
 

 

 
 
 
 

 
VIVRITI CAPITAL LIMITED 

(formerly known as Vivriti Capital Private Limited) 
 

CIN: U65929TN2017PLC117196 
REGD OFFICE: PRESTIGE ZACKRIA METROPOLITAN NO. 200/1-8, 2ND FLOOR, BLOCK -1, 

ANNASALAI, CHENNAI – 600002, INDIA. 
 

 
SHORTER NOTICE is hereby given that the 6th Annual General Meeting of the shareholders of 
Vivriti Capital Limited (formerly known as Vivriti Capital Private Limited) (the ‘Company’) will be 
held on Saturday, 30th September 2023 at 5:00 P.M. (IST) through Video Conferencing (‘’VC”)/ 
Other Audio-Visual Means (“OAVM”) at Prestige Zackria Metropolitan No. 200/1-8, 2nd Floor, 
Block -1, Annasalai, Chennai – 600002, India to transact the following business: 
 
ORDINARY BUSINESS: 
 
Item 1. To receive, consider and adopt the Standalone Audited Financial Statements of the 
Company for the Financial Year ended 2022-23, along with Auditors Report and the Report of 
Board of Directors & its annexures thereon:  

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

 
“RESOLVED THAT pursuant to section 129, 134, 137 and such other applicable provision of the 
Companies Act, 2013 read with rules framed thereunder and SEBI (Listing Obligations & Disclosure 
Requirements) Regulations, 2015 (including any statutory modifications or re-enactments, 
notified from time to time) (the “Act”) the audited Standalone Financial Statements of the 
Company for the Financial Year ended 31st March 2023 along with Auditors report and the Report 
of the Board of Directors & its annexures thereon, as laid before this meeting, be and are hereby 
received, considered, approved and adopted.” 

 
Item 2: To receive, consider and adopt the Consolidated Audited Financial Statements of the 
Company for the Financial Year ended 2022-23, and the Auditors Report thereon:  

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

 
“RESOLVED THAT pursuant to section 129, 134, 137 and such other applicable provision of the 
Companies Act, 2013 read with rules framed thereunder and SEBI (Listing Obligations & Disclosure 
Requirements) Regulations, 2015 (including any statutory modifications or re-enactments, 
notified from time to time), the audited Consolidated Financial Statements of the Company for 



 

 

 
 
 
 

the Financial Year ended 31st March 2023 and the Reports of the Auditors thereon, as laid before 
this meeting, be and are hereby received, considered, approved and adopted.” 

 
Item 3: To ratify the appointment of Statutory Auditor and fix their remuneration for Financial 
Year 2023-24: 

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

 
“RESOLVED THAT pursuant to the provisions of clause 6.2 of Part B of Articles of Association of 
the Company read with applicable laws, if any, the appointment of M/s BSR & Co. LLP, Chartered 
Accountants (Firm’s Registration No: 101248W/W-100022) be and is hereby ratified for the 
Financial Year 2023-24 and the Board of Directors of the Company be and are hereby authorised 
to fix their remuneration and other terms and conditions from time to time in consultation with 
the Audit Committee and Statutory Auditors of the Company.”   

 
Item 4: 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 of the Companies Act, 2013 and rules 
made thereunder (including any statutory modification and re-enactment thereof) and other 
applicable provisions, if any of the Companies Act, 2013, Mr. John Tyler Day (DIN: 07298703), 
Nominee Director of  the Company, who is liable to retire by rotation and being eligible has 
offered himself for reappointment, be and is hereby reappointed as a Nominee Director (Non-
Executive) of the Company, liable to retire by rotation.” 

 
By order of the Board 
For and on behalf of Vivriti Capital Limited  
(formerly known as Vivriti Capital Private Limited) 

 
 
 

Sd/- 
P S Amritha 
Company Secretary and Compliance Officer 
Mem No. A49121 
 
Place: Chennai 
Date: 26th September 2023 
 
 
 
 
 
 
 



 

 

 
 
 
 

Notes: 
 

 
1. In view of the global outbreak of the Covid-19 pandemic, social distancing is a norm to be 

followed. Accordingly, the Ministry of Corporate Affairs (“MCA”) vide its General Circular 
Nos. 14/ 2020 dated April 8, 2020 and 17/ 2020 dated April 13, 2020, in relation to 
“Clarification on passing of ordinary and special resolutions by Companies under the 
Companies Act, 2013 and the rules made thereunder on account of the threat posed by 
Covid-19”, General Circular No. 20/2020 dated May 5, 2020, General Circular No.02/2021 
and 21/2021 dated January 13, 2021 and December 14, 2021, respectively in relation to 
“Clarification on holding of annual general meeting (AGM) through video conferencing (VC) 
or other audio visual means (OAVM)” read with General Circular No. 3/2022 dated May 05, 
2022, General Circular No 10/2022 dated 28.12.2022 & General Circular No 11/2022 dated 
28.12.2022 MCA (collectively referred to as “MCA Circulars”) has extended the time period 
for holding of AGM / EGM or passing of Ordinary/ Special Resolution through Video 
Conferencing/ Other Audio Visual Means (OAVM) till 30th September 2023. 
 

2. Pursuant to the aforementioned MCA Circulars, since the AGM is being held through 
VC/OAVM, the physical presence of the Members has been dispensed with. Accordingly, 
the facility for appointment of proxy(ies) by the Members will not be available for the AGM 
and hence the proxy form, attendance slip, and route map are not annexed to this notice. 
However, in pursuance of Section 113 of the Companies Act, 2013, representatives of the 
Corporate Members may be appointed for the purpose of voting or for participation and 
voting in the meeting. The Corporate Members proposing to participate at the meeting 
through their representative, shall forward a scanned copy of the necessary authorization 
under Section 113 of the Companies Act, 2013 for such representation to the Company 
through e-mail to the scrutinizer at prabhakar@bpcorpadvisors.com with a copy marked to 

amritha.paitenkar@vivriticapital.com before the commencement of the meeting. The 
deemed venue for the AGM shall be the Registered Office of the Company. 

 
3. The Company shall conduct the AGM through VC / OAVM by using Zoom cloud meetings 

(“Zoom”) and the Members are requested to follow instructions as stated in this notice for 
participating in this AGM through Zoom. An invite of the AGM shall be sent to the registered 
email addresses of the persons entitled to attend the Meeting, for joining the Meeting 
through Zoom. 

 
4. The attendance of the Members attending the AGM through VC / OAVM will be counted 

for the purpose of reckoning the quorum under Section 103 of the Companies Act, 2013. 
In case of joint holder(s) attending the meeting through VC / OAVM, only such joint holder 
who is higher in the order of names will be entitled to vote. 

 
5. For voting by way of poll – in accordance with provisions of Section 109 of the Companies 

Act, 2013 read with Articles of Association of the Company, members can cast their vote 
during the Meeting by way of poll. For voting members can send an email to the e-mail ID 
of the scrutinizer appointed for the meeting (prabhakar@bpcorpadvisors.com) from their 
email addresses registered with the Company. 
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6. On the date of the meeting i.e., on 30th September 2023, the Members, Directors, Key 
Managerial Personnel, Auditors, and all other persons authorized to attend the meeting, 
may join, using the link provided from 4: 45 PM IST to 5:15 PM IST and post that no person 
shall be able to join the meeting except the Company’s directors. 

 
7. The Members desiring to inspect the documents referred and relied upon by the Company 

in this Notice and statutory registers/other documents as prescribed under the provisions 
of the Companies Act, 2013 and rules made thereunder are required to send request 
through an email at amritha.paitenkar@vivriticapital.com. An access for such documents 
would be given to such Member(s). Further, the same shall also be available for inspection 
by the Members at the Registered Office of the Company on any working day between 
11:00 A.M. to 4 P.M. up to and including the date of AGM.  

 
8. The Register of Directors and Key Managerial Personnel and their shareholding as 

maintained under Section 170 of the Companies Act, 2013, and the Register of Contracts or 
Arrangements in which directors are interested as maintained under Section 180 of the 
Companies Act, 2013, will be available for inspection by the Members during the AGM. 

 
9. As the AGM is being conducted through VC, for the smooth conduct of proceedings of the 

AGM, Members are encouraged to express their views/send their queries in advance with 
regard to the financial statements or any other matter to be placed at the AGM, from their 
registered e-mail ID, mentioning their full name, folio number/ DPID-Client ID, address and 
contact number, to amritha.paitenkar@vivriticapital.com, by 4:00 PM IST on or before 29th  
September 2023 so that the requisite information/ explanations can be kept ready to be 
provided in time. Members may raise questions during the meeting as well. The Company 
reserves the right to restrict the number of questions and number of speakers, as 
appropriate, for smooth conduct of the AGM.  

 
10. The Notice is being sent electronically to all the Members / Beneficiaries electronically, 

whose names appear on the Register of Members / Record of Depositories as on 15th 
September 2023, in accordance with the provisions of the Companies Act, 2013, read with 
Secretarial Standards – 2 and Rules made thereunder. All correspondences relating to 
transfer / transmission of shares, issue of duplicate share certificates, bank mandates and 
all other matters relating to the shareholding of the company may be made to Integrated 
Registry Management Services Private Limited (“Integrated”), the Registrar and Share 
Transfer Agent of the Company. The members holding shares in dematerialized form may 
send such communication to their respective depository participant(s) (“DP”). 
 

11. Nomination facility is available to individuals holding shares in the Company. Members can 
nominate a person in respect of shares held by him / her jointly or singly. Members holding 
shares in physical form and who have not registered their nomination are requested to 
register the same by submitting Form No. SH-13. If a member desires to opt out or cancel 
the earlier nomination and record a fresh nomination, he/she may submit the same in Form 
ISR -3 or SH-14 as the case may be. Members holding shares in electronic form may 
approach their respective DPs to complete the nomination formalities. 
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12. Members who have not registered their e-mail IDs are requested to register the same with 
respective depository participant(s) and members holding shares in physical mode are 
requested to update their email addresses with the Company by sending a request to 
amritha.paitenkar@vivriticapital.com. Members are requested to intimate changes, if any, 
pertaining to their name, postal address, e-mail address, telephone / mobile numbers, PAN, 
etc., with the respective depository participant(s) and members holding shares in physical 
mode are requested to update the same by sending a request to 
amritha.paitenkar@vivriticapital.com. 

 
13. In terms of the Secretarial Standards – 2 on “General Meetings” issued by the Institute of 

the Company Secretaries of India and approved and notified by the Central Government, a 
statement as required by paragraph no. 1.2.5 of SS-2 is furnished and forms part of the 
notice as Annexure. 

 

14. Pursuant to section 101(1) of the Companies Act, 2013, draft of shorter notice consent is 
annexed to this notice. Members are requested to send the signed shorter notice consent(s) 
prior to the time fixed for AGM. 
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Process for attending the Meeting:  
 
1. To attend the meeting through VC mode, a link will be forwarded to your registered e-

mail ID, 24 hours prior to the start of the meeting. The shareholders can use a laptop or 
an android mobile phone with good internet connectivity to access the link. 

 
2. Facility to join the meeting shall be opened at least 15 minutes before the scheduled time 

and shall not be closed till the expiry of 15 minutes after such scheduled time  
 
3. On accessing the link, you will be prompted to enter the Meeting ID and the Password. 

The meeting ID and the Password will be mailed to you along with the meeting link. Upon 
entering the Meeting ID and Password, you will be connected to the virtual meeting room.  

 
4. In case any member requires assistance for using the link before or during the meeting, 

you may contact Ms. Amritha P.S, Company Secretary at +91 9500126166 or at 
amritha.paitenkar@vivriticapital.com. 

 
5. Please note that Participants Connecting from Mobile Devices or Tablets or through 

Laptop connecting via Mobile Hotspot may experience Audio/ Video loss due to 
fluctuation in their respective network. It is therefore recommended to use Stable Wi-Fi 
or LAN connection to mitigate any kind of technical issue. 
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ANNEXURE TO THE NOTICE 
 

 
Item 3: To ratify the appointment of Statutory Auditor and fix their remuneration for Financial 
Year 2023-24: 
 
The Company is required to ratify appointment of Statutory Auditor of the Company i.e. M/s BSR 
& Co. LLP, Chartered Accountants (Firm’s Registration No: 101248W/W-100022), as per the 
provisions of Clause 6.2 of Part B of Articles of Association of the Company which states that 
auditors so appointed in the annual general meeting shall hold office from the conclusion of that 
meeting till the conclusion of the sixth annual general meeting, with the meeting wherein such 
appointment has been made being counted as the first meeting, provided that such appointment 
shall be subject to ratification in every annual general meeting till the sixth such meeting by way 
of passing of an ordinary resolution. Further, the remuneration of the auditors is required to be 
fixed by the Company in general meeting. Accordingly, the resolution is placed before members 
for their consideration and approval. 
 
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 Board of Directors of your Company recommends passing of the resolution set out at Item 
No. 3 as Ordinary Resolution.  
 
Item 4: To appoint a director in place of Mr. John Tyler Day (DIN 07298703), who retires by 
rotation and being eligible, offers himself for reappointment . 
 
Pursuant to the provisions of Section 152 of the Companies Act, 2013 and Articles of Association 
of the Company, one-third of the total directors of the Company (excluding the independent 
directors) and those who have held the longest office since his/her last appointment, shall retire 
by rotation at every Annual General Meeting. In case of persons appointed on the same day, those 
who are to retire shall be determined by a lot. Accordingly, Mr. John Tyler Day is liable to retire 
by rotation at this Annual General Meeting and being eligible, he has offered himself for 
consideration and re-appointment by Members of the Company. 
 
Brief profile of Director to be reappointed: 
 
Mr.  John Tyler Day is a Nominee Director of our Company. He holds a bachelor’s degree in 
business administration from University of Texas at Austin and a master’s degree in business 
administration from J.L. Kellogg School of Management, Northwestern University. He is currently 
associated with Creation Investment Capital Management LLC as a partner and member of the 
investment committee. He has over 12 years of experience in the field of financial services. 
 
Details of Mr. John Tyler Day: 



 

 

 
 
 
 

 

Sr. 
No. 

Particulars Details 

1.  Full Name John Tyler Day  

2.  Date of Birth 11/03/1986  

3.  Age 37 years 

4.  DIN 07298703  

5.  Qualification Master’s degree in business 
administration from J.L. Kellogg School of 
Management and bachelor’s degree in 
business administration from the 
University of Texas 

6.  Address 7034, Irongate Lane, Dallas, Texas, USA- 
75214 

7.  Current Designation Nominee Director (Non-executive) 

8.  Director on the Board since Original date of appointment-
18/01/2019  

Date of appointment at current 
designation-25/05/2019 

9.  Occupation Business 

10.  Experience 12+ years 

11.  Nationality USA 

12.  Terms and conditions of appointment or 
re-appointment along with details of 
remuneration sought to be paid 

As per Amended and Restated 
Shareholders Agreement and Deed of 
Covenants dated 25th April 2019. 

13.  The remuneration last drawn by such 
person, if applicable 

Nil 

14.  Shareholding in the company Nil 

15.  Relationship with other Directors, 
Manager and other Key Managerial 
Personnel of the company 

Nil 

16.  The number of Meetings of the Board 
attended during the year (i.e. for FY 22-
23) 

Total No. of Board Meetings – 11 

Number of Board Meetings attended – 
10 



 

 

 
 
 
 

Sr. 
No. 

Particulars Details 

17.  Directorship/Designated partner in 
other Boards/LLP 

1. Vivriti Asset Management Private 
Limited 

2. Credavenue Private Limited 
3. Shapos Services Private Limited 
4. OFB Tech Private Limited 
5. CISV India Private Limited  
6. Sohan Lal Commodity Management 

Private Limited  
7. Desiderata Impact Ventures Private 

Limited  
8. Muthoot Microfin Limited  
9. Vastu Housing Finance Corporation 

Limited 
10. Creation Impact Credit Fund (India), 

L.P. 
11. Vivriti Next Private Limited (formerly 

known as QED Business Solutions 
Private Limited) 

18.  Membership/ Chairmanship of 
Committees of other Boards 

1.  Vivriti 
Capital 
Limited 
(Formerly 
Known as 
Vivriti 
Capital 
Private 
Limited) 

1. Risk 
Management 
Committee – 
Member 

2. IT Strategy 
Committee – 
Member 

2.  OFB Tech 
Private 
Limited 

1. Corporate 
Social 
Responsibility 
Committee- 
Member 

3. Muthoot 
Microfin 
Limited 

1. Nomination 
and 
Remuneration 
Committee- 
Member 

2. IPO 
Committee- 
Member 

 

 
None of the Directors, Key Managerial Personnel and/ or their relatives are, in any way, concerned 
or interested, financially or otherwise, in this Resolution except Mr. John Tyler Day. 
 



 

 

 
 
 
 

 
The Board of Directors of your Company recommends passing of the resolution set out at Item 
No. 4 as Ordinary Resolution.  
 
By order of the Board 
For and on behalf of Vivriti Capital Limited  
(formerly known as Vivriti Capital Private Limited) 

 
 
 
Sd/- 
P S Amritha 
Company Secretary and Compliance Officer 
Mem No. A49121 
 
Place: Chennai 
Date: 26th September 2023 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

 

 
 
 
 

 
 
 
 
 

Consent by shareholder for shorter notice 

Pursuant to section 101(1) of the Companies Act, 2013 

 

To,  

The Board of Directors 
Vivriti Capital Limited 
(Formerly known as Vivriti Capital Private Limited) 
2nd Floor, Prestige Zackria Metropolitan, No – 200/1-8,  
Block-1, Anna Salai, Chennai – 600002, India. 

 

Subject: Consent for convening 6th Annual General Meeting at shorter notice under section 101 of 
Companies Act, 2013  
 

Dear Sir/Madam,  

 

I/We [Name of Member] having registered address/principal place of business at [Full address of 

the member], holding [ number of shares held] (number of shares held in words) of face value (in 

Rupees) in the Company, hereby give consent, pursuant to Section 101(1) of the Companies Act, 

2013, to hold Extraordinary General Meeting of the Company on Saturday, 30th September 2023 

at 5:00 P.M. IST through Video Conferencing (‘’VC”)/ Other Audio-Visual Means (“OAVM”) at 

Prestige Zackria Metropolitan No. 200/1-8, 2nd Floor, Block -1, Annasalai, Chennai – 600002, India 

at a shorter notice. 

 

 
[Signature] 
[Name of Member] 
 
Date: 
Place: 
 
 





























































 

ESOP related disclosures in terms of Rule 12(9) and 16(4) of the Companies 

(Share Capital and Debentures) Rules, 2014 - Annexure II 

a.  

Particulars  ESOP 2018 ESOP 
2019 

ESOP 2019 II ESOP 2020 ESOP 2022 

Options approved 
to be issued as 
ESOPs (Quantum of 
Pool) 

1922500 467000 800000 1151310 1000000 

Revised Pool - 
Transfer of 
unvested cancelled 
options to latest 
pool 

1593750 292750 608000 1562510 1283800 

Options granted  1937500 467500 829500 2447000 1293800 

Options vested  489950 100325 198550 467125 0 

Options exercised  850300 71175 202775 161375 0 

The total number 
of shares arising as 
a result of exercise 
of options 

850300 71175 202775 161375 0 

Options lapsed – 
(unvested + vested 
lapsed + 
surrendered ) 

436000 186000 304300 958000 16350 

The exercise price i. Exercise Price was INR. 10 for Options granted on 29-06-2018 
ii. Exercise Price was INR. 47.5 for Options granted on 19-07-2019 
iii. Exercise Price was INR. 71.7 for Options granted on 29-06-2018 

18-11-2019 & 15-12-2019 
iv. Exercise Price was INR. 173.7 for Options granted on 30-06-

2020, 30-09-2020, 31-12-2020, 31-03-2021, 30-06-2021 & 31-
12-2021 

v. Exercise Price was INR. 815 for Options granted on 01-07-2022 
vi. Exercise Price was INR. 950 for Options granted on 31-12-2022 

& 16-01-2023 
 

 

Variation in terms 
of options 

- - -  - 

money realized by 
exercise of options 
till date (INR) 

9829792 3538438 14532884 28024382 - 

Total number of 
options in force 
Granted(live) 

1075000 280000 432500 1657000 1277450 

employee wise 
details of options 
granted to:- (live 
employees) 

     



 

(i) key managerial 
personnel 

1 0 0 2 2 

(ii) any other 
employee who 
receives a grant of 
options in any one 
year of option 
amounting to five 
per cent or more of 
options granted 
during that year. 

NIL  NIL NIL NIL 1(Ashish 
Malani -CCO) 

(iii) identified 
employees who 
were granted 
option, during any 
one year, equal to 
or exceeding one 
per cent of the 
issued capital 
(excluding 
outstanding 
warrants and 
conversions) of the 
company at the 
time of grant. 

NIL  NIL NIL NIL 1(Ashish 
Malani -CCO) 

 

b. INFORMATION AS REQUIRED UNDER RULE 16 OF THE COMPANIES (SHARE CAPITAL 

AND DEBENTURES) RULES, 2014: 

Disclosure as per Rule 16(4) of COMPANIES (SHARE CAPITAL AND DEBENTURES) RULES, 2014 is 
applicable to the Company in accordance with Section 62 of Companies Act, 2013 during the FY 
22-23: 

(a) the names of the employees who have not exercised the voting rights directly; 

In accordance with the Employee Stock Option Plan(s) implemented by the Company and 
pursuant to the Restated Articles of Association of Company as amended from time to time, read 
with Shareholder’s letter and Undertaking executed between employee, the Promoter 
shareholder/Sponsor and the Company, the voting rights of the employees have been 
relinquished with the Promoter shareholder/ Sponsor. Hence, there are no employees qualifying 
under this item. 

(b) the reasons for not voting directly – Kindly refer to point (a) above.  

(c) the name of the person who is exercising such voting rights; Mr. Vineet Sukumar, Mr. Gaurav 
Kumar (Promoter shareholders) 

(d) the number of shares held by or in favour of, such employees and the percentage of such 
shares to the total paid up share capital of the company; - 2,16,350 

(e) the date of the general meeting in which such voting power was exercised; – Nil 

(f) the resolutions on which votes have been cast by persons holding such voting power; -– Nil 



 

(g) the percentage of such voting power to the total voting power on each resolution;– Nil  

(h) whether the votes were cast in favour of or against the resolution- – Not applicable. 

Information as per Section 197(12) of the Companies Act, 2013 read with Rule 

5(2) & 5(3) The Companies (Appointment and remuneration of Managerial 

Personnel) Rules, 2014 forming part of the Board’s Report for the financial year 

ended 31st March, 2022 – Annexure III 
 

The Statement containing such particulars of employees as required in terms of provision of 
Section 197(12) of the Act read with Rules 5(2) and 5(3) of the Companies (Appointment and 
Remuneration of Managerial Personnel) Rules, 2014 forms part of the Annual Report. Pursuant 
to the provision of the Section 136(1) of the Companies Act, 2013, the reports and accounts, as 
set out therein, are being sent to all the Members of the Company, excluding the aforesaid 
information and the same is open for inspection at the registered office of the Company during 
working hours up to the date of the Annual General Meeting and if any members is interested in 
obtaining such information, may write to the Director at the Registered Office of the Company in 
this regard. 

Names of the top ten employees in terms of remuneration drawn and the name of every 
employee, who- 

(i) if employed throughout the financial year, was in receipt of remuneration for that 
year which, in the aggregate, was not less than one crore and two lakh rupees; 

S. No  Particulars  Remarks 

a.  Name of the employee Mr Vineet Sukumar 

b.  Designation of the employee Managing Director 

c.  remuneration received 2,49,56,248 

d.  
 

nature of employment, whether contractual or 
otherwise 

Full time 

e.  qualifications and experience of the employee 
22 + years experience  

B. Tech  - IIT, Karagpur 
MBA – Finance IIM, Bangalore 
 
Vineet was the Chief Financial 
Officer of Northern Arc 
Capital Limited (formerly 
known as IFMR Capital 
Limited) and the Chief 
Executive Officer of Northern 
Arc Investment Managers 
Private Limited (formerly 
known as IFMR Investment 
Managers Private Limited) 
(wholly owned subsidiary of 
IFMR Capital). Prior to this, 
Vineet led key relationships at 



 

Standard Chartered Bank. 
Vineet has also worked with 
Tata Administrative Services 
and Tata Motors. 

f.  date of commencement of employment 30-08-2017 

g.  the age of such employee 44 Years 

h.  the last employment held by such employee 
before joining the Company 

Chief Financial Officer of 
Northern Arc Capital Limited 
(formerly known as IFMR 
Capital Limited) and the Chief 
Executive Officer of Northern 
Arc Investment Managers 
Private Limited (formerly 
known as IFMR Investment 
Managers Private Limited) 
(wholly owned subsidiary of 
IFMR Capital). 

i.  
 

the percentage of equity shares held by the 
employee 
in the Company within the meaning of clause 
(iii) of sub-rule (2) and 

31.23% 

j.  whether any such employee is a relative of any 
director or manager of the Company and if so, 
name of such director or manager. 

