               Sd/- 

Mr. Vineet Sukumar                                                  Mr. Gaurav Kumar 

Managing Director                                                     Non-Executive Director  

DIN: 06848801                                                            DIN: 07767248 

 

Date: 15th June 2026                                                  Date: 15th June 2026 

Place: Chennai                                                             Place: Chennai    
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Annexure- I 

FORM NO. AOC.1 

Statement containing salient features of the financial statement of 

Subsidiaries/associate companies/joint ventures 

(Pursuant to first proviso to sub-section (3) of section 129 read with rule 5 of 

Companies (Accounts) Rules, 2014) 

 

Part "A": Subsidiaries* 

                                                                                                                                                        (Fig In Lakhs) 

Sl. No. Particulars Details 

1 Name of the Subsidiary Vivriti Asset Management Private 

Limited  

(formerly known as Vivriti Funds 

Private Limited) 

2 CIN U66300TN2003PTC052025 

3 The date since when subsidiary was 

acquired 
May 16, 2023 

4 Reporting period for the subsidiary 

concerned, if different from the holding 

company’s reporting period 

NA 

5 Reporting currency and Exchange rate as 

on the last date of the relevant Financial 

year in the case of foreign subsidiaries 

NA 

6 Share capital 8.58 

7 Reserves & Surplus 78.88 

8 Total Assets 111.13 

9 Total Liabilities 23.67 

10 Investments - 

11 Turnover 8.00 

12 Profit before taxation 0.97 

13 Provision for taxation 0.24 

14 Profit after taxation 0.73 

15 Proposed Dividend - 

16 Percentage of shareholding. 100.00% 
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Sl. No. Particulars Details 

1 Name of the Subsidiary Vivriti Capital Limited  

(formerly known as Hari and Company 

Investments Madras Limited and Hari 

and Company Investments Madras 

Private Limited) 

2 CIN U65991TN1989PLC017066 

3 The date since when subsidiary was 

acquired 
March 4, 2024 

4 Reporting period for the subsidiary 

concerned, if different from the holding 

company’s reporting period 

NA 

5 Reporting currency and Exchange rate as 

on the last date of the relevant Financial 

year in the case of foreign subsidiaries 

NA 

6 Share capital 75.00 

7 Reserves & Surplus 2625.98 

8 Total Assets 2708.04 

9 Total Liabilities 7.06 

10 Investments 1584.90 

11 Turnover - 

12 Profit before taxation 134.35 

13 Provision for taxation 24.25 

14 Profit after taxation 110.10 

15 Proposed Dividend Nil 

16 Percentage of shareholding 100.00% 

  

Notes: The following information shall be furnished at the end of the statement: 

1. Names of subsidiaries which are yet to commence operations: NA 

2. Names of subsidiaries which have been liquidated or sold during the year: NA 
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Part B 

Associates and Joint Ventures Statement pursuant to Section 129 (3) of the Companies Act, 

2013 related to Associate Companies and Joint Ventures- NIL 

1. Names of associates or joint ventures which are yet to commence operations: NIL 

2. Names of associates or joint ventures which have been liquidated or sold during the year: NIL 

On Behalf of the Board/- 

FOR VIVRITI NEXT LIMITED 

(formerly known as Vivriti Next Private Limited) 

 

 

 

 

Sd/-                                                                                Sd/- 

Mr. Vineet Sukumar                                                  Mr. Gaurav Kumar 

Managing Director                                                     Non-Executive Director  

DIN: 06848801                                                            DIN: 07767248 

Date: 15th June 2026                                                  Date: 15th June 2026 

Place: Chennai                                                             Place: Chennai    

    

mailto:compliance@vivritinext.com


 

 
VIVRITI NEXT LIMITED 

(Formerly known as Vivriti Next Private Limited) 

Registered Office: Prestige Zackria Metropolitan No. 200/1-8, 8th Floor, 

Block -1, Annasalai, Chennai — 600002  

CIN: U74999TN2017PTC117539 | Email ID - compliance@vivritinext.com 

 

  

 

Annexure II 

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 arm’s length transaction under third proviso thereto. 

 

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

 

S No Particulars Details 

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

 

 

 

 

Nil 

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 including value 

6.  Date(s) 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. 
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2. Details of material contracts or arrangements or transactions at Arm’s length basis: 

 

Sl. 

No. 

