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.VI.S I’INANCE I.'I'D
“2nd Floor, 13, Sant Nadar
East of Kailash, . %u T

EXTRACTS FROM THE MINUTES OF THE 146" MEETING OF Newoelm-ﬁooss

Ty A | | - VLS FINAKN Tel. : +91-11-4 5655666'
THE BOARD OF DIRECTORS OF VLS FINANCE LD, HELD ON Fax | #91 11-45555599

TUESDAY, 10" DAY OF DECEMBER, 2013 AT 11:15 A.M. AT 3% "‘t-man Ms@vsnlcom |

FL()()R, C-561, DEFENCE COLONY, NEW DELHI - 110024,

“RESOLVED THAT pursuant to the provisions of Artic
ol Association of the Company. as amended and the provisions of Section 770 77V \
7718 and all other applicable provisions. 1t any. of the Companies Act. 1956 (to the extent
applicable) and Section 69. 70 and all other applicable provisions. it any. of the
Companies Act. 2013 (to the extent notifted) and i comphiance with the Secunties and

—
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| xchange Board of India (Buyv-back of Sccuriliﬂg) Regulations. 1998 mcludimg anm
statutory modifications or re-enactments thercot ("SEBI Buvback Regulations ). and

such other approvals. permissions and sanctions as may be necessary and subject to such
conditons and modifications as may be prescribed or mmposed while granting ~uch
approvals. permissions and sanctions which may be agreed to by the Board ot Directors
of the Company (the "Board™ which expression shall include any commuttee constuituted
by the Board to exercise 1ts powers. including the powers conferred by this resolution),
the Board hereby approves the buyv back by the Company of 1t~ tutly pard-up equin
Shares of Rs 10- cach not exceeding 99 48,750 (Nimety Nine Facs torty baght Thousond
Seven Hundred Fitty) equity shares (representing 239 of the total patd-up equity caprial
of the Companv) at a price of Rs. 14.50/- (Rupees Fourteen & Paise Frtty - Onlvy po
cquity share (the "Buy Back Offer Price™) payvable mn cash for an aeercuate amount of
Rs. 14.42.56.875/- (Rupees Fourteen Crores Forty Two Lacs Pttty Sy Thousand ich
Tundred Seventy Five Only) (the "Buvback Offer Size ) which 15 within 10%0 of ihe
futhv pard-up equity share capital and tree reserves of the Company as per the audied
qccounts of the Company for the vear ended March 31, 2013, trom the sharcholders ot
the Company on a proportionate basts. through the Tender Offer route as prescribed
under the SEBT Buvback Regulations Cheremalter reterred to as the "Buvbacl

RESOLVED FURTHER THAT the buvback 1< beme proposed in keepmg with thg

Compam s desire 1o enhance overall sharcholders vadue and the buvback would tead o

reduction m total number of equity shares.

RESOLVED FURTHER THAT the Company may mmplement the Buyback ol up (o
100 of 1S pa_iid—t_lp cquity capital and free reserves ol the (”a)mp‘lm ds per the approsal
cranted by oway of this resolution thereby e compliance with proviso 1o section 7 A
Cychy of the Companmies Acte 1936, and e accordance with the SEBE Buvback

~

Reculatons,



RESOLMED FURTHER THAT o~ required by Reculunion 6 o the SEBE Buoviba b
Regulations. the Company may buy back equiny Shares trom the existing sharcholders o
¢ proportionate basis through tender ofter mechanism. provided

.

caguity shares which the Company proposes 1o buy bac

chntiticd as per the sharcholding ot small sharcholders,
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ciois higher. shall be
reserved tor the small sharcholders: as defined o the SEBI Buvbuack Regulations.