NA 

 

(ii) if employed for a part of the financial year, was in receipt of remuneration for any part 
of that year, at a rate which, in the aggregate, was not less than eight lakh and fifty 
thousand rupees per month:    NIL 

(iii) if employed throughout the financial year or part thereof, was in receipt of 
remuneration in that year which, in the aggregate, or as the case may be, at a rate 
which, in the aggregate, is in excess of that drawn by the managing director or whole-
time director or manager and holds by himself or along with his spouse and dependent 
children, not less than two percent of the equity shares of the company –  NIL 

 

 

 

 



 
 
 
 
 
 
 
 
 
 
 

 
 
 

Version Approval Date Prepared By 
V1 10th August 2019 Legal & 

Compliance 
V2 15th August 2020 Legal & 

Compliance 
V3  6th August 2021 Compliance 
V4 10th November 2021 Compliance 
V5 4th February 2022 Compliance 
V6 10thAugust 2022 Compliance 

 
 
 
 
 
 
 
 
 
 
  

Nomination and 
Remuneration Policy 



1 ABOUT THE COMPANY 
 

1.1 Vivriti Capital Private Limited (“VCPL”/“Company”) is a debt listed non-deposit taking 
systemically important non-banking finance company (NBFCs-ND-SI) registered with the 
Reserve Bank of India.  

1.2 Pursuant to the Non-Banking Financial Companies – Corporate Governance (Reserve Bank) 
Directions, 2015 issued by Reserve Bank of India (“RBI Directions”), the Company is required 
to constitute the Nomination and Remuneration Committee (“Committee”) as specified in 
Section 178 of Companies Act 2013 (“the Act”). 

1.3 VCPL is a high value debt listed entity and accordingly the provisions of Regulation 15 to 27 
under Chapter IV of Listing Regulations (as defined below) are applicable to the Company.  

1.4 The Committee inter alia determines and recommends to the Board of Directors (as defined 
below) of the Company the compensation payable to the Directors (as defined below). 
Remuneration for the Executive Directors consists of a fixed component and a variable 
component linked to the long-term version, medium term goals and annual business plans. 

1.5 Section 178 of the Act and Regulation 19 read with Part D of Schedule II of the Listing 
Regulations provides that the Committee shall recommend to the Board a policy, relating to the 
remuneration for the Directors, Key Managerial Personnel (as defined below) and other 
employees. Further the Committee shall also formulate the criteria for determining qualifications, 
positive attributes and independence of a director.  

1.6 Accordingly, the Committee and this Nomination and Remuneration Policy (“Policy”) have been 
formulated in compliance with the RBI Directions, Listing Regulations and the Act read along 
with the applicable rules thereto. 

1.7 The Board has approved this Policy in its meeting held on 10th August 2019 and amended it from 
time to time thereafter. 

 

2 OBJECTIVE 
 

2.1 To lay down the criteria for identifying the persons who are qualified to become Directors and 
such persons who may be appointed as the Senior Management (as defined below) personnel of 
the Company. 

2.2 To determine the qualifications, positive attributes and independence of the Board and to ensure 
Board Diversity. 

2.3 To recommend the Board for determining the remuneration of the Directors, Key Managerial 
Personnel and other employees. 

2.4  To set the criteria for evaluation of the performance of the Board and other employees of the 
Company. 

 

3 DEFINITIONS 
 

Unless otherwise stated, capitalised terms used in this Policy have the meanings ascribed to them 
hereunder: 

3.1 “Act” shall mean the Companies Act, 2013 and the rules issued thereunder, as amended from 
time to time. 

3.2 “Board” or “Board of Directors” shall mean the board of directors of the Company. 
3.3 “Committee” shall mean the Nomination and Remuneration Committee of the Company. 
3.4  “Director” shall mean a member of the Board of the Company. 
3.5 “Independent Director” shall mean an independent director in terms of Regulation 16(1)(b) of 

the Listing Regulations. 
3.6 “Interested Person” shall mean any person holding voting rights in the Company and who is in 

any manner, whether directly or indirectly, interested in an agreement or proposed agreement, 



entered into or to be entered into by such a person or by any employee or Key Managerial 
Personnel or Director or promoter of the Company with any shareholder or any other third party 
with respect to compensation or profit sharing in connection with the securities of such listed 
entity. 

3.7 “Key Managerial Personnel” shall mean as defined in Section 2(51) of the Act in relation to 
the Company and consists of: 
a. chief executive officer or the Managing Director or the manager;  
b. company secretary;  
c. whole time director;  
d. chief financial officer; 
e. such other officer, not more than one level below the Directors who is in whole-time 

employment, designated as Key Managerial Personnel by the Board; and 
f. such other officer as may be prescribed by the Government.  

 

3.8 “Listing Regulations” shall mean the Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 as amended from time to time. 

3.9 “Managing Director” shall mean as defined in Section 2(56) of the Act in relation to the 
Company. 

3.10 “Policy” shall mean the Nomination and Remuneration Policy of the Company. 
3.11 “Senior Management” shall mean officers/personnel of the Company who are members of its 

core management team excluding Board of Directors and normally this shall comprise all 
members of management one level below the chief executive officer/managing director/whole-
time director/manager (including chief executive officer/manager, in case they are not part of the 
Board) and shall specifically include company secretary and chief financial officer. 

 

4 APPLICABILITY 
 

4.1 This Policy shall be applicable to: 
a. Board; 
b. Key Managerial Personnel; 
c. Senior Management; and 
d. Other employees of the Company. 

 

5 INTERPRETATION 
 

5.1 Terms that have not been defined in this Policy shall have the same meaning assigned to them in 
the Listing Regulations or Act, as amended from time to time. 

 

6 GUIDING PRINCIPLES  
 

The Policy ensures that: 
6.1 The level and composition of remuneration is reasonable and sufficient to attract, retain and 

motivate Directors of the quality required to run the Company successfully; 
6.2 Relationship of remuneration to performance is clear and meets appropriate performance 

benchmarks; 
6.3 Aligning key executive and Board remuneration with the long-term interests of the company and 

its shareholders; 
6.4 Minimize complexity and ensure transparency; 
6.5 Link to long term strategy as well as annual business performance of the Company; 



6.6 Promotes a culture of meritocracy and is linked to key performance and business drivers; and 
6.7 Reflective of line expertise, market competitiveness to attract the best talent. 
 

7 ROLE OF THE COMMITTEE 
 

The role of the Committee, inter alia, will be the following: 
7.1 To identify persons who are qualified to become Directors and who may be appointed in Senior 

Management in accordance with the criteria laid down and to recommend to the Board their 
appointment and/or removal;  

7.2 To formulate criteria for evaluation of performance of Independent Director and Board of 
Directors;  

7.3 To formulate the criteria for determining qualifications, positive attributes and independence of 
a director and recommend to the Board a policy, relating to the remuneration for the Directors, 
Key Managerial Personnel and other employees;  

7.4 To formulate the criteria for evaluation during appointment of Independent Directors by the 
Board;  

7.5 To recommend/review remuneration of the whole-time director(s) based on their performance 
and defined assessment criteria; 

7.6 Whether to extend or continue the term of appointment of the Independent Director, on the basis 
of the report of performance evaluation of Independent Directors.  

7.7 To recommend to the Board, all remuneration, in whatever form, payable to Senior Management;  
7.8 To perform such other functions as may be necessary or appropriate for the performance of its 

duties including the roles as entrusted under the Nomination Remuneration Committee Charter;  
7.9 To carry out any other function as is mandated by the Board from time to time and/or enforced 

by a statutory notification, amendment or modification, as may be applicable or which are 
required to be performed as per the applicable laws including LODR Regulations.  

 

8 APPOINTMENT CRIERTIA FOR THE BOARD AND OTHER EMPLOYEES 
 

8.1 For the Board 
 

8.1.1 Appointment Criteria 
 

8.1.1.1 Managing Director/Whole-Time Director  
a. The Managing Director/whole-time director shall be appointed as per the applicable 

provisions of Act and rules made there under and the Listing Regulations. 
b. The person to be appointed will be assessed against a range of criteria which shall include 

but shall not be limited to qualifications, skills, industry experience, fit & proper, 
background and other attributes required for the said position.  

c. The Managing Director/whole-time director shall have all the powers and authorities as 
prescribed by the Board of Directors and as provided in the Articles of Association and 
applicable provisions of the Act. The Managing Director/whole-time director will be 
overall in-charge of the business, administration and other affairs of the Company subject 
to the superintendence, control and directions of the Board of Directors and he shall guide, 
control and supervise the employees of the Company, their functions, the business carried 
on by the Company and all administrative matters. 
 

8.1.1.2 Non-Executive Director 
a. The non-executive director shall be appointed as per the applicable provisions of the Act 

and rules made there under and the Listing Regulations.  



b. The person to be appointed shall be assessed on various parameters such as qualification, 
relevant experience and expertise, integrity, skill sets etc. The person considered to be 
appointed as a non-executive director should possess relevant expertise which will help 
the person to act objectively and constructively. 
 

8.1.1.3 Independent Director 
c. The Independent Director shall be appointed as per the applicable provisions of the Act 

and rules made there under and the Listing Regulations.  
a. For every appointment of an Independent Director, the Committee shall evaluate the 

balance of skills, knowledge and experience on the Board and on the basis of such 
evaluation, prepare a description of the role and capabilities required of an Independent 
Director. The person recommended to the Board for appointment as an Independent 
Director shall have the capabilities identified in such description. For the purpose of 
identifying suitable candidates, the Committee may: 

i. use the services of an external agencies, if required; 
ii. consider candidates from a wide range of backgrounds, having due regard to 

diversity; and 
iii. consider the time commitments of the candidates.  

b. The appointment, re-appointment or removal of an Independent Director of the Company, 
shall be subject to the approval of shareholders by way of a special resolution.  
 

8.1.2 Nomination Process: 
 

8.1.2.1 The Committee shall be responsible to review the structure, composition and diversity of the 
Board and make recommendations to the Board on any proposed changes/ new appointments 
to complement the Company's objectives and strategies. Policy on Diversity of Board of 
Directors is given at Annexure 1. 

8.1.2.2 The Committee shall ensure that the Board has appropriate skills, professional knowledge, 
characteristics  and  experience  in  diverse  fields  like  finance,  banking,  insurance,  
economics, corporate laws, administration, etc. required as a whole and by its executive 
directors, non- executive directors and independent directors in their individual  capacity.  

8.1.2.3 The Committee may on annual basis review the appropriate skills, knowledge and experience 
required for the Board as a whole and its individual Directors.  

8.1.2.4 The Committee shall while identifying and selecting suitable candidates for fresh 
appointment/ re-appointment/ filling up casual vacancy shall inter-alia consider the following 
criteria:  
a. Consider educational and professional background and personal achievements; 
b. Consider individuals who are appropriately qualified, based on their talents, experience, 

functional expertise and personal skills, character and qualities; 
c. Consider criteria that promotes diversity, including gender, age and relevant background;  
d. Engage qualified independent external advisors, if required, to assist the Committee in 

conducting its search for candidates that meet the criteria as laid down herein regarding 
the skills, experience and diversity.  

8.1.2.5 The proposed appointee shall also fulfil the following requirements:  
a. Shall possess a Director Identification Number (“DIN”); 
b. Shall not be disqualified under the Act; 
c. Shall give his written consent to act as a Director; 
d. Shall endeavour to attend all Board meetings and wherever he is appointed as a 

Committee Member, the Committee Meetings;  
e. Shall abide by the Code of Conduct established by the Company for Directors and Senior 

Management personnel; 
f. Shall disclose his concern or interest in any company or companies or bodies corporate, 

firms, or other association of individuals including his shareholding, Committee 
membership/chairmanship at the first meeting of the Board in every financial year.  



g. Such other requirements as may be prescribed, from time to time under the Act and other 
relevant laws. 

8.1.2.6 Upon receiving the consent to act as a Director, the profile of the person proposed to be 
appointed as a Director, shall be placed before the Board for its consideration and approval.  

8.1.2.7 As per the provisions of the Act, appointment of Directors by the Board shall be placed before 
the shareholders for their approval.  
 

8.1.3 Fit and Proper Criteria: At the time of appointment/re-appointment of the Directors, the 
Company shall be required to follow the due diligence process as stated in the Company’s 
Policy on Fit and Proper criteria for the Directors, as updated from time to time. 
  

8.1.4 Term and Tenure:  
 

a. Managing Director/ whole-time director the Company shall appoint or re-appoint any 
person as its Managing Director or whole-time director for a term not exceeding five 
years at a time. No re-appointment shall be made earlier than one year before the expiry 
of term. 

b. An Independent Director shall hold office for a term up to five consecutive years on 
the Board of the Company and will be eligible for re-appointment. No Independent 
Director shall hold office for more than two consecutive terms of up to maximum of 5 
years each, but such Independent Director shall be eligible for appointment after expiry 
of three years of ceasing to become an Independent Director. Provided that an 
Independent Director shall not, during the said period of three years, be appointed in 
or be associated with the Company in any other capacity, either directly or indirectly. 
 

8.1.5 Resignation/Removal: An Independent Director who resigns or is removed from the Board of 
Directors of the listed entity shall be replaced by a new Independent Director by the Company 
at the earliest but not later than the immediate next meeting of the Board of Directors or three 
months, from the date of such vacancy whichever is later. Provided that where the Company 
fulfils the requirement of Independent Directors in its Board of Directors without filling the 
vacancy created by such resignation or removal, the requirement of replacement by a new 
Independent Director shall not apply. 
  

8.2 For the Employees 
 

8.2.1 Key Managerial Personnel (KMP) and Senior Management personnel  
 

8.2.1.1 Section 203 of the Act provides for appointment of whole-time Key Managerial Personnel. 
Such personnel shall be appointed by means of resolution of the Board containing the terms 
and conditions of such appointment.  

8.2.1.2 The Key Managerial Personnel and Senior Management personnel should comprise of 
individuals with appropriate mix of skills, experience and personal attributes. The said 
employees should be adept and understand the business and the environment in which the 
Company operates and perform towards the achievement of Company objectives and goals. 

8.2.1.3 For the appointment of Key Managerial Personnel and Senior Management personnel, the 
following criteria shall be considered: 
a. Assessing the appointee against a range of criteria which includes but not limited to 

qualifications, skills, regional and industry experience, background and other qualities 
required to operate successfully in the respective position,  

b. The extent to which the appointee is likely to contribute to the overall effectiveness of the 
organization, work constructively with the existing team and enhance the efficiencies of 
the Company;  



c. Personal specifications like degree holder in relevant disciplines; experience of 
management in a diverse organization; excellent interpersonal, communication and 
representational skills; demonstrable leadership skills, commitment to high standards of 
ethics, personal integrity and probity, commitment to the promotion of equal 
opportunities and skills must also be considered. 

8.2.1.4 The appointments of one level below the executive director shall be within the ambit of the 
Committee and the Committee shall be duly informed on the appointments at the Senior 
Management Personnel level and above. 

 
8.2.2 Other Employees  
8.2.2.1 The Company shall recruit individuals with high level of integrity and having desired 

qualification, skill sets and experience relevant to the Company’s requirements for the specific 
position for which such individual is interviewed. 

 

9 REMUNERATION CRITERIA FOR THE BOARD AND THE EMPLOYEES 
 
9.1 Remuneration paid to Executive Directors 
 

9.1.1 The remuneration paid to executive directors is recommended by the Nomination and 
Remuneration Committee and approved by the Board in the Board meetings and such other 
authorities, as the case may be. 

9.1.2 At the Board meeting, only the non-executive and Independent Directors participate in 
approving the remuneration paid to the executive directors. The remuneration is arrived by 
considering various factors such as qualification, experience, expertise, prevailing 
remuneration in the industry and the financial position of the company. The elements of the 
remuneration and limits are pursuant to the Sections 178, 197 and Schedule V of the Act. 

9.1.3 Remuneration for the Executive Directors consists of a fixed component and a variable 
component linked to the long-term version, medium term goals and annual business plans. 

9.1.4 Remuneration Policy Structure - The remuneration structure for the executive Directors 
would include the following components:-   

9.1.4.1 Basic Salary - Provides for a fixed, per month, base level remuneration to reflect the scale 
and dynamics of business to be competitive in the external market.  
a. Are normally set in the home currency of the Executive Director and reviewed annually. 
b. Will be subject to an annual increase as per recommendations of the Nomination and 

Remuneration committee and approval of the Board of Directors.   
9.1.4.2 Commission –  

a. Executive Directors will be allowed remuneration, by way of commission which is in 
addition to the Basic Salary, Perquisites and any other Allowances, benefits and 
amenities. Subject to the condition that the amount of commission shall not exceed 
the thresholds provided under Companies Act 2013. 

b. The amount of commission shall be paid subject to recommendation of the 
Committee and shall be subject to approval of the Board of Directors.  

9.1.4.3 Perquisites and Allowances - A basket of Perquisites and Allowances would also form a part 
of the remuneration structure.  

9.1.4.4 Contribution to Provident and Other funds in addition to the above, the remuneration would 
also include:  -  
a. Contribution to Provident and Superannuation Funds  
b. Gratuity   

9.1.4.5 Minimum Remuneration - If in any financial year during the tenure of the Executive 
Directors, the company has no profits or its profits are inadequate, they shall be entitled to, 
by way of Basic Salary, Perquisites, allowances, not exceeding the ceiling limit of 2,00,000 
per month, and in addition hereto, they shall also be eligible for perquisites not exceeding the 
limits specified under the Act. 



9.1.4.6 Fees or Compensation - The fees or compensation payable to Executive Directors who are 
promoters or members of the promoter group, shall be subject to the approval of the 
shareholders by special resolution in general meeting, if- 
a. the annual remuneration payable to such Executive Director exceeds rupees 5 (five) crore 

or 2.5 (two and a half) per cent of the net profits of the Company, whichever is higher; or 
b. where there is more than one such Director, the aggregate annual remuneration to such 

Directors exceeds 5 (five) per cent of the net profits of the Company: 
Provided that the approval of the shareholders under this provision shall be valid only till the 
expiry of the term of such Director. For the purposes of this clause, net profits shall be 
calculated as per section 198 of the Act.  

 

9.2 Remuneration payable to Non-Executive Directors and Independent Directors 
9.2.1 The Remuneration to the non-executive directors would be as per recommendations of the 

Committee and approval of the Board of Directors.  
9.2.2 It would be pursuant to the provisions of sections 197 and 198 of the Act and Listing 

Regulations as relevant. 
9.2.3 The Board of Directors shall recommend all fees or compensation, if any, paid to non-executive 

directors, including Independent Directors and shall require approval of shareholders in general 
meeting.  

9.2.4 The requirement of obtaining approval of shareholders in general meeting shall not apply to 
payment of sitting fees to non-executive directors, if made within the limits prescribed under 
the Act for payment of sitting fees without approval of the Central Government.  

9.2.5 The approval of shareholders mentioned in Clause 9.2.3, shall specify the limits for the 
maximum number of stock options that may be granted to non-executive directors, in any 
financial year and in aggregate.  

9.2.6 The approval of shareholders by special resolution shall be obtained every year, in which the 
annual remuneration payable to a single non-executive director exceeds 50 (fifty) per cent of 
the total annual remuneration payable to all non-executive directors, giving details of the 
remuneration thereof.  

 

9.3 Remuneration Philosophy for Key managerial personnel, Senior Management & staff    
9.3.1 The compensation for the Key managerial personnel, Senior Management and staff at the 

Company would be guided by the external competitiveness and internal parity through annual 
benchmarking surveys.  

9.3.2 Internally, performance ratings of all the Company’s employees would be spread across a 
normal distribution curve.  

9.3.3 The rating obtained by an employee will be used as an input to determine variable and merit 
pay increases.  

9.3.4 Variable and merit pay increases will be calculated using a combination of individual 
performance and organizational performance. 

9.3.5 Grade wise differentiation in the ratio of variable and fixed pay as well as in increment 
percentage must be made.  

9.3.6 Compensation can also be determined based on identified skill sets critical to success of the 
Company. It is determined as per management’s review of market demand and supply. 

 
10 DISCLOSURES UNDER CORPORATE GOVERNANCE REPORT:  
 

10.1 Regarding remuneration of directors: 
a. All pecuniary relationship or transactions of the non-executive directors vis-à-vis the 

Company; 
b. Criteria of making payments to non-executive directors; 
c. Alternatively, this may be disseminated on the Company’s website and reference drawn 



thereto in the annual report; 
d. Disclosures with respect to remuneration: in addition to disclosures required under the Act, 

the following disclosures shall be made: 
i. All elements of remuneration package of individual Directors summarized under major 

groups, such as salary, benefits, bonuses, stock options, pension etc; 
ii. Details of fixed component and performance linked incentives, along with the 

performance criteria; 
iii. Service contracts, notice period, severance fees; and 
iv. Stock option details, if any and whether issued at a discount as well as the period over 

which accrued and over which exercisable.  
 

11 RESTRICTIONS 
 

11.1 Independent directors shall not be entitled to any stock option.  
11.2 No employee including Key Managerial Personnel or Director or promoter of the Company shall 

enter into any agreement for himself /herself or on behalf of any other person, with any 
shareholder or any other third party with regard to compensation or profit sharing in connection 
with dealings in the securities of the Company, unless prior approval for the same has been 
obtained from the Board of Directors as well as public shareholders by way of an ordinary 
resolution: 

 
a. Provided that such agreement, if any, whether subsisting or expired, entered during the 

preceding three years from the date of coming into force of this sub-regulation, shall be 
disclosed to the stock exchanges for public dissemination. 

b. Provided further that if the Board of Directors approve such agreement, the same shall be 
placed before the public shareholders for approval by way of an ordinary resolution in the 
forthcoming general meeting: 

c. Provided further that all Interested Persons involved in the transaction covered under the 
agreement shall abstain from voting in the general meeting.  

 

12 ANNUAL EVALUATION OF THE BOARD BY INDEPENDENT DIRECTORS 
 

12.1 The Independent Directors of the Company meet once on an annual basis. A formal evaluation 
of the Board and governance structure of the Company is carried out by the Independent 
Directors, basis and including but not limited to following evaluation criteria: 
a. Board effectiveness and regular functioning  
b. Meetings and procedures 
c. Business strategy  
d. Risk Management  
e. Board and Committee communication  

12.2 Feedback, if any provided is shared and discussed at meeting of the Committee and noted by the 
Board. 

 

13 REVIEW AND MONITORING 
13.1 The information on recruitment and remuneration of senior officers just below the level of Board 

of Directors, including appointment or removal of chief financial officer and the company 
secretary shall be placed before the Board of Directors.  

13.2 This Policy is subject to review from time to time to ensure effectiveness and as and when deemed 
necessary, including but not limited to change in Board processes, business structure, changes in 
law, etc. 

13.3 Committee shall monitor the implementation of this policy and shall be responsible to ensure 



adherence to process requirements herein. The Committee shall also be responsible to 
recommend changes in this Policy to the Board for its approval, from time to time. 

13.4 In the event of any conflict between the provisions of this Policy and of the Act or Listing 
Regulations or any other statutory enactments, rules, the provisions of such Act or Listing 
Regulations or statutory enactments, rules shall prevail over this Policy. 

13.5 Any or all provisions of this Policy are subject to such alterations/ amendment/ revisions as may 
be notified under the Act and the Listing Regulations and/or issued by any relevant statutory 
authorities. In case any amendment/ clarification/ notification/ circular prescribed by any relevant 
statutory authority are inconsistent with any of the clauses of this Policy, then such amendment/ 
clarification/ notification/ circular shall prevail over clauses of this Policy and the Policy shall be 
deemed to be altered/ amended/ revised to that extent, which alteration/ amendment/ revision 
shall be effective from the date as laid down under the amendment/ clarification/ notification/ 
circular issued by any relevant statutory authority. 