Name(s) of the 

related party 

and nature of 

relationship 

Nature of contract/ 

arrangements/ 

transactions 

Salient terms of 

Contract or 

Arrangements or 

transactions and 

the value (in 

Thousands)  

Date(s) of 

approval by 

the Board, if 

any 

Duration of 

Contracts, if 

any 

Amount 

paid as 

advances, 

if any: 

1 

Vivriti Finance 

Limited 

(formerly 

known as 

Vivriti Capital 

Limited) 

Fee Income 

As per terms and 

conditions of the 

transaction 

28th July 

2025 
FY 25-26 NA 

2 

Vivriti Finance 

Limited 

(formerly 

known as 

Vivriti Capital 

Limited) 

Rental Income 
As per terms and 

conditions of  
28th July 

2025 
FY 25-26 NA 

3 

Vivriti Asset 

Management 

Private Limited 

(Amalgamated) 

Rental Income 
As per terms and 

conditions of  
28th July 

2025 
FY 25-26 NA 

4 

Vivriti Capital 

Limited 

(formerly 

known as Hari 

and Company 

Investments 

Madras Limited 

and Hari and 

Company 

Investments 

Madras Private 

Limited) 

Rental Income 
As per terms and 

conditions of  
28th July 

2025 
FY 25-26 NA 

5 Vivriti Asset Rental Income 
As per terms and 

conditions of  
28th July FY 25-26 NA 

mailto:compliance@vivritinext.com


VIVRITI NEXT LIMITED 
(Formerly known as Vivriti Next Private Limited) 

Registered Office: Prestige Zackria Metropolitan No. 200/1-8, 8th Floor, 

Block -1, Annasalai, Chennai — 600002  

CIN: U74999TN2017PTC117539 | Email ID - compliance@vivritinext.com 

Sl. 

No. 

Name(s) of the 

related party 

and nature of 

relationship 

Nature of contract/ 

arrangements/ 

transactions 

Salient terms of 

Contract or 

Arrangements or 

transactions and 

the value (in 

Thousands)  

Date(s) of 

approval by 

the Board, if 

any 

Duration of 

Contracts, if 

any 

Amount 

paid as 

advances, 

if any: 

Management 

Private Limited 

(formerly 

known as 

Vivriti Funds 

Private Limited 

) 

2025 

6 

Vivriti Finance 

Limited 

(formerly 

known as 

Vivriti Capital 

Limited) 

Processing fee on 

loan borrowed 

As per terms and 

conditions of  
28th July 

2025 
FY 25-26 NA 

On Behalf of the Board/- 

FOR VIVRITI NEXT LIMITED 

(formerly known as Vivriti Next Private Limited) 

Sd/-         Sd/-  

Mr. Vineet Sukumar   Mr. Gaurav Kumar 

Managing Director      Non-Executive Director 

DIN: 06848801        DIN: 07767248 

Date: 15th June 2026    Date: 15th June 2026 

Place: Chennai          Place: Chennai    
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Name of Company Name of Related Party
name of the director or key 

managerial personnel who is 
related, if any;

 Nature of relationship
 any other information relevant or 

important for the members to take a 
decision on the proposed resolution

Nature of Transaction
Particulars of Transaction including material 

terms, manner of determining pricing and other 
terms

Nature of the concern or 
interest (financial or 

otherwise) of Related 
Party

Particular Tenure of the 
transaction

Vivriti Next Limited CredAvenue Private Limited
Mr. Vineet Sukumar & Mr. 

Gaurav Kumar
  Common Directorship  

Fees for services received and 
payable by VNL to CAPL

 As agreed on case to case basis  Financial 
 Based on the occurrence of 

transactions 
NA

Vivriti Next Limited

Vivriti Capital Limited (formerly 
known as Hari and Company 

Investments Madras  
Limited)(Erstwhile known as 

Hari and Company Investments 
Madras Private Limited)

Mr. Vineet Sukumar, Mr. Lazar 
Zdravkovic, Mr. Narayan 

Ramachandran, Ms. Namrata 
Kaul, Ms. Anita Belani and Mr. 

Santanu Paul

Wholly Owned Subsidiary
Loan to VNL inclusive of interest 

thereon

Sanction limit of INR 50 Crores with a revolving 
facility for a period of 3 years from drawdown. 