RESOLVED FURTHER THAT the Board of Directors hereby contirms that:

2y all equity shares of the Company are tully paid up:

by the Company has noted that 1t shall not issue and atlot
way of bonus. ull the date of ¢losure ot this Buy back:

any equty shares meludims

) the Company shall not buy back its shares trom any person through negotiated Jea

whether on or ot the stock exchanges or throuch s

prinvate arranecment i the implementation ot the Buy

dy o that the Ligy vate amount of the Buvback 1.¢0 Re 14425087 -
Crores Forty Two Lacs Fifty Six Thousand I_ Dt Hlundred Sevenn
101 C\LL‘Ld 10" ot the total p:.ud—up Caplml and free reserves as oper the aodiesd

halance sheet as on NMarch 31,2013

¢ that the maxmmum number ol equity shares ['ﬂ‘upmcd e

e

Buvback 1.e. 99.48.750 (Ninety Nme Lacs forty Eight

cquity capital as per the audited balance sheet as on A\ .

ol transactions or throueh
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b equity shares. does not exceed 23% of the wotal number of <hares m the paid-p
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rehased under the

Hundred Tiin

o no detault has been made by the Company m the repaynmient of deposits aoceptod

20T nteres

cither betore oratter the commencement ot the Companies

payment thereoll redempuon ot debentures or pre

At
terence shares
(V) 1

dividend to any sharcholder. or repaviment of any term loan

thercon to any fimancral mstitution or banking company . m the fast o

11

Sl

1

L

pavinent of

werest pany able o
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20 the debtequity ratio ol the Company atter the Buvback swill be well within the T o

20l as presenbed under the Companies Act. 1936

e lh‘C o N\

Compantes Act. 2015 (1o the extent notified ). as the case many be.

RESOLNVED FURTHER THAT as required by Clause (x) of Part A of Schedule 1 of
e SEBE Buvback Regulations. the Board hereby contirms that they have muade
SRRt

chquirs mnto the atfairs and prospects of the Compan
OPINTON:

and that

ey

LT

apphicabler and

41

tormied 1o
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1 that mmediately tollowinyg the date of this Board mecting. there vl be no oo o

which the Company could be tound unable to pay its debis.

by as recards the Company s prospects for the vear mmiediately totlowmye the dae of

this Board mectine. and having reeard 1o the Board s mtention with respect to the

by

manaeement of the Company’'s business during that vear and 1o the amount i

choracter of the financial resources whieh will in the Board s view be aovatiable to the

Company during that vear. the Company will be able to mect s habhies s ol

when they tall due and will not be rendered msolvent swithim o pertod of one ol
rom that date of this Board mecting: and

¢1 I formine an opinton tor the above purposes. the Board has taken into accoint the
Habilities. as 1f the Company were being wound up under the provisions of tho

3y

036 (to the extent applicable)y and Companies Acte 200~ vto 1

1

Companies Act.
cntent notified). as the case may beo mcludimg prospective and contimeent hrabihites

RESOINED FURTHER THAT the proposed Buvback be mplemented from the
cnastine shareholders other than those who are Promoters. Promoters Group and Persons
Acting i coneert (such shareholders herein after collecuvely as “"Persons in Control
hat persons 0 control will be such persons as have been disclosed under the tihng s mcke

v the Company from time o time under Securities and Pschunge Board o L
(Substantial \LL]UIHHIOH of Shares and lakeover) Revulations 2011 ¢°SEBL Takeover
Reculations™) as the Board may consider appropriate. from out of it free reserves anid o

Share Premium Account and or cash balances and  or mternal acernals and or such othe
sources or by such mechanisms as may be permitted by Taw. and on such terms and
conditions as the Board mayv decide from time to time. and 1y the absolute diserction ol

the Board. as it may deem it

RESOLVED FURTHER THAT Company shall not use barrovwed tundse directls o

ndirecty. whether secured or unsecured. of any torm and nature. from banks o

mancial mstitutions for paving the consideration o the cquoty sharcholders who hone
lendered their equity shares i the Buvback

RESOLVED FURTHER THAT the Company shall not Buvback the Tocked-m cquit

Jares or other specitied securtties, i any and non-transterable cquity shares or othe

specitied securities. 1t any . ull the pendency ot the Tock-m or all the cquity shares oy

-

ather specthied securities become transterable:

RESOLVED FURTHER THAT Buyvback trom sharcholders who are persons residont
outside India including the Foreren Institutional Investors: Overseas Corporate Bodies 1!

i shall be subject o such approvals: o and o the extent necessarny or reges o
heluding approvals from Reserve Bank ot India under Foreren Fachange Manaecien!
Act. 1999 and the Rules and Regulations tramed thereunder. it any