 
  



Annexure–1 
Policy on Diversity of Board of Directors 

 
 
1. Background  

 
1.1. The SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 requires 

Nomination & Remuneration Committee of the listed entity to devise a policy on diversity 
of Board of Directors.  
 

1.2. The Board of Directors of Vivriti Capital Private Limited (‘Company’) based on the 
recommendation of Nomination & Remuneration Committee has approved and adopted 
this policy on 10th August 2022 as annexure to the NRC Policy. 
 

2. Definitions 
 
a. “Board” or “Board of Directors” shall mean the board of directors of the 

Company. 
 

b. “Company” means Vivriti Capital Private Limited. 
 

c. “NRC” or “Committee” means Nomination & Remuneration Committee. 
 

d. “Listing Regulations” shall mean the Securities and Exchange Board of India 
(Listing Obligations and Disclosure Requirements) Regulations, 2015 as amended 
from time to time. 

 
e. “Policy” means Policy on Diversity of Board of Directors. 

 
2.1 Words or phrases not defined above or anywhere in this Policy shall have same meaning 

ascribed to them under Listing Regulations. 
 
2.2 Wherever appropriate in this Policy, a singular term shall be construed to mean the plural 

where necessary, and a plural term the singular. Similarly, any masculine term shall also 
be construed to mean the feminine or any other gender and vice versa. 
 

3. Objective of the Policy  
 
Regulation 19(4) read with Part D of Schedule II of Listing Regulations, as amended from 
time to time, the NRC of the Company is required to devise a policy for having diversity 
on the board of the Company. This Policy sets out a framework/ roadmap for achieving 
adequate diversity on the Board of the Company and individual skills and experiences, 
which can collectively benefit the organization and its goals. 
 

4. Applicability 
 

This Policy shall be applicable to all the members on the Board of the Company, as may 
be appointed from time to time. 
 



5. Diversity on the Board 
 
For a diversified Board, the following parameters should be considered: 
 
a. To encourage diversity on the Board; 
b. To organise programmes/ take steps to enhance the knowledge & skills of the 

Board of Directors, as a whole; 
c. To adopt best corporate governance practices for board related matters; 
d. To check on the required parameters for ensuring eligibility of an individual, which 

may include but not limited to eligibility criteria under applicable laws, experience 
in the relevant industry, skill set, expertise, background verification, etc. 

e. To ensure adequate combination of executive and non-executive directors, 
including independent directors on the Board, in line with the regulatory 
requirements, guidelines on Corporate Governance and other charter documents 
of Company; 

f. Zero tolerance to inappropriate actions/ practices such as discrimination on the 
grounds of gender, race, nationality, etc. 

 
6. Roles & Responsibilities of NRC 

 
a. The Committee shall ensure the adequacy of composition of the Board and also 

assess the performance of the Board, as well as identifying appropriately qualified 
persons to occupy Board positions, as and when required; 

b. To ensure adherence of eligibility criteria by an individual as per the regulatory 
provisions; 

c. To ensure diversity on the Board of the Company in terms of skill sets, experience, 
expertise, gender, etc. 

d. In case of appointment of independent director on the Board, the Committee shall 
perform due diligence to ensure his independence; 

e. To review periodically and apprise Board, if in case action needs to be taken for 
ensuring adherence of this Policy. 

 
7. Review  

 
This Policy shall be modified/ amended/ reviewed by the NRC or Board, at such intervals, as may 
be required. 











 

 

  

 

 

 

 

 

Version Approval Date Prepared By Approved By 

Version V1 21st July 2018 Executive 
Management 

Board of Directors 

Version V2 6th November 2019 Compliance Board of Directors 

Version V3 6th August 2021 Compliance Board of Directors 

Version V4 10th November 2021 Compliance Board of Directors 

Version V5 4th February 2022 Compliance Board of Directors 

Version V6 9th February 2023 Compliance Board of Directors 

 

 

 

 

 

 

 

 

 

 

 

 

 

Related Party Transaction Policy 



 

 

POLICY ON DEALING WITH RELATED PARTY TRANSACTION 

PART – A  

About the Company: 
 

Vivriti Capital Private Limited (‘the Company’) is a Non-Deposit taking Systemically Important 

Non-Banking Finance Company (NBFCs-ND-SI) registered with the Reserve Bank of India. 

Objective:  
 

1. This Policy will ensure that related party transactions of the Company are carried out in a 

transparent manner i.e. in ordinary course of business and at arm’s length basis as per the 

applicable provisions of Act (as defined below) and other applicable laws. This policy also 

aims at providing guidance in situations of potential conflict of interest and compliance 

matters relating to related party transactions.   

 

2. This policy has been framed in order to comply with the requirements of RBI Master 

Direction No. RBI/DNBR/2016-17/45 DNBR. PD. 008/03.10.119/2016-17 dated September 

01, 2016 (as may be updated/amended/modified from time to time) on NBFC-SI Non-

Deposit taking Company and Deposit taking Company Directions, 2016.  
 

3. The Company, qualifies as a ‘High Value Debt Listed Company’ in terms of the minimum 

threshold trigger criterion reckoned/defined under Chapter IV of the Securities and 

Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 

2015 (as amended from time to time) (“Listing Regulations”), and is consequentially, 

statutorily mandated by the Securities and Exchange Board of India, to frame and 

formulate a policy on materiality of related party transactions and also on dealing with 

related party transactions (“RPT Materiality Policy under Listing Regulations”). 

Accordingly, this Policy shall be read together with the RPT Materiality Policy under Listing 

Regulations, and the compliances as required thereunder shall be taken with in terms of 

the Listing Regulations. 

 

4. This policy will guide the Company to effectively comply with the provisions of the Act, 

Indian Accounting standards, Income Tax Act and such applicable provisions of other 

statutes as may be put in place, in relation to related party transactions.  

 

5. This policy shall mutatis mutandis apply on the subsidiaries of the Company, to the extent 

applicable. 
 

6. The company shall disclose the policy on dealing with Related Party Transactions on its 

website and also in the Annual Report. 

   

7.    

Scope and Purpose: 

 



 

 

During the course of its business, the Company may enter into transactions with various 
entities. Some of the transactions are qualify to be 'Related Party Transactions' as per the Act, 
RBI Act and Regulations made thereunder, SEBI Act and Regulations made thereunder, Indian 
Accounting Standards on Related Party Disclosures (IND AS 24), as notified by the Companies 
(Indian Accounting Standards) Rules, 2015 and amendment thereto. Such transactions are 
required to be  disclosed in the annual reports or such other reports of the Company, as 
prescribed therein.  
 

This policy shall be applied in:  
 

1. Identifying related party transactions;  
2. Ascertaining whether the transactions entered with the related parties are in ‘ordinary 

course of business’ and at ‘arm’s length basis’;  
3. Obtaining requisite approvals in relation to any Related Party Transaction(s);  
4. Determining the disclosures / compliances to be adhered in relation to the Related Party 

Transaction(s).   

PART - B 

DEFINITIONS 
 
Act 

 

  Act means Companies Act, 2013 and rules, as amended from time to time, made thereunder. 

Arm's Length Transaction 
 

Explanation (b) to Section 188(1) of the Act defines an "arm's length transaction" to mean a 
transaction between two related parties that is conducted as if they were unrelated, so that there 
is no conflict of interest. 

 Associate Company 

 
In terms of Section 2(6) of the Act "Associate Company" in relation to another company, means 
a company in which that other company has a significant influence, but which is not a subsidiary 
company of the company having such influence and includes a joint venture company. 

 
For the purposes of this term 'Associate Company', "significant influence" means control of at 
least twenty per cent of total voting power, or control of or participation in business decisions 
under an agreement. 

Audit Committee 
 

The term "Audit Committee" means the committee of Board of Directors, the Company 
constituted in accordance with the provisions of Section 177 of the Companies Act, 2013 
and Rules made thereunder. 

Related Party 

 



 

 

The term “Related Party” means a related party as defined under sub-section (76) of 
section 2 of the Act or under the applicable accounting standards: 
 Provided that: 

a) Any person or entity forming a part of the promoter or promoter group 
of the listed entity or 

b) Any person or entity, holding equity shares: 
a. of twenty percent or more or  
b. of ten percent or more, with effect from April 01, 2023; 

in the listed entity either directly or on a beneficial interest basis as 
provided under Section 89 of the Companies Act, 2013, at any time, 
during the immediate preceding financial year; 

 shall be deemed to be a related party. 

Related Party Transaction 
 

The term “Related Party Transaction” means transactions as defined under the Act or 
Accounting Standards, as applicable and includes a transaction involving a transfer of 
resources, services, obligations between: 
(i) a listed entity or any of its subsidiaries on one hand and a related party of the listed 

entity or any of its subsidiaries on the other hand; or 
(ii) a listed entity or any of its subsidiaries on one hand, and any other person or entity 

on the other hand, the purpose and effect of which is to benefit a related party of 
the listed entity or any of its subsidiaries, with effect from April 1, 2023; 

 
regardless of whether a price is charged and a “transaction” with a related party shall be 
construed to include a single transaction or a group of transactions in a contract: 
 
Provided that the following shall not be a related party transaction: 

(a) the issue of specified securities on a preferential basis, subject to compliance of the 
requirements under the Securities and Exchange Board of India (Issue of Capital and 
Disclosure Requirements) Regulations, 2018; 

(b) the following corporate actions by the listed entity which are uniformly 
applicable/offered to all shareholders in proportion to their shareholding: 
i. payment of dividend; 
ii. subdivision or consolidation of securities; 
iii. issuance of securities by way of a rights issue or a bonus issue; and 
iv. buy-back of securities. 

(c) acceptance of fixed deposits by banks/Non-Banking Finance Companies at the terms 
uniformly applicable/offered to all shareholders/public, subject to disclosure of the 
same along with the disclosure of related party transactions every six months to the 
stock exchange(s), in the format as specified by the Board:  

 
Ordinary Course of Business 
 
“Ordinary Course of Business” means a transaction which is carried out in the normal course of 
business envisaged in accordance with the Memorandum of Association (‘MoA’) and the Articles 
of Association (“AoA”) of the Company. 

Relative 
 



 

 

In terms of Section 2(77) of the Companies Act, 2013 read with the Companies (Specification 
of definitions details) Rules, 2014 a person is said to be a relative of another, if 
 
a) They are members of a Hindu undivided family;  
b) They are husband and wife;  
c) Father (including step-father);  
d) Mother (including step-mother);  
e) Son (including step-son);  
f) Son's wife;  
g) Daughter;  
h) Daughter's husband;  
i) Brother (including step-brother); or 

Sister (including step-sister). 
 

Key management personnel 
 
Key Managerial Personnel (“KMP” or “Key Managerial Personnel”) means:  
 
(a) the Chief Executive Officer or the Managing Director or the Manager and in their absence the 

Whole-Time Director; 
(b) the Company Secretary; 
(c) the Chief Financial Officer; and 
(d) any other person appointed as the KMP by the Board of the Company.  

 
Any other term not defined herein shall have the same meaning as defined in the Act or Listing 
Regulations or RBI Regulations.  
  
Material Modification  
 
“Material Modification” means and includes any modification to the terms of a Related Party Transaction, 

having a variance of 15% from the existing limit as sanctioned by the Audit Committee / Board / Shareholders, 

or the effect of which will be an increase over the approved limit for such transaction by an amount of more than 

300 Crores in a financial year, whichever is higher.  

 

Provided that where any RPT approval was granted on percentage basis then the absolute value shall not be 

considered for determining the material modification status and vice versa. 

 

PART - C 

TERMS OF THE POLICY 
 
All related party transactions and subsequent Material Modifications shall require prior approval 
of the Audit Committee unless otherwise specifically exempted in accordance with this Policy.  
 
Only those members of the Audit Committee, who are Independent Directors, shall approve 
Related Party Transactions.  

Role of the Board of Directors and the Audit Committee: 
 
(a) The Board of the Company will approve/ amendment to this RPT Policy from time to time 
for Related Party Transactions. The Board will be responsible to provide overall direction, 
approval and monitor the RPT regime in the Company from time to time 



 

 

 
(b) The Audit Committee shall test each RPTs whether or not the same is on arm’s length and 
done in the ordinary course of business. The Audit Committee will be responsible for overall 
monitoring and supervision of the RPT regime in the Company  

PART - D 

1. Identification of Related Party Transactions 

 
Related Party Transactions are required to undergo a detailed analysis before arriving at a 
conclusion as to its impact as well as the course of action with regard to the approval 
requirements from the concerned bodies. The Act have laid down procedures for dealing with 
Related Party Transactions. 
 
The Related Party list shall be updated periodically and shall be reviewed at least once a year, 
based on the annual disclosures received, if any 

 

2. Ascertaining whether Related Party Transactions are on an Arm's Length Basis 

 
The tests for ascertaining arm's length relationship in case of contracts / arrangements 
that may be entered into by Vivriti Capital Private Limited with its Related Parties could 
be on the following lines - 

 
(a) The contracts/ arrangements are entered into with related parties, at such prices/ 

discounts/premiums and on such terms which are offered to un-related parties of similar 
category/ profile, if available. 

 
(b) The contracts/ arrangements have been commercially negotiated. 

 
(c) The pricing is arrived at as per the guidelines that may be issued by the Ministry of 

Corporate Affairs, Government of India/ Income Tax Act, 1961 as applicable to any of the 
contract/ arrangements contemplated under the Act. 

 
(d) The payments to group companies are made in the manner and at such rates prevalent 

in the market for similar category of goods and services and similar category/ profile of 
customers. 

 
(e) Any modification to the original contract/ arrangements is substantially on the same 

price/discount/ premium and on such terms, as offered to un-related parties of similar 
category/ profile. 

 
(f) Such other criteria as may be issued  under IND AS 24 or by any other statutory/ regulatory 

authority. 

3. Ascertaining whether Related Party Transactions are in the Ordinary Course of Business 
of Vivriti Capital Private Limited 

 
(a) In order to decide whether or not a contract or arrangement is being entered by the 

Company is in its ordinary course, the Company shall consider whether such contract/ 



 

 

arrangement is germane to attainment of the main objects as set out in its Memorandum 
of Association or such other activities as may be permitted, from time to time by Reserve 
Bank of India, the principal regulator of the Company. 

 
(b) The Company shall also consider whether the transaction contemplated under the 

proposed contract or arrangement is either similar to contracts or arrangements which 
have been undertaken in the past, or, in the event that such transaction is being 
undertaken for the first time, whether the Company intends to carry out similar 
transactions in the future. 

 
(c) Further, whether the transaction value is within the reasonable range for similar types of 

other transactions, will also be an important consideration. An exceptionally large value 
transaction should invite closer scrutiny. 

 
(d) These are not exhaustive criteria and the Company will have to assess each transaction 

considering its specific nature and circumstances. In case of any confusion, final decision 
will be taken by the Managing Director. 

4. Prior Approval 

 

Prior consent of the Board and shareholders would be taken in respect of all the RPTs including 

material modifications thereof, except in following cases: 

 

1. Where the transactions are below the threshold limits specified in the Companies Act, 

2013 and Rules made thereunder and SEBI Regulations, as may be applicable 

2. Where the transactions are entered into by the Company in its ordinary course of business 

and are on arm’s length basis 

3. Transactions entered into between a holding company and its wholly owned subsidiary 

whose accounts are consolidated with such holding company and placed before the 

shareholders at the general meeting for approval 

4. Transactions entered into between two wholly-owned subsidiaries of the listed holding 

company, whose accounts are consolidated with such holding company and placed before 

the shareholders at the general meeting for approval 

 

Considering the nature of business of the Company, while approving the related party 

transactions entered or to be entered under the policy, the total exposure to a particular related 

party with respect to loans borrowed or disbursed shall be considered excluding any repayments 

made or to be made thereon. This is to ensure that a particular transaction does not get double 

counted for aggregation of limits due to repetitive withdrawals pre-repayment, partial settlement 

and repayments made by the party in ordinary course of business. 



 

 

PART - E 

DISSEMINATION OF INFORMATION BY VIVRITI CAPITAL PRIVATE LIMITED (‘the Company’) 
 

The Company shall disclose this Policy wherever it is required by the applicable laws. 
 
The Company shall also make relevant disclosures in its annual report and any other report, as 
may be required, and maintain such registers as may be applicable,  under the provisions of the 
Act  and IND AS 24. 
 
PART – F 
 
COMPLIANCE  
 

• Every person associated with RPT shall be accountable for complying with this RPT Policy that 
may be in force from time to time.  

• A person shall not be eligible for appointment as a Director of a company if he has been 
convicted of the offence under Section 188 of the Act in respect of RPT at any time during 
the preceding five years. 
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GRNK & ASSOCIATES

COMPANY SECRETARIES

FORMNO.MR-3
SECRETARIAL AUDIT REPORT

FOR THE FINANCIAL YEAR ENDED 315T MARC}{,2O23
[Pursuant ta section 204(1) of the Companies Act, 2013 and rule NoJ of the Corupanies

(Appointment and Remuneration of Mnnageial Personrcl) Rules, 201.41

To

The Members,
M/s. Vivriti Capital Private Limited
cIN# U65929TN2 017yT C717 19 6
2"d Floor, Prestige Polygon,
No. 471, Annasalai, Nandanam
Chennai 600035 Tamil Nadu

We have conducted the secretarial audit of the compliance of applicable statutory
provisions and the adherence to good corporate p.uiti.u. bV Mik. Vivriti Capital
Private Limited (heteinafter called the company). Secretarial Audit was conducted in a
manner that provided me a reasonable basis for evaluating the corporate
conducts/statutory compliances and expressing my opinion thereon.

Based on our verification of the books, papers, minute books, forms and retums filed
and other records maintained by the company and also the information, explanations
and clarifications provided by the Company, its officers, agents and authorized
representatives during the conduct of secretarial audit, we hereby report that in our
opinion, the company has, during the audit period covering the financial ended 31st
March, 2023 compted with the statutory provisions listed hereunder and also that the
Company has proper Board-processes and compliance-mechanism in place to the
extent in the maffrer and subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms and retums filed and other
records maintained by M/s. Vivriti Capital Private Limited for the financial year ended
on 31st MarctL 2023 accordng to the provisions of:

The Companies Act,2013 (the Act) and the rules made thereunderi
The Securities Conhacts (Regulation) Act, 1956 (SCRA') and the rules made
tlereunder;

F-10, Syndicate Residenry, No. 3, Dr. Thomas 1st Street, Off. South Boag Road, T.Nagar, Chennai - 600 0u-
Phone:044-2433 7 454,24321L41t44. E-mail : 9r@gramcsfirm.com / ramgcs@gmail.com Website : rwiw.gramasso<iates.com

(i)
(i0
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(iii)

(i")

(")
("i)

("ii)

("iii)

The Depositories Ac! 1996 and the Regulations and Bye-laws framed
thereunder;
Foreign Exchange Management Act, 1999 and the rules and regulations made
thereunder to the extent of Foreign Direct Investment, Overseas Direct
Iavestrnent and External Commercial Borrowings;
SEBI (Issue and Listing of Non-Convertible Securities) Regulations 2021.
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
(SEBI LODR') to the extent appticable.
Securities and Exchange Board of India (prohibition of Insider Trading)
Regulations, 2015
Reserve Bank of India Act, 1934 read with applicable Rules and Regulations
relating to the:
(a) Master Direction - Non-Banking Financial Company - Systemically

Important Non-Deposit taking Company and Deposit taking Company
(Reserve Bank) Directions, 2016.

(b) Master Direction- Non-Banking Financial Company Retums (Reserve
Bank) Directions, 2016.

we have also examined compliance with the applicable clauses of the secretarial
Standards issued by The Institute of Company Secretaries of India.

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

We report that during the audit period trnder review;

1) During the year under review, the company issued and allotted 10,21,153 equity
shares as detailed below:

F Paid-u Shares
Date of

allotment
No. of
shares

Face

value
Paid
U

Premium Premium
aid u

Nature of
issue

09-Ma -22 100 10 10 805 805 Preferential
08-Nov-22 10,00,000 10 10 805 805 Preferential

P aid-u E ltl Shares
Date of

allotment
No. of
shares

Face

value
Paid
U

Premium du
Premium Nature of

issue
72-Dx-22 21.,053 10 5 940 470 Preferential

Ogf.y
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2) Durng the year under review, the company has converted 42,22,g2g optionarly
Convertible Redeemable Preference shares (ocRr,S) in to Equity on 1:1 basis of
Rs.10 each at a premium of Rs. 23.33 per share on 26h Aprrl,20b.

3) The Company issued and allotted 27,1L,5s6 Compulsorily Convertible preference
shares of Rs. 10/- each at a premium of Rs. 805/- per share on 9h May, 2022 on
Preferential basis.

4) During the year under review the Company is required to spend an amount of
Rs.93.34 lakhs as per the provisions of section 135 of the Companies Act, 2013 read
with the Companies (Corporate social Responsibility policy) Rules, 2014.
Accordingly, the Company has duly spent the said amount towards Corporate
Social Responsibility activities.

5) During the year under review;

a) The Company issued and allotted 2990 secured Redeemable Non{onvertible
Debentures of Rs. 1Q00,000 / - each aggregating to Rs. Z,gg,N,OO,W/- on various

6) The Companp being a "High Value Debt Listed Entity,,, is required to comply with
provisions of Regulation 15-27 of SEBI LODR on or before 31"r March ZOn 6n
comply or explain basis). However, the Company has not appointed its
Independent Director on the Board of its material unlisted subsi&ary namely
CredAvenue Private Limited, during the year. In this regard, the Company in its
Corporate Govemance repor! filed for the quarter ended 31* March, 2028.,
intimated to BSE Limited that in order to achieve full compliance, the Board of
Directors and members of the Company have approved the decision to reduce the
equity stake in its material subsidiary, in one or more tranches.

7) The Board at their meeting held on 27*. May,2022 appotnted Mr. Gopal srinivasan
(DIN 00177699) as Additional Director in capacity of Nominee Director. The said
appointrnent was approved by the shareholders at their Amual general meeting
held on 22"a September,2D22.

dates and
b) The Company issued and allotted 18,000 secured Redeemable Non-convertible

Debentures of Rs. 1,00,000/- each aggregating to Rs. 1,80,00,00,000/- on various
dates.

crF?
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8) The Board at their meeting held on 9fr February, 2023 appointed Mr. Santanu PauI
(DIN 02039043) as Additional Director in capacity of Independent Director. The
said appointrnent was approved by the shareholders at their Extraordinary general
meeting held on 5m April, 2023.

9) The Board at their meeting held on 31"t March, 2023 appointed Mr. Lazar
Zdravkovic (DIN 10052432) as Additional Director in capacity of Nominee Director.
The said appointurent was approved by the shareholders at their Extraordinary
general meeting held on 5ft April,20'23.

1O)During the year under review Mr. Kenneth Dan Vander Weele (DIN 02545813),
resigned from the Board with effect from th Febrrrary, 20'23.

11)The Board of Directors at their meeting held on 10m Augus! 2022 apptoved, shifting
of registered office of the Company from 2"d Floor, Prestige Polygory No.471, Anna
Salai, Nandanam, Chennai - 600035 to Prestige Zackria Metropolitan No. 200/1S,
2"d Floor, Block -1, Annasalai, Chennai - 500002.

12) During the year under review the Company amended its Memorandum of
Association and Articles of Association as follows;

a) The Company amended its Capital Clause in the Memorandum of Association
by increasing its authorized capital from Rs. 1.,13,93,70,630/- consisting of
2,09,00,N0 equity shares of Rs. 10/- each 8,79,37,063 compulsorily convertible
preference shares of Rs. 10/- each and 8,50,000 optionally convertible
Redeemable preference shares of Rs. 60/- to Rs. "1,L6,63,70,630/- consisting of
2,09,00,000 equity shares of Rs. 10/- each 9,06,37,063 compulsorily convertible
preference shares of Rs. 10/- each and 8,50,000 optionally convertible
Redeemable preference shares of Rs. 60/- as approved by the Shareholders at
their Extra-ordinary General Meeting held on'1.4h Api7, 2022.

b) The Company amended its Capital Clause in the Memorandum of Association
by reclassifying its authorized capital from Rs. T,16,63,70,630/ - consisting of
2,09,00,000 equity shares of Rs. 10/- each 9,06,37,063 compulsorily convertible
preference shares of Rs. 10/- each and 8,50,000 optionally convertible
Redeemable preference shares of Rs. 50rl- each to Rs. 1,,1,6,63,70,630 / - consisting
of 2,60,00,00O equity shares of Rs. 10/- each 9,06,37,063 compulsorily convertible
preference shares of Rs. 10/- each as approved by the Shareholders at their
Annual General Meeting held on 22d Septemb er 2O22.