Interest charged at 12.5% with 0.5% processing fees. 
Interest payable on monthly basis and principal 
payable on quarterly basis. Prepayment facility 

available without any prepayment charges

Financial
Based on the occurrence of 

transactions
NA

Vivriti Next Limited

Vivriti Capital Limited (formerly 
known as Hari and Company 

Investments Madras  
Limited)(Erstwhile known as 

Hari and Company Investments 
Madras Private Limited)

Mr. Vineet Sukumar, Mr. Lazar 
Zdravkovic, Mr. Narayan 

Ramachandran, Ms. Namrata 
Kaul, Ms. Anita Belani and Mr. 

Santanu Paul

Wholly Owned Subsidiary Lease rental charges
As agreed on case to case basis based on the seating 

capacity and as per the sublease agreement.
Financial

Based on the occurrence of 
transactions

NA

Vivriti Next Limited

Vivriti Capital Limited (formerly 
known as Hari and Company 

Investments Madras  
Limited)(Erstwhile known as 

Hari and Company Investments 
Madras Private Limited)

Mr. Vineet Sukumar, Mr. Lazar 
Zdravkovic, Mr. Narayan 

Ramachandran, Ms. Namrata 
Kaul, Ms. Anita Belani and Mr. 

Santanu Paul

Wholly Owned Subsidiary Reimbursement of Insurance Cost
As agreed on case to case basis based on the head 

count
Financial

Based on the occurrence of 
transactions

NA

Vivriti Next Limited

Vivriti Capital Limited (formerly 
known as Hari and Company 

Investments Madras  
Limited)(Erstwhile known as 

Hari and Company Investments 
Madras Private Limited)

Mr. Vineet Sukumar, Mr. Lazar 
Zdravkovic, Mr. Narayan 

Ramachandran, Ms. Namrata 
Kaul, Ms. Anita Belani and Mr. 

Santanu Paul

Wholly Owned Subsidiary Reimbursement of costs As agreed on cost to cost basis Financial
Based on the occurrence of 

transactions
NA

Vivriti Next Limited

Vivriti Capital Limited (formerly 
known as Hari and Company 

Investments Madras  
Limited)(Erstwhile known as 

Hari and Company Investments 
Madras Private Limited)

Mr. Vineet Sukumar, Mr. Lazar 
Zdravkovic, Mr. Narayan 

Ramachandran, Ms. Namrata 
Kaul, Ms. Anita Belani and Mr. 

Santanu Paul

Wholly Owned Subsidiary Technology based revenue As agreed on cost to cost basis Financial
Based on the occurrence of 

transactions
NA

Vivriti Next Limited

Vivriti Capital Limited (formerly 
known as Hari and Company 

Investments Madras  
Limited)(Erstwhile known as 

Hari and Company Investments 
Madras Private Limited)

Mr. Vineet Sukumar, Mr. Lazar 
Zdravkovic, Mr. Narayan 

Ramachandran, Ms. Namrata 
Kaul, Ms. Anita Belani and Mr. 

Santanu Paul

Wholly Owned Subsidiary Fee income As agreed on cost to cost basis Financial
Based on the occurrence of 

transactions
NA

Vivriti Next Limited

Vivriti Capital Limited (formerly 
known as Hari and Company 

Investments Madras  
Limited)(Erstwhile known as 

Hari and Company Investments 
Madras Private Limited)

Mr. Vineet Sukumar, Mr. Lazar 
Zdravkovic, Mr. Narayan 

Ramachandran, Ms. Namrata 
Kaul, Ms. Anita Belani and Mr. 

Santanu Paul

Wholly Owned Subsidiary ESOP Cost Basis graded cost of the Options Financial
Based on the occurrence of 

transactions
NA

Vivriti Next Limited

Vivriti Capital Limited (formerly 
known as Hari and Company 

Investments Madras  
Limited)(Erstwhile known as 

Hari and Company Investments 
Madras Private Limited)

Mr. Vineet Sukumar, Mr. Lazar 
Zdravkovic, Mr. Narayan 

Ramachandran, Ms. Namrata 
Kaul, Ms. Anita Belani and Mr. 

Santanu Paul

Wholly Owned Subsidiary
Transfer of software from HAC to 

VNL
As agreed on cost to cost basis based on the 

valuation report
Financial

Based on the occurrence of 
transactions

NA

Vivriti Next Limited

Vivriti Capital Limited (formerly 
known as Hari and Company 

Investments Madras  
Limited)(Erstwhile known as 

Hari and Company Investments 
Madras Private Limited)

Mr. Vineet Sukumar, Mr. Lazar 
Zdravkovic, Mr. Narayan 

Ramachandran, Ms. Namrata 
Kaul, Ms. Anita Belani and Mr. 