M
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RESOLYED FURTHER THAT ds per the provisions of Scection 77\ (8) ot tho
Companies Act. 1956, the Company will not 1issue same kind of shares or other specitico
securtes shares within a pertod of 6 months atter the completion ot the Buyback oxoop
by wiy o bonus shares or equity shares 1ssued 1n the discharge of subsisting obhcatons
such as converston of warrants, stock optron schemes. sweal equity or conversion ol
preference shares or debentures into cquity shares,

RESOLVED FURTHER THAT as per the provisions ot Regulation 19¢H) of ST B!
Buyback Regulations. the Company shall not raise any further capitad for pwmw of one
vear from the date of closure of the buvback offer. except i discharge of 1ts subsisting

ablioations.

RESOLVED FURTHLER THAT the powers of the Board ot Directors i respect of the

huv-back be delegated to a commuttee ("Buv Back Commttee™) consisting o the
lollowimge tour directors of the company namely Shrt S K. Agarvwal - NManagmg Director,
Shri Ko K. Soni-Director -Finance & CEFO. Shrn B, M. Oza and Shr B B Landon

Directors.

RIESOLVED FURTHER THAT that the Buy Back Committee 18 hereby authorized 1o
do all such acts. deeds. matters and things as 1t may 1 its absolute discretion deon:
necessary. expedient. usual or proper as the Buy Back Conunitee may consider o be i
the best iterests of the shareholders. including but not himited to finahzmge the ternms o
the Buy Back. record date. entittement ratio. the speciiic price tor the Buy Back. the
actual number ot Lquity Shares to be bought back. mechanism tor the Buy Back. opening
ol Iscrow Bank Account and Special Bank Account or Special Demar Account
authorizing the persons to operate the sard accounts. appomtment ol miermediaries or
avencies tor the implementation ot the Buy Back and sten and execute the maordonial
documentation as also to prefer applications to the appropriate authorities for then
requisite approvals and to mitiate all necessary actions tor preparation and issue of
vartous documents mceluding but not hmited to Public Announcement. Declaration of
Solveney. Draft Letter ot Ofter. Letter of Ofter. Corporate Actions with Deposttories,
extinguishment of Share Certiticates and filing with appropriate authortties i connection
with the Buy Back on behalt ot Board ot Directors.

RESOLVED FURTHER That the Buy Back Commuttee be and 1s hereby authornzed o
decrde quorum and other issues to reeulate 1ts workimg. to de
authorities conferred upon it to the Company Secretary or any other Director or Officer ot
authorized representative of the Company.,

cate all or any of the

RESOLVED FURTHER THAT Shrr . Consul. Company Secretary be and 1s herem

appointed as the Complhiance Officer for complionee with the Buvback Regulations

to redress the erievances. b any. of the investors.

-
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RESOLVED FURTHER THAT the buvback s subject 1o

a)Lhe equity shares that may be bought back do not exceed the masimum number O
Shares permissible:

i

by The aggregate consideration payable pursuant to the buvback not excecding the
Buvback Ofter Size: and

c) Complying with the statutory and regulatory timelines in respect of the buyvback.
the terms and conditions as mav be decided by the Board and in such manner
prescribed under the Actand “or the Regulations and any other apphicable T aws

L]

b

RESOLVED FURTHER THAT the Company should maintain a regIster of securies

bought back whercin details of equity shares buughl back. consideration paid Lot the
cquity shares bought back. date of cancellation of equity shares and date of extinguishime
and - physically destroving of equity shares and such other particuliars e may - he
rescribed. shall be entered and that the Company Sccretary of the Company be and -
wereby authorized o authenticate the entries made in the said reuister.

RESOLVED FURTHER THAT the Company Secretary and any of the

!

| Directons
exeept Shrr M. P Mehrotra and Shri Somesh Mehrotra being Promoter Director of the

Company be and are hereby severally authorized to furnish a copy of this Resolutn
certitied as true o the Appropriate Authorities.”

Certibied to be true copy

Lor VLS inance 1id,
!

;v
-

L Consul

T

Company Secretary