AatFlt
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c) The company at its Arurual General Meeting herd on 22^d septembet, 2022
restated its Articles of Association pursuant t the sharehordei, agi""-.r,t
dated2Th April,2022.

13) During the year under review, the Board of Directors at their meeting held on 4tr,
Febraary, 

_2023 
have given their consent for the conversion of the status of the

company from Private Company to public Company, subject to the approvar of the
shareholders.

We further report that

The Board of Directors of. the Company is duly constituted with proper balance of
Executive Directors, Non-Executive Direttors and Independent Directors. The changesin the composition of the Board of Directors that took place during the period under
review were carried out in compliance with the provisions of the Act.

Adequate notice is given to all directors to schedure the Board Meetings, agenda and
detailed notes on agenda were sent at least seven days in advance, and 

"a 
sysltem exists

for seeking and obtaining further information and crarifications o., a" u[*au it",,o
before the meeting and for meaningful participation at the meeting.

All decisions in the Board meetings are approved by Directors unanimousry and
recorded as part of the minutes.

we further report that there are adequate systems and processes in the company
comnensurate with the size and operations of the company to monitor and enswe
compliance with applicable laws, rules, regulations and guidetines.

For M/s. GRNK & Associates
Secretaries

BAALASUBRAMANTYAN NE.
partner

M.No.: A2933O CoP: 2294t
Peer Review No.3?50/ 2023

This Report is to be read with our letter of even date which is annexed as Annexure A
and forms an integral part of this report.

OorF
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ANNEXURE-A SECRETARIAL AI.JDIT REPORT OF EVEN DATE

To,

The Members,
M/s. Vivriti Capital Private Limited
cIN# U55929TN20L7FT C1t7 19 6
2nd Floor, Prestige Polygon,
No. 471, Annasalai, Nandaaam
Chennai 600035 Tamil Nadu

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

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

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

3. We have not verified the correctress and appropriateness of financial records and
books of accouns of the Company.

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

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

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

For Mrls. GRNK & Associates
Company Secretaries

BAALASI,]BRAMANTYAN NE.
Parttur

M.No. : 429330, COP : 22941-

Peer Review No.3230/ 2O23

a!t'F
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Corporate Governance disclosures as per Section 134 of the Companies Act, 
2013 and Part C of Schedule V of SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 – Annexure VIII FY 22-23 

 
1. Company’s Philosophy on Corporate Governance:  

 
Vivriti Capital Limited (formerly known as Vivriti Capital Private Limited) (“Company”) lays 
deep emphasis on Corporate Governance and has created a robust governance structure 
keeping in mind the Company’s ambitious growth plans and scalability. The Company’s 
Corporate Governance philosophy envisage adherence to the highest standards of 
transparency, accountability and balance in all areas of its operations and its interactions with 
all its stakeholders, including its customers, shareholders, employees, Regulators and others. 
The objective is to enhance shareholder value continuously. 
 
The governance practices and processes ensure that the interests of all the stakeholders are 
taken into account in a transparent manner and are firmly embedded into the culture of the 
organization. The Company has fair, transparent and ethical governance practices, essential 
for augmenting long-term shareholder value and retaining investor trust. This has been 
possible through continued efforts and commitment to the highest standards of corporate 
conduct.  
 
The Board along with its Committees undertake its fiduciary duties towards all of its 
stakeholders. 
 

2. Guidelines on Corporate Governance 
 
The Reserve Bank of India (“RBI”) has issued the Master Circular – “Non-Banking Financial 
Companies – Corporate Governance (Reserve Bank) Directions, 2015” dated July 1, 2015 and 
bearing reference number DNBR (PD) CC.No.053/03.10.119/2015-16 (“Master Circular”) 
which applies inter alia to every non-deposit accepting Non-Banking Financial Company with 
an asset size of INR 500 Crore and above (NBFC-ND-SI), as per its last audited balance sheet 
and the Master Direction– Non-Banking Financial Company - Systemically Important Non-
Deposit Taking Company and Deposit Taking Company (Reserve Bank) Directions, 2016 
(“Master Direction”). The Company is registered with the RBI as a non-deposit accepting Non-
Banking Financial Company (“NBFC”). The Company is a systemically important NBFC and 
accordingly the Master Circular is applicable to the Company. Further, in terms of the Master 
Circular and the Master Direction, the Company is required to frame internal guidelines on 
corporate governance with the approval of the board of directors of the Company and 
accordingly the Company has put in place this policy on Corporate Governance (“Corporate 
Governance Policy”). 
 
The Company was classified as a High Value Debt Listed Entity (‘HVDLE’) during the previous 
financial year 2021-22. Accordingly, regulations 15 to 27 of SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 (‘LODR Regulations’) were required to be 
adhered to on a comply or explain basis till March 31, 2024. The Company has complied with 
the majority of the applicable regulations and has taken necessary steps to achieve full 
compliance with the applicable regulations within the stipulated timeline. 
 



                       

Further, as per Scale Based Regulation (SBR): A Revised Regulatory Framework for NBFCs 
dated 22nd October 2021, the Company has been classified under the “Middle Layer” category 
under the said framework and necessary steps were taken during the year to confirm to the 
provisions thereof as applicable, from time to time. 
 

3. Board of Directors 
 
The Board has an optimum combination of Executive, Non-executive, and Independent 
Directors. We acknowledge that a well-performing Board structure is pertinent for the success 
and growth of the business and thus ensures highest levels of corporate governance through 
transparency and effective communication flow. While the Managing Director is entrusted 
with the responsibility of overseeing the day-to-day operations of the Company and ensuring 
effective execution of business plans, the Non-Executive Directors bring independent 
perspective and strategic support.  
 
The Board is committed to multifarious aspects pertaining to business strategy, institutional 
risk, people, stakeholders, society and compliance and endeavors to meet the related 
obligations. 
 
As on the end of March 31, 2023, the Board comprises of 9 members, inclusive of one 
Promoter Executive Director, one Promoter Non-Executive Director, four Non-Executive 
Nominee Directors, one Non-Executive Independent Director and two Non-Executive Woman 
Independent Directors. None of the directors are related to each other. The Board is chaired 
by a Non-Executive Independent Chairperson. 
 
 During the year, one of the Non-Executive Nominee Director resigned from his position and 
he was replaced with another by the nominating entity.  
 
The Independent Directors have been appointed for a fixed tenure of five years from their 
respective dates of appointment and has confirmed to the criteria of independence laid down 
under the Companies Act, 2013 and rules made thereunder as amended from time to time 
and the RBI Master Directions applicable on Systemically Important NBFCs, in relation to fit 
and proper criteria of directors.  
 
In the opinion of the Board, the Independent Directors fulfill the conditions specified in the 
Companies Act, 2013 and LODR Regulations and are independent of the management. 
Further, there were no resignations of Independent Directors during the reporting period FY 
22-23. 
 
The reporting structure, as shown below, between the Board, Board Committees and 
Management Executive Committees forms the backbone of the Group’s Corporate 
Governance framework. 
 



                       

 
 
During the year under review, the Board met 11 (Eleven) times, i.e., at least once in a calendar 
quarter and the maximum time gap between any two Meetings was not more than one 
hundred and twenty days as per the applicable law. The requisite quorum was present for all 
the meetings.  
 

BOARD COMPOSITION 
 
The composition of the Board of Directors as on March 31, 2023, along with the number of meetings 
attended and shareholding is provided below: 
 

S. No.  Name of the 
Director 

Designation & 
Category  

DIN No of Board meetings 
held during the year 

Number of 
shares 

Number of 
convertible 

instruments held 
by non-executive 

directors 

    Held   Attended   

1 Mr. Vineet 
Sukumar 

Executive Director 
- Managing 
Director 

06848801 11 11 67,37,8401 - 

2 Mr. Gaurav 
Kumar 

Non- executive 
Director 

07767248 
 

11 9 66,32,5771 - 

3 Ms. Namrata 
Kaul 

Independent Non-
executive Director 
& Chairperson of 
the Board 

00994532 11 11 1,15,161                - 

4 Mr. Kenneth 
Dan Vander 
Weele2 

Nominee (Non-
executive) 
Director 
representing 
Creation 
Investments India 
III, LLC as an 
equity investor 
(resigned during 
the year) 

02545813 10 8          -               - 

5 Mr. John 
Tyler Day 

Nominee (Non-
executive) 
Director 
representing 
Creation 
Investments India 

07298703 11 10          -               - 

Board of Directors 

Audit Committee
Risk 

Management 
Committee

Nomination and 
Remnuneration 

Committee

IT Strategy 
Committee

Stakeholders 
Relationship 
Committee

Corporate Social 
Responsibility 

Committee

IT Steering 
Committee

Asset 
Liability 

Committee

Borrowing 
Committee 

Credit 
Committee

ESOP 
Committee

ESG Risk 
Assesment  
Committee



                       

S. No.  Name of the 
Director 

Designation & 
Category  

DIN No of Board meetings 
held during the year 

Number of 
shares 

Number of 
convertible 

instruments held 
by non-executive 

directors 

    Held   Attended   

III, LLC as an 
equity investor 

6 Mr. Kartik 
Srivatsa 

Nominee (Non-
executive) 
Director 
representing 
Lightrock Growth 
Fund I S.A., SICAV-
RAIF as an equity 
investor 

03559152 11 10 - - 

7 Ms. Anita 
Belani 

Independent Non-
executive Director 

01532511 11 10 21,053 - 

8 Gopal 
Srinivasan3 

Nominee (Non-
executive) 
Director 
representing TVS 
Shriram Growth 
Fund III as equity 
investor 

00177699 7 1 - - 

9 Santanu Paul4 Independent Non-
executive Director 

02039043 
 

2 2 - - 

10 Lazar 
Zdravkovic5 

Nominee (Non-
executive) 
Director 
representing 
Creation 
Investments India 
III, LLC as an 
equity investor 

10052432 1 1 - - 

  

1The Optionally Convertible Redeemable Preference Shares held by Mr. Gaurav Kumar and Mr. Vineet Sukumar of up to 
21,13,914 shares each was converted into Equity Shares on April 26, 2022. 
 
2Mr. Kenneth Dan Vander Weele (DIN: 02545813), Non-executive Nominee Director, tendered his resignation with effect from 
February 09, 2023, due to his pre-occupation. The Board thanked him for his valuable contribution to the Company during his 
tenure. 
 

3Mr. Gopal Srinivasan (DIN: 00177699), Nominee (Non-executive) Director was appointed on the Board of Directors 
representing TVS Shriram Growth Fund III as an equity investor, with effect from May 27, 2022 and his appointment was 
approved by the Shareholders of the Company at their Annual General Meeting held on September 22, 2022. 
 
4Mr. Santanu Paul (DIN: 02039043), Non-Executive Independent Director was appointed on the Board with effect from 
February 09, 2023 for a period of 5 consecutive years and his appointment was approved by the Shareholders of the Company 
at their Extraordinary General Meeting held on April 05, 2023.  
 
5Mr. Lazar Zdravkovic (DIN: 10052432), Non-executive Nominee Director was appointed on the Board of Directors 
representing Creation Investments India III, LLC as an equity investor subsequent to the resignation of one of their 
representative director and his appointment was approved by the Shareholders of the Company at their Extraordinary General 
Meeting held on April 05, 2023. 

 
  



                       

Details of number of other Board or committees in which a director of our company is a member or 
chairperson as of March 31, 2023: 
 

S. 
No. 

Name of the Director 
& DIN 

Companies in which a director is a member or 
chairperson of the Board 

Number of other the Companies 
in which a director is a member 
or chairperson of the 
Committee* 

Names of listed 
entities where the 
person is a director 
and the category of 
directorship* No. Name of Companies Membership Chairmanship 

1 Mr. Vineet Sukumar 
DIN: 06848801 

5 1. Vivriti Asset Management Private Limited 
– Managing Director 

2. Sangvint Technologies Private Limited – 
Director 

3. CredAvenue Private Limited – Director 
4. CredAvenue Securities Private Limited – 

Director 
5. Vivriti Next Private Limited (formerly 

known as QED Business Solutions Private 
Limited) – Director  

- - - 

2 Mr. Gaurav Kumar 6 1. Vivriti Asset Management Private Limited 
- Director 

2. CredAvenue Private Limited – Managing 
Director 

3. CredAvenue Securities Private; - 
Managing Director 

4. Spocto Solutions Private Limited – 
Director 

5. Bluevine Technologies Private Limited – 
Director  

6. Vivriti Next Private Limited (formerly 
known as QED Business Solutions Private 
Limited) – Director 

- - - 

3 Ms. Namrata Kaul 10 1. Bhopal Smart City Development 
Corporation Limited – Independent 
Director 

2. Synergetics Mangement and Engineering 
Consultants Private Limited - Director 

3. CARE India Solutions for Sustainable 
Development – Independent Director 

4. Prime Securities Limited – Independent 
Director 

5. Vivriti Asset Management Private Limited 
– Independent Director 

6. Schneider Electric Infrastructure Limited 
– Independent Director 

7. Prime Research and Advisory Limited – 
Independent Director 

8. Fusion Micro Finance Limited – 
Independent Director 

9. Healthium Medtech Limited – 
Independent Director 

10. Havells India Limited – Independent 
Director 

9 3 1. Fusion Micro 
Finance Limited – 
Independent 
Director 

2. Prime Securities 
Limited – 
Independent 
Director 

3. Havells India 
Limited – 
Independent 
Director 

4. Schneider Electric 
Infrastructure 
Limited – 
Independent 
Director 
 
 

 

4 Mr. John Tyler Day 10 1. OFB Tech Private Limited – Nominee 
Director 

2. Vivriti Asset Management Private Limited 
- Nominee Director 

3. Vastu Housing Finance Corporation 
Limited – Nominee Director 

4. Credavenue Private Limited - Director 
5. CISV India Private Limited - Director 

1 - - 



                       

S. 
No. 

Name of the Director 
& DIN 

Companies in which a director is a member or 
chairperson of the Board 

Number of other the Companies 
in which a director is a member 
or chairperson of the 
Committee* 

Names of listed 
entities where the 
person is a director 
and the category of 
directorship* No. Name of Companies Membership Chairmanship 

6. Sohan Lal Commodity Management 
Private Limited - Director 

7. Creation Impact Credit Fund (India), L.P. 
– Director 

8. Shapos Services Private Limited - 
Nominee Director 

9. Desiderata Impact Ventures Private 
Limited – Nominee Director 

10. Muthoot Microfin Limited – Director 

5 Mr. Kartik Srivatsa 11 1. Waycool Foods And Products Private 
Limited - Director 

2. Aye Finance Private Limited - Director 
3. Ummeed Housing Finance Private Limited 

- Nominee Director 
4. Vivriti Asset Management Private Limited 

– Nominee Director 
5. Credavenue Private Limited - Director 
6. Aapti-Episteme Research Foundation - 

Director 
7. Lightrock Corporate Services Private 

Limited - Director 
8. Lightrock Investment Advisors Private 

Limited – Whole Time Director 
9. Be Well Hospitals Private Limited - 

Nominee Director 
10. Smartcoin Financials Private Limited – 

Nominee Director 
11. Niyo Solutions, Inc - Director 

- - - 

6 Ms. Anita Belani 7 1. Foseco India Limited – Independent 
Director 

2. Redington Limited - Independent 
Director 

3. Eternis Fine Chemicals Limited - Director 
4. IDFC Financial Holding Company Limited 

– Nominee Director 
5. IDFC Limited – Independent Director 
6. Margo Networks Private Limited – 

Director 
7. Asirvad Micro Finance Limited – Director 

6 - 1. Foseco India 
Limited – 
Independent 
Director 

2. Redington 
Limited – 
Independent 
Director 

3. IDFC Limited – 
Independent 
Director 

 

7 Gopal Srinivasan 19 1. TVS Electronics Limited – Chairman & 
Nominee Director 

2. Lucas – TVS Limited - Director 
3. Wonderla Holidays Limited – 

Independent Director  
4. T V Sundram Iyengar & Sons Private 

Limited - Director 
5. TVS Investments Private Limited 

(Formerly Geeyes Family Holdings 
Private Limited) - Director 

6. TVS Capital Funds Private Limited – 
Chairman & Managing Director 

7. TVS Wealth Private Limited - Director 
8. Next Wealth Entrepreneurs Private 

Limited - Director 

2 - 1. TVS Electronics 
Limited – 
Chairman & 
Nominee 
Director 

2. Wonderla 
Holidays 
Limited – 
Independent 
Director  

 



                       

S. 
No. 

Name of the Director 
& DIN 

Companies in which a director is a member or 
chairperson of the Board 

Number of other the Companies 
in which a director is a member 
or chairperson of the 
Committee* 

Names of listed 
entities where the 
person is a director 
and the category of 
directorship* No. Name of Companies Membership Chairmanship 

9. Sundaram Investment Private Limited - 
Director 

10. CredAvenue Private Limited - Director 
11. IVC Association – Chairman and Director 
12. IIT Madras Research Park – Director  
13. Chennai International Centre – Director  
14. Chennai angels Network Association – 

Director  
15. Chennai City Connect Foundation – 

Director  
16. Reserve Bank Innovation Hub - Director 
17. Diaspora Leaders Foundation – Director 
18. Vivriti Asset Management Private 

Limited - Director 
19. Geeyes Capital Funds Private Limited - 

Director 

8 Santanu Paul 2 1. NSDL Payments Bank Limited 
2. Talentsprint Private Limited 
3. Talentsprint INC 

- - - 

9 Lazar Zdravkovic - - - - - 

*Disclosures are computed in terms of Regulation 17A and Regulation 26 of LODR Regulations. 

 
In terms of Regulation 17A and 26 of LODR Regulations none of the directors of the Company were 
members of more than 10 committees or acted as the chairperson of more than 5 committees across 
all listed companies in India in which they were/are a Director. 
 
Further, based on the disclosures received from the Directors, it is confirmed that none of the directors 
is on the Board of more than 20 (twenty) Companies, 10 (ten) public Companies and 7 (seven) listed 
entities. 
 
Board Meetings: 
 
The Board Meetings are convened by giving appropriate notice. The members are provided with 
appropriate information in the form of the agenda items, to enable them to deliberate on each agenda 
item and make informed decisions and provide appropriate directions to the Management. 
 
The Board meets atleast once in a quarter to review the quarterly results and other items on the 
agenda. Additional meetings are held wherever necessary to address the specific needs and business 
requirements of the Company. Video-conferencing facility is made available to the directors present 
at other locations and the same is conducted in compliance with the applicable laws. 
 
During the period under review, recommendations given by various committees of the Board were 
considered and accepted as appropriate by the Board of Directors. 
 
During the period under review, the Board of Directors met 11 times on the below given dates and 
the requisite quorum was present for all the meetings. The maximum gap between 2 meetings did not 
exceed one hundred and twenty days. The attendance of each Director in the respective meetings are 
provided below: 
 



                       

S. 
No. 

Name of 
the 
Director  

13-04-
2022 

27-04-
2022 

28-04-
2022 

27-05-
2022 

09-08-
2022 

10-08-
2022 

14-10-
2022 

08-11-
2022 

04-02-
2023 

09-02-
2023 

31-03-
2023 

1 Mr. Vineet 
Sukumar 

Present Present Present Present Present Present Present Present Present Present Present 

2 Mr. Gaurav 
Kumar 

Present Present Present Present Present Present Present Present Absent Present Absent 

3 Ms. 
Namrata 
Kaul 

Present Present Present Present Present Present Present Present Present Present Present 

4 Mr. 
Kenneth 
Dan Vander 
Weele 

Present Present Present Present Present Present Present Present Absent Absent NA 

5 Mr. John 
Tyler Day 

Present Present Present Present Present Present Absent Present Present Present Present 

6 Mr. Kartik 
Srivatsa 

Present Present Present Present Present Present Present Present Present Absent Present 

7 Ms. Anita 
Belani 

Present Present Present Present Absent Present Present Present Present Present Present 

8 Mr. Gopal 
Srinivasan 

NA NA NA NA Absent Absent Absent Present Absent Absent Absent 

9 Mr. 
Santanu 
Paul 

NA NA NA NA NA NA NA NA NA Present Present 

10 
Mr. Lazar 
Zdravkovic 

NA NA NA NA NA NA NA NA NA NA Present 

 
Disclosure of relationships between directors inter-se: 
 
None of the Directors of the Company are related to each other. 
 
Core skills/expertise/competencies held by the Directors: 
 
The list of core skills/ expertise/ competencies identified by the Board of Directors are given herein 
below: 
 

Name Designation Experience 
Skills/expertise/competencies 
served to the Board 

Vineet 
Sukumar 

Managing 
Director 

Vineet Sukumar is the Managing Director, Promoter and co-
founder of our Company. He holds a bachelor’s degree in 
technology (mechanical engineering) from Indian Institute of 
Technology, Kharagpur and a postgraduate diploma in 
management from Indian Institute of Management, Bangalore. 
He is also the managing director of Vivriti Asset Management 
Private Limited. He was previously the Chief Financial Officer of 
Northern Arc Capital Limited (formerly known as IFMR Capital 
Limited) and the Chief Executive Officer of Northern Arc 
Investment Managers Private Limited (formerly known as IFMR 
Investment Managers Private Limited) (wholly owned subsidiary 
of IFMR Capital). He was previously also associated with 
Standard Chartered Bank. 

Financial services, Treasury  



                       

Name Designation Experience 
Skills/expertise/competencies 
served to the Board 

Gaurav 
Kumar 

Non-Executive 
Director 

Gaurav Kumar is a Non-Executive Director, Promoter and co-
founder of our Company. He holds a bachelor’s degree in arts 
from Delhi University and a post graduate diploma in rural 
management from Institute of Rural Management Anand. He is 
also the managing director of Credavenue Private Limited and 
Credavenue Securities Private Limited. He was previously the 
Chief Business Officer of Northern Arc Capital Limited (formerly 
known as IFMR Capital Limited) and the CEO of Northern Arc 
Investment Managers Private Limited (formerly known as IFMR 
Investment Managers Private Limited) (a wholly owned 
subsidiary of IFMR Capital Private Limited). He was awarded the 
‘Young Entrepreneur’ award at the Young Entrepreneur Summit 
and Award 2020 by Business World. 

Financial services, Technology  

John Tyler 
Day 

Nominee 
Director 

John Tyler Day is a Nominee Director of our Company. He holds 
a bachelor’s degree in business administration from University 
of Texas at Austin and a master’s degree in business 
administration from J.L. Kellogg School of Management, 
Northwestern University. He is currently associated with 
Creation Investment Capital Management LLC as a partner and 
member of the investment committee. He has over 12 years of 
experience in the field of financial services. He was a Technical 
Advisor to the microfinance institution, Five Talents Uganda in 
Kampala, Uganda. Prior to that, he was a Financial Analyst in the 
mergers and acquisitions group at the investment banking firm 
Houlihan Lokey.  

Private equity, Financial Services 

Namrata 
Kaul 

Independent 
Director 

Namrata Kaul is an Independent Director of our Company. She 
holds a post-graduate diploma from Indian Institute of 
Management, Ahmedabad and was also awarded the Chevening 
Scholarship to study Leadership and Excellence at the London 
School of Economics and Political Science. She has over 33 years 
of experience in the finance sector in India and UK. In the past 
she has worked with Grindlays Bank and Deutsche Bank and is 
currently an independent director on several boards including 
Havells India Limited, Schneider Electric, Bhopal Smart City 
Development Corporation Limited. Ms. Namrata Kaul has over 
25 years of experience in Banking and Finance Industry. Her rich 
experience spans across Corporate and Investment Banking 
functions, Global Markets and Treasury. 

Financial Services  

Kartik 
Srivatsa 

Nominee 
Director 

Mr. Kartik Srivatsa is the Managing Partner at LGT Lightstone 
Fund S.A, which provides patient capital and business-building 
support to world class entrepreneurs across four themes – 
Healthcare and Education, Clean Energy and Mobility, Food & 
Agriculture and Consumer Value Chains and Essential Digital 
goods & Financial Services.  
 