Santanu Paul

Wholly Owned Subsidiary Transfer of server and networks
As agreed on cost to cost basis based on WDV as at 

March 31, 2026
Financial

Based on the occurrence of 
transactions

NA

   15,00,00,000.00 

 Limits to be Approved (INR) 

  10,00,00,000.00 

   50,00,00,000.00 

 At unit rates mentioned in the contract 

 nature, material terms, monetary value and particulars of the contract or arrangements

   24,19,00,000.00 

   75,00,000.00 

   3,00,00,000.00 

   10,00,00,000.00 

 Unit price based billing. 
Credlyst/ LMS : 10bps – 12 bps

Debt Module : 2 bps – 4 bps 

   10,00,00,000.00 

Annexure-1 



Vivriti Next Limited

Vivriti Capital Limited (formerly 
known as Hari and Company 

Investments Madras  
Limited)(Erstwhile known as 

Hari and Company Investments 
Madras Private Limited)

Mr. Vineet Sukumar, Mr. Lazar 
Zdravkovic, Mr. Narayan 

Ramachandran, Ms. Namrata 
Kaul, Ms. Anita Belani and Mr. 

Santanu Paul

Wholly Owned Subsidiary
Transfer of software from Intangible 

Assets under Development (IAUD)
As agreed on cost to cost basis based on the 

valuation report
Financial

Based on the occurrence of 
transactions

NA

Vivriti Next Limited

Vivriti Capital Limited (formerly 
known as Hari and Company 

Investments Madras  
Limited)(Erstwhile known as 

Hari and Company Investments 
Madras Private Limited)

Mr. Vineet Sukumar, Mr. Lazar 
Zdravkovic, Mr. Narayan 

Ramachandran, Ms. Namrata 
Kaul, Ms. Anita Belani and Mr. 

Santanu Paul

Wholly Owned Subsidiary Transfer of Bonus Liability As agreed on cost to cost basis based on actuals Financial
Based on the occurrence of 

transactions
NA

Vivriti Next Limited

Vivriti Capital Limited (formerly 
known as Hari and Company 

Investments Madras  
Limited)(Erstwhile known as 

Hari and Company Investments 
Madras Private Limited)

Mr. Vineet Sukumar, Mr. Lazar 
Zdravkovic, Mr. Narayan 

Ramachandran, Ms. Namrata 
Kaul, Ms. Anita Belani and Mr. 

Santanu Paul

Wholly Owned Subsidiary Transfer of Gratuity
As agreed on cost to cost basis based on the 

actuarial valuation
Financial

Based on the occurrence of 
transactions

NA

Vivriti Next Limited

Vivriti Capital Limited (formerly 
known as Hari and Company 

Investments Madras  
Limited)(Erstwhile known as 

Hari and Company Investments 
Madras Private Limited)

Mr. Vineet Sukumar, Mr. Lazar 
Zdravkovic, Mr. Narayan 

Ramachandran, Ms. Namrata 
Kaul, Ms. Anita Belani and Mr. 

Santanu Paul

Wholly Owned Subsidiary Transfer of compensated absences
As agreed on cost to cost basis based on the 

actuarial valuation
Financial

Based on the occurrence of 
transactions

NA

Vivriti Next Limited

Vivriti Capital Limited (formerly 
known as Hari and Company 

Investments Madras  
Limited)(Erstwhile known as 

Hari and Company Investments 
Madras Private Limited)

Mr. Vineet Sukumar, Mr. Lazar 
Zdravkovic, Mr. Narayan 

Ramachandran, Ms. Namrata 
Kaul, Ms. Anita Belani and Mr. 

Santanu Paul

Wholly Owned Subsidiary Transfer of employee loan As agreed on cost to cost basis based on actuals Financial
Based on the occurrence of 

transactions
NA

Vivriti Next Limited

Vivriti Capital Limited (formerly 
known as Hari and Company 

Investments Madras  
Limited)(Erstwhile known as 

Hari and Company Investments 
Madras Private Limited)

Mr. Vineet Sukumar, Mr. Lazar 
Zdravkovic, Mr. Narayan 

Ramachandran, Ms. Namrata 
Kaul, Ms. Anita Belani and Mr. 