Prior, he was with Lightspeed Venture Partners, a global venture 
capital firm with over $2 billion under management, where he 
was a founding member of the India office. Earlier, he was a 
management consultant with McKinsey and Company. He 
received a BTech in Mechanical Engineering and MTech in 
Energy Technology both from the Indian Institute of Technology 
(IIT), Madras.  
He currently serves on the Boards of Capital Float, Waycool, SV 
Agri, Lithium, Aye Finance and EM3. 

Private equity, Financial Services 



                       

Name Designation Experience 
Skills/expertise/competencies 
served to the Board 

Anita Belani Independent 
Director 

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.  

Human Resource 

Gopal 
Srinivasan 

Nominee 
Director  

Mr. Gopal Srinivasan is a Nominee Director of our Company. He 
has a master’s degree in business administration from the 
Graduate School of Business Administration, University of 
Michigan, Ann Arbor, USA. He is the founder, chairman and 
managing director of TVS Capital Funds Private Limited. He is the 
founding member of “The Chennai Angels”, one of the premier 
angels investing networks in India. He is a non-official member 
on the National Start-up Advisory Council (NSAC), formed by the 
Department for Promotion of Industry and Internal Trade 
(DPITT) to advise the Government of India on measures needed 
to build a strong eco-system for nurturing innovation and start-
ups in the country to drive sustainable economic growth and 
generate large scale employment opportunities. He is also the 
chairman of Chennai International Centre, a think-tank that 
brings together a wealth of thought leaders from the spheres of 
business, the economy, policymaking, science, art, culture, and 
entrepreneurship. He has been recently appointed as the 
Honorary Consul for the Kingdom of Netherlands in Tamil Nadu. 
He was also the Member of the Venture Capital Investment 
Committee for SIDBI’s Fund of Funds for Start-ups (FFS) program 
in 2018-2019. 

Private equity, Financial Services 

Santanu 
Paul 

Independent 
Director 

Mr. Santanu Paul is an Independent Director of our Company. 
He holds a bachelor’s degree of technology in computer science 
from the Indian Institute of Technology, Madras and Doctor of 
Philosophy in computer science and engineering from the 
University of Michigan. He is a director on the board of directors 
of NSDL Payments Bank Limited, Talentsprint Private Limited 
and TalentSprint INC. Earlier, he served as Senior Vice President 
for Global Delivery Operations and Head of Indian Operations 
for Virtusa Corporation, which went public on NASDAQ in 2007. 
He also worked as Chief Technology Officer at OpenPages and 
Viveca, both venture-backed US technology firms funded by 
Sigma Partners and Matrix Partners.  
He began his career at the prestigious IBM T.J. Watson Research 
Center in Yorktown Heights, New York.  

Technology and Information 
Services 

Lazar 
Zdravkovic 

Nominee 
Director 

Mr. Lazar Zdravkovic is a Nominee Director of our Company. He 
holds a bachelor’s degree in business administration in finance 
and international business from McDonough School of Business 
at Georgetown University. He is a nominee on the Board on 
behalf of Creation Investments. He is the Vice President of 
Creation Investments and previously he was associated with 
Barclays as investment banker. 
 
 He has worked extensively with Creation Investments portfolio 
companies in India over the last 6 years. He is involved in 
advising debt and equity financing, strategic and financial 
planning, hiring and financial reporting. He also has the 

Private equity, Financial Services 



                       

Name Designation Experience 
Skills/expertise/competencies 
served to the Board 

experience of working with several portfolio companies of 
Creation Investments outside of India, including banks, non-
bank lenders and Insurance Companies in Republic of Georgia, 
Sri Lanka, Indonesia, Albania, Poland, Mexico, Peru, Chile and 
Brazil. As an Investment Banking professional, he has also 
advised multiple financial institutions in the S&P 500, FTSE 100 
as well as OMXS 30 on Debt and Equity raises, Mergers and 
Acquisitions along with multiple other transactions. 

 
Change in Board & KMP Composition  
 

a) Details of Directors or Key Managerial personal appointed or resigned or details of change in 
designation during the Financial Year under review:  
 
S. No 
 

Name of the Director/ KMP Change in Designation Date of Appointment/ 
change in designation 

Date of 
Cessation 

1 Mr. Gopal Srinivasan Appointment as Additional 
(Nominee) Director 

27 May 2022 - 

2 Mr. Gopal Srinivasan Appointment as Nominee 
Director 

22 Sep 2022 - 

3 Mr. Kenneth Dan Vander 
Weele 

Resignation from the post of 
Nominee Director 

- 09 Feb 2023 

4 Mr. Santanu Paul Appointment as Additional 
(Independent) Director 

09 Feb 2023 - 

5 Mr. Lazar Zdravkovic Appointment as Additional 
(Nominee) Director 

31 Mar 2023 - 

6 Mr. Santanu Paul Appointment as Independent 
Director 

05 Apr 2023 - 

7 Mr. Lazar Zdravkovic Appointment as Nominee 
Director 

05 Apr 2023 - 

 

 
ANNUAL BOARD EVALUATION AND INDEPENDENT DIRECTORS’ MEETING  
 
A formal annual evaluation of the Board of the Company was carried out by the entire Board as 
required under regulations. The evaluation was broadly carried out around effectiveness of Board and 
functioning, meetings and procedures, business strategy and risk management, Board communication 
and Committees. The annual evaluation of the Board was found to be satisfactory by the Independent 
Directors. 
 
As stipulated under the Code of Independent Directors under the Companies Act, 2013 and Rules 
made thereunder and LODR Regulations, as amended from time to time, one Meeting of Independent 
Directors was held during the year. Accordingly, the meeting was held on March 21, 2023 and the 
requisite quorum was present for the said meeting. 
 
On an ongoing basis, as a part of the agenda of the meetings of the Board and its Committees, 
presentations are being made regularly to the Independent Directors on various matters inter alia 
covering the Company’s businesses and operations, strategies, risk management framework, industry 
and regulatory updates and other relevant matters from time to time. These presentations enable 
one-on-one interaction between the Board of Directors and the senior management of the Company 



                       

/ internal auditor of the Company. The details of programmes for familiarization of Independent 
Directors with the Company, their roles, rights and responsibilities in the Company, nature of the 
industry in which the Company operates, business model of the Company and related matters along 
with the details of number of programmes and number of hours spent by each of the Independent 
Directors during the Financial Year 2022-23 in terms of requirements of LODR Regulations, are 
available on the website of the Company and can be accessed at: 
https://www.vivriticapital.com/Reg-62-Disclosure.html  
 
Committee of the Board / Company 
 
The following are the Statutory and operational committees of the Board of Directors / Company: 
 

1. Audit Committee 
2. Nomination & Remuneration Committee 
3. Stakeholders’ Relationship Committee 
4. Corporate Social Responsibility Committee 
5. Risk Management Committee 
6. IT Strategy Committee 
7. IT Steering Committee 
8. Asset Liability Committee 
9. Credit Committee 
10. ESG Risk Assessment Committee 
11. Borrowing Committee 
12. ESOP Committee 

 
All decisions pertaining to the constitution of the Committees, appointment of the members and the 
terms of reference for each of the Committees are taken by the Board of Directors from time to time.  
Details pertaining to the role and composition of these committees, including the number of meetings 
held during the financial year and the attendance thereof are provided below: 
 

1. Audit Committee: 
 
The Company has an Audit Committee which acts as a link between the management, the 
statutory and internal auditors and the Board. Its composition, quorum, powers, role and 
scope are in accordance with the provisions of Section 177 of the Companies Act, 2013, 
Regulation 18 of LODR Regulations and the RBI Master Directions. All the members of the 
Committee are financially literate and possess high expertise in the fields of Finance. 
 
1.1 Composition: 

 
The Composition of Audit Committee as of March 31, 2023 is as follows: 

 

Members Designation  

Ms. Namrata Kaul Independent Director (Chairperson) 

Mr. Vineet Sukumar Managing Director 

Ms. Anita Belani Independent Director 

 
  

https://www.vivriticapital.com/Reg-62-Disclosure.html


                       

1.2  Brief description of terms of reference: 
 
The terms of reference of the Committee are in line with the regulatory requirements 
mandated by the Companies Act, 2013 and rules made thereunder, LODR Regulations 
and RBI Master Directions as amended from time to time. The roles and responsibilities 
of the Audit Committee inter-alia includes: 

 
(a) Oversight of the Company’s financial reporting process and the disclosure of its 

financial information to ensure that the financial statement is correct, sufficient 
and credible. 

(b) Recommending to the Board, the appointment, re-appointment (including 
remuneration and other terms of appointment thereof) and, if required, the 
replacement or removal of the auditors and the fixation of audit fees. 

(c) Reviewing, with the management, the annual financial statements and auditor’s 
report thereon before submission to the Board for approval, in general and with 
particular reference to: 

(i) matters required to be included in the director’s responsibility statement 
to be included in the board’s report in terms of clause (c) of sub-section 
(3) of Section 134 of the Companies Act, 2013 

(ii) Changes, if any, in accounting policies and practices and reasons for the 
same. 

(iii) Major accounting entries involving estimates based on the exercise of 
judgment by management. 

(iv) Significant adjustments made in the financial statements arising out of 
audit findings 

(v) Compliance with listing and other statutory requirements relating to 
financial statements 

(vi) Disclosure of any related party transactions 

(vii) Modified opinion(s) in the draft audit report. 

(d) Reviewing, with the management, the quarterly financial results before 
submission to the Board for approval. 

(e) Reviewing, with the management, the statement of uses/ application of funds 
raised through an issue (public issue, rights issue, preferential issue, private 
placement, etc.), the statement of funds utilized for purposes other than those 
stated in the offer document/ prospectus/ notice and the report submitted by 
the monitoring agency monitoring the utilisation of proceeds of a public issue, 
private placement or rights issue, or preferential issue or qualified institutions 
placement and making appropriate recommendations to the Board to take up 
steps in this matter 



                       

(f) Reviewing the adequacy of internal audit function, if any, including its structure, 
staffing and seniority of the official who heads the department, reporting 
structure coverage and frequency of internal audit. 

(g) Valuation of undertakings or assets of the Company, wherever it is necessary 

(h) Evaluation of internal financial controls and risk management systems 

(i) Reviewing with the management, adequacy of the internal control systems 

(j) Discussion with internal auditors any significant findings and follow up there on. 

(k) Reviewing the findings of any internal investigations by the internal auditors into 
matters where there is suspected fraud or irregularity or a failure of internal 
control systems of a material nature and reporting the matter to the Board. 

(l) Discussion with statutory auditors before the audit commences, about the nature 
and scope of audit as well as post-audit discussion to ascertain any area of 
concern. 

(m) To look into the reasons for substantial defaults in the payment to the depositors, 
debenture holders, shareholders (in case of non-payment of declared dividends) 
and creditors 

(n) To review functioning of the vigil mechanism in accordance with the Whistle 
blower Policy/ Mechanism of the Company on a quarterly basis by overseeing 
activities including but not limited to the following: 

(i) Review of protected disclosure, received if any during the review period 

(ii) Authorise investigation into the case as required 

(iii) Recommend the findings of protected disclosure to the Board and to the 
Management to take the required actions 

(iv) Call for further information from the complainant 

(v) Appoint any external investigator for investigation, as may be required 
on case to case basis 

(vi) Maintain confidentiality at all times in relation to the above. 

(o) Approval of appointment of chief financial officer after assessing the 
qualifications, experience and background, etc. of the candidate 

(p) A potential complainant as per the whistle blower policy shall have right to access 
to the Chairperson of the Committee and the Chairperson is authorised to 
prescribe suitable directions in this regard. 

(q) Exercise decisions in accordance with the provisions of Companies Act, 2013. 

(r) Review and monitor the auditor’s independence and performance, and 
effectiveness of audit process, at least once a year. 



                       

(s) Review the auditors’ eligibility in accordance with the guidelines issued by the 
Reserve Bank of India and such other regulators, as amended from time to time. 

(t) Approval or any subsequent modification of transactions of the Company with 
related parties. 

(u) Review the following information for the approval of a proposed related party 
transaction (“RPT”): 

(i) Type, material terms and particulars of the proposed transaction 

(ii) Name of the related party and its relationship with the listed entity or its 
subsidiary, including nature of its concern or interest (financial or 
otherwise); 

(iii) Tenure of the proposed transaction (particular tenure shall be specified); 

(iv) Value of the proposed transaction; 

(v) The percentage of the listed entity’s annual consolidated turnover, for 
the immediately preceding financial year, that is represented by the 
value of the proposed transaction(and for a RPT involving a subsidiary, 
such percentage calculated on the basis of the subsidiary’s annual 
turnover on a standalone basis shall be additionally provided); 

(vi) If the transaction relates to any loans, inter-corporate deposits, advances 
or investments made or given by the listed entity or its subsidiary: 

a. details of the source of funds in connection with the proposed 
transaction; 

b. where any financial indebtedness is incurred to make or give 
loans, inter-corporate deposits, advances or investments, 

i. nature of indebtedness; 

ii. cost of funds; and 

iii. tenure; 

c. applicable terms, including covenants, tenure, interest rate and 
repayment schedule, whether secured or unsecured; if secured, 
the nature of security; and 

d. the purpose for which the funds will be utilized by the ultimate 
beneficiary of such funds pursuant to the RPT. 

(vii) Justification as to why the RPT is in the interest of the listed entity; 

(viii) A copy of the valuation or other external party report, if any such report 
has been relied upon; 

(ix) Percentage of the counter-party’s annual consolidated turnover that is 
represented by the value of the proposed RPT on a voluntary basis; 



                       

(x) Any other information that may be relevant or required under the 
applicable laws, as may be amended from time to time. 

The Committee shall also review the status of long-term (more than one year) or 
recurring RPTs on an annual basis. Provisions (including changes) made under 
Listing Regulations related to the aforementioned and/ or approval of RPT by the 
Audit Committee shall be deemed to be incorporated herein. 

(v) Scrutiny of inter-corporate loans and investments. 

(w) Monitoring the end use of funds raised through private placement and public 
offers and related matters. 

(x) Any deviations to be approved and thereon recommended for Board’s noting, as 
and when required on a case to case basis. 

(y) To review the utilization of loans and/ or advances from/investment by the 
holding company in the subsidiary exceeding rupees 100 crore or 10% of the 
asset size of the subsidiary, whichever is lower including existing loans / advances 
/ investments existing as on the date of coming into force of this provision. 

(z) To consider and comment on rationale, cost-benefits and impact of schemes 
involving merger, demerger, amalgamation etc., on the listed entity and its 
shareholders. 

(aa) Oversight of the Risk Based Internal Audit Policy. 

(bb) Oversight of the Internal Audit function’s performance. 

(cc) To review and approve granting of loans & advances or awarding of any contracts 
aggregating to INR 5 Crores or above to the following: 

(i) Directors (including the Chairman/ Managing Director) of the Company 
or relatives of directors; 

(ii) any firm in which any of the directors of the Company or their relatives, 
is interested as a partner, manager, employee or guarantor; 

(iii) any company in which any of the directors of the Company, or their 
relatives, is interested as a major shareholder, director, manager, 
employee or guarantor. 

“Majority Shareholder” shall mean a person holding 10 % or more of the paid-up 
share capital or five crore rupees in paid-up shares, whichever is lower or as may 
be amended from time to time. 

(dd) To approve granting of any loans & advances and/ or awarding contracts to 
Senior Officers and/ or their relatives aggregating to INR 5 Crores or above. 

(ee) The Committee shall ensure that the details of such loans & advances granted, or 
contracts awarded shall be placed before the Board on quarterly basis. 

(ff) The Committee to ensure that necessary declarations shall be obtained from the 
borrower along with the details of the relationship of the borrower to the 



                       

directors/ Senior Officers of the Company for loans and advances aggregating 
Rupees five crore and above. 

(gg) The Committee may review the disclosures to be made in the financial 
statements of the Company with respect to the sanctioned loans & advances or 
contracts before the same will be placed before the Board for approval. 

Powers of the Audit Committee 

The Committee shall have powers, which include the following: 

(a) To call for the comments of the auditors about internal control systems, the 
scope of audit, including the observations of the auditors and review of financial 
statement before their submission to the Board and may also discuss any related 
issues with the internal and statutory auditors and the management of the 
Company. 

(b) To investigate any activity covered under this Charter. 

(c) To seek any specific information, as may be required from any employee of the 
Company and concerned employee(s) shall co-operate with the request of the 
Committee. 

(d) To obtain outside legal or other professional advice as may be required from time 
to time. 

(e) Approval of payment to statutory auditors for any other services rendered by the 
statutory auditors. 

(f) To take note of and recommend to the Board any related party transactions on a 
quarterly basis; 

(g) To ensure that an Information System Audit of the internal systems and 
processes is conducted at least once in two years to assess operational risks. 
Further, to take note of the IS Audit Report and recommend the same for noting 
of the Board, if required. 

(i) The Committee shall be empowered to provide its comments and 
suggest procedural or other changes, wherever required. 

(ii) The feedback shall be shared with the management of the Company. 

(h) To secure attendance of outsiders with relevant expertise, if it considers 
necessary. 

(i) The Company shall bear all such expenses to support the requirements of the 
Committee. 

Reviewing Power 

The Audit Committee shall mandatorily review the following information: 

(a) management discussion and analysis of financial condition and results of 
operations; 



                       

(b) management letters / letters of internal control weaknesses issued by the 
statutory auditors; 

(c) internal audit reports relating to internal control weaknesses; and 

(d) the appointment, removal and terms of remuneration of the chief internal 
auditor shall be subject to review by the Committee. 

1.3 The Audit Committee met 7 times during the FY 22-23: 
 

Name of 
Director 
Member 

27-04-2022 27-05-2022 10-08-2022 08-11-2022 09-02-2023 21-03-2023 31-03-2023 Total 

Mr. Vineet 
Sukumar 

Present Present Present Present Present Present Present 7 

Ms. 
Namrata 
Kaul 

Present Present Present Present Present Present Present 7 

Ms. Anita 
Belani 

Present Present Present Present Present Present Present 7 

 
In addition to the members of the Audit Committee, these meetings were also attended by 
the Chief Financial Officer, Internal Auditors, Representatives of Statutory Auditors and other 
senior executives who were considered necessary for providing inputs to the management. 
The Company Secretary acts as the Secretary to the Audit Committee. During the FY 2022-23, 
the Board had accepted all the recommendations of the Committee. 

 
2. Nomination and Remuneration Committee: 

 
The Nomination and Remuneration Committee of the Company is in compliance with the 
provisions of the Section 178 of the Companies Act, Regulation 19 of LODR Regulations and 
RBI Master Directions. 
 
2.1 Composition: 
 
The Composition of Nomination and Remuneration Committee as of March 31, 2023 is as 
follows: 

Members Designation 

Ms. Namrata Kaul Independent Director 

Ms. Anita Belani Independent Director 
(Chairperson) 

Mr. Gopal Srinivasan Nominee Director 
*Note: During the year, Mr. Gaurav Kumar ceased to be a member of the Committee due to its reconstitution. 
Also, consequent to the resignation of Mr. Kenneth Vander with effect from February 09, 2023, the constitution 
of the Committee has been changed to appoint Mr. Gopal Srinivasan. 
 

2.2 Brief description of terms of reference: 
 

The terms of reference of the Committee are in line with the regulatory requirements 
mandated under the Companies Act, 2013, LODR Regulations and RBI Master Directions as 



                       

amended from time to time. The roles and responsibilities of the Nomination and 
Remuneration Committee inter-alia includes: 
 
a. Formulation and recommendation of criteria for determining qualifications, positive 

attributes and independence of a director for recommending and appointing directors 
(including executive/non-executive directors and independent directors) to the board 
and the board committees and recommend to the board the Nomination and 
Renumeration Policy, relating to the remuneration of the directors, KMPs, and other 
employees and periodically review the same; 

b. Review matters related to remuneration and benefits payable to directors, KMPs and 
the Senior Management. 

For the purpose of Nomination and Remuneration Committee Charter: 

“Senior Management” shall mean officers/personnel of the Company who are 
members of its core management team excluding Board of Directors and normally 
this shall comprise all members of management one level below the chief executive 
officer/managing director/whole-time director/manager (including chief executive 
officer/manager, in case they are not part of the Board) and shall specifically include 
company secretary and chief financial officer 

c. In respect of appointment of independent director(s) the Committee shall evaluate 
the balance of skills, knowledge and experience on the Board and on the basis of such 
evaluation prepare a description on the role and capabilities required of an 
independent director. The person recommended to the Board for appointment as an 
independent director shall have the capabilities identified in such description. For the 
purpose of identifying suitable candidates, the Committee may: 

i. consider candidates from a wide range of backgrounds, having due regard to 
diversity; 

ii. consider the time commitments of the candidates; and 

iii. may use the services of an external agency, if required 

d. The process for appointing and removal of directors and the Senior Management; 

e. To ensure adherence of fit & proper criteria for all the Directors in line with RBI 
guidelines; 

f. To ascertain that there is no conflict of interest between the Company and Directors, 
KMP & Senior Management of the Company; 

g. Ensuring there is an appropriate induction in place for new directors and KMP; 

h. Formulating and recommending development and implementation of a process for 
evaluating the performance of the independent directors, board, its committees; 

i. Devising a policy on diversity of the Board; 

j. Identifying persons who are qualified to become directors and who may be appointed 
in Senior Management in accordance with the criteria laid down and recommend to 
the Board appointment and removal. 



                       

k. Assess whether to extend or continue the term of appointment of the independent 
director on the basis of the report of performance evaluation of independent 
directors. 

l. To assist and advise the Board on remuneration policies and practices for the Board, 
the CEO, the chief financial offer (CFO), Senior Management and other persons whose 
activities, individually or collectively; 

m. Recommending remuneration/compensation structure including the stock option 
plans of the directors, KMP, Senior Management and other employees of the 
Company; 

n. Recommending the formation of any new committee of the Board, if required 
suggesting members of Board and management for constitution of such committees 
to the Board; 

o. Recommend changes in Board composition to the Board; 

p. Developing a succession plan for Board and KMP and regularly reviewing the plan; and 

q. Considering any other matters at the request of the Board and such matters as may 
be required to be considered by law. 

Nomination and Remuneration Committee shall be responsible for the following in relation to 
Employee Stock Option Plan: 

(a) To formulate ESOP Schemes, from time to time and recommend the same to the 
Board for its approval; 

(b) Decide the total quantum of incentive to be offered in the form of Stock Options 
during the year based on the performance of the employees 

(c) To exercise such powers as envisaged to carry out the objectives in the ESOP Scheme; 

(d) To employ professionals and other persons to help the committee in the 
administration of the scheme and fix their remuneration 

(e) To formulate, approve, evolve, decide upon and bring into effect, suspend, withdraw 
or revive any sub-scheme or plan for the purpose of grant of Options to the employees 
and to make any modifications, changes, variations, alterations or revisions in such 
sub-scheme or plan from time to time; 

(f) To delegate to the Manging Director any responsibility or action to be taken for 
successful implementation of ESOP Schemes; 

(g) To review the ESOP as and when required, and recommend appropriate changes in 
its terms and conditions, if any, to the Board of Directors. The Committee may 
recommend changes in case: 

(i) This ESOP does not fulfil the objectives set out for the same 

(ii) There are changes in legislation which need to be incorporated in the ESOP 

(iii) Such changes that would facilitate implementation of the ESOP 



                       

(iv) Such changes are for the welfare of the employees; 

(h) Any deviations from ESOP Committee shall be reviewed and be further recommended 
to the Board for its noting, if required. 

(i) The MIS dashboard containing the option details shall be placed for review before the 
Committee on a quarterly basis. 

 
2.3 The Nomination and Remuneration Committee met 6 times during the FY 22-23: 
 

Name of 
Director 
Member 

27-05-2022 10-08-2022 14-10-2022 08-11-2022 09-02-
2023 

31-03-
2023 

Total 

Ms. Anita Belani Present Present Present Present Present Present 6 

Ms. Namrata 
Kaul 

Present Present Present Present Present Present 6 

Mr. Kenneth 
Dan Vander 
Weele 

Present Present Present Present Absent NA 4 

Mr. Gaurav 
Kumar 

Present Present NA NA NA NA 2 

Mr. Gopal 
Srinivasan 

NA NA NA NA NA Absent - 

*Note: During the year, Mr. Gaurav Kumar ceased to be a member of the Committee due to its reconstitution. 
Also, consequent to the resignation of Mr. Kenneth Vander with effect from February 09, 2023, the constitution 
of the Committee has been changed to appoint Mr. Gopal Srinivasan. 

 
 The Company Secretary acts as the Secretary to the Nomination and Remuneration 
Committee. During the FY 22-23, the Board had accepted all the recommendations of the 
Nomination and Remuneration Committee. 
 
2.4 Performance Evaluation Criteria for Independent Directors 
 
The Nomination and Remuneration Committee had approved a framework for performance 
evaluation of the Board of Directors, its Committees and individual Board members. Pursuant 
to the provisions of Companies Act, 2013 and LODR Regulations as amended from time to 
time, the Board has carried out an annual performance evaluation of its own performance, 
evaluation of the working of its Committees as well as performance of all the Directors 
individually (including Independent Directors).  
 
The performance evaluation criteria for independent directors are based on various factors 
which includes their participation and contribution to Board meetings and matters related 
thereto, commitment, interests, effective deployment of knowledge and expertise, integrity 
and maintenance of confidentiality and independence of behavior and judgment. 
 
Feedback was sought by welldefined and structured questionnaires covering various aspects 
of the Board’s functioning such as adequacy of the composition of the Board and its 



                       

Committees, areas of responsibility, execution and performance of specific duties, obligations 
and governance, compliance, etc. 
 
3. Stakeholders Relationship Committee: 
 
The Company has Stakeholders’ Relationship Committee in compliance with the provisions of 
Section 178(5) of the Companies Act, 2013 and Regulation 20 of LODR regulations. 
 

3.1 Composition: 
 
The Composition of Stakeholders’ Relationship Committee as of March 31, 2023 is as follows: 
 

Members Designation  

Mr. John Tyler Day Nominee Director 

Mr. Santanu Paul* Independent Director 
(Chairperson) 

Mr. Vineet Sukumar Managing Director 
*Note: During the year, the composition of the Committee was changed to admit Mr. Santanu Paul as the 
Chairperson of the Committee and Ms. Namrata Kaul ceased to be a member and Chairperson of the Committee. 

 
3.2 Brief description of terms of reference: 

 
The terms of reference of the Committee are in line with the regulatory requirements 
mandated under the Companies Act, 2013, LODR Regulations and RBI Master Directions as 
amended from time to time. The roles and responsibilities of the Stakeholders Relationship 
Committee inter-alia includes: 
 
(a) The Committee shall consider and oversee the implementation of the objectives 

stated in this Charter; 

(b) The Committee may consult with other committees of the Board, if required, while 
discharging its responsibilities; 

(c) The Committee shall review and reassess the adequacy of this Charter periodically 
and recommend any proposed changes to the Board for approval; 

(d) Resolving the grievances of the security holders of the Company including complaints 
related to transfer/transmission of shares, non-receipt of the annual report, non-
receipt of declared dividends, issue of new/duplicate certificates, general meetings, 
etc; 

(e) Review of measures taken for the effective exercise of voting rights by shareholders; 

(f) Review of adherence to the service standards adopted by the Company in respect of 
various services being rendered by the registrar & share transfer agent; 

(g) Review of the various measures and initiatives taken by the Company for reducing the 
quantum of unclaimed dividends and ensuring timely receipt of dividend 
warrants/annual reports/statutory notices by the shareholders of the Company; 



                       

(h) To undertake self-evaluation of its own functioning and identification of areas for 
improvement towards better governance; 

(i) To monitor and review any investor grievances received by the Company and ensure 
its timely and speedy resolution, in consultation with the members of the Committee, 
Board of Directors and registrar & share transfer agent of the Company; and 

(j) To perform such other functions or duties as may be required under the relevant 
provisions of Listing Regulations and the Act and as may be specifically delegated to 
the Committee by the Board from time to time. 

(k) The Committee shall not be responsible for handling the grievances received under 
grievance redressal mechanism as applicable to Company under RBI Regulations, 
amended from time to time. 

3.3 Details of investor complaints: 
 

No. of Complaints received No. of Complaints not solved 
to the satisfaction of the 
shareholders 

No. of Complaints pending 
at the end of the year 

Nil Nil Nil 

 
3.4 The Stakeholders Relationship Committee met 1 time during the FY 22-23: 

 

Name of Director Member 09-02-2023 Total 

Ms. Namrata Kaul* Present 1 

Mr. John Tyler Day Present 1 

Mr. Vineet Sukumar Present 1 

Mr. Santanu Paul* NA - 

*Note: During the year, the composition of the Committee was changed to admit Mr. Santanu Paul as the 
Chairperson of the Committee and Ms. Namrata Kaul ceased to be a member and Chairperson of the Committee. 

 
The Company Secretary acts as the Secretary to the Stakeholder’s Relationship Committee. 
 

4. Risk Management Committee: 
 
The Risk Management Committee of the Company is constituted in compliance with 
Regulation 21 of LODR regulations and RBI Master Directions and the Committee monitors 
the risk management strategy of the Company. In order to ensure best governance 
practices, the Company has established risk management process for each line of its 
business and operations. These processes have been implemented through the specific 
policies adopted by the Board of Directors of the Company from time to time.  
 

4.1 Composition: 
 

The Composition of Risk Management Committee as of March 31, 2023 is as follows: 
 



                       

Members* Designation  

Mr. John Tyler Day Nominee Director 

Ms. Namrata Kaul Independent Director (Chairperson) 

Ms. Anita Belani  Independent Director  

Mr. Vineet Sukumar Managing Director 
*Note: During the year, Mr. Gaurav Kumar ceased to be a member of the Committee due to its 
reconstitution. 
 

4.2 Brief terms of reference: 
 
The terms of reference of Risk Management Committee are in line with the LODR Regulations 
and RBI Master Directions as amended from time to time. The roles and responsibilities of the 
Risk Management Committee inter-alia includes: 
 
i. To formulate a detailed risk management policy, which shall include: 

a. A framework for identification of internal and external risks specifically faced 
by the listed entity, including financial, operational, sectoral, sustainability 
(particularly, ESG related risks), information technology, cyber security risks 
or any other risk as may be determined by the Committee; 

b. Measures for risk mitigation including systems and processes for internal 
control of identified risks; and 

c. Business continuity plan. 

(hereinafter the “Risk Management Policy”) 

ii. On an annual basis, the Committee shall annually review and approve the Risk 
Management Policy of the Company, including by considering the changing industry 
dynamics and evolving complexity. All deviation to the approved Risk Management 
Policy requires the approval of the Committee. 

iii. To monitor and oversee implementation of the Risk Management Policy, including 
evaluating the adequacy of risk management systems. 

a) Risk classification: The Committee shall be responsible to oversee the 
classification of all the borrowers under the respective risk category in 
accordance with the RBI Master Directions. 

b) Risk profile: The Committee shall oversee the performance of high-risk 
exposures that the Company classifies as watchlist as per the Risk 
Management Policy. The Committee shall review the performance of entities 
that have breached risk triggers defined in the Risk Management Policy. 

c) Credit deviations: Any credit deviation approved by the Credit Committee 
shall be presented to the Risk Management Committee on a quarterly basis 
for review. 

d) Risk assessment: 

i. To oversee ‘Money Laundering and Terrorist Financing Risk 
Assessment’ exercise periodically to identify, assess and take 



                       

effective measures to mitigate its money laundering and terrorist 
financing risk for clients, countries or geographic areas, products, 
services, transactions or delivery channels, etc. 

ii. To oversee evaluating the overall risks faced by the NBFC including 
liquidity risk in accordance with Liquidity Risk Management 
Framework issued by RBI (RBI/2019-20/88) dated November 4, 2019. 

iii. The Committee shall ensure that the assessment factors in the overall 
sector-specific vulnerabilities, and that the internal risk assessment 
carried out by the RE should be commensurate to its size, 
geographical presence, complexity of activities/structure, etc. 

iv. Advise on Risk Based Approach for mitigation and management of the 
identified risk. 

v. Ensure that appropriate training on money laundering and terrorist 
financing to employees/ staff is being carried out whenever required. 

vi. To monitor and review such functions including cyber security, critical 
asset management and preventive actions wherever required. 

vii. The Committee may seek information from any employee, obtain 
outside legal or other professional advice and secure attendance of 
outsiders with relevant expertise, as may be required. 

viii. To manage all integrated risks faced by the Company and take all 
necessary actions in this connection. 

e) Risk appetite: 

i. The Committee shall review and approve portfolio thresholds - sector 
wise, product wise and entity wise. 

ii. The Committee may place a sector or a client on watchlist and task 
the management with appropriate action, which could be freezing of 
exposure, run down of exposure, sale of exposure, client engagement 
etc. as required. 

f) General Roles and Responsibilities: 

i. To ensure that appropriate methodology, processes and systems are 
in place to monitor and evaluate risks associated with the business of 
the Company; 

ii. To keep the Board informed about the nature and content of its 
discussions, recommendations and actions to be taken; 

iii. The appointment, removal and terms of remuneration of the ‘Chief 
Risk Officer’ (if any) shall be subject to review by the Committee; 

iv. The Committee shall coordinate its activities with other committees, 
in instances where there is any overlap with activities of such 



                       

committees, as per the framework laid down by the Board, from time 
to time; 

v. To carry out any other function or undertake any other activity (from 
time to time) as is referred/specified by the Board or enforced by any 
statutory notification/amendment or modification as may be 
applicable, whether under the Act, the Listing Regulations or by any 
other regulatory authority. 

4.3 The Risk Committee met 4 times during the FY 22-23: 
 

Name of Director 
Member 

27-04-2022 10-08-2022 08-11-2022 09-02-2023 Total 

Mr. Gaurav Kumar* Present Present NA NA 2 

Mr. Vineet Sukumar Present Present Present Present 4 

Ms. Anita Belani Present Present Present Present 4 

Ms. Namrata Kaul Present Present Present Present 4 

Mr. John Tyler Day Present Present Present Present 4 

*Note: During the year, Mr. Gaurav Kumar ceased to be a member of the Committee due to its reconstitution. 
 
The Company Secretary acts as the Secretary to the Risk Management Committee. During the FY 2022-
23, the Board accepted all recommendations of the Risk Management Committee. 
 

5. IT Strategy Committee: 
 

The Information Technology (“IT”) Strategy Committee of the Company was formed as per the 
provisions of RBI Master Direction No. RBI/DNBS/2016-17/53 DNBS.PPD. 
No.04/66.15.001/2016-17 dated June 08, 2017 pertaining to “Information Technology 
Framework for the NBFC Sector”. 
 
5.1 Composition: 

 
The Composition of IT Strategy Committee as of March 31, 2023 is as follows: 

 

Members Designation  

Mr. Gaurav Kumar* Non-executive Director 

Mr. John Tyler Day Nominee Director 

Ms. Namrata Kaul Independent Director 
(Chairperson)* 

Mr. Vineet Sukumar Managing Director 

Mr. Santanu Paul Independent Director 
(Chairperson) 

Mr. Prasenjit Datta Chief Technology Officer and 
Chief Information Officer  



                       

*Note: During the year, Mr. Gaurav Kumar ceased to be a member of the Committee due to its 
reconstitution. During the year, Mr. Santanu Paul inducted into the Committee as the Chairperson of 
the Committee and consequently, Ms. Namrata Kaul ceased to be the Chairperson of the Committee. 
 

5.2 Brief description of terms of reference: 
 
The terms of reference of the Committee is in line with the regulatory requirements. The 
primary focus of the IT Strategy Committee as per the IT Framework laid down by RBI, is on IT 
Governance, IT Policy, Information & Cyber Security, IT Operations, IS Audit, Business 
Continuity Planning and IT Services Outsourcing arrangements and any other matter related 
to IT Governance gap-analysis vis-à-vis the Master Direction, as applicable from time to time. 
 
The roles and responsibilities of the IT Strategy Committee inter-alia includes: 
 
a) Approving IT strategy and policy documents and ensuring that the management has 

put an effective strategic planning process in place.  

b) Ascertaining that management has implemented processes and practices that ensure 
that the IT delivers value to the business.  

c) Ensuring proper balance of IT investments for sustaining Vivriti Capital’s growth and 
becoming aware of exposure towards IT risks and controls.  

d) Ensuring IT investments represent a balance of risks and benefits and that budgets 
are acceptable. 

e) Monitoring the method that management uses to determine the IT resources needed 
to achieve strategic goals and provide high-level direction for sourcing and use of IT 
resources. 

5.3 The IT Strategy Committee met 4 times during the FY 22-23: 
 

Name of Member 27-04-2022 27-05-2022 08-11-2022 09-02-2023 Total 

Mr. Gaurav Kumar* Present Present NA NA 2 

Mr. John Tyler Day Present Present Present Present 4 

Ms. Namrata Kaul Present Present Present Present 4 

Mr. Vineet Sukumar Present Present Present Present 4 

Mr. Santanu Paul NA NA NA NA - 

Mr. Prasenjit Datta NA Absent Present Present 2 

*Note: During the year, Mr. Gaurav Kumar ceased to be a member of the Committee due to its reconstitution. 

During the year, Mr. Santanu Paul inducted into the Committee as the Chairperson of the Committee and 
consequently, Ms. Namrata Kaul ceased to be the Chairperson of the Committee. 

 



                       

The Company Secretary acts as the Secretary to the IT Strategy Committee. During FY 2022-
23, the Board accepted all recommendations of the IT Strategy Committee. 

 
6. Corporate Social responsibility (CSR) Committee 

 
The Corporate Social Responsibility Committee of the Company was formed as per the 
provisions of Section 135 of the Companies Act, 2013.  
 
6.1 Composition  
 

The Composition of Corporate Social Responsibility Committee as of March 31, 2023 is as 
follows: 

 

Members Designation 

Mr. Vineet Sukumar Managing Director 

Ms. Namrata Kaul Independent Director (Chairperson) 

Ms. Anita Belani Independent Director 

 
6.2 Brief description of terms of reference  

 
The Corporate Social Responsibility Committee is a committee of the Board of Directors 
established in accordance with the Company’s constitution and authorised by the Board to 
assist and fulfil its Corporate Social Responsibility (“CSR”). Further the Committee, shall 
recommend the amount of expenditure to be incurred on the identified CSR activities and 
related aspects. 

 
The terms of reference of this Committee are in line with the regulatory requirements. The 
roles and responsibilities of the Corporate Social Responsibility Committee inter-alia includes: 

 
a. Formulate and recommend to the Board, CSR Policy which is in alignment of the broad 

objectives of the Company; 

b. Identify the activities to be considered by the Company and the projects and timelines 
and recommend the same to the Board for its approval; 

c. Identify the “Key Focus Areas” for CSR expenditure which are in alignment with 
organisational objectives and in pursuant to schedule VII of the Act; 

d. Recommend amount of expenditure to be incurred on activities undertaken, during each 
financial year with preference to the local areas of operation and keep a track of timelines 
of expenditure on a regular basis; 

e. Identify and recommend to the Board constructive mechanism for implementation and 
execution of CSR initiatives/ activities; 

f. Review performance of the Company in the areas of activities/ projects undertaken. 

g. Institute a transparent monitoring mechanism for implementation of projects/ 
programs/ activities undertaken and review amount spent; 

h. Review synergy with various activities along with CSR partners to make sure the projects 
undertaken are alignment with organizational goals and vision. 



                       

i. Ensure and take update on compliance, corporate governance and reporting; 

j. Review the policy’s effectiveness and implementation on a regular basis and report 
relevant findings and make appropriate recommendations to the Board; 

k. Review and finalise CSR Report as part of the Annual Report and website disclosure of 
the Company;  

l. Implement and monitor the implementation of the CSR Policy; 

m. Place Action Taken Report on CSR activities before the Board, including responses/ 
actions in respect of the queries and recommendations of the Board; 

n. All such acts, deeds, matters as may be required for successful execution, implementation 
and smooth compliance of matters pertaining to CSR, as and when required. 

o. Delegate operational and functional tasks to CSR Working Committee of the Company 
and oversee its performance on a periodical basis. 

6.3 The CSR Committee met 3 times during the FY 22-23 
 

Name of Director 
Member 

27-05-2022 08-11-2022 07-03-2023 Total 

Mr. Vineet Sukumar Present Present Present 3 

Ms. Namrata Kaul Present Present Present 3 

Ms. Anita Belani Present Present Present 3 

 
The Company Secretary acts as the Secretary to the Corporate Social Responsibility 
Committee. During FY 2022-23, the Board accepted all recommendations of the Corporate 
Social Responsibility Committee. 

 
7. IT Steering Committee   

 
7.1 Composition  

Members Designation  

Mr. Vineet Sukumar Managing Director 

Mr. Prasenjit Datta Chief Technology Officer and 
Chief Information Officer  

*Note: During the year, Mr. Gaurav Kumar ceased to be a member of the Committee due to its 

reconstitution. 
 

7.2 Brief description of terms of reference  
 
The IT Steering Committee is an executive committee of the management in accordance 
with the requirements of Master Direction - Information Technology Framework for the 
NBFC Sector dated June 08, 2017 (“Master Direction”). The Committee is operating at an 
executive level and focuses on priority setting, resource allocation and project tracking. 
During the period under review committee meeting was held on 21st March 2022. All the 



                       

members were present. The roles and responsibilities of the Committee inter-alia 
includes: 
 
a) Priority setting in terms of execution of a project;  
b) Oversight and monitoring of progress of the project, including:  

i. Deliverables to be realized at each phase of the project; 
ii. Milestones to be reached according to the timelines. 

c) Role in respect of outsourced IT operations  
d) Sponsoring or assisting in governance, risk, and control framework, and also 

directing and monitoring key IT Governance processes  
e) Defining project success measures and following up progress on IT projects. 
f) Advice on infrastructure products. 
g) Provide direction relating to technology standards and practices. 
h) Ensure that vulnerability assessments of new technology is performed.  
i) Verify compliance with technology standards and guidelines.  
j) Consult and advice on the application of architecture guidelines.  
k) Ensure compliance to regulatory and statutory requirements. 
l) Provide direction to IT architecture design and ensure that the IT architecture 

reflects the need for legislative and regulatory compliance, the ethical use of 
information and business continuity. 

 
The Company Secretary acts as the Secretary to the IT Steering Committee.  

 
8. Other Committees  

 
8.1 Asset Liability Committee (ALCO): 
 

The Asset Liability Committee was established by the Board of Directors of the Company 
to assist the Board in oversight of the Company’s liquidity and interest rate risk profiles. 
As per the RBI Master Directions, the Asset – Liability Committee was formed to oversee 
the risk management policy / strategy of the Company relating to liquidity, interest rate 
and asset liability gap from time to time. 
 
The Chairperson shall be elected at each meeting of the Committee. The Composition of 
ALCO as of March 31, 2023 is as follows: 

 

Sl. No. Name Designation 

1 Vineet Sukumar Managing Director 

2 Srinivasaraghavan B Chief Financial Officer  

3 Hemang Mehta Chief Risk Officer 

 
The ALCO met monthly once and as and when required during the year under review. The 
Committee shall on annual basis review its performance under its Charter. 

 
8.2 Borrowing Committee 

 
The Borrowing Committee was established by the Board of Directors of the Company for 
assisting the Board in oversight of the Company’s fund-raising activities. The Chairperson shall 
be elected at each meeting of the Committee. The following is the Composition of Borrowing 
Committee as of March 31, 2023: 



                       

 

Sl. No. Name Designation 

1 Vineet Sukumar Managing Director 

2 Srinivasaraghavan B Chief Financial Officer  

 
The Committee met as and when necessary during the year under review and accorded its 
approval to various proposals for availing financial assistance from other lenders and to 
approve issuance and allotment of non-convertible debentures and commercial paper by the 
Company from time to time. 
 

8.3 Credit Committee 
 
The Credit Committee was established by the Board of Directors of the Company to assist the 
Board in oversight of the Company’s lending activities. The Chairperson shall be elected at 
each meeting of the Committee. The following is the Composition of Borrowing Committee as 
of March 31, 2023: 
 

Sl. No. Name Designation 

1 Vineet Sukumar Managing Director 

2 Srinivasaraghavan B Chief Financial Officer  

 
The Committee met as and when necessary during the year under review and accorded its 
approval to various proposals w.r.t due diligence and onboarding of clients, product, sector 
etc as may be required from time to time. 
 

8.4 ESG Risk Assessment Committee 
 
The ESG Risk Assessment Committee was established by the Board of Directors of the 
Company to ensure compliance with internal thresholds approved by the Board (as laid down 
in the ESG Policy). The Chairperson shall be elected at each meeting of the Committee. The 
following is the Composition of Borrowing Committee as of March 31, 2023: 
 

Sl. No. Name Designation 

1 Vineet Sukumar Managing Director 

2 Hemang Mehta Chief Financial Officer  

3 Ashish Malani Chief Credit Officer 

 
The Committee met as and when necessary during the year under review and accorded its 
approval to various proposals relating to ESG diligence and practices adopted by the Company. 
 

8.5 ESOP Committee 
 
The ESOP Committee was established by the Board of Directors of the Company to carry out 
the ESOP-related activities of the Company from identification of employees. The following is 
the Composition of Borrowing Committee as of March 31, 2023: 
 

Sl. No. Name Designation 

1 Vineet Sukumar Managing Director (Chairperson) 



                       

Sl. No. Name Designation 

2 Sowjanya V Vice President, HR 

 
The Committee meets as and when necessary for granting of options and exercise such other 
power in line with its terms of reference from time to time. 

 

Details of Remuneration to Directors 
 

1. Remuneration to Executive Directors 
 
The details of the remuneration paid to Mr. Vineet Sukumar, Managing Director of the 
Company, during the financial year 2022-23 is as under: 
 

Sl.No Particulars of Remuneration Mr. Vineet Sukumar 
Managing Director 

(INR.) (in Lakhs)  
1 Gross salary 249.56 

  

(a) Salary as per provisions contained in section 17(1) of 
the Income Tax. 1961. 

- 

  
(b) Value of perquisites u/s 17(2) of the Income tax Act, 
1961 

- 

  
(c ) Profits in lieu of salary under section 17(3) of the 
Income Tax Act, 1961 

- 

2 Stock option - 

3 Sweat Equity - 

4 Commission - 

  as % of profit - 

  others (specify) - 

5 Others, please specify - 

  Total (A) 249.56 

 
2. Remuneration to Independent / Non-executive Directors including pecuniary relationship*: 

 
During FY 2022-23, there were no pecuniary relationships / transactions of any non-executive 
directors with the Company, apart from receipt of sitting fees by the Independent Non-
executive Directors. No stock options are granted to any of the non-executive directors. 
 