Santanu Paul

Wholly Owned Subsidiary Transfer of Insurance cost
As agreed on cost to cost basis based on the head 

count
Financial

Based on the occurrence of 
transactions

NA

Vivriti Next Limited

Vivriti Asset Management 
Private Limited (formerly 

known as Vivriti Funds 
Private Limited)

Mr. Vineet Sukumar, Mr. Lazar 
Zdravkovic, Mr. Narayan 

Ramachandran, Ms. Namrata 
Kaul, Mr. John Tyler Day, Mr. 

Gaurav Malhotra & Mr. Krishna 
Ramachandran

Wholly Owned Subsidiary Lease rental charges
As agreed on case to case basis based on the seating 

capacity and as per the sublease agreement.
Financial

Based on the occurrence of 
transactions

NA

Vivriti Next Limited

Vivriti Asset Management 
Private Limited (formerly 

known as Vivriti Funds 
Private Limited)

Mr. Vineet Sukumar, Mr. Lazar 
Zdravkovic, Mr. Narayan 

Ramachandran, Ms. Namrata 
Kaul, Mr. John Tyler Day, Mr. 

Gaurav Malhotra & Mr. Krishna 
Ramachandran

Wholly Owned Subsidiary Transfer of Bonus Liability As agreed on cost to cost basis based on actuals Financial
Based on the occurrence of 

transactions
NA

Vivriti Next Limited

Vivriti Asset Management 
Private Limited (formerly 

known as Vivriti Funds 
Private Limited)

Mr. Vineet Sukumar, Mr. Lazar 
Zdravkovic, Mr. Narayan 

Ramachandran, Ms. Namrata 
Kaul, Mr. John Tyler Day, Mr. 

Gaurav Malhotra & Mr. Krishna 
Ramachandran

Wholly Owned Subsidiary Reimbursement of Insurance Cost
As agreed on case to case basis based on the head 

count
Financial

Based on the occurrence of 
transactions

NA

Vivriti Next Limited

Vivriti Asset Management 
Private Limited (formerly 

known as Vivriti Funds 
Private Limited)

Mr. Vineet Sukumar, Mr. Lazar 
Zdravkovic, Mr. Narayan 

Ramachandran, Ms. Namrata 
Kaul, Mr. John Tyler Day, Mr. 

Gaurav Malhotra & Mr. Krishna 
Ramachandran

Wholly Owned Subsidiary Reimbursement of costs As agreed on cost to cost basis Financial
Based on the occurrence of 

transactions
NA

Vivriti Next Limited

Vivriti Asset Management 
Private Limited (formerly 

known as Vivriti Funds 
Private Limited)

Mr. Vineet Sukumar, Mr. Lazar 
Zdravkovic, Mr. Narayan 

Ramachandran, Ms. Namrata 
Kaul, Mr. John Tyler Day, Mr. 

Gaurav Malhotra & Mr. Krishna 
Ramachandran

Wholly Owned Subsidiary Technology based revenue As agreed on cost to cost basis Financial
Based on the occurrence of 

transactions
NA

Vivriti Next Limited

Vivriti Asset Management 
Private Limited (formerly 

known as Vivriti Funds 
Private Limited)

Mr. Vineet Sukumar, Mr. Lazar 
Zdravkovic, Mr. Narayan 

Ramachandran, Ms. Namrata 
Kaul, Mr. John Tyler Day, Mr. 

Gaurav Malhotra & Mr. Krishna 
Ramachandran

Wholly Owned Subsidiary Fee income As agreed on cost to cost basis Financial
Based on the occurrence of 

transactions
NA

Vivriti Next Limited

Vivriti Asset Management 
Private Limited (formerly 

known as Vivriti Funds 
Private Limited)

Mr. Vineet Sukumar, Mr. Lazar 
Zdravkovic, Mr. Narayan 

Ramachandran, Ms. Namrata 
Kaul, Mr. John Tyler Day, Mr. 

Gaurav Malhotra & Mr. Krishna 
Ramachandran

Wholly Owned Subsidiary ESOP Cost Basis graded cost of the Options Financial
Based on the occurrence of 

transactions
NA

                                                 10,00,00,000.00 

                                                 15,00,00,000.00 

                                                         2,00,000.00 

                                                    2,00,00,000.00 

                                                 10,00,00,000.00 

 Investron : INR 5000/ Investor + INR 
10000/ Distributor

Fund Management : 1bps – 2bps 

                                                    2,65,00,000.00 

                                                    1,17,00,000.00 

 At unit rates mentioned in the contract 

                                                    9,70,00,000.00 

                                                    5,94,00,000.00 

                                                    2,72,00,000.00 

                                                    4,62,00,000.00 
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