Sl. 
No 

Particulars of 
Remuneration 

Name of the Directors 
(INR.) (in Lakhs) 

Total Amount 
(INR.) (in Lakhs) 

1 Independent Directors Namrata Kaul Anita Belani Santanu Paul  

  

(a) Fee for attending 
board committee 
meetings (Sitting 
Fees*) 

13.08 14.17 2.18 29.43 

  (b) Commission - - - - 

  
(c ) Others, please 
specify 

- - - - 



                       

Sl. 
No 

Particulars of 
Remuneration 

Name of the Directors 
(INR.) (in Lakhs) 

Total Amount 
(INR.) (in Lakhs) 

  Total   13.08 14.17 2.18 29.43 

* Sitting Fees given above is inclusive of GST chargeable on Reverse Charge Mechanism 

The Nomination & Remuneration Policy of the Company is made available on the Company’s website 
which includes the criteria for making payments to non-executive directors: 
https://www.vivriticapital.com/policies.html 

General Body meetings:  
 
Annual General meeting: 
 

Date Time Venue Special Resolutions passed  

22nd September 
2022 

12.30 PM Through Video 
Conferencing mode 
Regd. Office Address: 
Prestige Zackria 
Metropolitan, No. 
200/1-8, 2nd Floor, 
Block 1, Annasalai 
Chennai – 600002 
Tamil Nadu, India 

1. To approve and adopt the restated Articles of 
Association of the Company 

2. To consider and approve the remuneration of 
Mr. Vineet Sukumar, Managing Director of the 
Company for the Financial Year 2021-22 

3. To consider and approve the remuneration of 
Mr. Gaurav Kumar for the Financial Year 2021-
22 

4. To consider and approve the reclassification of 
authorized share capital and amendment of 
Memorandum of Association of the Company 

5. To approve adoption and implementation of 
revised Vivriti Employee Stock Option Plan 
2018 

6. To approve adoption and implementation of 
revised Vivriti Employee Stock Option Plan 
2019 

7. To approve adoption and implementation of 
revised Vivriti Employee Stock Option Plan 
2019 – II 

8. To approve adoption and implementation of 
revised Vivriti Employee Stock Option Plan 
2020 

9. To approve adoption and implementation of 
revised Vivriti Employee Stock Option Plan 
2022 and issuance of shares to Vivriti ESOP 
Trust 

10. To approve the grant of option to identified 
employees during any one year, equal to or 
exceeding 1 percent of the issued capital of 
the Company at the time of grant of option 

11. To approve granting of loan to Vivriti ESOP 
Trust 

 
 
 

https://www.vivriticapital.com/policies.html


                       

Attendance at the AGM 
 

Sl. No. Name Mode of Participation 

1 Gaurav Kumar Absent 

2 Vineet Sukumar Video Conferencing mode 

3 Namrata Kaul  Video Conferencing mode 

4 John Tyler Day Absent  

5 Kenneth Dan Vander Weele 
Absent 

6 Kartik Srivatsa Absent  

7 Anita Belani Absent 

8 Gopal Srinivasan Absent 

9 Santanu Paul 
Not Applicable,  

Appointed after AGM 

10 Lazar Zdravkovic 
Not Applicable,  

Appointed after AGM 

 
Additional disclosures required under LODR Regulations: 
 

1. Location and time, where last three annual general meetings held; 
 

Date Time Venue Special Resolutions passed  

17th August 2021 5.00 pm Through Video 
Conferencing mode 

Regd. Office Address: 
12th Floor, Prestige 
Polygon, No. 471, 
Annasalai, Nandanam 
Chennai – 600035, 
Tamil Nadu 

- 

30th May 2020 5.30 pm 12th Floor, Prestige 
Polygon, No. 471, 
Annasalai, Nandanam 
Chennai – 600035, 
Tamil Nadu 

1. To approve the revised 
borrowing limits 

2. To approve revised 
borrowing limits through 
issue of Debentures 

3. To approve the borrowing 
limits through issue of 
Commercial Paper 

4. To approve creation of 
Security cover as per Sec 
180 (1) (a) 

5. To approve adoption and 
implementation of Vivriti 
Employee Stock Option 
Plan 2020 

6. To approve the grant of 
option to identified 
employees during any one 



                       

Date Time Venue Special Resolutions passed  

year, equal to or exceeding 
1 percent of the issued 
capital of the Company at 
the time of grant of option 

7. To approve granting of 
loan to Vivriti ESOP Trust 

8. To approve the grant of 
option to identified 
employees of the 
Subsidiaries Company 

9. To approve appointment 
of Mr. Kartik Srivatsa, 
having DIN 03559152 as 
Nominee Director (Non-
executive) of the Company 

22nd April 2019 6.00 pm 12th Floor, Prestige 
Polygon, No. 471, 
Annasalai, Nandanam 
Chennai – 600035, 
Tamil Nadu 

1. To approve increase in 
borrowing limits 

2. To approve issuance of 
Non-Convertible 
Debentures 

3. To approve Vivriti 
Employee Stock Option 
Plan 2019 and grant of 
employee stock options to 
employees of the Company 
thereunder 

4. To approve for increase in 
authorized capital by 
amending Memorandum 
of Association 

5. To approve the issue of 
Compulsorily Convertible 
Preference Shares 

 
2. whether any special resolutions passed in the previous three annual general meetings; - Yes 
3. whether any special resolution passed last year through postal ballot – details of voting 

pattern; - Nil 
4. person who conducted the postal ballot exercise; - Not applicable 
5. whether any special resolution is proposed to be conducted through postal ballot; - No 
6. procedure for postal ballot. – Not applicable 

 
Extra-Ordinary General Meeting: 
 
During the year under review, there were 4 Extra-Ordinary General meetings held. 
 
Other Disclosures: 
  



                       

a. Adherence to Accounting Standards 
 
The Company has complied with the applicable Indian Accounting Standards (Ind-AS) notified by the 
Ministry of Corporate Affairs under Section 133 of the Companies Act, 2013. The financial statements 
for the year have been prepared in accordance with Schedule III to the Companies Act, 2013. 
 
b. Risk Management and internal control policies adopted by the Company 
 
The Company has a well-defined Risk Management Framework in place. The Company has procedures 
to periodically place before the Audit Committee / Risk Management Committee and the Board, the 
risk assessment and mitigation plans being followed by the Company. 
 
c. Secretarial Standards 
 
The Company has complied with the applicable provisions of secretarial standards issued by The 
Institute of Company Secretaries of India. 
 
d. Succession Planning 
 
Succession planning is a process of ascertaining the need for filling position at the Board and Senior 
Management positions. It involves identification for the said roles, assessment of their potential and 
developing next generation of leaders as potential successors for key leadership roles in an 
organisation. The process of development primarily concentrates on coaching, mentoring and training 
the identified employees to assume higher responsibilities when the need arises. The Company has 
always endeavoured to nurture, train and increase the skill sets of employees at all levels, with the 
key objective of ensuring smooth succession without impacting the performance in current role. 
 
The Company has in place Succession Planning Policy for appointments to the Board and to the Senior 
Management. 
 
Investor Grievances 
 
Ms. Amritha Paitenkar, Company Secretary of the Company is the Compliance Officer for the purpose 
of the LODR Regulations. There were no investor complaints pending as of March 31, 2023. 
 
Means of communication 
 
The information required to be disseminated by the Company in terms LODR Regulations including 
quarterly, half-yearly and annual financial results are intimated to the BSE Limited and published in 
the Financial Express (in English) and Makkal Kural (in Tamil). The respective Financial Results are also 
uploaded on the website of the Company at https://www.vivriticapital.com/investors.html. There are 
no official press releases. Further the Company is not required to display any presentations made to 
institutional investors or to the analysts on its website. 
 
GENERAL SHAREHOLDER INFORMATION 
 
6th Annual General Meeting 
Day and Date: Saturday, September 30, 2023 
Time: 5:00 P.M 
Venue/Mode of AGM: Through Video Conferencing (“VC”) / Other Audio-Visual Means (“OAVM”) 

https://www.vivriticapital.com/investors.html


                       

Financial Year: April 1, 2022, to March 31, 2023 
Dividend Payment date: There are no dividends payable for the Financial Year  
Listing on stock exchanges:  
 
The non-convertible securities of the Company are listed on the debt market segment of BSE Limited. 
 

Name of Stock Exchange  Address 

BSE Limited Phiroze Jeejeebhoy Towers, Dalal Street, 
Mumbai-400 001 

 
Annual listing fees, as prescribed, have been paid to the said stock exchanges up to March 31, 2023. 
 
Stock Code - The equity shares of the Company are not listed on the Stock Exchange; hence the Stock 
code is not applicable. 
 
Market price data and performance in comparison to broad-based indices such as BSE sensex, CRISIL, 
Index etc. - Not applicable, as the equity shares of the Company are not listed. 
 
Suspension of Securities from trading - During FY 2022-23, debt listed securities of the Company were 
not suspended from trading except due to operational reasons, on account of delisting of respective 
ISINs post maturity, from time to time. 
 
Registrar and share transfer agent and Share transfer system - In terms of Regulation 7 of the LODR 
Regulations, Integrated Registry Management Services Private Limited continues to be the Registrar 
and Share Transfer Agent of the Company to handle all relevant share registry services. 
 
Share Transfer System - The Company has its internal compliance team to handle any share transfer 
requests. 
 
Distribution of shareholding –  
 

a. List of Equity Shareholders as on March 31, 2023 

Name Number of shares held Shareholding 
percentage (%) 

Gaurav Kumar   66,32,577 30.74 

Vineet Sukumar  67,37,840 31.23 

Aniket Satish Deshpande  5,51,000 2.55 

Soumendra Nath Ghosh Equity 5,82,200 2.70 

Shaik Mohammed Irfan Basha  5,09,550 2.36 

Vivriti ESOP Trust 44,83,965 20.78 

Creation Investments India III, LLC  1,31,596 0.61 

Lightrock Growth Fund I S.A., SICAV-RAIF 
(formerly Lightstone Fund S.A.)  

2,32,512 1.08 

LR India Fund I S.à r.I., SICAV-RAIF. 
(formerly LR India Holdings Ltd.) 

2,32,512 1.08 

TVS Shriram Growth Fund 3 2,87,313 1.33 

Namrata Kaul  1,15,161 0.53 



                       

Name Number of shares held Shareholding 
percentage (%) 

Sridhar Srinivasan 93,075 0.43 

Sanjiv Malhotra 93,075 0.43 

Narayan Ramachandran 1,15,161 0.53 

Kalpa S Mehta and Shailesh J Mehta  
(Joint Holders) 

2,25,000 1.04 

Trenton Investments Company Private 
Limited 

1,05,265 0.49 

Ananta Capital Ventures Fund 1 1,05,265 0.49 

Nisa Family Trust  1,05,265 0.49 

Anita Belani 21,053 0.10 

Others – Equity shares 2,16,350 1.00 

Total 2,15,75,735 100.00 

 
b. List of Compulsorily Convertible Preference Shareholders as on March 31, 2023 

Name Number of shares held 
Shareholding 
percentage (%) 

Creation Investments India III LLC 6,41,24,177 71.23 

Lightrock Growth Fund I S.A., SICAV-RAIF 
(Formerly Lightstone Fund S.A.)  

1,15,93,166 12.88 

Financial Investments SPC (affiliate of 
LGT) 

1,00,77,113 11.19 

LR India Fund I S.à r.I., SICAV-RAIF. 
(formerly LR India Holdings Ltd.) 

15,15,954 1.68 

TVS Shriram Growth Fund 3 27,11,556 3.01 

Total  9,00,21,966 100.00 

 
Dematerialization of shares and liquidity –  
 
As on March 31, 2023, the total equity capital of the Company was held in dematerialised form with 
National Securities Depository Limited and Central Depository Services (India) Limited, except the 
shares held by Lightrock Growth Fund I S.A., SICAV-RAIF (“LGF”) (Formerly Lightstone Fund S.A.), and 
LR India Holdings Ltd. which were held in physical form.  
 
As the equity shares of the Company are not listed on the Stock Exchange, the shares were not traded 
on the Stock Exchange. The Company had outstanding of Compulsorily Convertible Preference 
shares(“CCPS”) as at end of the financial year. The details of such holdings are provided under 
‘Distribution of Shareholding’ para above. Further, the conversion period for CCPS, being issued in 
multiple tranches shall be determined from the respective closing dates of such CCPS and the same 
shall convert into proportionate number of equity shares as per the agreed terms of Shareholder’s 
Agreement (“SHA”). Such conversion will impact into brining changes to the shareholding pattern as 
or the SHA terms.  
 
Outstanding Global Depository Receipts (“GDRs”)/American Depository Receipts (“ADRs”)/Warrants 
or any Convertible Instruments, Conversion Date and likely impact on equity - As on March 31, 2023, 
the Company did not have any outstanding GDRs/ADRs/Warrants or any Convertible Instruments. 
 



                       

Commodity price risk or foreign exchange risk and hedging activities – The Company does not deal in 
any commodity and hence is not directly exposed to any commodity price risk. In the past the 
Company has entered into derivative transactions with various counter parties to hedge its foreign 
exchange risks and interest rate risks associated with External Commercial Borrowings (ECBs). The 
ECBs are fully hedged and possess no foreign exchange risk. 
 
Plant locations – The Company is engaged in the business of financial services, hence, there are no 
plants in operation. 
 
Address for correspondence – The Registered Office of the Company for Financial Year 2022-23 shall 
be Prestige Zackria Metropolitan No. 200/1-8,2nd Floor, Block -1, Annasalai, Chennai – 600002. 
 
List of all credit ratings obtained by the entity along with any revisions thereto during the relevant 
financial year, for all debt instruments of such entity or any fixed deposit programme or any scheme 
or proposal of the listed entity involving mobilization of funds, whether in India or abroad –  
 

Credit Rating 
Agency 

     Instrument        Ratings Rated 
Amount 

(INR) Crores 

ICRA  Market Linked debentures 
(MLD) 

PP-MLD[ICRA] A (Stable); 
reaffirmed 

75.65 

 Non-Convertible Debenture  [ICRA] A (Stable); reaffirmed 298.00 

 Non-Convertible Debenture [ICRA] A (Stable); assigned  300.00 

 Long Term – Fund-based CC [ICRA] A (Stable); reaffirmed  55.00 

 Long Term – Fund-based 
term loans 

[ICRA] A (Stable); reaffirmed 2,045.00 

CARE Market Linked debentures 
(MLD) 

CARE PP-MLD A; Positive 1,400.00 

 Commercial Paper  CARE A1 150.00 

 Non-Convertible Debentures CARE A; Positive 700.00 

 Long Term – Bank Facilities CARE A; Positive 2,750.00 

 
Disclosures on materially significant related party transactions that may have potential conflict with 
the interests of listed entity at large – There have been no materially significant related party 
transactions, pecuniary transaction or relationships between the Company and the Directors that may 
have potential conflict with the interests of the company except in the ordinary course of business. 
Pursuant to the provisions of the Act and LODR Regulations, the Board on recommendation of the 
Audit Committee, has adopted the policy for dealing with related party transactions and the said policy 
is available on the website of the Company at: https://www.vivriticapital.com/policies.html  
 
All related party transactions are placed before the Audit Committee and the Board of Directors for 
their approvals  on quarterly basis. Transactions with the related parties, as per the requirements of 
Ind-As and Regulation 53 (1) (f) of LODR regulations, are disclosed in Note no 36 of the notes forming 
part of the Standalone Financial Statements of the Company. All the related party transactions that 
were entered into by the Company were on arm's length basis and in ordinary course of business. 
 
Details of non-compliance by the listed entity, penalties, strictures imposed on the listed entity by 
stock exchange(s) or the board or any statutory authority, on any matter related to capital markets, 
during the last three years – The BSE had imposed penalties against our company for alleged non-

https://www.vivriticapital.com/policies.html


                       

compliance of various provisions of LODR Regulations. Based on the response submitted by our 
company the BSE has withdrawn all the fines that were levied. 
 
Details of establishment of vigil mechanism/ whistle blower policy, and affirmation that no personnel 
has been denied access to the audit committee – The Company has a whistle blower policy which is 
made available to all its stakeholder, including employees, wherein modes of access to audit 
committee has been provided. The policy is available on the website of the Company at 
https://www.vivriticapital.com/investors.html 
 
None of the Company’s personnel have been denied access to the Audit Committee. 
 
Details of compliance with mandatory requirements and adoption of the non-mandatory 
requirements – As on March 31, 2022, the Company is in compliance with all the mandatory 
requirements specified in Regulation 17 to 27 of SEBI Listing Regulations which have been made 
applicable to the Company as a High Value Debt Listed Entity effective February, 2022 on a ‘comply or 
explain’ basis until March 31, 2023. The Company has been providing the necessary explanation in the 
quarterly compliance report on Corporate Governance submitted to the Stock Exchanges and also in 
this report. 
 
Web link where policy for determining ‘material’ subsidiaries and policy on dealing with related party 
transactions is disclosed - https://www.vivriticapital.com/investors.html. 
 
Details of utilization of funds raised through preferential allotment or qualified institutions placement 
as specified under Regulation 32 (7A). – Not applicable. 
 
Certificate from a company secretary in practice that none of the directors on the board of the 
company have been debarred or disqualified from being appointed or continuing as directors of 
companies by the Board/Ministry of Corporate Affairs or any such statutory authority - The Company 
has received a certificate from M/s BP & Associates, Company Secretaries to the effect that none of 
the directors on the Board of the Company has been debarred or disqualified from being appointed 
or continuing as director of the Company by SEBI/ Ministry of Corporate Affairs or such other statutory 
authority. The said certificate has been enclosed as Annexure - I.  
 
Where the board had not accepted any recommendation of any committee of the board which is 
mandatorily required, in the relevant financial year, the same to be disclosed along with reasons 
thereof - During the reporting period FY 22-23, the Board has accepted all the recommendations made 
by its Committee(s), from time to time. 
 
Fees paid to Statutory Auditor –  
 

S. No. Particulars Amount (INR in Lakhs / AED) 

Vivriti Capital Limited  
(formerly known as Vivriti Capital Private Limited) 

 

1. Fee as Statutory Auditors INR 90.00 

2. Fee for other services INR 14.80 

Vivriti Asset Management Private Limited ('Subsidiary’)  

1.  Fee as Statutory Auditors INR 30.00 

2. Fee for Tax Audit - 

CredAvenue Private Limited ('Subsidiary’)  

1. Fee as Statutory Auditors INR 35.00 

https://www.vivriticapital.com/investors.html
https://www.vivriticapital.com/investors.html


                       

S. No. Particulars Amount (INR in Lakhs / AED) 

CredAvenue Securities Private Limited ('Subsidiary’)  

1. Fee as Statutory Auditors INR 7.50 

Spocto Solutions Private Limited ('Subsidiary’)  

1. Fee as Statutory Auditors INR 7.50 

Bluevine Technologies Private Limited  

1. Fee as Statutory Auditors INR 5.50 

CredAvenue Spocto Technology Ltd  

1. Fee as Statutory Auditors AED 6,000 

   

 
Disclosures in relation to the Sexual Harassment of Women at Workplace (Prevention, Prohibition and 
Redressal) Act, 2013 – The required disclosure forms part of the Directors Report forming part of this 
Annual Report. 
 
‘Loans and advances in the nature of loans to firms/companies in which directors are interested by 
name and amount’ – The required disclosure forms part of the Form AOC -2 of Directors Report 
forming part of this Annual Report. 
 
Non-compliance of any requirement of corporate governance report of sub-paras (2) to (10) above, 
with reasons thereof shall be disclosed - The Company is a High Value Debt Listed Entity (‘HVDLE’) as 
per the provisions of LODR regulations. Accordingly, regulation 15 to 27 of LODR Regulations are 
applicable to the Company on a ‘comply or explain basis’ till March 31, 2024. The Company has 
complied with the provisions to the extent possible and has provided adequate disclosures in this 
report containing reasons, wherever it is yet to comply with any provision.  
 
Discretionary requirements under Part E of Schedule of SEBI (LODR) Regulations, 2015: 
 

a. The Board – The Board has a designated non-executive director as the chairperson. The 
Chairperson was entitled to reimbursement of expenses incurred in performance of his/her 
duties. 

b. Shareholder rights – The shareholders’ rights are derived from its Articles of Association read 
with SHA. The Board has from time to time provided summary of financial performance, 
significant events and other significant business updates to the shareholders. 

c. Modified opinion(s) in audit report – The Auditors did not issue a modified opinion in their 
report. 

d. Separate posts of Chairperson and the Managing Director or the Chief Executive Officer – 
The Company has appointed a Chairperson other than Managing Director for conducting its 
Board meetings, who was a non-executive director and not related to the Managing Director. 
The Company does not have a Chief Executive Officer.  

e. Reporting of internal auditor – The Internal Auditors reported to the Audit Committee on a 
quarterly basis wherein they presented their observations from the audit conducted. The 
Internal Auditors did not issue a modified opinion during the year.  

 
Familiarization Program - Details of familiarization programmes imparted to Independent Directors is 
disclosed on its website at https://www.vivriticapital.com/notices/public-
disclosure/Familarisation%20Program.pdf  
 
Compliance certificate on Corporate Governance – The Company is a High Value Debt Listed Entity 
(‘HVDLE’) as per the provisions of LODR regulations. Accordingly, the Company has been submitting 

https://www.vivriticapital.com/notices/public-disclosure/Familarisation%20Program.pdf
https://www.vivriticapital.com/notices/public-disclosure/Familarisation%20Program.pdf


                       

the quarterly governance compliance report to the Stock Exchange as required under Regulation 27(2) 
of the LODR Regulations. The Company has obtained a certificate from M/s BP & Associates, Company 
Secretaries regarding compliance with the provisions of corporate governance laid down under the 
LODR Regulations. The said certificate is annexed as Annexure II to this report. 
 
Compliance with corporate governance requirements specified in Regulation 17 to 27 and 46(2) of 
LODR Regulations– The relevant disclosures are provided in Annexure IX and are made available on 
the website of the Company at https://www.vivriticapital.com/Reg-62-Disclosure.html and 
https://www.vivriticapital.com/investors.html  
 
Code of conduct of Board of Directors and Senior Management – The Company is a High Value Debt 
Listed Entity (‘HVDLE’) as per the provisions of LODR regulations. Accordingly, the Company has 
formulated a code of conduct for its directors and Senior Management of the Company. The code has 
been placed on the website of the Company and can be accessed at 
https://www.vivriticapital.com/policies.html.  
 
All the Board members and the Senior Management personnel have affirmed compliance with the 
code for the year ended March 31, 2023. A declaration to this effect signed by the Managing Director 
forms part of the Annual report as Annexure III to this report. 
 
Declaration signed by the chief executive officer stating that the members of board of directors and 
senior management personnel have affirmed compliance with the code of conduct of board of 
directors and senior management –  Enclosed as Annexure IV to this report. 
 
Detailed Reasons for the resignation of an Independent Director who resigns before the expiry of the 
tenure – None of the Independent Directors of the Company has resigned before the expiry of his / 
her respective tenure during the FY 2022-23. 
 
Details of Material Subsidiaries of the listed entity including the date and place of incorporation and 
the name and date of appointment of the Statutory auditors of such subsidiary: The material 
subsidiary of the Company for the FY 2022-23 is CredAvenue Private Limited (“CAPL”). The Company 
was incorporated as a private limited company under the Companies Act, 2013, pursuant to a 
certificate of incorporation issued by the RoC on August 21, 2020. The CIN of CAPL is 
U72900TN2020PTC137251. The registered office of CAPL is located at 12th Floor, Prestige Polygon, 
No. 471, Annasalai, Nandanam, Chennai 600 035, Tamil Nadu, India. The Statutory auditors of CAPL is 
M/s BSR & Co LLP, Chartered Accountants and were appointed at the Second Annual General Meeting 
of CAPL held on July 15, 2022 for a consecutive period of 5 years.  
 
Company correspondence 
 
Vivriti Capital Limited 
(formerly known as Vivriti Capital Private Limited) 
Name: P S Amritha, Company Secretary & Compliance Officer 
Address: Prestige Zackria Metropolitan No. 200/1-8,2nd Floor, Block -1, 
Annasalai, Chennai – 600002 
Tel: +91 44 4007 4811 
Website: https://www.vivriticapital.com/home.html  
Email:  vcpl.compliance@vivriticapital.com  
 
 

https://www.vivriticapital.com/Reg-62-Disclosure.html
https://www.vivriticapital.com/investors.html
https://www.vivriticapital.com/policies.html
https://www.vivriticapital.com/home.html
mailto:vcpl.compliance@vivriticapital.com


                       

Registrar and Share Transfer Agent 
 
Integrated Registry Management Services Private Limited  
Address: 5A, 5th Floor, Kences Towers, 1, Ramakrishna Street, T. Nagar, Chennai-600 017 
Tel:  022 - 4066 1800 / 2287 4675 / 2287 4676; Fax: N.A. 
Website: http://www.integratedindia.in   
Email:  yuvraj@integrated.india.in  
 
Debenture Trustees 
 
Catalyst Trusteeship Limited 
Address: Windsor, 6th Floor, Office No 604, C.S.T Road, Kalina, Santacruz (East), Mumbai – 400 098 
Tel. No.: +91 022 4922 0555 
Contact person: Deesha Trivedi 
Email: dt.mumbai@ctltrustee.com  
 
Beacon Trusteeship Limited 
Address: 4C & D, Siddhivinayak Chambers, Gandhi Nagar, Opp MIG Cricket Club, Bandra East, Mumbai 
– 400 051 
Tel. No.: +91 955 544 9955 
Contact person: Kaustubh Kulkarni 
Email: contact@beacontrustee.co.in  
 
IDBI Trusteeship Limited 
Address: Universal Insurance Building, Ground Floor, Sir PM Road, Fort Mumbai, Maharashtra – 400 
001, India 
Tel. No.: +022 40807000 
Contact person: Sheetal Mehta 
Email: itsl@idbitrustee.com  
 

http://www.integratedindia.in/
mailto:yuvraj@integrated.india.in
mailto:dt.mumbai@ctltrustee.com
mailto:contact@beacontrustee.co.in
mailto:itsl@idbitrustee.com


 

CERTIFICATE OF NON-DISQUALIFICATION OF DIRECTORS
(Pursuant to Regulation 34(3) and Schedule V Para C clause 

(10)(i) of the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015)

To,
The Members,
Vivriti Capital Private Limited,
Prestige Zackria Metropolitan No. 200/1-8, 
2nd Floor, Block -1, Annasalai, 
Chennai-600002, Tamilnadu, India.

We have examined the relevant Registers, Records, Forms, Returns and 
Disclosures received from the Directors of Vivriti Capital Private Limited 
having CIN: U65929TN2017PTC117196 and having registered office at
Prestige Zackria Metropolitan No. 200/1-8, 2nd Floor, Block -1, Annasalai, 
Chennai – 600002, Tamil Nadu, India (hereinafter referred to as ‘the 
Company’), produced before us by the Company for the purpose of 
issuing this Certificate, in accordance with Schedule V Para-C Sub clause 
10(i) of the Securities Exchange Board of India (Listing Obligations and 
Disclosure Requirements) Regulations, 2015.

In  our opinion and to the best of our information and according to the 
verifications (including Directors Identification Number (DIN) status at the 
portal www.mca.gov.in) as considered necessary and explanations 
furnished to us by the Company & its officers, We hereby certify that 
none of the Directors on the Board of the Company as stated below for 
the Financial Year ending on 31st March, 2023 have been debarred or 
disqualified from being appointed or continuing as Directors of 
companies by the Securities and Exchange Board of India, Ministry of 
Corporate Affairs, or any such other Statutory Authority. 



 

SR. NO. NAME OF DIRECTOR DIN DATE OF 
APPOINTMENT IN 

COMPANY*
1. Mr. Gaurav Kumar 07767248 22/06/2017
2. Mr. Vineet Sukumar 06848801 30/08/2017
3. Ms. Namrata Kaul 00994532 12/01/2019
4. Mr. John Tyler Day 07298703 18/01/2019
5. Mr. Kartik Srivatsa 03559152 30/05/2020
6. Ms. Anita Belani 01532511 07/05/2021
7. Mr. Gopal Srinivasan 00177699 27/05/2022
8. Mr. Santanu Paul 02039043 09/02/2023
9. Mr. Lazar Zdravkovic 10052432 31/03/2023

*The original date of appointment is as per the MCA Portal.

Ensuring the eligibility of the appointment/continuity of every Director on 
the Board is the responsibility of the management of the Company. Our 
responsibility is to express an opinion on these based on our verification. 
This certificate is neither an assurance as to the future viability of the 
Company nor of the efficiency or effectiveness with which the 
management has conducted the affairs of the Company.

For BP & Associates
Company Secretaries

Date: 04-05-2023
Place: Thailand

C. Prabhakar
Partner

                                                                                 FCS: 11722|CP No:11033 
UDIN: F011722E000249740

Peer Review No: P2015TN040200



 

Certificate on Compliance under SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015

To 
The Members
Vivriti Capital Private Limited
Prestige Zackria Metropolitan No. 200/1-8,
2nd Floor, Block -1, Annasalai, Chennai – 600002,
Tamilnadu, India.

We have examined the compliance of conditions of Corporate Governance 
by Vivriti Capital Private Limited (“Company”), for the year ended on 31st

March, 2023, as stipulated in Regulations 17 to 27 and para C and D of 
Schedule V to the SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (the “Listing Regulations”).

Management’s Responsibility 

The compliance of conditions of Corporate Governance is the responsibility 
of the Management. This responsibility includes the design, implementation 
and maintenance of internal control and procedures to ensure compliance 
with the conditions of the Corporate Governance stipulated in the Listing 
Regulations.

Auditor’s Responsibility 

Our responsibility is limited to examining the procedures and implementation 
thereof, adopted by the Company for ensuring compliance with the 
conditions of the Corporate Governance. It is neither an audit nor an 
expression of opinion on the financial statements of the Company. 

We have examined the books of account and other relevant records and 
documents maintained by the Company for the purposes of providing 
reasonable assurance on the compliance with Corporate Governance 
requirements by the Company.

We also refer to the Section 15(1A) of the Listing Regulations where it provides 
that the provisions of the listing regulations and Regulation 16 to Regulation 
27 shall be applicable to a ‘high value debt listed entity’ on a ‘comply or 
explain’ basis until 31st March, 2023 and on a mandatory basis thereafter.



 

“Comply or explain basis” shall means that the high value debt listed entity 
shall recognized to comply with the provisions and achieve full compliance 
by 31st March, 2023. In case the entity is not able to achieve full compliance 
with the provisions, till such time, it shall explain the reasons for such non-
compliance/ partial compliance and the steps initiated to achieve full 
compliance in the quarterly compliance report filed under clause (a), sub-
regulation (2) of regulation 27 of the listing regulations.

Opinion

Based on our examination of the relevant records and according to the 
information and explanations provided to us and the representations 
provided by the Management, we certify that the Company has complied 
with the conditions of Corporate Governance as stipulated in Regulations 17
to 27 and para C and D of Schedule V on Comply or explain basis as 
stipulated under the Listing Regulations during the year ended 31st March, 
2023.

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

For BP & Associates
Company Secretaries

Date: 04th May, 2023
Place:Thailand

C. Prabhakar
Partner

FCS: 11722|CP No: 11033
UDIN: F011722E000249707

Peer Review No: P2015TN040200









CREDAVENUE PRIVATE LIMITED

Secretarial Audit – Presentation to the Board for the 
year ended 31st March, 2023.

BP & Associates | Company Secretaries
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Risk Matrix- Heat Mapping is based on;
a) Impact on Compliance
b) Impact on Non –Compliance
c) Urgency of action on Compliance

Impact

Legislation

Degree of 
Compliance

Degree of Non-
Compliance

Overall Rating

Companies Act High Low High

FEMA High Low High

SECRETARIAL AUDIT 2022-23  | CREDAVENUE PRIVATE LIMITED

Classification Risk%

Low >20%

Moderate >=20%,<60%

High >=60%,<80%

Critical >=80%

RISK MATRIX-EXECUTIVE SUMMARY

During the financial year under review and for the purpose of the Audit, we have covered the various laws, rules and 
regulations as given in the scope of secretarial audit. 

The Company have made Issue and allotment of shares under private placement, Adoption of New ESOP Schemes, 
Reclassification of Authorised Capital, Appointment and resignation of directors, Appointment of Auditors etc. with 
respect of the compliances required under the companies Act 2013 and there are no material non-compliances 
observed during the financial year under review.

The company had the stock broker license and have not commenced the operations and subsequently have 
surrendered its license to SEBI during the audit period under review. We have verified  and checked the compliances 
with respect to the licensing conditions.

The company have also made downstream investments and complied in respect to applicable FEMA Regulations in 
the timely manner.

Risk Matrix in respect of the compliances have been given below,



Content

 Statute and Scope of the Secretarial  Audit.

 Significant Events held during the year.
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Statute and Scope of the 
Secretarial  Audit.
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Statue – Secretarial Audit
Section 204 of the Companies Act, 2013 read with    

Companies (Appointment and Remuneration of 

Managerial Personnel) Rules, 2014 :

 Credavenue Private Limited (“the Company”) not

covered under section 204 of Companies Act, 2013 for

conducting the Secretarial Audit for the financial year

2022-23. However, Company has taken voluntarily step to

provides an independent assurance of the compliances in

the Company.

5
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Scope of the Secretarial Audit
CredAvenue Private Limited is financial-technology company that 
through its Online Platform Supports Corporate Borrowers & Debt 
Investors and the audit was conducted with key emphasis on 
following acts, rules, regulation and directions:      

 The Companies Act, 2013, Rules and Standards thereunder;
 The Depositories Act, 1996 and the Regulations and Bye-

laws framed thereunder;
 Foreign Exchange Management Act - Reserve Bank of India

6
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Significant Events – Credavenue Private 
Limited
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Significant Events - Credavenue

 Mr. Atanu Chakraborty (DlN: 01469375) appointed independent
director on 28th September 2022.

 Mr.Mahalingam G (DlN:09660723) appointed as additional director
on 10th December,2022 and Subsequently changed as an Independent
Director with effect from 04th January 2023.

 Ms. Shuvi Srivastava (DlN:09748791) appointed as an additional
director on 03rd January 2022 and Subsequently changed as Nominee
Director with effect from 04th January 2023.

 Mr. Aditya Sharma (DlN: 08166016) resigned as a Nominee Director
from the board with effect from 13th December 2022.

 Mr. Anup Wadhawan (DlN:03565167) as an Additional Director on 18th

February 2023 and Subsequently changed as Independent Director
with effect from 17th April 2023

I. Change in Board of Directors
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Significant Events - Credavenue

 The Company has invested INR. 175 crores in Bluevine Technologies
Private Limited and consequently it has become Wholly Owned
Subsidiary.

 The Company has further invested INR 395 crores in CredAvenue
Securities Private Limited, a wholly owned subsidiary of the
company.

II. Investments

9
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 BSR & CO LLP was appointed as Statutory Auditor of the Company
for the period of 5 years in the AGM held on 15th July 2022.

III. Auditors



Significant Events - Credavenue

 The Company has approved YUBI Bonus Conversion Program and
grant of Employees Stock Options to eligible employees in the AGM
held on 15th July 2022

IV. ESOP 
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 The Company has surrendered the Stock Broking license and
Membership and the SEBI has approved the same on 12th December
2022.

V. Surrender of License

VI. Reclassification of Authorised Capital

 The Company has Reclassified its Existing Authorized Capital to
Equity Shares into Class A- With Voting Rights and Class B - Without
Voting Right in the AGM held on 15th July 2022.



Issue and Allotment of Securities
Equity Share Capital :

11
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S.
No

Date of
Allotment

Type of issue Type of
security

No. of securities Value of
securities

(In INR)

1. 28th April 
2022

Issue of 
shares for 
consideration 
other than 
Cash

Equity
Shares

1,35,520 at INR 
971 each (Face 
Value INR 10 
each and 
Premium of INR 
961 each)

Consideration
other than cash

2. 26th April 
2022

Making first
and final calls
on equity
shares
allotted to
Mr. Gaurav
Kumar & Mr.
Vineet
Sukumar

Equity
Shares

1,33,36,000 (One 
Crore Thirty 
Three Lakhs 
Thirty Six 
Thousand)

INR. 20,16,40,320
(Indian Rupees
Twenty Crore
Sixteen Lakhs
Forty Thousand
Three Hundred
Twenty ONLY)



 

Annex IX - Compliance Requirements of Regulation 17 to 27 of SEBI 
(LODR) Regulations, 2015 
 

Particulars Regulation Number Compliance status 

(Yes/No/NA) refer note 

below 
Independent director(s) have 
been appointed in terms of 
specified criteria of 
‘independence’ and / or 
‘eligibility’ 

16(1)(b) & 25(6) Yes 

Board composition 17(1), 17(1A) & 
17(1B) 

Yes, with exceptions provided 
below 

Meeting of board of directors 17(2) Yes 
Quorum of board meeting 17(2A) Yes 
Review of Compliance Reports 17(3) Yes 
Plans for orderly succession for 
Appointments 

17(4) Yes, with exceptions provided 
below 

Code of Conduct 17(5) Yes 
Fees/compensation 17(6) Yes 
Minimum Information 17(7) Yes 
Compliance Certificate 17(8) Yes 
Risk Assessment & Management 17(9) Yes 
Performance Evaluation of 
Independent Directors 

17(10) Yes 

Recommendation of board 17(11) Yes 

Maximum number of directorship 17A Yes 

Composition of Audit Committee 18(1) Yes 
Meeting of Audit Committee 18(2) Yes 
Composition of Nomination & 
Remuneration Committee 

19(1) & (2) Yes 

Quorum of Nomination and 
Remuneration Committee 
meeting 

19(2A) Yes 

Meeting of Nomination & 
Remuneration Committee 

19(3A) Yes 

Composition of Stakeholder 
Relationship Committee 

20(1), 20(2) and 
20(2A) 

Yes, with exceptions provided 
below 

Meeting of Stakeholder 
Relationship Committee 

20 (3A) Yes, with exceptions provided 
below 

 
Exception Note:  

Exceptions to the points mentioned above / explanation for non-compliance/ partial compliance of Regulation(s) 

15 to 27 of Listing Regulations that are applicable to the Company on a comply or explain basis are as follows: 

1. Regulation 17 - Composition of Board of Directors 
 
The Company had eight (8) directors until February 2023 with a non-executive chairperson. Subsequently, 
Mr. Santanu Paul was appointed as the Independent Director of the Company with effect from February 09, 



 

2023, for a period of five (5) years and his appointment was approved by the Members of the Company at 
the Extra-ordinary General Meeting held on 5th April 2023 to satisfy the Board Composition under Regulation 
17.  
 

2. Regulation 17(1C) – Approval of Shareholders for appointment of a person on Board of Directors 
 

Mr. Gopal Srinivasan was appointed as the Nominee Director representing one of the investors on the Board 
of the Company with effect from 27th May 2022. His appointment was approved by the Members of the 
Company at the Annual General Meeting of the Company held on 22nd September 2022 which is beyond the 
stipulated period prescribed under Regulation 17(1C) of Listing Regulations. The same was done in order to 
take up the matter at the Annual General Meeting of the Company, in the interest of time and to avoid 
holding two different meetings of shareholders. 
 

3. Regulation 17(4) – Succession Planning 
 
The “Board and Senior Management Succession Planning Policy” was approved by the Board of Directors at 
their meeting held on 31st March 2023. 
 

4. Regulation 20 – Stakeholders Relationship Committee 
 

The Company had constituted Stakeholders Relationship Committee at the Board meeting held on 8th 
November 2022 with the stipulated composition as required. 

 



 

 

 

Management Discussion and Analysis report 

• Industry structure and developments 
 

• Macroeconomic view 
 

The last two years have seen the global economy show resilience amidst overlapping crises, 

including the recent liquidity troubles after a series of global bank crises.  

Global macroeconomic outlook is highly volatile and undergoing a massive shift. The global 

growth is forecasted to slow from an estimated 6.1% in 2021 to 3.2% in 2022 and 2.8% in 2023. 

Global headline inflation in the baseline is set to fall from 8.7% in 2022 to 7% in 2023 on the back 

of lower commodity prices but underlying inflation is likely to decline more slowly.  

While there is a global slowdown, International Monetary Fund (IMF) expects India to grow by 

5.9% in FY 2023-24, double of the projected global growth rate this year. India is expected to 

grow by an average rate of 6.1% and contribute greater than 20% towards global growth in the 

next five years. 

The policies have been pre-emptive and re-calibrated dynamically to the evolving perspective 

while also increasing market confidence and supporting revival in economic activity. The 

regulators might continue to adopt a nuanced approach to liquidity management while 

maintaining adequate liquidity in the system. 

 

• Industry specific updates 
 
Credit offtake rose by 15.0% YoY growth as of Mar’23, in absolute terms, it expanded by INR 17.8 lakh 

crore to INR 136.8 lakh crore this year from Mar’22. The growth has been driven by robust growth in 

NBFCs and higher working capital requirements by enterprises.  

NBFCs and Fintechs are solving for scale and act as the last mile lenders in catalyzing the delivery of 

credit and can potentially include > 25% of the incremental credit to the MSME segment in the next 5 

years.  

 

 

 

 

 



 

 

The core strength of NBFCs continues to include an underserved customer base, strong distribution, 

and servicing reach at a quicker pace with a higher risk appetite. Many NBFCs also re-calibrated their 

business strategies, leveraging digital technology with a strong emphasis on data analytics. Leading 

firms continue to make significant investments in digital and analytics capabilities across functions as 

they scale up. 

The product offerings by the new-age fintechs are a step towards bridging the credit gap in the country 

with a focus on sub-prime and new-to-credit customers, categories that traditional banks do not cater 

to. The industry has entered a new business landscape wherein it needs to continuously strive to 

innovate and add new products to its toolkit. 

Opportunities and Threats 

• Opportunities  
 

- The Company ended the financial year FY23 with a PAT of INR 129.29 Cr, i.e., 93% Y-o-Y 

growth amidst a challenging macro environment, which signifies that the Company is 

well-placed to meet the scale-up goals in the years to come. 

- The Company reimagined enterprise tech and has built capabilities to scale that will 

enable business growth through the in-house propriety tech products that will enhance 

speed, flexibility, and client responsiveness. 

- Despite the touch current market conditions, India’s financial sector remains resilient and 

stable. Overall, the broadening of economic activity along the fiscal consolidation with a 

focus on capital spending and the comfortable level of foreign exchange reserves are 

developments that will further bolster India’s macroeconomic stability. 

• Threats 

 
- India is in the midst of a steep monetary policy tightening cycle with possible rate hikes 

owing to unprecedented uncertainty in geopolitics and global economic slowdown. 

- The impact of the liquidity troubles triggered by global bank crises could reflect in price 

pressures, currency dips, trade tensions, and asset price volatility which in turn might 

compound the current price inflation cycle. 

 

• Segment–wise and product-wise performance 

 
Gross loan disbursements during the year grew 70%+ from the previous year at INR 8,388 Cr in FY22-
23 as against INR 4,973 Cr in FY21-22. The Company has increased our total client base to 300+ 
enterprises while onboarding 350+ new enterprises across products and sectors. The Company 
partnered with 26+ co-lending partners and 25+ anchors for supply chain programs. The Company 
substantially expanded its presence across 40+ sectors during the year with new sector exposures in 
Manufacturing, Electric Vehicles, Fleet Operations, Agri Processing, Metals, Pharmaceuticals, E-
Commerce, Real Estate & Construction and much more. 
 



 

Further, the Company focused on scaling up its products to make the book more granular and 
diversified, as well as ensure that the Company is more responsive to the needs of its customers. Vivriti 
Capital had a collection efficiency of 98.3% as of 31st March 2023, which indicates stellar asset quality. 
 

Products AUM (In Cr) % of AUM 

Lending and other products to Mid Market Enterprises 5,836 100% 

 

The Company's liquidity position has enormously improved with 60+ strong partnerships as of date 

while adding 14 new lenders during the year. Lenders have taken higher exposure with many high 

ticket loans sanctioned through the year to the Company totalling debt raise of INR 3,992 Cr. 

 

Borrowing Product Wise: 
 

Products Borrowing (In Cr) % of Debt 

Term Loan 3,166 66% 

Bonds 1,416 30% 

WCDL & CP 180 4% 

 

• Outlook  

 
The Company also expects steady growth in its enterprise lending business and intends to 
significantly increase its client base while leveraging technology to improve risk management, and 
ability to manage complexities. The Company aims to continue growing its exposures across products 
to its borrowers – term loans, working capital, supply chain finance, co-lending, bonds and others . 
We expect profits to grow steadily with a higher asset base, lower cost of funding, controlled credit 
cost, and operating expenses. Rising inflation and tightened monetary policies could have a 
consequential impact due to the ongoing geopolitical tensions.  

 

• Risks and concerns 
 

Vivriti Capital has deployed a three-layered pyramid structure for risk management: 

• Specialization with centralized decision making: Strong credit and risk team, presenting 
independent views on each new onboarding. All approval decisions are centralized with 
the Credit Committee or the Credit Subcommittee. For lower ticket sizes, decision making 
is parameterised. 

 

• Technology and policies: Leveraging technology to assess the client including independent 
external data sources has helped VC gain more control on risk monitoring and streamline 
the process. Phase I of Early Warning Signs (EWS) engine has been rolled out covering 
comprehensive coverage of the client enabling the analyst to monitor various parameters 
real-time. Additionally, VC policies restrict maximum exposure size at an entity and Group 
level thereby leading to granular portfolio at a client level as well as sector level.  
 

• Board Overview: The Risk Management Committee (“RMC”) chaired by an Independent 
Director closely oversees the lending book and portfolio management. The Chief Risk 



 

Officer reports into the RMC. The RMC reviews the risk management framework and risk 
appetite of the Company, examines the adequacy and effectiveness of the risk 
management policy, and ensures appropriate and adequate reporting to the Board with 
recommendations. The RMC identifies risk on an ongoing basis, measures its potential 
impact against a broad set of assumptions, activates what is necessary to manage these 
risks proactively, and decides the Company's appetite and tolerance for risk. 

 

• Internal control systems and their adequacy 
 

Internal control systems at Vivriti Capital are adequate and commensurate with its size and the nature of 

its operations. The Company’s system of internal controls is designed to provide a high degree of 

assurance regarding the effectiveness and efficiency of operations, the adequacy of safeguards for assets, 

the reliability of financial controls and compliance with applicable laws and regulations. An internal 

control framework, including internal financial controls, encompassing clear delegation of authority and 

standard operating procedures, are available across all businesses and functions. Clear segregation of 

duties exists between various functions. 

 

The Company has created an Internal Audit Function and appointed the Head of Internal Audit (HIA) as its 

independent internal auditor. The HIA along with the internal audit team conducts quarterly internal 

audits of crucial business, functions, and processes to evaluate the completeness and adequacy of internal 

financial controls of the Company and presents the findings and recommendations to the Audit 

Committee, chaired by an Independent Director. The internal audit reports are shared with the Statutory 

auditor of the Company. 
 

• Discussion on financial performance with respect to operational performance 
 

The company reported strong financial results for FY 2023: 

P&L Statement 
Mar-23 
INR Cr 

Mar-22 
INR Cr 

Total Income 671 352 

Interest Income 599 323 

Interest Cost 390 199 

Provision for Doubtful Debts 9.2 15 

Operating Expenses 91.1 47 

Profit Before Tax 173 91 

Profit After Tax 129.3 67.4 

 

 

 

 

 



 

Balance Sheet 
Mar-23 
INR Cr 

Mar-22 
INR Cr 

Equity 1,565 1,196 

Liabilities 5,121 3,587 

Borrowings 4,762 3,550 

Total Equity and Liabilities 6,686 4,783 

Assets   

Cash & cash equivalents 554 753 

Loans 4,540 2,961 

Investments 1,403 985 

Other Assets 188 84 

Total Assets 6,686 4,783 

 

• Profitability for FY23 has witnessed growth of 93% over FY22 owing to the increase in the 

total client base to 300+ mid-market enterprises with the disbursal increase of 70%. This 

has been achieved with 75% provision coverage ratio, resulting in 0.08% NNPA.  

• Asset quality through the year has been consistently well-maintained with GNPA of 0.31% 

• Equity capital of INR 231 Cr was raised as part of second tranche of Series C funding in 

May 2022. The Company closed the year with a comfortable, unencumbered cash 

position of INR 345 Cr.  

• Currently investment in subsidiaries is capped at 10% of Net worth of Vivriti Capital.  

 

• Material developments in Human Resources / Industrial Relations front, including 

number of people employed: 
 

During the year, 109 personnel joined the Group at various levels, out of which ~16% were senior hires 

across teams with a focus on regional expansion. This ensured that there was a high performing, 

engaged leadership structure with cohesive team in place to drive and support the growth and 

objectives of the Group.  

 

 

 

 

 

 

 

 

 

 



 

• Key financial ratios, along with detailed explanations therefor, including:  
 

➢ Debt Equity Ratio – 3.05x 

➢ Net Profit Margin (%) – 19.8% 

➢ Gross Non-Performing Assets (GNPA) Ratio – 0.31% 

➢ Net Non-Performing Assets (NNPA) Ratio – 0.08% 

➢ Total debts to total assets – 71.32% 

➢ Capital adequacy ratio or capital-to-risk weighted assets ratio (CRAR) – 25.74% 

 

• Details of any change in Return on Net Worth as compared to the immediately 

previous financial year along with a detailed explanation thereof. 

The ROE for FY23 is 8.9% as against 7.8% in FY22. The economy had an adverse impact through the 

fiscal year owing to the overlapping crises, including disruptive regulatory changes and the recent 

liquidity troubles after a series of global bank crises. Though it had a ripple effect, the Company was 

able to maintain stellar asset quality amidst a challenging macro environment owing to stringent credit 

and risk policies.   
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